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The following discussion of risk factors known to us contains important information for the understanding of our *“ forward-
looking statements, ”” which are discussed immediately foHowing-preceding Part I, [tem 7A=1, “ Business ” of this Annual
Report on Form 10- K and elsewhere. These risk factors should also be read in conjunction with Part I, [tem 7 —, ¢
Management’ s Discussion and Analysis of Financial Condition and Results of Operations, ” and the Consolidated Financial
Statements and related notes included in this Annual Report on Form 10- K. We urge you to consider carefully the risks
described below, which discuss the material factors that make an investment in our securities speculative or risky, as well as in
other reports and materials that we file with the SEC and the other information included or incorporated by reference in this
Annual Report on Form 10- K. A-mantfestatiorrThe occurrence of any of the following risks and uncertainties, or additional
risks and uncertainties not currently known to us or that we currently deem immaterial, could, in circumstances we may or may
not be able to accurately predict, materially adversely affect our business, operations, reputation, financial condition, results of
operations, cash flows, liquidity, growth, prospects and stock price. Summary-Risk Factors Summary Risks Related to Our
Business and Industry ¢ Our limited operating history at current scale and our nascent industry make evaluating our bu%mei% and
pro%peet% dlfflcult * Our dlqtrlbuted generatlon offermg% may not receive widespread market acceptance. ¢
Sufficient demand for our hardware and software- enabled
services may not develop or take longer to develop than we antlclpate * Battery storage costs may not continue to decline. ¢
Estimates and assumptions used to determine the size of our total addressable market may be inaccurate. « We currently face and
will continue to face significant competition. * If we do not successfully execute on our new product and new market
opportunltles, our operatlng results could be adversely affected Risks Relatlng to Our Operations «-Supply-chain-disruption
otrb — We face risks resulting from supplier
concentration and limited %uppher capacny We depend on s1gn1f1cant customers for a substantial portion of our revenue.
If we fail to retain or expand our customer relationships or significant customers reduce their purchases, our revenue
could decline significantly. * Our business is subject to risks associated with construction, utility interconnection and
delays. * Supply chain disruption and competition could result in insufficient inventory and negatively affect our
business. * Our estimates of variable consideration related to revenue recognition in connection with guarantees that we
have issued under certain customer contracts are difficult to estimate, and if our subsequent estimates differ significantly
from initial estimates, we will be required to record an adjustment in a subsequent period. * Long- term supply agreements
could result in insufficient inventory. « Our hardware and software- enabled services involve a lengthy sales and installation
cycle. If we fail to close sales on a regular and timely basis , it could adversely affect our business. * We may fail to attract and
retain qualified management and technical personnel, which may adversely affect our ability to compete and grow our business.
* We may not be able to develop, produce, market and-or sell our hardware and software- enabled services successfully. « We
have incurred significant losses in the past and expeet-may continue to incur net losses through at least 2623-2024 . « We may
be unable to reduce our cost structure. * Any future acquisitions we undertake may disrupt our business, adversely affect
operations, dilute our stockholders, and expose us to significant costs and liabilities. * Our current and planned foreign
operations will subject us to additional business, financial, regulatory, and competitive risks. ¢ If any energy storage systems
procured from OEM suppliers and provided to our customers contain manufacturing defects, our business and financial results
could be adversely affected. * Estimates of useful life for our energy storage systems and related hardware and software- enabled
services may be inaccurate, and our OEM suppliers may not meet service and performance warranties and guarantees. ¢ Future
product recalls could materially adversely affect our business, financial condition and operating results. * Any disruption of, or
interference with, our use of Amazon Web Services could adversely affect our business. * Any failure to offer high- quality
technical support services may adversely affect our relationships with our customers. ¢ Our business currently depends on the
availability of rebates, tax credits and other financial incentives. * The economic benefit of our energy storage systems to our
customers depends on the cost of electricity available from alternative sources. « We face risks related to our DevCo business
model. « If We-depend-onsignifieantcustomers do not continue to use our subscription offerings for— or if a-substanttal
porttenrofourrevente1fwe fail to retainorcxpand eureustomerrelationships-the availability of hardware and software-
enabled services, or-our operatlng results will be adversely affected signifieant-eustomers-reduee-their-purehases;our

. Risks Related to Third- Party Partners « We are exposed to interconnection and
transmission facility development and curtailment risks. * We may not successfully maintain relationships with third parties
such as contractors and developers. Risks Related to Our Intellectual Property and Technology ¢ Our future growth depends on
our ability to continue to develop and maintain our proprietary technology. « We may experience ¥-information technology or
data security failures. ¢ Our technology could have undetected defects, errors or bugs in hardware or software. * We may not
adequately secure, protect and enforce our intellectual property rights and trademarks . « We may need to defend ourselves
against claims that we have infringed, misappropriated, or otherwise violated the intellectual property rights of others .
Regulatory Risks ¢ The installation and operation of our energy storage systems are subject to environmental laws and
regulations. ¢ Existing regulations and changes to such regulations may reduce demand for our energy storage systems. ® Our
business could be adversely affected by trade tariffs or other trade barriers. * Negative attitudes toward renewable energy from
lawmakers and others may adversely affect our business, including by delaying permits for our customers’ projects. ®
Opposition to our customers’ project requests for permits could adversely affect our operating plans. Additional Risks




Related to Our Securities ¢ If we fail to maintain an effective system of disclosure controls and internal control over financial
reporting, our ability to produce timely and accurate consolidated financial statements or comply with applicable regulations
could be 1n1pa1red We may 1ssue a srgnrﬁcant number of shares in the future in connection with investments or acquisitions. *

; : ——Analysts may not publish sufficient or any research about
our business or may publrsh inaccurate or unfavorable research. « The trading price of our common stock is volatile. « Certain
provisions of our the-Cempany—s-organizational documents may have an anti- takeover effect. « Qur Fhe-Company—s-cxclusive
forum provision may limit our the-Company>s-stockholders’ ability to obtain a favorable judicial forum for disputes. * The
capped call transactions entered into in connection with the pricing of our 2028 and 2030 Convertible Notes may adversely
affect the market price of our stock. General Risk Factors « We will continue to incur significant costs as a result of operating as
a public company. « Current and Futare-future litigation, investigations or regulatory or administrative proceedings could have
a material adverse effect on our business. From our inception in 2009 through 2012, we were focused principally on research
and development activities relating to our energy storage systems technology. We did not sell any of our battery hardware and
software- enabled services and did not recognize any material revenue until fairly recently. As a result, we have a limited history
operating our business at its current scale, and therefore a limited history upon which you can base an investment decision. There
is rising demand for clean electric power solutions that can provide electric power with lower carbon emissions with high
availability. One such solution is distributed, renewable energy generation, which is supplementing and replacing conventional
generation sources, given its increasingly compelling economics. Among other renewable energy market trends, we expect our
business results to be driven by declines in the cost of generation of renewable power both on an absolute basis and relative to
other energy sources (as evidenced by current solar and wind generation deployments), decreases in the cost of manufacturing
battery packs and a rapidly growing energy storage market driven by increasing demand from commercial and industrial
customers, utilities and grid operators. However, predicting our future revenue and appropriately budgeting for our expenses is
difficult, and we have limited insight into trends that may emerge and affect our business. The distributed generation industry is
emerging and our distributed generation offerings may not receive widespread market acceptance. The implementation and use
of distributed generation at scale is still relatively nascent, and we cannot be sure that potential customers will accept such
solutions broadly, or our hardware and software- enabled services more specifically. Enterprises may be unwilling to adopt our
offerings over traditional or competing power sources for any number of reasons, including the perception that our technology is
unproven, lack of confidence in our business model, unavailability of back- up service providers to operate and maintain the
energy storage systems, and lack of awareness of our related hardware and software- enabled services. Because this is an
emerging industry, broad acceptance of our hardware and software- enabled services is subject to a high level of uncertainty and
risk. lf the market develops more slowly than we anticipate, our business may be adversely affected. Pandemics and ©ur

: -the-other public health emergencies, including the emergence of new
COVID 19 varlants resultlng in another pandemic, and-we-face-disruptionrisks-from-the-pandemte-that-could adversely
affect our business , results of operations and financial condition . The COVID- 19 pandemic caused has-tresulted-in-the
extended shutdown of certain businesses in the U. S., Europe and Asia, which hasresulted ;-and-may-in various the-futire
fesu-l-t—rn—drsruptrons e%delays—to our supply Charn ) 1ncreases in the costs of equrpment —eempenents—and rnaterrals aﬂd—has
resulted—in-, and m g g v g
negatively—- negatwe a—ffeet—lmpacts on our sales and operating results fPe—date—The emergence of a new pandemlc or other
public health emergency (including a resurgence of COVID 19 has—had—a—hfntted-advefse—rmpaet—en—euﬁ or eperations;
supply-ehains-any variant thereof) and hardw e-governmental responses to limit the
spread of GG¥PB-—1—9—aﬂd-such pandemlc or health emergency, could in the future restlting-—-- result global-economte
: : d in similar material adverse 1mpacts to the dernand for our

; atmen v aty lf renewable energy technologres are not surtable for
wrdespread adoptron or 1f sufﬁcrent demand for our hardware and software- enabled services does not develop or takes longer
to develop than we anticipate, our sales may decline and we may be unable to achieve or sustain profitability. The market for
renewable, distributed energy generation is emerging and rapidly evolving, and its future success is uncertain. If renewable
energy generation proves unsuitable for widespread commercial deployment or if demand for our renewable energy hardware
and software- enabled services fails to develop sufficiently, our revenue, market share and profitability would be adversely
impacted. Many factors may influence the widespread adoption of renewable energy generation and demand for our hardware
and software- enabled services, including, but not limited to the cost- effectiveness of renewable energy technologies as
compared with conventional and competitive technologies, the performance and reliability of renewable energy products as
compared with conventional and non- renewable products, fluctuations in economic and market conditions that impact the
viability of conventional and competitive alternative energy sources, increases or decreases in the prices of oil, coal and natural
gas, continued deregulation of the electric power industry and broader energy industry, and the availability or effectiveness of
government subsidies and incentives. You should consider our prospects in light of the risks and uncertainties emerging
companies encounter when introducing new products and services into a nascent industry. The failure of renewable energy
hardware costs to continue to decline would have a negative effect on our business and financial condition. The growth and
profitability of our business depends on the continued decline in the cost of battery storage, solar photovoltaic (“ PV ) system
components and related hardware. Over the last decade, the cost of renewable energy hardware has generally declined; however,

