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For more information on risks relating to government tariffs, duties or trade restrictions, see “ Risk Factors — Risks
Related to Zeo’ s Operations — Increases in the cost or reduction in supply of residential solar energy system and energy
storage system components due to tariffs or trade restrictions imposed by the U. S. government could have an adverse
effect on our business, financial condition and results of operations. ” Our Searelr-operations are subject to various
national, state and local laws and regulations. These include regulations regarding license requirements for 5
Consummation-electricians or other professionals involved in the installation of ;-residential solar energy systems and
energy storage systems. Many states and / or local governments and utilities have regulated procedures or-for
interconnecting residential solar energy systems and related energy storage systems to the utility’ s local distribution
system. There are also local building codes or other local regulations for installing the products we sell on a customer’ s
property. We employ or contract with licensed professionals as needed to comply with regulatory requirements, and as
part of our process of installing residential solar energy systems and related equipment, we assist our customers in
obtaining interconnection permission from the applicable local electric distribution utility, and applicable permits from
other local offices. Our operations, as well as those of our suppliers and subcontractors, are subject to stringent and
complex U. S. federal, state, territorial and local laws, including regulations governing the occupational health and safety
of employees, wage regulations and environmental protection. For example, we and our suppliers and subcontractors are
subject to the regulations OSHA, the U. S. Department of Transportation (“ DOT *), the U. S. Environmental Protection
Agency (“ EPA ”) and comparable state entities that protect and regulate employee health and safety and the protection
of the environment. Various environmental, health and safety laws can result in the imposition of costs and frabity
liability in connection with system to-Consummate;-aBusiness-Combinationand Pest-equipment installation, the repair or
replacement of parts, and disposal of hazardous substances (such as the disposal and recycling of batteries). We and the
dealers that supply us with sales opportunities or completed sales are also subject to laws and regulations related to
interactions with consumers, including those applicable to sales and trade practices, privacy and data security, equal
protection, consumer financial and credit transactions, consumer collections, mortgages and re - financings, home or
Business-business Combination-improvements, trade and professional licensing, warranties, and various means of
customer solicitation, as well as specific regulations pertaining to solar installations. Government Incentives There are U.
S. federal, state and local governmental bodies that provide incentives to owners, distributors, installers and
manufacturers of residential solar energy systems to promote solar energy. These incentives include an investment tax
credit and income tax credit offered by the federal government, as well as other tax credits, rebates and Solar Renewable
Energy Credits associated with solar energy generation. The U. S. federal Energy Policy Act of 2005, as amended,
established what came to be known as the Residential Energy Efficient Property Credit, an incentive that provides
homeowners a 30 % tax credit for the cost of purchasing and installing qualified residential alternative energy
equipment, including solar electricity equipment. The IRA renamed this credit as the Residential Clean Energy Credit
and extended the 30 % credit through 2032. The credit rate falls to 26 % in 2033, 22 % for 2034 and expires at the end of
2034. The IRA also provides other incentives for homeowners to adopt energy- efficient systems and appliances that
include: (a) a 30 % tax credit with an annual limit for certain upgrades such as installing energy- efficient hybrid water
heaters, doors and windows, insulation, and upgrading electrical breaker boxes; and (b) up to $ 14, 000 in point- of- sale
rebates for low- and moderate- income households for certain electric appliances and home upgrades. Our business
model also relies on multiple tax exemptions offered at the state and local levels. For example, some states have property
tax exemptions that exempt the value of residential solar energy systems in determining values for calculation of local
and state real and personal property taxes, and there are some state and local tax exemptions that apply to the sale of
equipment. State and local tax exemptions can have sunset dates or triggers for loss of the exemption, and the
exemptions can be changed by state legislatures and other regulators. A majority of states have adopted net metering
policies, including our sales areas of Florida, Texas, Arkansas and Missouri. Net metering policies allow homeowners to
serve their own energy load using on- site generation while avoiding the full retail volumetric charge for electricity.
Electricity that is generated by a residential solar energy system and consumed on- site avoids a retail energy purchase
from the applicable utility, and excess electricity that is exported back to the electric grid generates a retail credit within
a homeowner’ s monthly billing period. At the end of the monthly billing period, if the homeowner has generated excess
electricity within that month, the homeowner typically carries forward a credit for any excess electricity to be offset
against future utility energy purchases. At the end of an annual billing period or calendar year, utilities either continue
to carry forward a credit or reconcile the homeowner’ s final annual or calendar year bill using different rates (including
zero credit) for the exported electricity. Utilities, their trade associations, and other entities are currently challenging net
metering policies in various locations by seeking to eliminate them, cap them, reduce the value of the credit provided to
homeowners for excess generation or impose charges on homeowners that have net metering. States where we sell now or
in the future may change, eliminate or reduce net metering benefits. On April 26, 2022, the Florida governor vetoed
legislation that would have established a date for reducing and ending net metering in Florida. We rely on a mix of the
incentives mentioned above to reduce the net price our customers that are eligible for incentives would otherwise pay for
our solar offerings or per kilowatt hour used. Employees and Human Capital Management As of December 31, 2023, we



have approximately 190 full- time employees that work year- round processing orders, installing and servicing systems
and fulfilling administrative tasks. We also engage sales agents as independent contractors as described in “ — Internal
Direct Sales Force ” above. None of our employees are covered by collective bargaining agreements, and we have not
experienced any work stoppages due to labor disputes. Facilities Our corporate headquarters are located in Florida
under a lease that expires at the end of October 2026. We maintain offices for operations in Texas and Arkansas, and we
have sales, marketing and executive offices in Utah and throughout Florida. We currently lease the office and warehouse
spaces that we use in our operations, and we do not own any real property. We believe that our facility space adequately
meets our needs and that we will be able to obtain any additional operating space that may be required on commercially
reasonable terms. Litigation We are not currently a party to any material litigation or governmental or other
proceeding. However, from time to time, we have been, are and will likely continue to be involved in legal proceedings,
administrative proceedings and claims that arise in the ordinary course of business with customers, subcontractors,
suppliers, regulatory bodies or others. In general, litigation claims or regulatory proceedings can be expensive and time
consuming to bring or defend against, which may result in the diversion of management’ s attention and resources from
our business and business goals and could result in settlement or damages that could significantly affect financial results
and the conduct of our business. Item 1A. Risk Factors Risks --Our-shareholders-Related to the Solar Industry The solar
energy industry is an emerging market which is constantly evolving and additional demand for solar energy systems may