ave-increased ireeent-months—tnereased-demand and global supply chain




constraints could cause adéitteral-price increases. If, for whatever reason, there is a sustained increase in the price of battery
storage systems, solar PV system components or related hardware, our business and financial condition will be negatively
affected. If the estimates and assumptions we use to determine the size of our total addressable market are inaccurate, our future
growth rate may be negatively affected and the potential growth of our business may be limited. Market estimates and growth
forecasts are subject to significant uncertainty and are based on assumptions and estimates that may prove to be inaccurate. Even
if the markets in which we compete meet our size estimates and forecasted growth, our business could fail to grow at similar
rates, if at all. The assumptions relating to our market opportunities include, but are not limited to, the following: (i) Wood
Mackenzie research forecasts that the U. S. energy storage market, excluding the residential market, is expected to reach a total
value of approximately 46. 5 GWh in 2025; (i1) general declines in lithium- ion battery costs and in the cost of renewable
generation; (iii) growing demand for renewable energy +3 and (iv) increased complexity of the electrical grid. Our market
opportunities are also based on the assumption that our existing and future offerings will be more attractive to our customers and
potential customers than competing products and services. If these assumptions prove inaccurate, our business, financial
condition and results of operations could be adversely affected. We compete for customers, financing partners and incentive
dollars with other providers of energy storage systems and asset performance monitoring and control solutions. Many providers
of electricity, such as traditional utilities and other companies offering distributed generation products, have longer operating
histories, customer incumbency advantages, access to and influence with local and state governments, and more capital
resources than we do. Significant developments in alternative energy storage and management technologies or improvements in
the efficiency or cost of traditional energy sources, including coal, oil, natural gas used in combustion or nuclear power, may
materially and adversely affect our business and prospects in ways we cannot anticipate. We may also face new competitors
who are not currently in the market, including as a result of the IRA and its anticipated impacts and benefits to our industry. If
we fail to adapt to changing market conditions and to compete successfully with new competitors, we will limit our growth and
adversely affect our business results. Qur future growth will depend on expanding and diversifying our new product and
new market opportunities, and if we do not successfully execute on our new product and new market plans, or if our
new product and new market opportunities are more limited than we expect, our operating results and future growth
prospects could be adversely affected. We are attempting to enhance our future growth opportunities by expanding our
existing products and services, including our modular energy storage systems and higher- margin software and services,
and investing in the research and development of new offerings. Additionally, we are seeking to expand the markets in
which we sell our products and services. If we do not appropriately allocate our resources in line with the market and
developing opportunities, our results of operations and future growth prospects could be adversely affected. Our
investments also may not result in the growth we expect, or the timing of when we expect it, for a variety of reasons,
including but not limited to, changes in growth trends, evolving and changing markets and increasing competition,
market opportunities, and technology and product innovation. We may introduce new technologies or products that do
not work, are not delivered on a timely basis, are not developed according to product and / or cost specifications, or are
not well received by customers. Moreover, there may be fewer opportunities than we expect due to a decline in business
or economic conditions or a decreased demand in these markets or for our new products from our expectations, our
inability to successfully execute our sales and marketing plans, or for other reasons. In addition to our current growth
opportunities, our future growth may be reliant on our ability to identify and develop potential new growth
opportunities. This process is inherently risky and may result in investments in time and resources for which we do not
achieve any return or value. These risks are enhanced by attempting to introduce multiple breakthrough technologies
and products simultaneously. Our growth opportunities and those opportunities we may pursue are subject to rapidly
changing and evolving technologies and industry standards, and may be replaced by new technology concepts or
platforms. If we do not develop innovative and reliable product offerings and enhancements in a cost- effective and
timely manner that are attractive to customers in these markets; if we are otherwise unsuccessful in competing in these
new product categories; if the new product categories in which we invest our limited resources do not emerge as
expected or do not produce the growth or profitability we expect, or when we expect it, or if we do not correctly
anticipate changes and evolutions in technology and platforms, our business and results of operations may be adversely
affected. We are subject to supply chain risk and our suppliers may fail to deliver components according to schedules, prices,
quality and volumes that are acceptable to us, which could negatively affect our results of operations. We purchase our
components and materials from international and domestic vendors, and are exposed to supply chain risks arising from logistics
disruptions. Unexpected changes in business conditions, the macroeconomic environment, geopolitical instability, materials
pricing, including inflation of raw material costs, labor issues, wars, natural disasters, health epidemics , such as the COVID- 19
pandemic, trade and shipping disruptions, port congestions and other factors beyond our or our suppliers’ control could also
affect these suppliers’ ability to deliver components to us or to remain solvent and operational. Ferexample;-the-Company—s

engoing-eonthet-betweenRussta-and-Heraine—In addition, international supply is also exposed to risks related to tariffs and
sanctions, as well as political, social, and economic instability in regions where we source products and material. For example,
in recent years, China and the U. S. have each imposed tariffs, and there remains a potential for further trade barriers and the
possibility of an escalated trade war between China and the U. S. These or other tariffs could adversely affect our hardware
component prices and negatively affect any plans to sell products in China and other impacted international markets.
Disruptions in the availability of key equipment, components or materials such as lithium may adversely affect our business,




prospects and operations, and volatility in prices and availability of such items may negatively affect our customer relationships
and ability to plan for future growth. We also face risks resulting from supplier concentration and limited supplier capacity. We
rely on a very small number of suppliers of energy storage systems and other equipment. If any of our suppliers were unable or
unwilling to provide us with contracted quantities in a timely manner at prices, quality levels and volumes acceptable to us, we
would have very limited alternatives for supply, and we may not be able to contract for and receive suitable alternative supply in
a timely manner for our customers, or at all. Such an event may impair our ability to meet scheduled deliveries of our products
to customers, which may cause our customers to cancel orders and subject us to liability, including liquidated damages to our
customers, and may materially adversely affect our customer relationships, business, prospects, financial condition and results
of operations. We may also be unsuccessful in our eentinwers-continued efforts to negotiate with existing suppliers to obtain
cost reductions and avoid unfavorable changes to terms. Global demand has increased for lithium- ion battery cells, which may
has eause-caused challenges for our suppliers, including delays or price volatility. Any such delays or reduced availability of
energy storage systems or other component materials may impact our sales and operating results. Further, these risks may
increase as the market demand for our offerings grows. Additionally, some of our suppliers supply systems and components to
other businesses, including businesses engaged in the production of consumer electronics and other industries unrelated to
energy storage systems. There are also larger purchasers of certain parts and materials that we supply to our customers. As a
result, we may be unable to procure a sufficient supply of the items we require in the event that our suppliers fail to produce
sufficient quantities to satisfy the demands of all of their customers. Any of these occurrences could materially adversely affect
our business, prospects, financial condition and results of operations. We have entered into long- term supply agreements that
could result in insufficient inventory and negatively affect our results of operations. We have entered into long- term supply
agreements with certain suppliers of battery storage systems and other components of our energy storage systems. Some of these
supply agreements provide for fixed or inflation- adjusted pricing and substantial prepayment obligations. Additionally, if our
suppliers provide insufficient inventory at the level of quality required to meet customer demand, or if our suppliers are unable
or unwilling to provide us with the contracted quantities, we will have limited alternatives for supply and our results of
operations could be materially and negatively impacted. Further, we face significant specific counterparty risk under long- term
supply agreements when dealing with certain suppliers without a long, stable production and financial history. Given the
uniqueness of our product, some of our suppliers do not have a long operating history and may not have substantial-sufficient
capital resources. In the event any such supplier experiences financial difficulties, it may be difficult or may require substantial
time and expense to replace such a supplier. We do not know whether we will be able to maintain long- term supply
relationships with our critical suppliers, or secure new long- term supply agreements. Additionally, we procure many of the
battery storage systems and components of our energy storage systems from non- U. S. suppliers, which exposes us to risks ,
including but not limited to unforeseen increases in costs or interruptions in supply arising from macroeconomic or
geopolitical factors and from changes in applicable international trade regulations, such as taxes, tariffs, or quotas. Any of the
foregoing could materially adversely affect our business, financial condition and results of operations. Our hardware and
software- enabled services involve a lengthy sales and installation cycle. If we fail to close sales on a regular and timely basis , it
could adversely affect our business, financial condition and results of operations. Amounts included in our pipeline-and
contracted backlog may not result in actual revenue or translate into profits. Our sales cycle is typically six to 12 months for our
hardware and software- enabled services, but can vary considerably. In order to make a sale, we must typically provide a
significant level of education to prospective customers regarding the use and benefits of our hardware and software- enabled
services. The period between initial discussions with a potential customer and the sale of even a single energy storage system
typically depends on a number of factors, including the potential customer’ s budget and decision as to the type of financing it
chooses to use, as well as the arrangement of such financing. Prospective customers often undertake a significant evaluation
process, which may further extend the sales cycle , and which evaluation may be negatively impacted by general market
and economic conditions such as inflation, rising interest rates, availability of capital, a recessionary environment,
geopolitical instability, energy availability and costs, and the availability and effects of government initiatives . We view
potential contracts with developers and independent power producers for energy optimization services and transfer of energy
storage systems that are currently belng pursued by our dlrect sa}esfefee-sales force and channel partners as part of our plpehne

fevenﬂe—efpfeﬁ-tabﬂ-rﬁy— Currently, the tlme between the entry 1nt0 a sales contract Wlth a custorner and the 1nsta11at10n of our
energy storage systems can range from nine to 18 months, or more. This lengthy sales and installation cycle is subject to a
number of significant risks over which we have little or no control. We characterize contracts that have been signed but not yet
installed as a booking that becomes part of our backlog. Because of both the long sales and installation cycles, we may expend
significant resources without generating a sale or producing revenue from our bookings and backlog. These lengthy sales and
installation cycles increase the risk that our customers may fail to satisfy their payment obligations, cancel orders before the
completion of the transaction or delay the planned date for installation. Cancellation rates may be affected by factors outside of
our control including , but not limited to, an inability to install an energy storage system at the customer’ s chosen location
because of permitting or other regulatory issues, unanticipated changes in the cost or availability of alternative sources of
electricity available to the customer or other reasons unique to each customer. Our operating expenses are based on anticipated
sales levels, and many of our expenses are fixed. If we are unsuccessful in closing sales after expending significant resources or
if we experience delays or cancellations, our business, financial condition and results of operations could be adversely affected.
Additionally, we have ongoing arrangements with our customers and target customers. Some of these arrangements are
evidenced by contracts or long- term contract partnership arrangements. If these arrangements are terminated or if we are unable




to continue to fulfill the obligations under such contracts or arrangements, our business, financial condition and results of
operations could be adversely affected. If we are unable to attract and retain key employees and hire qualified management,
technical, engineering and sales personnel, our ability to compete and successfully grow our business could be adversely
affected. We believe that our success and our ability to reach our strategic objectives are highly dependent on the contributions
of our key management, technical, engineering, finance and sales personnel. The loss of the services of any of our senior
executives and other key employees could disrupt our operations, delay the development and introduction of our hardware and
software- enabled services, and negatively affect our business, financial condition and operating results. In addition, our ability
to manage our growth effectively, including our ability to expanding—-- expand our market presence in international markets
wiltbe-affeeted, is impacted by our ability to successfully expand our management team, hire and train new personnel and
implement and enhance human resources administrative systems. Our success in hiring, attracting and retaining senior
management and other experienced and highly skilled employees will depend in part on our ability to provide competitive
compensation packages and a high- quality work environment and maintain a desirable corporate culture. To help attract, retain,
and motivate qualified employees, we use share-stock - based awards, such as restricted stock units, and performance- based
cash incentive awards. Sustained declines in our stock price, or lower stock price performance relative to eur competitors, can
reduce the retention value of our share-stock - based awards. We may not be able to attract, integrate, train, motivate or retain
current or additional highly qualified personnel, and our failure to do so could adversely affect our business, financial condition
and operating results. Furthermore, there is continued and increasing competition for talented individuals in our field, and
competition for qualified personnel is especially intense in the San Francisco Bay Area, where our principal offices are located.
In addition to longstanding competition for highly skilled and technical personnel, we face increased competitive pressures and
employee cost inflation in tighter labor markets, such as was has-beerrexperienced during the COVID- 19 pandemic. Industry
competition and cross- industry labor market pressures may negatively impact our ability to attract and retain our executive
officers and other key technology, sales, marketing and support personnel and drive increases in our employee costs, both of
which could adversely affect our business, financial condition and results of operations. We have incurred significant losses in
the past and may expeet-te-incur net losses through at least 2623-2024 . Since our inception in 2009, we have incurred
significant net losses and have used significant cash in our business. As of December 31, 2622-2023 , we had an accumulated
deficit of approximately $ 632-772 . +5 million. We expect to continue to expand our operations, including by investing in sales
and marketing, research and development, staffing systems and infrastructure to support our growth. Under our current plans,
we expect to incur net losses on a GAAP basis through at least 2623-2024 . Our ability to achieve profitability in the future will
depend on a number of factors, including: « increasing sales to existing customers and attracting new customers for our
hardware and software- enabled servnceS' . 1mprov1ng our gross marglns; . growmg our sales Volume . managmg
operatlng expenses ; d g :
seﬁ-tees— . 1mprov1ng our ablllty to procure energy storage systems from OEMs on cost- effective terms —-—nﬁpfeﬂ-ng—euf