not develop to the size or at the rate we expect. The solar energy industry is an emerging and constantly evolving market
opportunity. We believe the solar energy industry is still developing and maturing, and we cannot be afferded-certain
that additional demand for solar energy systems will grow to the size or at the rate we expect. Any future growth of the
solar energy market an-and eppertunity-to-vote-the success of our solar service offerings depend on many factors beyond
our control, including recognition and acceptance of the solar service market by consumers, the pricing of alternative
sources of energy, a favorable regulatory environment, the continuation of expected tax benefits and other incentives,
and our ability to provide our solar service offerings cost effectively. If additional demand for solar energy systems does
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adversely affected . These types of fundlng llmltatlons could lead to 1nadequate financing support for the antlclpated
growth in our business. Furthermore, growth in residential solar energy depends in part on macroeconomic conditions,
retail prices of electricity and customer preferences, each of which can change quickly. Declining macroeconomic
conditions, including in the job markets and residential real estate markets, could contribute to instability and
uncertainty among customers and impact their financial wherewithal, credit scores or interest in entering into long-
term contracts, even if such contracts would generate immediate and / or long- term savings. Furthermore, market
prices of retail electricity generated by utilities or the-other eeronaviras-energy sources could decline for a variety of
reasons, as discussed further below. Any such declines in macroeconomic conditions, changes in retail prices of electricity
or changes in customer preferences would adversely impact our business. At the international level, the United Nations-
sponsored Paris Agreement requires member states, including the United States, to submit non- binding, individually-
determined greenhouse gas reduction goals known as “ Nationally Determined Contributions ” every five years after
2020. President Biden has committed the United States to a goal of reducing greenhouse gas emissions by 50- 52 % below
2005 levels by 2030, a target consistent with the Paris Agreement’ s goal of “ net- zero ” greenhouse gas emissions by
2050. “ Net zero ” means that the amount of greenhouse gases emitted into the atmosphere are balanced by an equal
amount of greenhouse gases being removed from the atmosphere. Achieving net zero emissions by 2050 will require an
unprecedented transformation of American energy systems and the adoption of a wide variety of clean energy, storage,
and home electrification solutions. Our successful deployment of such products will depend on several factors outside our
control, including shifting market conditions and policy frameworks. Our failure to adapt to changing market
conditions, to compete successfully with existing or new competitors, and to adopt new or enhanced offerings could limit



our growth and have a material adverse effect on our business and prospects. Further, additional international
agreements or any legislation, regulation, or executive action within the U. S. addressing climate change, including any
climate- related disclosure requirements and legislation or regulation intended to support the goals of the Paris
Agreement, may in the future result in increases in our compliance costs and other operating costs. Finally, if the United
States were to exit the Paris Agreement, support from the U. S. government and, as a result, consumer demand, may
decrease. We face competition from electric utilities, retail electric providers, independent power producers, renewable
energy companies and other market participants. The solar energy and renewable energy industries are both highly
competitive and continually evolving as participants strive to distinguish themselves within their markets and compete
with large electric utilities. We believe our primary competitors are the electric utilities that supply electricity to our
potential customers. We compete with these electric utilities primarily based on price ( €6VD-cents per kWh),
predictability of future prices (by providing pre - +9-determined annual price escalations ) eutbrealand the ease by which
customers can switch to electricity generated by our solar energy systems. We may also compete based on the-other statas
ofdebt-value- added benefits, such as reliability equity-matkets-carbon- friendly power . «-If we cannot offer
compelling value to our customers based on these factors, our business may not grow. Electric utilities generally have
substantlally greater financlal technlcal operatlonal and other resources than we do. As a result the-number-ofspeetat
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respond more quickly to evolving industry standards and changes in market conditions than we can. Electric utilities
could also offer other value- added products or services that could help them to compete with us even if the cost of
electricity they offer is higher than ours. In addition, a majority of utilities’ sources of electricity is non- solar, which may
allow utilities to sell electricity more cheaply than electricity generated by our solar energy systems. Electric utilities
could also offer customers the option of purchasing electricity obtained from renewable energy resources, including
solar, which would compete with our offerings. Moreover, regulated utilities are increasingly seeking approval to “ rate-
base ” their own solar energy system and energy storage system businesses. Rate- basing means that utilities would
receive guaranteed rates of return for their solar energy system and energy storage system businesses. This is already
commonplace for utility- scale solar projects and commercial solar projects. While few utilities to date have received
regulatory permission to rate- base residential solar energy systems or energy storage systems, our competitiveness
would be significantly harmed should more utilities receive such permission because we do not receive guaranteed
profits for our solar service offerings. We also compete with retail electric providers and independent power producers
not regulated like electric utilities but which have access to the utilities’ electricity transmission and distribution
infrastructure pursuant to state, territorial and local pro- and consumer choice policies. These retail electric
providers and independent power producers are able to offer customers electricity supply- only solutions that are
competitive with our solar energy system options on both price and usage of renewable energy technology while avoiding
the physical installations our current business model requires. This may limit our ability to acquire new customers,
particularly those who have an aesthetic or other objection to putting solar panels on their roofs. We also compete with
solar companies with vertically integrated business models like our own. For example, some of our competitors offer
their own consumer financing products to customers and / or produce one or more components of the solar energy
system or energy storage system. In addition to financing and manufacturing, some other business models also include
sales, engineering, installation, maintenance and monitoring services. Many of our vertically integrated competitors are
larger than we are and offer certain vertical services that we do not. As a result, these competitors may be able to devote
more resources to the research, development, promotion and sale of their products or services or respond more quickly
to evolving industry standards and changes in market conditions than we can. Solar companies with vertically integrated
business models could also offer other value- added products or services that could help them to compete with us. Larger
competitors may also be able to access financing at a lower cost of capital than we are able to obtain. In addition, we
compete with other residential solar companies who sell or finance products directly to consumers, inclusive of programs
like Property- Assessed Clean Energy financing programs established by local governments. For example, we face
competition from solar installation businesses that seek financing from external parties or utilize competitive loan
products or state and local programs. We also compete with solar companies that are marketed to potential customers