hafdwafe—&nd*se-ﬁwafe—eﬁabled—serv-iees—; * improving the effectrveness of our sales and marketmg activities; ¢ attracting and
retaining key talent in a competitive marketplace; * operating our systems profitably for the benefit of our customers; and ¢ the
availability of incentives, including those associated with the IRA. Even if we do achieve profitability when expected, we may
be unable to sustain or increase our profitability in the future. If we are not able to continue to reduce our cost structure in the
future, our ability to become profitable may be impaired. We must continue to reduce the costs of operation of our energy
storage systems, and production and operation of our asset performance monitoring and control solutions, to expand our market.
Additionally, certain of our existing service contracts were entered into based on projections regarding service cost reductions
that assume continued advances in lowering the cost of delivery of our services, which we may be unable to realize. While we
have been successful in reducing some of our costs to date, some of our costs have increased, and we could experience
additional cost increases in the future. Any such increases could slow our growth and cause our financial results and operational
metrics to suffer. In addition, we may face increases in our other expenses, including increases in wages or other labor costs, as
well as marketing, sales or related costs. We swit-expect to continue to make significant investments to drive growth in the
future. Fo-In order to expand into new markets while still maintaining our current margins, we will need to continue to reduce
our costs. Increases in any of these costs, or our failure to achieve projected cost reductions, could adversely affect our business,
financial condition and results of operations. If we are unable to reduce our cost structure in the future, we may not be able to
achieve profitability or we may fail to do so on a satisfactory timeline, which could have a material adverse effect on our
business and prospects. Acquisitions are an important element of our business strategy, and we may pursue future acquisitions to
increase revenue, expand our market position, add to our service offerings and technological capabilities, respond to dynamic
market conditions, or for other strategic or financial purposes. However, we cannot assure you that we will be able to identify
suitable acquisition candidates or complete any acquisitions on favorable terms, or at all. In addition, any acquisitions we do
complete, including our acquisition of AlsoEnergy, would involve a number of risks, which may include the following: ¢ the
identification, acquisition and integration of acquired businesses require substantial attention from management. The diversion
of management’ s attention and any difficulties encountered in the integration process could hurt our business; ¢ the
identification, acquisition and integration of acquired businesses requires significant investment, including to determine which
new service offerings we might wish to acquire, harmonize service offerings, expand management capabilities and market
presence, and improve or increase development efforts and technology features and functions; ¢ the anticipated benefits from
any acquisition may not be achieved on a timely basis or at all, including as a result of loss of clients or personnel of the target,
other difficulties in supporting and transitioning the target' s clients, difficulties in managing expanded operations and operations
in foreign jurisdictions in which we have never operated, the inability to realize expected synergies from an acquisition, or
negative organizational cultural effects arising from the integration of new personnel; * we may face difficulties in integrating



the personnel, technologies, solutions, operations, and existing contracts of the acquired business; * we may fail to identify all of
the problems, liabilities, risks or other shortcomings or challenges of an acquired company, technology or solution, including
issues related to intellectual property, solution quality or architecture, income tax and other regulatory compliance practices,
revenue recognition or other accounting or internal control practices, or employee or client issues;  to pay for future
acquisitions, we could issue additional shares of our common stock or pay cash. Issuance of shares would dilute stockholders.
See “- We may issue a significant number of shares in the future in connection with investments or acquisitions ” below. Use of
cash reserves could diminish our ability to respond to other opportunities or challenges. Borrowing to fund any cash purchase
price would result in increased fixed obligations and could also include covenants or other restrictions that would impair our
ability to manage our operations; ¢ acquisitions expose us to the risk of assumed known and unknown liabilities including
contract, tax, regulatory or other legal, and other obligations incurred by the acquired business or fines or penalties, for which
indemnity obligations, escrow arrangements or insurance may not be available or may not be sufficient to provide coverage; ¢
new business acquisitions can generate significant intangible assets that result in substantial related amortization charges and the
potential for goodwill impairments in the future; * the operations of acquired businesses, or our adaptation of those operations,
may require that we apply revenue recognition or other accounting methodologies, assumptions, and estimates that are different
from those we use in our current business, which could complicate our financial statements, expose us to additional accounting
and audit costs, and increase the risk of accounting errors; * acquired businesses may have insufficient internal controls that we
must remediate, and the integration of acquired businesses may require us to modify or enhance our own internal controls, in
each case resulting in increased administrative expense and risk that we experience control deficiencies or fail to comply with
the requirements of Section 404 of the Sarbanes- Oxley Act of 2002; and ¢ acquisitions can sometimes lead to disputes with the
former owners of the acquired company, which can result in increased legal expenses, management distraction and the risk that
we may suffer an adverse judgment if we are not the prevailing party in the dispute. Our current and planned foreign operations
expose us to additional business, financial, regulatory and geopolitical risks, and any adverse event could have a material
adverse effect on our results of operations. As a result of our acquisition of AlsoEnergy, we now operate in more than 50
countries, including the United States and Canada, and in multiple European Union (* EU ) and Latin American countries and
Asia. Prior to our acquisition of AlsoEnergy, we operated in only three countries. We may in the future evaluate further
opportunities to expand into new geographic markets and introduce new product offerings and services that are an extension of
our existing business. We also may from time to time acquire businesses or product lines with the potential to strengthen our
market position, enable us to enter attractive markets, expand our technological capabilities, or provide synergy opportunities.
We have very limited experience operating outside of the U. S. Managing our international expansion will require additional
resources and controls, including additional manufacturing and assembly facilities. Furthermore, any additional markets that we
may enter could have different characteristics from the markets in which we currently operate, and our success will depend on
our ability to adapt properly to these differences. Any further international expansion could subject our business to risks
associated with international operations, including: * compliance with multiple, potentially conflicting and changing
governmental laws, regulations and permitting processes, including trade, labor, environmental, banking, employment, privacy
and data protection laws and regulations, such as the EU Data Privacy Directive, as well as tariffs, export quotas, customs duties
and other trade restrictions; * compliance with U. S. and foreign anti- bribery laws, including the Foreign Corrupt Practices Act
of 1977, as amended; * difficulties in collecting payments in foreign currencies and associated foreign currency exposure;
compliance with potentially conflicting and changing laws of taxing jurisdictions where we conduct business and applicable U.
S. tax laws as they relate to international operations, the complexity and adverse consequences of such tax laws and potentially
adverse tax consequences due to changes in such tax laws; ¢ the laws of some countries do not protect proprietary rights as fully
as do the laws of the U. S. As a result, we may not be able to protect our proprietary rights adequately outside of the U. S.; «
regional eeenemie-macroeconomic and petitieal-geopolitical conditions; * conformity with applicable business customs,
including translation into foreign languages and associated expenses; ¢ lack of availability of government incentives and
subsidies; * potential changes to our established business model; ¢ cost of alternative power sources, which could vary
meaningfully outside the U. S.; ¢ difficulties in staffing and managing foreign operations in an environment of diverse culture,
laws and customers, and the increased travel, infrastructure and legal and compliance costs associated with international
operations; * customer installation challenges which we have not encountered before, which may require the development of a
unique model for each country; ¢ differing levels of demand among members of our customer base, including commercial and
industrial customers, utilities, independent power producers and project developers; and e restrictions on repatriation of earnings.
As a result of these risks, any future international expansion efforts that we may undertake (as well as our acquisition of
AlsoEnergy) may not be successful and may negatively affect our results of operations and profitability. In addition, there may
be adverse effects to our business if there is instability, disruption or destruction in a significant geographic region, regardless of
cause, including war, terrorism, riot, civil insurrection or social unrest; and natural or man- made disasters, including famine,
flood, fire, earthquake, storm or disease. The U. S. government and other governments in jurisdictions in which we operate have
imposed severe sanctions and export controls against Russia and Russian interests, and have threatened additional sanctions and
controls. The ongoing conflict between Russia and Ukraine has exacerbated shortages and shipping delays affecting certain
components and supplies. It is not possible to predict the broader consequences of this conflict, which could include further
sanctions, embargoes, greater regional instability, geopolitical shifts and other adverse effects on macroeconomic conditions,
international trade, currency exchange rates, supply chains and financial markets. Our platform performance may not meet our
customers’ expectations or needs. The renewable energy projects that our customers construct and own are subject to various
operating risks that may cause them to generate less value for our customers than expected. These risks include a failure or
wearing out of our or our operators’, customers’ or utilities’ equipment; an inability to find suitable replacement equipment or
parts; fess-lower than expected supply or quality of the project’ s source of electricity ane-or faster than expected diminishment



of such electricity supply; or volume disruption in our supply collection and distribution system. Any extended interruption or
failure of our customer’ s projects for any reason to generate the expected amount of output could adversely affect our business,
financial condition and results of operations. In addition, there has been in the past, and may be in the future, an adverse impact
on our customers’ willingness to continue to procure additional hardware and software- enabled services from us if any of our
customer’ s projects incur operational issues that indicate expected future cash flows from the project are less than the project’ s
carrying value. Any such outcome could adversely affect our operating results or ability to continue to grow our sales volume or
to increase sales to existing customers or new customers. The energy storage systems we pair with our Athena ® platform are
complex energy solutions. We rely on our OEM suppliers to control the quality of the battery storage equipment and other
components that make up the energy storage system sold to our customers. We are not involved in the manufacture of the
batteries or other components of the energy storage systems. As a result, our ability to seek recourse for liabilities and recover
costs from our OEM suppliers depends on our contractual rights as well as the financial condition and integrity of such OEM
suppliers that supply us with the batteries and other components of our energy storage systems. Such systems may contain
undetected or latent errors or defects. In the past, we have discovered latent defects in energy storage systems. In connection
with such defects, we could incur significant expenses or disruptions of our operations, including to our energy storage network,
that would prevent us from performing the automated data engineering required to support our Al processes and energy storage
network. Any manufacturing defects or other failures of our energy storage systems to perform as expected could cause us to
incur significant re- engineering costs, divert the attention of our personnel from operating and maintenance efforts, expose us to
adverse regulatory action and litigation and significantly and adversely affect customer satisfaction, market acceptance and our
business reputation. Furthermore, our OEM suppliers may be unable to correct manufacturing defects or other failures of any
energy storage systems in a manner satisfactory to our customers, which could adversely affect customer satisfaction, market
acceptance and our business reputation. On rare occasions, lithium- ion batteries can rapidly release the energy they contain by
venting smoke and flames in a manner that can ignite nearby materials as well as other lithium- ion batteries. Fhis-faultyresult
Any such occurrences could subject us to lawsuits, product recalls or redesign efforts, all of which would be time consuming
and expensive. Also, negative public perceptions regarding the suitability of lithium- ion batteries for energy applications or any
future incident involving lithium- ion batteries, such as a plant, vehicle or other fire, even if such incident does not involve
hardware provided by us, could adversely affect our business and reputation. If our estimates of useful life for our energy storage
systems and related hardware and software- enabled services are inaccurate, or if our OEM suppliers do not meet service and
performance warranties and guarantees, our business and financial results could be adversely affected. We sell hardware and
software- enabled services to our customers. Our software- enabled services are essential to the operation of these hardware
products. As a result, in connection with the sales of energy storage hardware, we enter into recurring long- term services
agreements with customers for the usage of our Athena platform for approximately +6-3 to 20 years. Our pricing of services
contracts is based upon the value we expect to deliver to our customers, including considerations such as the useful life of the
energy storage system and prevailing electricity prices. We also provide performance warranties and guarantees covering the
efficiency and output performance of our software- enabled services. We do not have a long history with a large number of field
deployments, and our estimates may prove to be incorrect. Failure to meet these performance warranties and guarantee levels
may require us to refund our service contract payments to the customer, or require us to make cash payments to the customer
based on actual performance, as compared to expected performance. Further, the occurrence of any defects, errors, disruptions in
service, or other performance problems, interruptions, or delays associated with our energy storage systems or the Athena
platform, whether in connection with day- to- day operations or otherwise, could result in: « loss of customers; ¢ loss or delayed
market acceptance and sales of our hardware and software- enabled services; ¢ delays in payment to us by customers; * injury to
our reputation and brand; ¢ legal claims, including warranty and service level agreement claims, against us; or * diversion of our
resources, including through increased service and warranty expenses or financial concessions, and increased insurance costs.
The costs incurred in correcting any material defects or errors in our hardware and software or other performance problems may
be substantial and could adversely affect our business, financial condition and results of operations. Any product recall in the
future, whether it involves our or a competitor’ s product, may result in negative publicity, damage our brand and materially and
adversely affect our business, financial condition and results of operations. In the future, we may voluntarily or involuntarily
initiate a recall if any of our products are proven to be or possibly could be defective or noncompliant with applicable
environmental laws and regulations, including health and safety standards. Such recalls involve significant expense and
diversion of management attention and other resources, which could adversely affect our brand image, as well as our business,
financial condition and operating results. We primarily rely on Amazon Web Services to deliver our services to users on our
Athena platform, and any disruption of, or interference with, our use of Amazon Web Services could adversely affect our
business, financial condition and results of operations. We currently host our Athena platform and support our energy storage
network operations on one or more data centers provided by Amazon Web Services (“ AWS ”), a third- party provider of cloud
infrastructure services. We do not have control over the operations of the facilities of AWS that we use. AWS’ facilities are
vulnerable to damage or interruption from natural disasters, cybersecurity attacks, terrorist attacks, power outages, and similar
events or acts of misconduct. Our Athena platform’ s continuing and uninterrupted performance is critical to our success. We
have experienced, and expect that in the future we will experience, interruptions, delays, and outages in service and availability
from time to time due to a variety of factors, including infrastructure changes, human or software errors, website hosting
disruptions and capacity constraints. In addition, any changes in AWS’ service levels may adversely affect our ability to meet
the requirements of users on our Athena platform. Since our Athena platform’ s continuing and uninterrupted performance is
critical to our success, sustained or repeated system failures would reduce the attractiveness of our hardware and software-
enabled services to customers. It may become increasingly difficult to maintain and improve our performance, as we expand and
our energy storage network grows, increasing customer reliance on the Athena platform. Any negative publicity arising from