by dealers, and we may also face competition from new entrants into the market as a result of the passage of the
Inflation Reduction Act of 2022 (the “ IRA ) and its anticipated impacts and benefits to the solar industry. Some of
these competitors specialize in the distributed solar energy market and some may provide energy at lower costs than we
do. Some of our competitors offer or may offer similar services and products as we do, such as direct outright sales of
solar energy systems. Many of our competitors also have significant brand name recognition, lower barriers to entry into
the solar market, greater capital resources than we have and extensive knowledge of our target markets. In addition,
some of our competitors have an established business of providing construction, electrical contracting, or roofing
services. We also compete with community solar products offered by solar companies or sponsored by local governments
and municipal power companies, as well as utility companies that provide renewable power purchase programs. Some
customers might choose to subscribe to a community solar project or renewable subscriber programs instead of having a
solar energy system installed on their home or business, which could affect our sales. Additionally, some utility
companies (and some utility- like entities, such as community choice aggregators) have generation portfolios that are
increasingly renewable in nature. As utility companies offer increasingly renewable portfolios to retail customers, those
customers might be less inclined to have a solar energy system installed on their home or business, which could adversely
affect our growth. We have historically provided our services only to residential customers, but we may expand to other




markets, including commercial and industrial customers. There is intense competition in the solar energy sector in the
markets in which we operate and the markets into which we may expand. As new entrants continue to enter into these
markets, and as we enter into new markets, we may be unable to grow or maintain our operations and we may be unable
to compete with companies that have already established themselves in both the residential market and non- residential
market. As the solar industry grows and evolves, we will also face new competitors and technologies who are not
currently in the market (including those resulting from the consolidation of existing competitors). Our industry is
characterized by low technological barriers to entry, and well- capitalized companies, including utilities and integrated
energy companies, could choose to enter the market and compete with us. Our failure to adapt to changing market
conditions and to compete successfully with existing or new competitors will limit our growth and will have a material
adverse effect on our business, financial condition and results of operations. A material reduction in the retail price of
electricity charged by electric utilities or other retail electricity providers would harm our business, financial condition
and results of operations. Decreases in the retail price of electricity from electric utilities or from other retail electric
providers, including other renewable energy sources such as larger- scale solar energy systems, could make our offerings
less economically attractive. The price of electricity from utilities could decrease as a result of: e the construction of a
significant number of new power generation plants, whether generated by natural gas, nuclear power, coal or renewable
energy; ® the construction of additional electric transmission and distribution lines; ® a reduction in the price of natural
gas or other natural resources as a result of increased supply due to new drilling techniques or other technological
developments, a relaxation of associated regulatory standards or broader economic or policy developments; o less
demand for electricity due to energy conservation technologies and public initiatives to reduce electricity consumption or
to recessionary economic conditions; and e development of competing energy technologies that provide less expensive
energy. A reduction in electric utilities’ rates or changes to peak hour pricing policies or rate design (such as the
adoption of a fixed or flat rate) could also make our offerings less competitive with the price of electricity from the
electrical grid. If the cost of energy available from electric utilities or other providers were to decrease relative to solar
energy generated from solar energy systems or if similar events impacting the economics of our offerings were to occur,
we may have difficulty attractive-attracting targets-new customers. For example, large utilities in some states have started
transitioning customers to time- of- use rates and also have adopted a shift in the peak period for time- of- use rates to
later in the day. Unless grandfathered under a different rate, customers with solar energy systems may be required to
take service under time- of- use rates with the later peak period. Moving utility customers to time- of- use rates or the
shift in the timing of peak rates for utility- generated electricity to include times of day when solar energy generation is
less efficient or non- operable could also make our offerings less competitive. Time- of- use rates could also result in
higher costs for our customers whose electricity requirements are not fully met by our offerings during peak periods.
Sales and installation of solar energy systems depend heavily on suitable meteorological and environmental conditions. If
meteorological or environmental conditions are unexpectedly unfavorable, the electricity production from our solar
service offerings may be below our expectations, and our ability to timely deploy new systems may be adversely
impacted. The energy produced and revenue and cash flows generated by a solar energy system depend on suitable solar
and weather conditions, both of which are beyond our control. Furthermore, components of our systems, such as panels
and inverters, could be damaged by severe weather or natural catastrophes, such as hailstorms, tornadoes, fires, or
earthquakes. Homeowner insurance or homeowners generally bear the expense of repairing weather- related damage to
solar energy systems. However, in these circumstances, we make our install teams available to remove, repair and
reinstall the systems. Sustained unfavorable weather or environmental conditions also could unexpectedly delay the
installation of our solar energy systems, leading to increased expenses and decreased revenue and cash flows in the
relevant periods. Extreme weather conditions, including those associated with climate change, as well as the natural
catastrophes that could result from such conditions, can severely impact our operations by delaying the installation of
our systems, lowering sales, and causing a decrease in the output from our systems due to smoke or haze. Weather
patterns could change, making it harder to predict the average annual amount of sunlight striking each location where
our solar energy systems are installed make our solar service offerings less economical overall or make
individual systems less economical. Our economic model and projected returns on our solar energy systems require
achievement of certain production results from our systems and, in some cases, we guarantee these results to our
consumers. If the solar energy systems underperform for any reason, our business could suffer. Any of these events or
conditions could harm our business, financial condition, and results of operations. Climate change may have long- term
impacts on our business, our industry, and the global economy. Climate change poses a systemic threat to the global
economy, and we believe it will continue to do so until our society transitions to renewable energy and decarbonizes.
While our core business model seeks to accelerate this transition to renewable energy, there are inherent climate- related
risks to our business operations. Warming temperatures throughout the United States, including Florida, our biggest
market, have contributed to extreme weather, intense drought, and increased wildfire risks. These events have the
potential to disrupt our business, the operations of our third- party suppliers, and our customers, and may cause us to
incur additional operational costs. For instance, natural disasters and extreme weather events associated with climate
change can impact our operations by delaying the installation of our systems, leading to increased expenses and
decreased revenue and cash flows. They can also cause a decrease in the output from our systems due to smoke or haze.
Additionally, if weather patterns significantly shift due to climate change, it may be harder to predict the average annual
amount of sunlight striking each location where our solar energy systems are installed and energy output from our
systems could be reduced in the short- term or long- term in certain areas. This could make our solar service offerings
less economical overall, make individual systems less economical, or reduce demand for our products, as well as damage



our reputation to the extent energy generation from our products does not meet customer expectations. For more
information regarding risks posed by meteorological conditions, see “ — Sales and installation of solar energy systems
depend heavily on suitable meteorological and environmental conditions. If meteorological or environmental conditions
are unexpectedly unfavorable, the electricity production from our solar service offerings may be below our expectations,
and our ability to timely deploy new systems may be adversely impacted. ” Our business has benefited from the declining
cost of solar energy system and energy storage system components and may be harmed to the extent the cost of such
components stabilizes or increases in the future. Our business has benefited from the declining cost of solar energy
system and energy storage system components, and to the extent such costs stabilize, decline at a slower rate or
the-, our future growth rate may be negatively impacted. The declining solar energy system and energy storage
system components and the raw materials necessary to manufacture them has been a key driver in the price of solar
energy systems and energy storage systems and customer adoption of solar energy. While historically solar energy
system and energy storage system components and raw material prices have declined, the cost of these components and
raw materials have recently increased and may continue to increase in the future, and such products’ availability could
decrease, due to a variety of factors, including growth in the solar energy system and energy storage system industries
and the resulting increase in demand for solar energy system and energy storage system components and the raw
materials necessary to manufacture them, supply chain disruptions, tariff penalties, duties, and trade barriers, export
regulations, regulatory et or initial-contractual limitations, industry market requirements and industry standards,
changes in technology, the loss of or changes in economic governmental incentives, inflation or other factors. An increase
in the prices of solar energy system components and raw materials could slow our growth and cause our
eombination-and results of operations to suffer. See “ — Increases in the cost or reduction in supply of solar energy system
and energy storage system components due to tarlffs or trade restrictions imposed by the U. S. government have
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condltlon and results of operatlons - Risks Related to Operations may be unable to sustain our level of
profitability in the future. We may incur net losses as we increase our spending to finance the expansion of our
operations, expand our installation, engineering, administrative, sales and marketing staffs, increase spending on our
brand awareness and other sales and marketing initiatives, make significant investments to drive future growth in our
business and implement internal systems and infrastructure to support our growth and operate as a publicly traded
company. We do not know whether our revenue will grow rapidly enough to absorb these costs and our limited
operating history makes it difficult to assess the extent of these expenses or their impact on our results of operations. Our
ability to sustain profitability depends on a number of factors, including but not limited to: ® growing our customer
base; ® reducing our operating costs by lowering our customer acquisition costs and optimizing our design and
installation processes and supply chain logistics; ® maintaining or further lowering our cost of capital; e reducing the
cost of components for our solar service offerings; ® growing and maintaining our sales network; ® maintaining high
levels of product quality, performance, and customer satisfaction; and e growing our direct- to- consumer business to
scale. Even if we do sustain profitability, we may be unable to achieve positive cash flows from operations in the future.
Our growth depends in part on the success of our relationships with third parties such as our equipment suppliers,
subcontractors and dealers, including dealers who market to customers and bring the resulting solar contracts to us for
fulfillment. A key component of our growth strategy is to develop or expand our relationships with third parties, such as
our equipment suppliers, subcontractors and dealers. A significant portion of our business depends on attracting and
retaining new and existing sales dealers who market to customers and bring the resulting contracts to us for fulfillment.
Negotiating relationships with subcontractors, dealers and other third parties, training such third parties, and
monitoring them for compliance with our standards require significant time and resources and may present greater
risks and challenges than expanding our direct sales and installation team. If we are unsuccessful 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
consummate-execute our goal of leveraging these relationships to meaningfully expand our business, brand recognition
and customer base. This would limit our growth potential and our opportunities to generate significant additional
revenue or cash flows. Due to the limited number of suppliers in our industry, the acquisition of any of these suppliers by
a competitor or any shortage, delay, price change, imposition of tariffs or duties or other limitation in our ability to
obtain components or technologies we use could result in sales and installation delays, cancellations and loss of
customers. We purchase solar panels, inverters, energy storage systems and other system components and instruments
from a limited number of suppliers, qualified and approved by our engineering and design teams, making us susceptible
to quality issues, shortages and price changes that may occur in the supply chain. There are a limited number of
suppliers of solar energy system components, instruments and technologies, and our ability to obtain components or
technologies we use could be affected by circumstances beyond our control, including: e Industry- wide shortages of key
components and instruments, including batteries and inverters, in times of rapid industry growth. The manufacturing
infrastructure for some of these components has a long lead- time, requires significant capital investment and relies on
the continued availability of key commodity materials, potentially resulting in an initial-inability to meet demand for
these components. The solar industry is currently experiencing rapid growth and, as a result, shortages of key
components or instruments, including solar panels, may be more likely to occur, which in turn may result in price
increases for such components. Even if industry- wide shortages do not occur, suppliers may decide to allocate key
components or instruments with high demand or insufficient production capacity to more profitable customers,
customers with long- term supply agreements or customers other than us. As a result, our ability to originate solar




energy systems and energy storage systems may be reduced. ® Natural disasters and other events beyond our control
(such as earthquakes, wildfires, flooding, hurricanes, freezes, tsunamis, typhoons, volcanic eruptions, droughts,
tornadoes, power outages or other natural disasters, the effects of climate change and related extreme weather, public
health issues and pandemics, war, terrorism, government restrictions or limitations on trade, impediments to
international shipping and geopolitical unrest and uncertainties). ¢ Human rights and forced labor issues in foreign
countries and the U. S. government’ s response to them. In particular, the withhold release order issued by U. S.
Customs and Border Protection in June 2021 applicable to certain silica- based products manufactured in the Xinjiang
Uyghur Autonomous Region (“ XUAR ”) of China, and any other allegations regarding forced labor in China and U. S.
trade regulations to prohibit the importation of any goods derived from forced labor, could affect our operations.
Further, the Uyghur Forced Labor Prevention Act (“ UFLPA ”) that President Biden signed into law on December 23,
2021, which took effect on June 21, 2022, has affected and may continue to affect our supply chain and operations.
Intensive examinations, withhold release orders, and related governmental procedures have resulted in supply chain and
operational delays throughout the industry. These and other similar trade restrictions that may be imposed in the future
could cause delivery and installation delays and restrict the global supply of polysilicon and solar products. While we
believe the items described above have contributed to price increases for components that we purchase, we believe that
these increases to the cost of our components were also due to a combination of other factors, including general supply
chain issues resulting from COVID- 19, other supply chain constraints, increased demand for solar systems in the U. S.
and Europe, rising inflation, and higher labor, material, and shipping costs. We do not have information that allows us
to quantify the specific amount of price increases attributable to the tariffs and trade regulations described. For more
information regarding UFLPA and risks related thereto, see “ — Increases in the cost or reduction in supply of solar
energy system and energy storage system components due to tariffs or trade restrictions imposed by the U. S.