any disruptions to AWS’ facilities, and as a result, our Athena platform could adversely affect our reputation and brand and may
adversely affect the usage of our hardware and software- enabled services. Any of the above circumstances or events may
adversely affect our reputation and brand, reduce the availability or usage of our hardware and software- enabled services, lead
to a significant short- term loss of revenue, increase our costs, and impair our ability to attract new users, any of which could
adversely affect our business, financial condition and results of operations. Our commercial agreement with AWS will remain in
effect until terminated by AWS or us. AWS may terminate the agreement for convenience by providing us at least thirty (30)
days’ advance notice. AWS may also terminate the agreement for cause upon a material breach of the agreement, subject to
AWS providing prior written notice and a 30- day cure period, and may in some cases terminate the agreement immediately for
cause upon written notice. Even though our platform is entirely in the cloud, we believe that we could transition to one or more
alternative cloud infrastructure providers on commercially reasonable terms. If our agreement with AWS is terminated or we
add additional cloud infrastructure service providers, we may experience significant costs or downtime for a short period in
connection with the transfer to, or the addition of, new cloud infrastructure service providers. However, we do not believe that
such transfer to, or the addition of, new cloud infrastructure service providers would adversely affect our business, financial
condition and results of operations over the longer term. Any failure to offer high- quality technical support services may
adversely affect our relationships with our customers and adversely affect our financial results. Our customers depend on our
support organization to resolve any technical issues relating to our hardware and software- enabled services. In addition, our
sales process is highly dependent on the quality of our hardware and software- enabled services, on our business reputation and
on strong recommendations from our existing customers. Any failure to maintain high- quality and highly- responsive technical
support, or a market perception that we do not maintain high- quality and highly- responsive support, could adversely affect our
reputation, our ability to sell our products to existing and prospective customers, and our business, financial condition and
results of operations. We offer technical support services with our hardware and software- enabled services and may be unable
to respond quickly enough to accommodate short- term increases in demand for support services, particularly as we increase the
size of our customer base. We also may be unable to modify the format of our support services to compete with changes in
support services provided by competitors. It is difficult to predict demand for technical support services and if demand increases
significantly, we may be unable to provide satisfactory support services to our customers. Additionally, increased demand for
these services, without corresponding revenue, could increase costs and adversely affect our business, financial condition and
results of operations. Our business currently depends on the availability of rebates, tax credits and other financial incentives.
The reduction, modification, or elimination of government economic incentives could cause our revenue to decline and
adversely affect business, financial condition and results of operations. The U. S. federal government and some state and local
governments provide incentives to end users and purchasers of our energy storage systems in the form of rebates, tax credits and
other financial incentives, such as system performance payments and payments for renewable energy credits associated with
renewable energy generation. In addition, some countries outside the United States also provide incentives to current and future
end users and purchasers of our energy storage systems. We rely on these governmental rebates, tax credits and other financial
incentives to significantly lower the effective price of the hardware and software- enabled services we offer to our customers.
However, these incentives may expire on a particular date, end when the allocated funding is exhausted, or be reduced or
terminated as a matter of regulatory or legislative policy. Our energy storage systems and asset performance monitoring and
control solutions have qualified for tax exemptions, incentives or other customer incentives in many states. Some states have
utility procurement programs and / or renewable portfolio standards for which our technology is eligible. Our offerings are
currently installed in various U. S. states, each of which may have its own enabling policy framework. There is no guarantee
that these policies will continue to exist in their current form, or at all. Such state programs may face increased opposition on the
U. S. federal, state and local levels in the future. Changes in incentive programs could reduce demand for our offerings, impair
sales financing and adversely impact our business results. The economic benefit of our offerings to our customers depends on
the cost of electricity available from alternative sources, including local electric utility companies, which cost structure is subject
to change. The economic benefit of our offerings to our customers includes, among other things, the benefit of reducing such
customer’ s payments to the local electric utility company. The rates at which electricity is available from a customer’ s local
electric utility company is subject to change and any changes in such rates may affect the relative benefits of our energy storage
systems. Factors that could influence these rates include the effect of energy conservation initiatives that reduce electricity
consumption, construction of additional power generation plants (including nuclear, coal or natural gas), and technological
developments by others in the electric power industry. Further, the local electric utility may impose ““ departing load, ” *“ standby
” or other charges on our customers in connection with their acquisition of our energy storage systems, the amounts of which are
outside of our control and which may have a material impact on the economic benefit of our energy storage systems to our
customers. Changes in the rates offered by local electric utilities and / or in the applicability or amounts of charges and other
fees imposed by such utilities on customers acquiring our energy storage systems could adversely affect the demand for our
energy storage systems. Additionally, even with available subsidies for our systems, the electricity produced by our energy
storage systems is currently not cost competitive in some geographic markets, and we may be unable to reduce our costs to a
level at which our energy storage systems would be competitive in such markets. As such, unless the cost of electricity in these
markets rises or we are able to generate demand for our energy storage systems based on benefits other than electricity cost
savings, our potential for growth in those markets may be limited. Our business is subject to risks associated with construction,
utility interconnection yeesteverruns-and delays, including those related to obtaining government permits and other
contingencies that may arise in the course of completing installations. Although we generally-are not regulated as a utility,
federal, state and local government statutes and regulations concerning electricity heavily influence the market-demand for our
products and services. These statutes and regulations often relate to electricity pricing, net metering, incentives, taxation and the
rules surrounding the interconnection of customer- owned electricity generation for specific technologies. In the U. S.,



governments frequently modify these statutes and regulations. Governments, often acting through state utility or public service
commissions, may change and-or adopt different requirements for utilities and rates for commercial customers on a regular
basis. Changes, or in some cases a lack of change, in any of the laws, regulations, ordinances or other rules that apply to
customer installations and new technology could make it more costly for our customers to install and operate our energy storage
systems on particular sites, and in turn could negatively affect our ability to deliver cost savings to customers for the purchase of
electricity. The installation and operation of our energy storage systems at a particular site is also generally subject to oversight
and regulation in accordance with national, state and local laws and ordinances relating to building codes, safety, environmental
protection and related matters, and typically requires obtaining and keeping in good standing various local and other
governmental approvals and permits, including environmental approvals and permits, that vary by jurisdiction. In some cases,
these approvals and permits require periodic renewal. It is difficult and costly to track the requirements of every individual
authority having jurisdiction over energy storage system installations, to design our energy storage systems to comply with these
varying standards, and for our customers to obtain all applicable approvals and permits. We cannot predict whether or when all
permits required for a given customer’ s project will be granted or whether the conditions associated with the permits will be
achievable. The denial or delay of a permit or utility connection essential to a project or the imposition of impractical conditions
would impair our customer’ s ability to develop the project. In addition, we cannot predict whether the permitting process will
be lengthened due to complexities and appeals. Delay in the review and permitting process for a project can impair or delay our
customers’ abilities to develop that project or increase the cost so substantially that the project is no longer attractive to our
customers. Furthermore, unforeseen delays in the review and permitting process could delay the timing of the installation of our
energy storage systems and could therefore adversely affect the timing of the recognition of revenue related to hardware
acceptance by our customer, which could adversely affect our operating results in a particular period. In addition, the successful
installation of our energy storage systems is dependent upon the availability of and timely connection to the local electric grid.
We may be unable to obtain the required consent and authorization of local utilities to ensure successful interconnection to
energy grids to enable the successful discharge of renewable energy to customers. Any delays in our customers’ ability to
connect with utilities, delays in the performance of installation- related services or poor performance of installation- related
services will have an adverse effect on our results and could cause operating results to vary materially from period to period.
Our business depends on customers renewing their services subscriptions. If customers do not continue to use our subscription
offerings or if we fail to expand the availability of hardware and software- enabled services available to our customers, our
business and operating results will be adversely affected. In addition to upfront sale of hardware and network integration, we
depend on customers continuing to subscribe to services enabled by our Athena platform. Therefore, it is important that
customers renew their subscriptions when the contract term expires, increase their purchases of our hardware and network
solutions and enhance their subscriptions. Customers may decide not to renew their subscriptions with a similar contract period,
at the same prices or terms or with the same or a greater number of users or level of functionality. Customer retention may
decline or fluctuate as a result of a number of factors, including satisfaction with software- enabled services and features,
functionality of our energy storage hardware and software- enabled services, prices, the features and pricing of competing
products, reductions in spending levels, mergers and acquisitions involving customers and deteriorating general economic
conditions. If customers do not renew their subscriptions, if they renew on less favorable terms, if they fail to increase their
purchase of our hardware and software- enabled services, or if they fail to refer us their customers and partners as potential new
customers, our business, financial condition and results of operations will be adversely affected. Changes in subscriptions or
pricing models may not be reflected in near- term operating results. We generally recognize subscription revenue from
customers ratably over the terms of their contracts. As a result, most of the subscription revenue reported in each quarter is
derived from the recognition of deferred revenue relating to subscriptions entered into during previous quarters. Consequently, a
decline in new or renewed subscriptions in any single quarter will likely have only a small impact on revenue for that quarter.
However, such a decline will negatively affect revenue in future quarters. In addition, the severity and duration of events may
not be predictable and their effects could extend beyond a single quarter. Accordingly, the effect of significant downturns in
sales and market acceptance of subscription services, and potential changes in pricing policies or rate of renewals, may not be
fully apparent until future periods. Severe weather events, including the effects of climate change, are inherently unpredictable
and may have a material adverse effect on our financial results and financial condition. Our business, including our customers
and suppliers, may be exposed to severe weather events and natural disasters, such as tornadoes, tsunamis, tropical storms
(including hurricanes), earthquakes, windstorms, hailstorms, severe thunderstorms, flooding, wildfires and other fires, extreme
heatwaves, drought and power shut- offs causing, among other things, disruptions to our supply chain or utility interconnections
and / or damage to energy storage systems installed at our customers’ sites. Such damage or disruptions may prevent us from
being able to satisfy our contractual obligations or may reduce demand from our customers for our energy storage systems
causing our operating results to vary significantly from one period to the next. We may incur losses in our business in excess of:
(1) those experienced in prior years, (2) the average expected level used in pricing, or (3) current insurance coverage limits. The
incidence and severity of severe weather conditions and other natural disasters are inherently unpredictable. Climate change is
projected to affect the occurrence of certain natural events, such as an increase in the frequency or severity of wind and
thunderstorm events, and tornado or hailstorm events due to increased convection in the atmosphere; more frequent wildfires
and subsequent landslides in certain geographies; higher incidence of deluge flooding; and the potential for an increase in
severity of the hurricane events due to higher sea surface temperatures. Changing market dynamics, global policy developments
and the increasing frequency and impact of extreme weather events on critical infrastructure in the U. S. and elsewhere as a
result of climate change have the potential to disrupt our business, the business of our suppliers and the business of our
customers, and may cause us to experience higher attrition, losses and additional costs to maintain or resume operations.
Additionally, climate change and the occurrence of severe weather events may adversely impact the demand, price, and