government could have an adverse effect on our , financial condition and results of operations. ” e Russia’ s war
on Ukraine. We do not materially rely directly or indirectly on goods or services sourced in Russia, Ukraine or Belarus,
or have any material business relationships, connections to, or assets in, Russia, Belarus, or Ukraine. While we believe
Russia’ s war on Ukraine has contributed to price increases for components that we purchase, we believe that the
increases to the cost of our components were also due to a of other factors, including general supply chain
issues resulting from COVID- 19, other supply chain constraints, tariffs and trade regulations, increased demand for
solar systems in the U. S. and Europe, U. S. tariffs, rising inflation, and higher labor, material, and shipping costs. We do
not have information that allows us to quantify the specific amount of price increases attributable to Russia’ s war on
Ukraine. e Disruptions to global shipping. Historically, we have relied on foreign suppliers and manufacturers for a
number of solar energy system components, instruments and technologies that we purchase. Our success in the future
may be dependent on our ability to import or transport such products from overseas vendors in a timely and cost-
effective manner. We may rely heavily on third parties, including ocean carriers and truckers, both of which are
experiencing disruptions, shortages and rate increases, in that process. The global shipping industry has experienced
and may continue to experience ocean shipping disruptions, trucking shortages, increased ocean shipping rates and
increased trucking and fuel costs. There has been and may in the future be a shortage of shipping capacity from China
and other parts of Asia, among other regions, and as a result, our receipt of imported products may be disrupted or
delayed. The shipping industry has also experienced issues with port congestion and pandemic- related port closures and
ship diversions. The global shipping industry also experienced unprecedented increases in shipping rates from the trans-
Pacific and other ocean carriers due to various factors, including limited availability of shipping capacity. In 2020, 2021,
and 2022, we experienced periods of temporary delay in obtaining supplies. We believe these delays reduced the number
of installations in comparison to what we would have been able to install without the delays. In 2023, we did not
experience any appreciable delays in supply. We may find it necessary to rely on an increasingly expensive spot market
and other alternative sources to make up any shortfall in shipping needs. ®« The COVID- 19 pandemic. For more
information, see “ — The COVID- 19 pandemic, including its variants, has had, and it, along with other future
pandemics, could continue to have an adverse impact on our business, operations, and the markets and communities in
which we operate. ” If we cannot obtain substitute materials or components on a timely basis or on acceptable terms, we
could be prevented from installing our solar energy systems +8-menths-the time frames required in our customer
contracts. Any such delays could increase our overall costs, reduce our profit, delay the timing for solar energy systems
to be placed in service and ultimately have a material adverse effect on our business, financial condition and results of
operations. We depend on a limited number of suppliers of solar energy system components and technologies to
adequately meet demand for our solar energy systems. If we needed to identify alternative suppliers or to qualify
alternative products on commercially reasonable terms, our ability to satisfy demand may be adversely affected. Our
primary supplier is Consolidated Electrical Distributors, Inc (d /b / a Greentech Renewables) (“ Greentech ), the
elostng-which we purchased approximately 98 % of the equipment that we installed in 2023. If Greentech ot or nittal
publie-offering-one or more of our other suppliers we rely upon to meet anticipated demand ( i) ceases or reduces
production due to its financial condition, acquisition by a competitor or otherwise, (ii) is unable to increase production
as industry demand increases, (iii) raises their prices to an extent that cannot be passed on to otr-our tp-customers
without affecting demand or (iv) is otherwise unable to 24-menths-allocate sufficient production to us , it may be difficult
to quickly identify alternative suppliers or to qualify alternative products on commercially reasonable terms. As a result,
our ability to satisfy demand may be adversely affected. Although we buy the majority of our equipment through
Greentech, we believe that if our relationship with Greentech were terminated, we could readily obtain supplies from
other distributors of the same or similar equipment, though in some locations replacement distributors may take some



time to develop efficient logistics with respect to shipping equipment directly to job sites. This could result in additional
costs and delays in acquiring and deploying our solar energy systems or energy storage systems. Increased scrutiny of
environmental, social, and governance (“ ESG ”) matters could have an adverse effect on our business, financial
condition and results of operations and damage our reputation. In recent years, companies across all industries are
facing increasing scrutiny from a variety of stakeholders, including investor advocacy groups, proxy advisory firms,
certain institutional investors and lenders, investment funds and other influential investors and rating agencies, related
to their ESG and sustainability practices. If we do not adapt to or comply with investor or other stakeholder expectations
and standards on ESG matters as they continue to evolve, or extend-are perceived to have not responded
appropriately or quickly enough to growing concern for ESG and sustainability issues, regardless of whether there is a
regulatory or legal requirement to do so, we may suffer from reputational damage and our business, financial condition
and / or stock price could be materially and adversely affected. In addition, organizations that provide information to
investors on corporate governance and related matters have developed ratings processes for evaluating companies on
their approach to ESG matters. Such ratings are used by some investors to inform their investment and voting decisions.
Unfavorable ESG ratings could lead to increased negative investor sentiment toward us and our industry and to the
diversion of investment to other industries, which could have a negative impact on our stock price and our access to and
costs of capital. We and our suppliers and subcontractors are subject to risks associated with construction, cost overruns,
delays, customer cancellations, regulatory compliance, and other contingencies, any of which could have a material
adverse effect on our business and results of operations. We are a licensed contractor in certain communities that we
service, and we are ultimately responsible as the contracting party for every solar energy system installation we provide.