availability of insurance. Due to significant variability associated with future changing climate conditions, we are unable to
predict the impact climate change will have on our business. Increased scrutiny from stakeholders and regulators regarding ESG
practices and disclosures, including those related to sustainability, and disclosure could result in additional costs and adversely
impact our business and reputation. Companies across all industries are facing inereasing-increased scrutiny regarding relating
to-their Enﬂfeﬂ-meﬂfa-l—Seeia-l—aﬂd—Geveﬂa&ﬂee—(iESG Zpractices and disclosures and institutional and individual investors are
increasingly using ESG screening criteria in making investment decisions. Our disclosures on these matters or a failure to satisfy
evolving stakeholder expectations for ESG practices and reporting may potentially harm our reputation and impact employee
retention, customer relationships and access to capital. For example, certain market participants use third- party benchmarks or
scores to measure a company’ s ESG practices in making investment decisions and customers and supplies may evaluate our
ESG practices or require that we adopt certain ESG policies as a condition of awarding contracts. In addition, our failure or
perceived failure to pursue or fulfill our goals, targets and objectives or to satisfy various reporting standards within the
timelines we announce, or at all, could expose us to government enforcement actions and private litigation. Our ability to
achieve any goal or objective, including with respect to environmental and diversity initiatives and compliance with ESG
reporting standards, is subject to numerous risks, many of which are outside of our control. Examples of such risks include the
availability and cost of technologies and products that meet sustainability and ethical supply chain standards, evolving
regulatory requirements affecting ESG standards or disclosures, our ability to recruit, develop and retain diverse talent in our
labor markets, and our ability to develop reporting processes and controls that comply with evolving standards for identifying,
measuring and reporting ESG metrics. Methodologies for reporting ESG data may be updated and previously reported ESG data
may be adjusted to reflect improvement in availability and quality of third- party data, ehanging-changes in assumptions,
changes in the nature and scope of our operations and other changes in circumstances. Our processes and controls for reporting
ESG matters across our operations and supply chain are evolving along with multiple disparate standards for identifying,
measuring, and reporting ESG metrics, including ESG- related disclosures that may be required by the SEC, European and other
regulators, and such standards may change over time, which could result in significant revisions to our current goals, reported
progress in achieving such goals, or ability to achieve such goals in the future. As ESG best- practices, reporting standards and
disclosure requirements continue to develop, we may incur increasing costs related to ESG monitoring and reporting. We Face
Risks Related to our DevCo Business Model From time to time, we have entered into strategic joint ventures with qualified third
parties to develop energy storage power generation projects (“ DevCo Projects ), as more fully described abeve-under Note 1
— Business, ofin the accompanying Netes-notes to the consolidated financial statements in Part I, [tem &, * Financial
Statements and Supplementary Data ™ of this Annual Report on Form 10- K. These projects require upfront investment by us
and involve a high degree of risk. The success of this business model depends in large part on the successful development,
financing and construction of projects. However, such projects ultimately may not be commercially viable or may not result in
an adequate return of capital and, in pursuing these projects, we may incur unanticipated liabilities. Successful completion of a
project may be adversely affected, delayed or rendered infeasible by numerous factors, including: ¢ interconnection costs and
capacity constraints; * transmission grid congestion issues; * delays in obtaining required governmental permits and approvals; ¢
regulatory changes that adversely affect energy storage participation in wholesale markets; ¢ changes in wholesale market
energy and ancillary services prices and costs; ¢ construction delays and contractor or developer partner performance shortfalls;
* cost overruns, including costs related to renting or owning land necessary to develop DevCo Projects; ¢ labor, equipment, and
material supply shortages, failures or disruptions; and ¢ force majeure and other events out of our control. In addition, our joint
venture partners may at any time have economic, business or legal interests or goals that are inconsistent with the goals of the
DevCo Project. Disagreements with our business partners may impede our ability to recognize the benefits of our DevCo
Projects. Our joint venture partners may be unable or unwilling to meet their performance or other obligations under the
operative documents, and we may be required to fulfill those obligations or to dissolve and liquidate the DevCo Project. If a
DevCo Project experiences any of the factors listed above or otherwise fails to reach completion or is significantly delayed, we
could lose all or a portion of our development capital investment and-otreashadvanees-to-purehase-hardware- [f a DevCo
Project fails then we may be unable to recover our investment. Losing or delaying return of all or a portion of our investments in
our DevCo Projects could have a material adverse effect on our business, financial condition and results of operations. We
depend on a small number of significant customers for our sales, and a small number of customers have historically accounted
for a material portion of our revenue. The loss of any one of our significant customers, their inability to perform under their
contracts, their termination or failure to renew their contracts with us, or their default in payment could cause our revenue and
our working capital to decline materially . As of December 31, 2023, we had $ 302. 8 million of accounts receivable
including $ 190. 2 million of unbilled receivables. Certain of our unbilled arrangements totaling $ 73. S million as of
December 31, 2023, with our significant customers have variability as to the timing and price, which the realization may
differ from what is currently projected by the Company . For the near future, we may continue to derive a significant
portion of our revenue from a small number of customers. For the fiscal year ended December 31, 26222023 , one customer
accounted for approximately 46-26 % of our revenue. Loss of a significant customer or a significant reduction in pricing or order
volume from a significant customer could materially reduce our revenue and operating results in any reporting period. In
addition, we are subject to credit risk of our customers, and our operating results depend on receipt of timely payments from our
customers. Any delay in payment by our customers may have an adverse effect on revenue and operating results. There is no
assurance that we will be able to collect all or any of the amounts owed to us in a timely matter. If any of our customers face
unexpected situations such as financial difficulties, we may not be able to receive full or any payment of the uncollected sums or
enforce any judgment debts against such clients, and our business, results of operations and financial condition could be
materially and adversely affected. Our estimates of variable consideration related to revenue recognition in connection
with guarantees that we have issued under certain customer contracts are difficult to estimate, as they are based on



estimates and assumptions that management believes to be reasonable but may materially differ from actual results. For
example, in certain customer contracts, we previously agreed to provide a guarantee that the value of hardware
purchased by a customer will not decline for a certain period of time. Under these guarantees, if such customers were
unable to install or designate the hardware to a specified project within such period of time, we would be required to
assist the customer in re- marketing the hardware for resale by the customer. Such guarantees provide that, in such
cases, if the customer resells the hardware for less than the amount initially sold to the customer, we will be required to
compensate the customer for any shortfall in resale price of the hardware from the initial contract purchase price. We
account for such guarantees as variable consideration at each measurement date. We update our estimate of variable
consideration, including changes in estimates related to such guarantees, each quarter for facts or circumstances that
have changed from the time of the initial estimate. For example, we recorded a net revenue reduction of $ 35. 1 million in
hardware revenue during the year ended December 31, 2023. If our future estimates of variable consideration with
respect to these or other guarantees differ significantly from initial estimates, we would need to record an adjustment to
earnings to reverse the revenue previously recognized, and depending on the magnitude of any such adjustment, our
results of operations could be materially and adversely affected. Our hardware and software- enabled services rely on
interconnections to distribution and transmission facilities that are owned and operated by third parties, and as a result, are
exposed to interconnection and transmission facility development and curtailment risks. Our hardware and software- enabled
services are interconnected with electric distribution and transmission facilities owned and operated by regulated utilities
necessary to deliver the electricity that our storage systems produce. A failure or delay in the operation or development of these
distribution or transmission facilities could result in a loss of revenues or breach of a contract because such a failure or delay
could limit the amount of renewable electricity that our energy storage systems deliver or delay the completion of our
customers’ construction projects. In addition, certain of our energy storage systems’ generation may be curtailed without
compensation due to distribution and transmission limitations, reducing our revenues and impairing our ability to capitalize fully
on a particular customer project’ s potential. Such a failure or curtailment at levels above our expectations could impact our
ability to satisfy agreements entered into with our suppliers and adversely affect our business. Our growth depends in part on the
success of our relationships with third parties, including contractors and project developers We rely on third- party general
contractors to install energy storage systems at our customers’ sites. We currently work with a limited number of general
contractors, which has impacted and may continue to impact , our ability to facilitate customer installations as planned. Our
work with contractors or their subcontractors may have the effect of our being required to comply with additional rules
(including rules unique to our customers), working conditions, site remediation and other union requirements, which can add
costs and complexity to an installation project. The timeliness, thoroughness and quality of the installation- related services
performed by our general contractors and their subcontractors in the past have not always met our expectations or standards , and
in the future may not meet our expectations and standards ase-#t-. It may be difficult to find and train third- party general
contractors that meet our standards at a competitive cost. In addition, we are investing resources in establishing strategic
relationships with market players across a variety of industries, including large renewable project developers, to generate new
customers. These programs may not roll out as quickly as planned or produce the results we anticipated. A significant portion of
our business depends on attracting new partners and retaining existing partners. Negotiating relationships with our partners,
investing in due diligence efforts with potential partners, training such third parties and contractors and monitoring them for
compliance with our standards require significant time and resources and may present greater risks and challenges than
expanding a direct sales or installation team. If we are not successful in establishing or maintaining our relationships with these
third parties, our ability to grow our business and address our market opportunity could be impaired. Even if we are able to
establish and maintain these relationships, we may not be able to execute on our goal of leveraging these relationships to
meaningfully expand our business, brand estimates of variable consideration related to revenue recognition , and customer
base. Such etrenmstanee-circumstances would limit our growth potential and our opportunities to generate significant additional
revenue or cash flows. We must maintain customer confidence in our long- term business prospects in order to grow our
business. Customers may be less likely to purchase our hardware and services if they do not believe that our business will
succeed or that our services and support and other operations will continue in the long term. Similarly, suppliers and other third
parties will be less likely to invest time and resources in developing business relationships with us if they do not believe that our
business will succeed. Accordingly, in order to build and maintain our business, we must maintain confidence among customers,
suppliers, analysts, ratings agencies and other parties in our hardware and software- enabled services, long- term financial
viability and business prospects. Maintaining such confidence may be particularly complicated by certain factors including those
that are largely outside of our control, such as our limited operating history, customer unfamiliarity with our hardware and
software- enabled services, delivery and service operations to meet demand, competition, future changes in the evolving
distributed and renewable energy markets or uncertainty regarding sales performance compared with market expectations.
Accordingly, in order to grow our business, we must maintain confidence among our customers, OEM suppliers, third- party
general contractor partners, financing partners and other parties in our long- term business prospects. This may be particularly
complicated by factors such as: ¢ our limited operating history at current scale; ¢ our historical and anticipated near- term lack of
profitability; ¢ unfamiliarity with or uncertainty about our energy storage systems and the overall perception of the distributed
and renewable energy generation markets; ¢ prices for electricity in particular markets; ¢ competition from alternate sources of
energy; ¢ warranty or unanticipated service issues we may experience in connection with third- party manufactured hardware
and our proprietary software; ¢ the environmental consciousness and perceived value of environmental programs to our
customers; ¢ the size of our expansion plans in comparison to our existing capital base and the scope and history of operations;
and ¢ the availability and amount of incentives, credits, subsidies or other programs to promote installation of energy storage
systems. Several of these factors are largely outside our control, and any negative perceptions about our long- term business