We may be liable, either directly or through our subcontractors, to customers for any damage we cause to the-them ,
their home, belongings or property during the installation of our systems. For example, we, either directly or through
our subcontractors, frequently penetrate customers’ roofs during the installation process and may incur liability for the
failure to adequately weatherproof such penetrations following the completion of construction. In addition, because the
solar energy systems we or our subcontractors deploy are high voltage energy systems, we may incur liability for any
failure to comply with electrical standards and manufacturer recommendations. Legal proceedings that are not resolved
in our favor could potentially result in fines, public reprimand, probation, or the suspension or revocation of certain of
our licenses. Completing the sale and installation of a solar energy system requires many different steps including a site
audit, completion of designs, permitting, installation, electrical sign- off and interconnection. Customers may cancel
their customer agreement for a limited period, subject to certain conditions, and we have experienced increased
customer cancellations in certain geographic markets during certain periods in our operating history. We or our dealers
or subcontractors may face customer cancellations, delays or cost overruns, which may adversely affect our or our
dealers’ or contactors’ ability to ramp up the volume of sales or installations in accordance with our plans. These
cancellations, delays or overruns may be the result of a variety of factors, such as labor shortages or other labor issues,
defects in materials and workmanship, adverse weather conditions, transportation constraints, construction change
orders, site changes or roof conditions, geographic factors and other unforeseen difficulties, any of which could lead to
increased cancellation rates, reputational harm and other adverse effects. For example, some customer orders are
cancelled after a site visit if we determine that a customer needs to make repairs to or install a new roof, or that there is
excessive shading on their property. If we continue to experience increased customer cancellations, our financial results
may be materially and adversely affected. In addition, the installation of solar energy systems and other energy- related
products requiring building modifications are subject to oversight and regulation in accordance with national, state and
local laws and ordinances relating to building, fire and electrical codes, safety, environmental protection, utility
interconnection and metering, and related matters. We also rely on certain of our and our subcontractors’ employees to
maintain professional licenses in many of the jurisdictions in which we operate, and our failure to employ properly
licensed personnel could adversely affect our licensing status in those jurisdictions. It is difficult and costly to track the
requirements of every individual authority having jurisdiction over our installations and to design solar energy systems
to comply with these varying standards. Any new government regulations or utility policies pertaining to our systems
may result in significant additional expenses to us and our customers and, as a result, could cause a significant reduction
in demand for our solar service offerings. As the demand for solar plus storage offerings grows, we anticipate facing
additional operational challenges associated with the complexity of deploying storage solutions. For example, solar plus
storage offerings tend to have longer cycle times due to factors such as lengthened permitting and inspection times and
potential need of a main panel upgrade. We have a variety of quality standards that we apply in the selection,
supervision, and oversight of our third- party suppliers and subcontractors. However, because our suppliers and
subcontractors are third parties, ultimately, we cannot guarantee that they will follow applicable laws and regulations,
any standards we impose, or ethical business practices, such as fair wage practices and compliance with environmental,
safety and other local laws, despite our efforts to hold them accountable to our standards. A lack of demonstrated
compliance with contractual obligations, applicable laws and regulations or our standards could lead us to seek
alternative suppliers or subcontractors, which could increase our costs and result in delayed delivery or installation of
our products, product shortages or other disruptions of our operations. Violation of labor or other laws by our suppliers
and subcontractors or the divergence of a supplier’ s or subcontractor’ s labor or other practices from those generally
accepted as ethical in the United States or other markets in which we do business could also attract negative publicity for
us and harm our business, brand and reputation in the market. We use subcontractors to perform certain services,
which makes us vulnerable to the extent we rely on them. We rely on subcontractors to install some of the solar energy
systems we sell, as well as install energy efficiency equipment such as hybrid electric water heaters and pool pumps and



provide roofing and insulation services. We currently do not have long term agreements with our subcontractors. In
addition, either the subcontractor or Zeo can terminate the relationship for convenience. If a subcontractor terminates
their relationship with us or refuses to continue working with us on reasonable terms, and we cannot find a suitable
replacement subcontractor on a timely basis, our business may be adversely affected. Compliance with occupational
safety and health requirements and best practices can be costly, and noncompliance with such requirements may result
in potentially significant penalties, operational delays and adverse publicity. The installation and ongoing operations and
maintenance of solar energy systems and energy storage systems requires our employees or those of third- party
contractors to work with complicated and potentially dangerous electrical systems and / or at potentially dangerous
heights. The evaluation and modification of buildings as part of the installation process requires these individuals to
work in locations that may contain potentially dangerous levels of asbestos, lead, mold or other materials known or
believed to be hazardous to human health. We also maintain large fleets of vehicles that these employees use in the
course of their work. There is substantial risk of serious illness, injury, or death if proper safety procedures are not
followed. Our operations are subject to regulation under the U. S. Occupational Safety and Health Act (“ OSHA ”),
Department of Transportation regulations, and equivalent state laws. Changes to such regulatory requirements, or
stricter interpretation or enforcement of existing laws or regulations, could result in increased costs. If we fail to comply
with applicable workplace safety and health regulations, even if no work- related serious illness, injury, or death occurs,
we may be subject to civil or criminal enforcement and be required to pay substantial penalties, incur significant capital
expenditures, or suspend or limit operations. Any accidents, citations, violations, illnesses, injuries or failure to comply
with industry best practices may subject us to adverse publicity, damage our reputation and competitive position and
adversely affect our business. Because individuals hired by us or on our behalf to perform installation and ongoing
operations and maintenance of our solar energy systems and energy storage systems, including our third- party
contractors, are compensated on a per project basis, they are incentivized to work more quickly than installers
compensated on an hourly basis. While we have not experienced a high level of injuries to date, this incentive structure
may result in higher injury rates than others in the industry and could accordingly expose us to increased liability. If we
fail to manage our recent and future growth effectively, we may be unable to execute our business plan, maintain high
levels of customer service, or adequately address competitive challenges. We have experienced significant growth in
recent periods and we intend to continue to expand our business within existing markets and in a number of new
locations in the future. This growth has placed, and any future growth may continue to place, a significant strain on our
management, operational and financial infrastructure. In particular, we have been in the past, and may in the future, be
required to expand, train and manage our growing employee base and subcontractors. Our management will also be
required to maintain and expand our relationships with customers, suppliers, and other third parties and attract new
customers and suppliers, as well as to manage multiple geographic locations. In addition, if customer growth results in a
backlog of installation projects, our installation capacity may be outpaced by the growth of such backlog. An increase in
backlog creates higher costs incurred in the period relative to completed installations. If we fail to appropriately manage
our backlog in relation to the rate at which we install, it could adversely affect our financial performance and hinder our
ability to compete effectively. Our current and planned operations, personnel, systems and procedures might also be
inadequate to support our future growth and may require us to make additional unanticipated investment in our
infrastructure, including additional costs for the expansion of our employee base and our subcontractors as well as