prospects, even if unfounded, would likely adversely affect our business, financial condition and results of operations. If we are
unsuccessful in developing and maintaining our proprietary technology, including our Athena platform, our ability to attract and
retain partners could be impaired, our competitive position could be adversely affected and our revenue could be reduced. Our
future growth depends on our ability to continue to develop and maintain our proprietary technology that supports our hardware
and software- enabled services, including our Athena platform. In the event that our current or future products and services
require features that we have not developed or licensed, or we lose the benefit of an existing license, we will be required to
develop or obtain such technology through purchase, license or other arrangements. If the required technology is not available
on commercially reasonable terms, or at all, we may incur additional expenses in an effort to internally develop the required
technology. We have received patents and have filed patent applications with respect to certain aspects of our technology, and
we generally rely on patent protection with respect to our proprietary technology, as well as a combination of trade secrets and
copyright law, employee and third- party non- disclosure agreements and other protective measures to protect intellectual
property rights pertaining to our proprietary technology and hardware and software- enabled services. There can be no assurance
that the steps taken by us to protect any of our proprietary technology will be adequate to prevent misappropriation of these
technologies by third parties. If we were unable to maintain our existing proprietary technology, our ability to attract and retain
customers could be impaired, our competitive position could be adversely affected, and our revenue could be reduced. A failure
of our information technology (“ IT ”’) and data security infrastructure could adversely affect our business and operations. The
efficient operation of our business depends on our IT systems, some of which are managed by third- party service providers. We
rely upon the capacity, reliability and security of our IT and data security infrastructure and our ability to effectively manage our
business data, accounting, financial, legal and compliance functions, communications, supply chain, order entry and fulfillment,
and expand and eentinuallyroutinely update this infrastructure in response to the changing needs of our business. Our existing
IT systems and any new IT systems we utilize may not perform as expected. If we experience a problem with the functioning of
an important IT system or a security breach of our IT systems, including during system upgrades or new system
implementations, the resulting disruptions could adversely affect our business. Despite our implementation of reasonable
security measures, our IT systems, like those of other companies, are vulnerable to damages from computer viruses, natural
disasters, fire, power loss, telecommunications failures, personnel misconduct, human error, unauthorized access, physical or
electronic security breaches, cyber- attacks (including malicious and destructive code, phishing attacks, ransomware, and denial
of service attacks), and other similar disruptions. Such attacks or security breaches may be perpetrated by bad actors internally
or externally (including computer hackers, persons involved with organized crime, or foreign state or foreign state- supported
actors). Cybersecurity threat actors employ a wide variety of methods and techniques that are constantly evolving, increasingly
sophisticated, and difficult to detect and successfully defend against . Moreover, we may not have the current capability to
detect certain vulnerabilities, which may allow those vulnerabilities to persist in our systems over long periods of time .
Geopolitical tensions or conflicts, such as Russia’ s invasion of Ukraine, may further heighten the risk of cyber- attacks. We
have experienced such incidents in the past, and any future incidents could expose us to claims, litigation, regulatory or other
governmental investigations, administrative fines and potential liability. Any system failure, accident or security breach could
result in disruptions to our operations. A material network breach in the security of our or our service providers’ IT systems
could include the theft of our trade secrets, customer information, human resources information or other confidential data,
including but not limited to personally identifiable information. Although past incidents have not had a material adverse effect
on our business operations or financial performance, to the extent that any disruptions or security breach results in a loss or
damage to our data, or an inappropriate disclosure of confidential, proprietary or customer information, it could cause significant
damage to our reputation, affect our relationships with our customers and strategic partners, lead to claims against us from
governments and private plaintiffs, and otherwise adversely affect our business. We cannot guarantee that future cyberattacks, if
successful, will not have a material effect on our business or financial results. Many governments have enacted laws requiring
companies to provide notice of cyber incidents involving certain types of data, including personal data. If an actual or perceived
cybersecurity breach of security measures, unauthorized access to our system or the systems of the third- party vendors that we
rely upon, or any other cybersecurity threat occurs, we may incur liability, costs, or damages, contract termination, our
reputation may be compromised, our ability to attract new customers could be negatively affected, and our business, financial
condition, and results of operations could be materially and adversely affected. Any compromise of our security could also
result in a violation of applicable domestic and foreign security, privacy or data protection, consumer and other laws, regulatory
or other governmental investigations, enforcement actions, and legal and financial exposure, including potential contractual
liability. In addition, we may be required to incur significant costs to protect against and remediate damage caused by these
disruptions or security breaches in the future. While we carry cyber insurance, we cannot be certain that our coverage will be
adequate for liabilities actually incurred, that insurance will continue to be available to us on commercially reasonable terms, or
at all, or that any insurer will not deny coverage as to any future claim. Our technology, including the Athena platform, could
have undetected defects, errors or bugs in hardware or software which could reduce market adoption, damage our reputation
with current or prospective customers and / or expose us to product liability and other claims that could materially and adversely
affect our business. We may be subject to claims that our hardware and software- enabled services, including the Athena
platform have malfunctioned and persons were injured or purported to be injured. Any insurance that we carry may not be
sufficient or it may not apply to all situations. Similarly, to the extent that such malfunctions are related to components obtained
from third- party vendors, such vendors may not assume responsibility for such malfunctions. In addition, our customers could
be subjected to claims as a result of such incidents and may bring legal claims against us to attempt to hold us liable. Any of
these events could adversely affect our brand, relationships with customers, operating results or financial condition.
Furthermore, our Athena platform is complex, developed for over a decade by many developers, and includes a number of
licensed third- party commercial and open- source software libraries. Our software has contained defects and errors and may in



the future contain undetected defects or errors. We are-eontininig-continue to evolve the features and functionality of our
platform through updates and enhancements, and as we do, we may introduce additional defects or errors that may not be
detected until after deployment to customers through our hardware. In addition, if our hardware and software- enabled services,
including any updates or patches, are not implemented or used correctly or as intended, inadequate performance and disruptions
in service may result. Any defects or errors in product or services offerings, or the perception of such defects or errors, or other
performance problems could result in any of the following, each of which could adversely affect our business, financial
condition and results of operations: * expenditure of significant financial and product development resources, including recalls,
in efforts to analyze, correct, eliminate or work around errors or defects; ¢ loss of existing or potential customers or partners;
interruptions or delays in sales; * delayed or lost revenue; ¢ delay or failure to attain market acceptance; ¢ delay in the
development or release of new functionality or improvements;  negative publicity and reputational harm; « sales credits or
refunds; * exposure of confidential or proprietary information; ¢ diversion of development and customer service resources; ®
breach of warranty claims; ¢ legal claims under applicable laws, rules and regulations; and « the expense and risk of litigation.
Although we have contractual protections, such as warranty disclaimers and limitation of liability provisions, in many of our
agreements with customers, resellers and other business partners, such protections may not be uniformly implemented in all
guarantees that we have issued under certain customer contracts and, where implemented, may not fully or effectively
protect from claims by customers, resellers, business partners or other third parties. Any insurance coverage or indemnification
obligations of suppliers may not adequately cover all such claims, or cover only a portion of such claims. A successful product
liability, warranty, or other similar claim could have an adverse effect on our business, financial condition and operating results.
In addition, even claims that ultimately are unsuccessful could result in expenditure of funds in litigation, divert management’ s
time and other resources and cause reputational harm. Our failure to adequately secure, protect and enforce our intellectual
property rights may undermine our competitive position, and litigation to protect our intellectual property rights may be costly.
Although we have taken many protective measures to protect our intellectual property, including trade secrets, policing
unauthorized use of proprietary technology can be difficult and expensive. For example, many of our software developers reside
in California and we cannot legally prevent them from working for a competitor. Also, litigation may be necessary to enforce
our intellectual property rights, protect our trade secrets, or determine the validity and scope of the proprietary rights of others.
Such litigation may result in our intellectual property rights being challenged, limited in scope or declared invalid or
unenforceable. We cannot be certain that the outcome of any litigation will be in our favor, and an adverse determination in any
such litigation could impair our intellectual property rights and may adversely affect our business, prospects and reputation. We
rely primarily on patent, trade secret and trademark laws, and non- disclosure, confidentiality, and other types of contractual
restrictions to establish, maintain, and enforce our intellectual property and proprietary rights. However, our rights under these
laws and agreements afford us only limited protection and the actions we take to establish, maintain, and enforce our intellectual
property rights may not be adequate. For example, our trade secrets and other confidential information could be disclosed in an
unauthorized manner to third parties, our owned or licensed intellectual property rights could be challenged, invalidated,
circumvented, infringed, or misappropriated or our intellectual property rights may not be sufficient to provide us with a
competitive advantage, any of which could have a material adverse effect on our business, financial condition and results of
operations. Additionally Ferexampte-, we rely on our brand names, trade names and trademarks to distinguish our products and
services, such as our Athena ® platform, from the products of our competitors; however, third parties may oppose our trademark
applications, or otherwise challenge our use of such trademarks. In the event that our trademarks are successfully challenged and
we lose rights to use those trademarks, we could be forced to rebrand our products and services, which could result in the loss of
goodwill and brand recognition. In addition, the laws of some countries do not protect proprietary rights as fully as do the laws
of the U. S. As a result, we may not be able to protect our proprietary rights adequately abroad. Our patent applications may not
result in issued patents, and our issued patents may not provide adequate protection, which may have a material adverse effect
on our ability to prevent others from commercially exploiting products similar to ours. We cannot be certain that our pending
patent applications will result in issued patents or that any of our issued patents will afford protection against a competitor. The
status of patents involves complex legal and factual questions, and the breadth of claims allowed is uncertain. As a result, we
cannot be certain that the patent applications that we file will result in patents being issued, or that our patents and any patents
that may be issued to us in the future will afford protection against competitors with similar technology. In addition, patent
applications filed in foreign countries are subject to laws, rules and procedures that differ from those of the U. S., and thus we
cannot be certain that foreign patent applications related to issued U. S. patents will be issued in other regions. Furthermore,
even if these patent applications are accepted and the associated patents issued, some foreign countries provide significantly less
effective patent enforcement than in the U. S. In addition, patents issued to us may be infringed upon or designed around by
others and others may obtain patents that we need to license or design around, either of which would increase costs and may
adversely affect our business, prospects, and operating results. We may need to defend ourselves against claims that we infringe,
have misappropriated or otherwise violate the intellectual property rights of others, which may be time consuming and would
cause us to incur substantial costs. Companies, organizations, or individuals, including our competitors, may hold or obtain
patents, trademarks, or other proprietary rights that they may in the future believe are infringed by our products and services.
Although we are not currently subject to any claims related to intellectual property, these companies holding patents or other
intellectual property rights allegedly relating to our technologies could, in the future, make claims or bring suits alleging
infringement, misappropriation or other violations of such rights, or otherwise asserting their rights and seeking licenses or
injunctions. Several of the proprietary components used in our energy storage systems have been subjected to infringement
challenges in the past. We also generally indemnify our customers against claims that the hardware and software- enabled
services we supply infringe, misappropriate, or otherwise violate third- party intellectual property rights, and we may therefore
be required to defend our customers against such claims. If a claim is successfully brought in the future and we or our hardware



and software- enabled services are determined to have infringed, misappropriated, or otherwise violated a third- party’ s
intellectual property rights, we may be required to do one or more of the following: * cease selling products or services that
incorporate the challenged intellectual property;  pay substantial damages (including treble damages and attorneys’ fees if our
infringement is determined to be willful); * obtain a license from the holder of the intellectual property right, which license may
not be available on reasonable terms or at all; or  redesign our products or services, which may not be possible or cost-
effective. Any of the foregoing could adversely affect our business, financial condition and operating results. In addition, any
litigation or claims, whether or not valid, could adversely affect our reputation, result in substantial costs, and divert resources
and management attention. We also license technology from third parties, and incorporate components supplied by third parties
into our hardware. We may face claims that our use of such technology or components infringes or otherwise violates the rights
of others, which would subject us to the risks described above. We may seek indemnification from our licensors or suppliers
under our contracts with them, but our rights to indemnification or our suppliers’ resources may be unavailable or insufficient to
cover our costs and losses. The installation and operation of our energy storage systems are subject to environmental laws and
regulations in various jurisdictions, and there is uncertainty with respect to the interpretation of certain environmental laws and
regulations to our energy storage systems, especially as these regulations evolve over time. We are subject to national, state and
local environmental laws and regulations, as well as environmental laws in those foreign jurisdictions in which we operate.
Environmental laws and regulations can be complex and are evolving may-ehange-often. These laws can give rise to liability
for administrative oversight costs, cleanup costs, property damage, bodily injury, fines and penalties. We are committed to
compliance with applicable environmental laws and regulations, including health and safety standards, and we eentinualty
routinely review the operation of our energy storage systems for health, safety and compliance. Our energy storage systems,
like other battery technology- based products of which we are aware, produce small amounts of hazardous wastes and air
pollutants, and we seek to enstre-that-they-are-handled— handle these materials in accordance with applicable regulatory
standards. Maintaining compliance with laws and regulations can be challenging given the changing patchwork of
environmental laws and regulations that prevail at the U. S. federal, state, regional and local levels and in foreign countries in
which we operate. Most existing environmental laws and regulations preceded the introduction of battery technology and were
adopted to apply to technologies existing at the time, namely large, coal, oil or gas- fired power plants. Currently, there is
generally little guidance from these agencies on how certain environmental laws and regulations may, or may not, be applied to
our technology. In many instances, our technology is moving faster than the development of applicable regulatory frameworks.
It is possible that regulators could delay or prevent us from conducting our business in some way pending agreement on, and
compliance with, shifting regulatory requirements. Such actions could delay the sale to and installation by customers of energy
storage systems, require their modification or replacement, result in fines, or trigger claims of performance warranties and
defaults under customer contracts that could require us to refund hardware or service contract payments, any of which could
adversely affect our business, financial performance and reputation. Existing regulations and changes to such regulations
impacting the electric power industry may create technical, regulatory and economic barriers which could significantly reduce
demand for our energy storage systems. The market for electricity generation products is heavily influenced by U. S. federal,
state, local and foreign government regulations and policies, as well as by tariffs, internal policies and practices of electric utility
providers. These regulations, tariffs and policies often relate to electricity pricing and technical interconnection of customer-
owned electricity generation. These regulations, tariffs and policies are often modified and could continue to change, and this
could result in a significant reduction in demand for our energy storage systems. For example, utility companies commonly
charge fees industrial customers for disconnecting from the electric grid or for having the capacity to use power from the
electric grid for back- up purposes. These fees could change, increasing the cost to our customers of using our offerings and
making them less economically attractive. Negative attitudes toward renewable energy projects from the U. S. government,
other lawmakers and regulators, and activists could adversely affect our business, financial condition and results of operations.
Parties with an interest in other energy sources, including lawmakers, regulators, policymakers, environmental and advocacy
organizations or other activists may invest significant time and money in efforts to delay, repeal or otherwise negatively
influence regulations and programs that promote renewable energy. Many of these parties have substantially greater resources
and influence than we have. Further, changes in U. S. federal, state or local political, social or economic conditions, including a
lack of legislative focus on these programs and regulations, could result in their modification, delayed adoption or repeal. Any
failure to adopt, delay in implementing, expiration, repeal or modification of these programs and regulations, or the adoption of
any programs or regulations that encourage the use of other energy sources over renewable energy, could adversely affect our
business, financial condition and results of operations. Opposition to our customers’ project requests for permits or successful
challenges or appeals to permits issued for their projects could adversely affect our operating plans. A decrease in acceptance of
renewable energy projects by local populations, an increase in the number of legal challenges, or an unfavorable outcome of
such legal challenges could adversely affect the financial condition of our customers and reduce their demand for our hardware
and software- enabled services. For example, persons, associations and groups could oppose renewable energy projects in
general or our customers’ projects specifically, citing, for example, misuse of water resources, landscape degradation, land use,
food scarcity or price increase and harm to the environment. Moreover, regulation may restrict the development of renewable
energy plants in certain areas. In order to develop a renewable energy project, our customers are typically required to obtain,
among other things, environmental impact permits or other authorizations and building permits, which in turn require
environmental impact studies to be undertaken and public hearings and comment periods to be held during which any person,
association or group may oppose a project. The effect of such public opposition to renewable energy projects and any resulting
reduction in customer demand for our hardware and software- enabled services could adversely affect our business, financial
condition and results of operations. Changes in the U. S. trade environment, including the imposition of import tariffs, could
adversely affect the amount or timing of our revenues, results of operations or cash flows. Escalating trade tensions, particularly