marketing and branding costs. Our success and ability to further scale our business will depend, in part, on our ability to
manage these changes in a cost- effective and efficient manner. If we cannot manage our growth, we may be unable to
take advantage of market opportunities, execute our business strategies or respond to competitive pressures. This could
also result in declines in quality or customer satisfaction, increased costs, difficulties in introducing new solar service
offerings or other operational difficulties. Any failure to effectively manage growth could adversely impact our business,
operating results, financial condition and reputation. The execution of our growth strategy is dependent upon the
continued availability of third- party financing arrangements for our customers’ purchases and is affected by general
economic conditions and other factors. Our growth strategy depends on third- party financing arrangements for our
customers’ purchases. Most purchasers of our systems have entered into such third- party arrangements to finance their
systems over an extended period of . Credit markets are unpredictable, and if they become more challenging,
customers may be unable or unwilling to eemplete-finance the cost of our products or the parties that have historically
provided this financing may cease to do so, or only do so on terms that are substantially less favorable for our customers,
either of which could materially and adversely affect our revenue and growth. In addition, a rise in interest rates would
likely increase our customers’ cost of financing our products and could reduce their profits and expected returns on
investment in our products. The general reduction in available credit to would- be borrowers or lessees, worldwide
economic uncertainty, and the condition of worldwide housing markets could delay or reduce our sales of products to
new homebuilders and authorized resellers. The COVID- 19 pandemic, including its variants, has had, and it, along with
other future pandemics, could continue to have an adverse impact on our eombination)-, operations, and the
markets and communities we operate. Our business and financial condition have been, and could continue to
be, affected by the COVID- 19 pandemic, including its variants. The COVID- 19 pandemic has had an unprecedented
impact on the U. S. economy and has impacted our business. The effects of COVID- 19, such as the widespread growth in
infections, travel restrictions, quarantines, return- to- work restrictions, government regulations, supply chain
disruptions, workforce shortages, and site closures have impacted and may continue to impact our ability to staff sales
and operations centers and install and maintain solar energy systems in the field, as well as direct- to- home sales
activities. The rise and resurgence of increasingly infectious variants, despite efforts to combat the virus with



vaccinations, has presented additional challenges and unpredictability that have, and may continue to have, resulted in
workforce constraints, delays, and additional costs, particularly in regions experiencing significant outbreaks. The
COVID- 19 pandemic has also led to significant volatility in global financial markets, which could negatively affect our
cost of and access to capital and could have an adverse impact on customer demand and the financial health and credit
risk associated with our customers. Future disruptions or instability in capital markets could also negatively impact our
ability to raise capital from third parties, such as tax equity partners, to grow our business. In addition, significant
inflation, a recession or a market correction resulting from the impacts of the COVID- 19 pandemic has and could
continue to adversely affect our business. The full economic impact of the pandemic is still not known. COVID- 19 has
ease-caused disruptions to the supply chain across the global economy, including within the solar industry. Certain
suppliers have experienced, and may continue to experience, delays related to a variety of factors, including logistical
delays and component shortages from upstream vendors. In 2020, 2021, and 2022, we experienced periods of temporary
delay in obtaining supplies. We believe these delays reduced the number of installations in comparison to what we would
have been able to install without the delays. In 2023, we did not experience any appreciable delays in supply. We
continue to monitor the situation and are working closely with our subcontractors and suppliers to develop contingency
plans for potential operations and supply chain interruptions. Additionally, if the impacts of the COVID- 19 pandemic
worsen, or another pandemic were to spread, the supply and pricing of our inverters and other goods and therefore our
ability to sell new solar energy systems could be adversely affected. The extent of the impact of the COVID- 19 pandemic
or another pandemic on our business and operations will depend on, among other factors, the duration and severity of
the outbreak, travel restrictions and business closures imposed in China or other countries and their ability to recover
from such restrictions when they are lifted, the ability of our suppliers to increase their production of goods in
jurisdictions other than China, our ability to contract for supply from other sources on acceptable terms and the
willingness of our lenders to permit us to switch suppliers. While we believe that COVID- 19 has contributed to price
increases for components that we purchase, we believe that the increases to the cost of our components were also due to a
combination of other factors, including supply chain constraints, Russia’ s war on Ukraine, increased demand for solar
systems in the U. S. and Europe, tariffs and trade regulations, rising inflation, and higher labor, material, and shipping
costs. We do not have information that allows us to quantify the specific amount of price increases attributable to
COVID- 19. The ultimate impact of the COVID- 19 pandemic or other future pandemics is highly uncertain, beyond our
control, dependent on future developments that cannot be accurately predicted, and subject to change. We will continue
to monitor developments affecting our workforce, our customers, and our business operations generally and will take
additional actions that we determine are necessary in order to mitigate the impacts; however, any steps we take may be
inadequate and, as a result, our business may be harmed. The cost of maintenance or repair of solar energy systems or
energy storage systems throughout the period for which we have offered warranties may be higher than projected today
and adversely affect our financial performance and valuation. Prior to 2023, we generally provided a 25- year
workmanship warranty and 25- year roof penetration warranty to customers. Beginning in 2023, we generally provide a
10- year workmanship warranty and a roof penetration warranty of at least five and up to twenty- five years. For the
first two years of the workmanship warranty, we cover all costs to repair failures covered by the warranty. After two
years, the customer is responsible for certain “ truck roll ” or service fees, but we otherwise cover the costs of repair. For
leases, we provide a twenty five- year limited workmanship warranty and cover all costs for repairs performed under
such warranty. If a solar system or energy storage system fails or malfunctions during the period for which we have
offered our workmanship warranty and the failure is covered by such warranty, or if roof damage is covered by the roof
penetration warranty, we will incur expenses for maintenance or repair. While our subcontractors provide warranties as
to their workmanship, in the event such warranty providers file for bankruptcy, cease attoperations exeeptfor—- or
0therw1se become unable or unw1lllng to fulﬁll the-their warranty obllgatlons, purpese—e%wrnd-rng—up—&nd—\\ e weu-}d—redeem
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A h affthiates-may not bc -rnehe&ﬁve—adequately protected by such warranty
obllgatlons Even 1f such warranty pr0v1ders fulﬁll their obligations, the warranty obligations may not be sufficient to
protect us against all of our losses. Furthermore, it is difficult to predict how future environmental regulations may affect
the costs associated with the repair, removal, disposal or recycling of our solar energy systems. This could materially
impair our future operating results. Problems with product quality or performance may lower the residual value of our
solar energy systems ai-and may damage our market reputation mnvestmentintus——Our-offieers-and direetors-wit-aloeate
cause our financial results to decline. Because of our hmlted operatmg hlstory and t-heuh the t—rme—te—length of other—- the
term businesses-thereby-eausing-eonthets-of in eh-tim e yur warranties,
we atfairs—This-eonfliet-ofinteresteould-have been requlred to make assumptlons and apply Judgments regardmg a
negative-number of factors, including our anticipated rate of warranty claims and the durability, performance and
reliability of our solar energy systems Any w1despread product fallures or operatlng deﬁc1enc1es may damage our
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3 Hnay—€ e RE-O1 exehange—wh-teh—eeu-}d—warranty or performance obllgatlons
or by the explratlon 0f appllcable t1me or hablllty -l-rmtt—hmlts Hves

or void the warranty protectlons of our customers and increase costs to customers for the systems we offer
Manufacturers of the equipment we sell currently provide a manufacturer’ s warranty for 25 years. If the-there vatae-is a
covered failure of equipment, the assets—he}d—rn—trust—sueh—that—the—pefmanufacturer will pay for replacement or repair.