between the United States and China, have led to increased tariffs and trade restrictions, including tariffs applicable to certain
materials and components for products used in solar energy projects and the renewable energy market more broadly, such as
module supply and availability. More specifically, in March 2018, the United States imposed a 25 % tariff on steel imports and
a 10 % tariff on aluminum imports pursuant to Section 364232 of the Trade Expansion Act of 974-1962 and has imposed
additional tariffs on steel and aluminum imports pursuant to Section 232-301 of the Trade Expanster-Act of $362-1974 . To the
extent we source products that contain overseas supplies of steel and aluminum, these tariffs could result in interruptions in the
supply chain and negatively affect costs and our gross margins. Additionally, in January 2018, the United States adopted a tariff
on imported solar modules and cells pursuant to Section 201 of the Trade Act of 1974. The tariff was initially set at 30 %, with a
gradual reduction over four years to 15 %. While this tariff does not apply directly to the components we import, it may
indirectly affect us by affecting the financial viability of solar energy projects, which could in turn reduce demand for our
products. Furthermore, in July 2018, the United States adopted a 10 % tariff on a long list of products imported from China
under Section 301 of the Trade Act of 1974, including, inverters and power optimizers, which became effective on September
24,2018. In June 2019, the Office of the U. S. Trade Representative increased the rate of such tariffs from 10 % to 25 %. While
these tariffs are not directly applicable to our products, they could negatively affect the solar energy projects in which our
products are used, which could lead to decreased demand for our products. In addition, the United States currently imposes
antidumping and countervailing duties on certain imported crystalline silicon photovoltaic (“ PV ) cells and modules from
China and Taiwan. Such antidumping and countervailing duties can change over time pursuant to annual reviews conducted by
the U. S. Department of Commerce (“ USDOC ), and an increase in duty rates could have an adverse impact on our operating
results. In February 2022, Auxin Solar Inc., a U. S. producer of crystalline silicon PV products, petitioned the USDOC to
investigate alleged circumvention of antidumping and countervailing duties on erystalline silicon PV cell and module imports
assembled and completed in Cambodia, Malaysia, Thailand, and Vietnam. In August 2023, USDOC issued a final
determination that certain Chinesc imports-producers are circumventing antidumping and countervailing duties by
shipping crystalline silicon PV cells and modules through Cambodia, Malaysia, Thailand, and Vietnam for minor
processing. The United States has suspended until June 2024 collectlon of antldumpmg and countervalhng duties on
crystalline silicon PV cell and module imports from assem d viatay
Vietnam—OnMareh28;2022the-those four countries © § v 0
trthe-petitton. The timing and progress of many of our customers’ prOJectq depend upon the Supply of PV Cellq and module@
As a result, if the HSDOC-makesnegative-etreumvention-determinations-if the United States begins collecting antidumping
and countervailing duties on such products , it could adversely affect our business, financial condition and results of
operations. Tariffs, and the possibility of additional tariffs in the future, have created uncertainty in the industry. This has
resulted in, and may continue to result in, some project delays. If the price of solar systems or energy storage systems in the
United States increases, the use of these products could become less economically feasible and could reduce our gross margins
or reduce the demand of such systems manufactured and sold, which in turn may decrease demand for our products.
Additionally, existing or future tariffs may negatively affect key customers, suppliers, and manufacturing partners. Such
outcomes could adversely affect the amount or timing of our revenues, results of operations or cash flows, and continuing
uncertainty could cause sales volatility, price fluctuations or supply shortages, or cause our customers to advance or delay their
purchase of our products. It is difficult to predict what further trade- related actions governments may take, which may include
additional or increased tariffs and trade restrictions, and we may be unable to quickly and effectively react to such actions. Some
products that we import may also be affected by the Uyghur Forced Labor Prevention Act (the “ UFLPA *), which was
signed into law by President Biden on December 23, 2021. According to U. S. Customs and Border Protection, * it
establishes a rebuttable presumption that the importation of any goods, wares, articles, and merchandise mined,
produced, or manufactured wholly or in part in the Xinjiang Uyghur Autonomous Region of the People’ s Republic of
China, or produced by certain entities, is prohibited by Section 307 of the Tariff Act of 1930 and that such goods, wares,
articles, and merchandise are not entitled to entry to the U. S. The presumption applies unless the Commissioner of U. S.
Customs and Border Protection determines that the importer of record has complied with specified conditions and, by
clear and convincing evidence, that the goods, wares, articles, or merchandise were not produced using forced labor. ”
There continues to be uncertainty regarding how to achieve full compliance with the UFLPA, whether related to
sufficient traceability of materials or other factors. This has created a significant compliance burden and caused supply
chain constraints and project delays for our customers that import certain products (including solar panels and related
components) from China. Although our own product delivery schedules have not been materially affected thus far,
future developments in the enforcement of the UFLPA and related withhold release orders issued by the U. S. Customs
and Border Protection may result in disruptions to our own supply chains and future sales, and therefore negatively
impact our business, financial condition, and results of operations. Additional Risks Related to our Securities and Our
Capital Structure We may issue securities in the future in connection with investments or acquisitions or otherwise. The amount
of shares of common stock issued in connection with an investment or acquisition could constitute a material portion of our then-
outstanding shares of common stock. Any issuance of addltlonal securities 1n connection Wlth 1nve§tmenti or acqumtlons may
result in additional dllutlon to our itockholderq —We-e A rten ath arfings, Han

3 v We are subject to the reportlng requirements of the
Exchange Act the Sarbanes Oxley Act of 2002 (the “ Sarbanes Oxley Act ”) and the rules and regulations of the applicable
listing standards of the NYSE. We expect that the requirements of these rules and regulations will continue to increase our legal,



accounting, and financial compliance costs; make some activities more difficult, time- consuming, and costly; and place
significant strain on our personnel, systems, and resources. The Sarbanes- Oxley Act requires, among other things, that we
maintain effective disclosure controls and procedures and internal control over financial reporting. We are-eentinting-continue
to develop and refine our disclosure controls and other procedures that are designed to ensure that information required to be
disclosed by us in the reports that we will file with the SEC is recorded, processed, summarized, and reported within the time
periods specified in SEC rules and forms and that information required to be disclosed in reports under the Exchange Act is
accumulated and communicated to our principal executive and financial officers. We are-also eentinting-continue to improve
our internal control over financial reporting. In order to maintain and improve the effectiveness of our disclosure controls and
procedures and internal control over financial reporting, we have expended, and anticipate that we will continue to expend,
significant resources, including accounting- related costs and significant management oversight. Our current controls and any
new controls that we develop may become inadequate because of changes in conditions in our business. In addition, changes in
accounting principles or interpretations could also challenge our internal controls and require that we establish new business
processes, systems, and controls to accommodate such changes. Additionally, if these new systems, controls, or standards and
the associated process changes do not give rise to the benefits that we expect or do not operate as intended, it could adversely
affect our financial reporting systems and processes, our ability to produce timely and accurate financial reports, or the
effectiveness of internal control over financial reporting. Moreover, our business may be harmed if we experience problems with
any new systems and controls that result in delays in their implementation or increased costs to correct any post- implementation
issues that may arise. Further, weaknesses in our disclosure controls and internal control over financial reporting may be
discovered in the future. Any failure to develop or maintain effective controls or any difficulties encountered in their
implementation or improvement could harm our business or cause us to fail to meet our reporting obligations and may result in a
restatement of our consolidated financial statements for prior periods. Any failure to implement and maintain effective internal
control over financial reporting also could adversely affect the results of periodic management evaluations and annual
independent registered public accounting firm attestation reports regarding the effectiveness of our internal control over
financial reporting. Ineffective disclosure controls and procedures and internal control over financial reporting could also cause
investors to lose confidence in our reported financial and other information, which would likely have a negative effect on the
trading price of our common stock. In addition, if we are unable to continue to meet these requirements, we may not be able to
remain listed on the NYSE. We are required to provide an annual management report on the effectiveness of our internal control
over financial reporting. Our independent registered public accounting firm is required to formally attest to the effectiveness of
our internal control over financial reporting. Our independent registered public accounting firm may issue a report that is
adverse in the event it is not satisfied with the level at which our internal control over financial reporting is documented,
designed, or operating. Any failure to maintain effective disclosure controls and internal control over financial reporting could
harm our business and could cause a decline in the trading price of our common stock. If analysts do not publish research about
our business or if they publish inaccurate or unfavorable research, our stock price and trading volume could decline. The trading
market for our common stock depends in part on the research and reports that analysts publish about our business. We do not
have any control over these analysts. If one or more of the analysts who cover us downgrade our common stock or pubhsh
inaccurate or unfavorable research about our business, wW-ata
us;-demand for our common stock could decrease and our common stock price and tradrng Volume may dechne Srnnlar results
may occur if one or more of these analysts stop covering us in the future or fail to publish reports on us regularly. The trading
price of our common stock has been and ts-will likely to-continue to be volatile and is subject —Yeotmaynotbe-able-to resel
fluctuations in response to various factors, some of which are beyond our control. These fluctuations could cause you to
lose all or part of your shares-at-an-attractive-investment in our common stock. Factors that could cause fluctuations in the
trading price due-to-a-namber-of our common stock include faetors-suehas-thoselisted-in—-RisksRelating-to-Stem™s
Bustness-and-Industry>and-the following: « results of operations that vary from the expectations of securities analysts and
investors; * results of operations that vary from those of our competitors; * volatility in the trading prices effeets-ofthe
€OVHD—19pandemte-and trading volumes of technology stocks ts-effeet-on-the-Company—s-business-and-finanetat
eondittons—; * changes in expectations as to our the-Cempany—s-future financial performance, including financial estimates and
investment recommendations by securities analysts and investors; ¢ declines in the market prices of stocks generally; ¢ strategic
actions by us or our competitors; ¢ announcements by us or our competitors of significant contracts, acquisitions, joint ventures,
other strategic relationships or capital commitments;  any significant change in our the-Company>-s-senior management;
changes in general eeonemie-macroeconomic or market conditions or trends in our the-Cempany—s-industry or markets,
including as a result of a general economic slowdown or a recession, increasing interest rates and changes in monetary policy, or
inflationary pressures; * changes in business or regulatory conditions, including new laws or regulations or new interpretations
of existing laws or regulations applicable to our the-Company>s-business; * future sales of our common stock or other securities
or the incurrence of significant debt; ¢ investor perceptions or the investment opportunity associated with our common stock
relative to other investment alternatives; ¢ the public’ s response to press releases or other public announcements by us or third
parties, including our the-Cempany>—s-filings with the SEC; - litigation involving us the-Company-, our the-Company—s
industry, or both, or investigations by regulators into our the-Company>—s-operations or those of our the-Companys
competitors; ¢ financial and operating guidance, if any, that we pr0V1de to the pubhc and any changes in thrs guidance or our
the-Companys-failure to meet this guidance 3 developmen d : 0 difrgm
stoek; ¢ actions by institutional or activist stockholders; ¢ changes in accountrng standards pohcres gurdehnes interpretations
or principles; and ¢ other events or factors, including those resulting from natural disasters, geopolitical instability or war, acts
of terrorism or responses to these events. These broad market and industry fluctuations may adversely affect the market price of

our common stock, regardless of our actual operating performance. In addition, in priee-velatiity-may-be-greaterif the-publie




at-and-trading M w—trthe past, following periods of market volatility, stockholders have
instituted securities class action lltlgatlon agamst companies . Hwe-For example, in May and July 2023, two putative
securities class actions were invelved-in-filed against us and certain of our current and former officers and directors
alleging claims under Sections 10 (b) and 20 (a) of the seeurities-Securities Exchange Act of 1934 and Sections 11 and 15
of the Securities Act of 1933. The lawsuits seek damages, litigation costs and interest. Securities litigation against us could
result in substantial costs and divert our management’ s tlme and attention from other busmess concerns t#-which could
have a material adverse effect on our stbs d-d
Company—s-business , regardless of the outcome of such lltlgatlon We may be the target of addltlonal lltlgatlon of thls type
in the future . Our financial condition and results of operations and other key metrics are likely to fluctuate on a quarterly basis
in future periods, which could cause our results for a particular period to fall below expectations, resulting in a severe decline in
the price of our common stock. Our financial condition and results of operations and other key metrics have fluctuated
significantly in the past and may continue to fluctuate in the future due to a variety of factors, many of which are beyond our
control. For example, the amount of revenue we recognize in a given period is materially dependent on the volume of purchases
of our energy storage systems and software- enabled services in that period , as well as on a small number of customers . [n
addition to the other risks described herein, the following factors could also cause our financial condition and results of
operations to fluctuate on a quarterly basis: ¢ the timing of customer installations of our hardware, which may depend on many
factors such as availability of inventory, product quality or performance issues, or local permitting requirements, utility
requirements, environmental, health and safety requirements, weather and customer facility construction schedules, and
availability and schedule of our third- party general contractors; ¢ the sizes of particular customer hardware installations and the
number of sites involved in any particular quarter;  delays or cancellations of energy storage system purchases and installations;
« fluctuations in our service costs, particularly due to unaccrued costs of servicing and maintaining energy storage systems; ¢
weaker than anticipated demand for our energy storage systems due to changes in government incentives and policies; *
interruptions in our supply chain; ¢ the timing and level of additional purchases by existing customers; ¢ unanticipated expenses
or installation delays incurred by customers due to changes in governmental regulations, permitting requirements by local
authorities at particular sites, utility requirements and environmental, health and safety requirements; and ¢ disruptions in our
sales, production, service or other business activities resulting from our inability to attract and retain qualified personnel. In
addition, our revenue, key operating metrics and other operating results in future quarters may fall short of the expectations of
investors and financial analysts, which could have an adverse effect on the price of our common stock. Certain provisions of our
Amended and Restated Charter and Amended and Restated Bylaws may have an anti- takeover effect and may delay, defer or
prevent a merger, acquisition, tender offer, takeover attempt or other change of control transaction that a stockholder might
consider in its best interest, including those attempts that might result in a premium over the market price for the shares held by
our stockholders. These provisions, among other things: ¢ establish a staggered board of directors divided into three classes
serving staggered three- year terms, such that not all members of our board of directors will be elected at one time; * authorize
our board of directors to issue new series of preferred stock without stockholder approval and create, subject to applicable law, a
series of preferred stock with preferential rights to dividends or our assets upon liquidation, or with superior voting rights to our
existing common stock; ¢ eliminate the ability of stockholders to call special meetings of stockholders; ¢ eliminate the ability of
stockholders to fill vacancies on our board of directors; ¢ establish advance notice requirements for nominations for election to
our board of directors or for proposing matters that can be acted upon by stockholders at our annual stockholder meetings; ¢
permit our board of directors to establish the number of directors; * provide that our board of directors is expressly authorized to
make, alter or repeal our Amended and Restated Bylaws; ¢ provide that stockholders can remove directors only for cause and
only upon the approval of not less than 66 2 /3 of all outstanding shares of our voting stock; ¢ require the approval of not less
than 66 2/3 of all outstanding shares of our voting stock to amend our Amended and Restated Bylaws and specific provisions
of our Amended and Restated Charter; and * limit the jurisdictions in which certain stockholder litigation may be brought. As a
Delaware corporation, we are subject to the anti- takeover provisions of Section 203 of the Delaware General Corporation
Law (the “ DGCL ), which prohibits a Delaware corporation from engaging in a business combination specified in the statute
with an interested stockholder (as defined in the statute) for a period of three £33-years after the date of the transaction in which
the person first becomes an interested stockholder, unless the business combination is approved in advance by a majority of the
independent directors or by the holders of at least two- thirds of the outstanding disinterested shares. The application of Section
203 of the DGCL could also have the effect of delaying or preventing a change of control of us eur-eempany-. These anti-
takeover provisions could make it more difficult for a third- party to acquire us, even if the third- party’ s offer may be
considered beneficial by many of our stockholders. As a result, our stockholders may be limited in their ability to obtain a
premium for their shares. These provisions could also discourage proxy contests and make it more difficult for you and other
stockholders to elect directors of your choosing and to cause us to take other corporate actions you desire. Our Amended and
Restated Charter designates the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain types of
actions and proceedings that may be initiated by our stockholders, which could limit our stockholders’ ability to obtain a
favorable judicial forum for disputes with us or our directors, officers, employees or stockholders. Our Amended and Restated
Charter provides that, that, unless we consent in writing to the selection of an alternative forum, the sole and exclusive forum, to
the fullest extent permitted by law, for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a
breach of a fiduciary duty owed by any director, officer or other employee to us or our stockholders, (iii) any action asserting a
claim against us or any director, officer, or other employee arising pursuant to the DGCL, (iv) any action to interpret, apply,
enforce, or determine the validity of our second amended and restated certificate of incorporation or amended and restated
bylaws, or (v) any other action asserting a claim that is governed by the internal affairs doctrine, shall be the Court of Chancery
of the State of Delaware (or another state court or the federal court located within the State of Delaware if the Court of Chancery




does not have or declines to accept jurisdiction), in all cases subject to the court’ s having jurisdiction over indispensable parties
named as defendants. In addition, our Amended and Restated Charter provides that the federal district courts of the United States
will be the exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act but that the
forum selection provision does not apply to claims brought to enforce a duty or liability created by the Securities Exchange Act
of 1934, as amended, (the “ Exchange Act ). Although we believe these provisions benefit us by providing increased
consistency in the application of Delaware law for the specified types of actions and proceedings, the provisions may have the
effect of discouraging lawsuits against us or our directors and officers. Alternatively, if a court were to find the choice of forum
provision contained in our Amended and Restated Charter to be inapplicable or unenforceable in an action, we might incur
additional costs associated with resolving such action in other jurisdictions, which could harm our business, financial condition,
and operating results. For example, under the Securities Act, federal courts have concurrent jurisdiction over all suits brought to
enforce any duty or liability created by the Securities Act, and investors cannot waive compliance with the federal securities
laws and the rules and regulations thereunder. Any person or entity purchasing or otherwise acquiring any interest in our shares
of capital stock shall be deemed to have notice of and consent to this exclusive forum provision, but will not be deemed to have
waived our compliance with the federal securities laws and the rules and regulatlons thereunder. G%ab&rtry—te—tswe—sh&fes—ef

connection with the pricing of our 2028 and 2030 Convertible Notes may adversely affect the market price of our common
stock. In connection with the pricing of the 2028 and 2030 Convertible Notes, we entered into capped call transactions with
several affiliates of the Initial Purchasers (the “ Option Counterparties ). The capped call transactions are expected generally to
reduce potential dilution to our common stock upon conversion of any 2028 and 2030 Convertible Notes and / or offset any cash
payments we are required to make in excess of the principal amount of converted Netes-notes , as the case may be, with such
reduction and / or offset subject to a cap. In addition, the Option Counterparties and / or their respective affiliates may modify
their hedge positions by entering into or unwinding various derivatives with respect to our common stock and / or purchasing or
selling our common stock in secondary market transactions and prior to the maturity of the 2028 and 2030 Convertible Notes
(and are likely to do so on each exercise date for the capped call transactions or following any termination of any portion of the
capped call transactions in connection with any repurchase, redemption or early conversion of the 2028 and 2030 Convertible
Notes). This activity could cause or avoid an increase or decrease in the market price of our common stock. We are subject to
counterparty risk with respect to the capped call transactions. The Option Counterparties are financial institutions, and we are
subject to the risk that any or all of them might default under the capped call transactions. Our exposure to the credit risk of the
option counterparties is not secured by any collateral. Past global economic conditions have resulted in the actual or perceived
failure or financial difficulties of many financial institutions. If an option counterparty becomes subject to insolvency
proceedings, we will become an unsecured creditor in those proceedings with a claim equal to our exposure at that time under
the capped call transactions with such option counterparty. Our exposure will depend on many factors but, generally, an increase
in our exposure will be correlated to an increase in the market price and in the volatility of our common stock. In addition, upon
a default by an option counterparty, we may suffer more dilution than we currently anticipate with respect to our common stock.
We can provide no assurance as to the financial stability or viability of the option counterparties. Our management team has
limited experience managing a public company. Most members of our management team have limited experience managing a
publicly traded company, interacting with public company investors, and complying with the increasingly complex laws
pertaining to public companies. Our management team may not successfully or efficiently manage us as a public company that
is subject to significant regulatory oversight and reporting obligations under the federal securities laws and the eentintens
scrutiny of securities analysts and investors. These new obligations and constituents require significant attention from our senior
management and could divert their attention away from the day- to- day management of our business, which could adversely
affect our business, results of operations and financial condition. Future litigation or administrative proceedings could have a
material adverse effect on our business, financial condition, and results of operations. We have been and continue to be involved
in legal proceedings, administrative-proeeedings;-claims, and other litigation. In addition, since our energy storage product is a
new type of product in a nascent market, we have in the past needed and may in the future need to seek the amendment of
existing regulations or, in some cases, the creation of new regulations, in order to operate our business in some jurisdictions.



Such regulatory processes may require public hearings concerning our business, which could expose us to subsequent litigation.
Unfavorable outcomes or developments relating to proceedings to which we are a party or transactions involving our products
and services, such as judgments for monetary damages, injunctions, or denial or revocation of permits, could have a material
adverse effect on our business, financial condition, and results of operations. In addition, settlement of claims could adversely
affect our financial condition and results of operations. Our operating results may be adversely affected by unfavorable
eeonemie-macroeconomic , geopolitical, and market conditions. Unfavorable eeenemie-macroeconomic conditions, such as a
general slowdown or recession of the global or U. S. economy, uncertainty and volatility in the financial markets, er-inflation
and-or rising interest rates, as well as geopolitical conditions could reduce investment in projects that make use of our services.
In addition, sustained unfavorable eeeonemie-macroeconomic conditions might also have a negative impact on many of our
customers or suppliers, which could impair their ability to meet their obligations to us. If economic and market conditions
globally, in the U. S. or in other key markets become more volatile or deteriorate further, we may experience material impacts
on our business, financial condition and results of operations.