These warranties share—- are 0 s-subject to liability and other limits. If a
customer seeks warranty pr0tect10n and a warranty provnder is unable or unwilling to perform its warranty obligations,
whether as a result of its financial condition or otherwise, or if the term of the warranty obligation has expired or a
liability limit has been reached, there may be a reduction or fess-loss than-$16-of protection for the affected assets and an
increase in costs to the customer . 26-pershare-Any widespread product failures or operating deficiencies may damage
our market reputation and adversely impact our financial results . Gerneral-Risks—=Product liability claims against us or
accidents could result in adverse publicity and potentially significant monetary damages. It is possible the solar energy
systems, energy storage systems or other current or anticipated products or systems we sell could injure our customers or
other third parties or those systems or products could cause property damage as a result of product malfunctions,
defects, improper installation, fire or other causes. We rely on third- party manufacturing warranties and our general
liability insurance to cover product liability claims and have not obtained separate product liability insurance. Our solar
energy systems, energy storage systems and other products or their components could be subject to recalls either due to
production defects or malfunctions. Any product liability claim we face could be expensive to defend and may divert
management’ s attention. The successful assertion of product liability claims against us could result in potentially
significant monetary damages, potential increases in insurance expenses, penalties or fines, subject us to adverse
publicity, damage our reputation and competitive position and adversely affect sales of solar energy systems or energy
storage systems. In addition, product liability claims, injuries, defects or other problems experienced by other companies
in the solar industry could lead to unfavorable market conditions to the industry as a whole and may have an adverse
effect on our ability to expand our portfolio of solar energy systems and energy storage systems, thus affecting our
business, financial condition and results of operations. Technical and regulatory limitations regarding the
interconnection of solar energy systems to the electrical grid may significantly delay interconnections and customer in-
service dates, harming our growth rate and customer satisfaction. Technical and regulatory limitations regarding the
interconnection of solar energy systems to the electrical grid may curb or slow our growth in key markets. Utilities
throughout the country follow different rules and regulations regarding interconnection and regulators or utilities have
or could cap or limit the amount of solar energy that can be interconnected to the grid. Our solar energy systems
generally do not provide power to a customer’ s site until they arc interconnected to the grid. With regard to
interconnection limits, the Federal Energy Regulatory Commission (“ FERC ”), in promulgating the first form of small
generator interconnection procedures, recommended limiting customer- sited intermittent generation resources, such as
our solar energy systems, to a reeently-ineorporated-certain percentage of peak load on a given electrical feeder circuit.
Similar limits have been adopted by many states as a de facto standard and could constrain our ability to market to
customers in certain geographic areas where the concentration of solar installations exceeds this limit. Furthermore, in
certain areas, we benefit from policies that allow for expedited or simplified procedures related to connecting solar
energy systems and energy storage systems to the electrical grid. We also are required to obtain interconnection
permission for each solar energy system from the local utility. In many states and territories, by statute, regulations or
administrative order, there are standardized procedures for interconnecting distributed solar energy systems and
related energy storage systems to the electric utility’ s local distribution system. However, approval from the local utility
could be delayed as a result of a backlog of requests for interconnection or the local utility could seek to limit the number
of customer interconnections or the amount of solar energy on the grid. If expedited or simplified interconnection
procedures are changed or cease to be available, if interconnection approvals from the local utility are delayed or if the
local utility seeks to limit interconnections, this could decrease the attractiveness of new solar energy systems and energy
storage systems to distributed solar power eompany-companies , including us, and the attractiveness of solar energy
systems and energy storage systems to customers. Delays in interconnections could also harm our growth rate and
customer satisfaction scores. Such limitations or delays could also adversely impact our access to capital and reduce our
willingness to pursue solar energy systems and energy storage systems due to higher operating costs. Such limitations
would negatively impact our business, results of operations, future growth and cash flows. As adoption of solar
distributed generation rises, along with ne-the increased eperating— operation histery-of utility- scale solar generation, the
amount of solar energy being contributed to the electrical grid may surpass the capacity anticipated to be needed to meet
aggregate demand. If solar generation resources reach a level capable of producing and-- an ne-reventes-over- generation
situation , and-yor-some existing solar generation resources may have no-basis-to be curtailed to maintain operation of the
electrical grid. In the event such an over- generation situation were to occur, this could also result in a prohibition on
whielrto-evaluate-the installation of new solar generation resources. The adverse effects of such a curtailment et or
ability-te-achieve-prohibition without compensation could adversely impact our business ebjeetive-, results of operations,
future growth and cash flows . --Our headquarters and other facilities, the facilities of certain subcontractors and




suppliers, and our customers are concentrated in certain regions, putting us at risk of region- specific disruptions,
including hurricanes or other extreme weather events. For the twelve months ended December 31, 2023, approximately
92 % of our sales were made in Florida. This concentration of our customer base and operational infrastructure could
lead to our business and results of operations being particularly susceptible to adverse economic, regulatory, political,
weather and other conditions in this market and in other markets that may become similarly concentrated. Our
headquarters are also located in Florida, and we have offices and operations in Texas and Arkansas, operations in
Missouri, and sales, marketing and executive offices in Utah. Any significant epidemic, hurricane, earthquake, flood,
fire, or other natural disaster in these areas or in countries There-where is-our suppliers or the manufacturers of the
products we sell are located could materially disrupt our operations, result in damage or destruction of all or a portion of
our facilities or result in our experiencing a significant delay in delivery, or substantial deubt-aboeut-shortage, of our
products and services ability-to-eontintie-as-a——going-eoneerir. 2=\We may not have adequate insurance, including business
interruption insurance, to compensate us for losses that may occur from any such significant events. A significant
natural disaster such as a hurricane, a public health crisis such as a pandemic, or civil unrest could have a material
adverse impact on our business, results of operations and financial condition. In addition, acts of terrorism or malicious
computer viruses could cause disruptions in our or our subcontractors’ and suppliers’ businesses or the economy as a
whole. To the extent that these disruptions result in delays or cancellations of installations or the deployment of our solar
service offerings, our business, results of operations and financial condition would be adversely affected. Expansion into
new sales channels could be costly and time- consuming. As we enter new channels, we could be at a passive-foreign
irvestment-disadvantage relative to other eempatny-companies who have more history in these spaces. If we expand into
new sales channels, such as direct- to- home, homebuilder, retail, and e- commerce channels, or adapt to a remote selling
model, we may incur significant costs. In addition, we may not initially or ever be successful in utilizing these new
channels. Furthermore, we may not be able to compete successfully with companies with a historical presence in such
channels, and we may not realize the anticipated benefits of entering such channels, including efficiently increasing our
customer base and ultimately reducing costs. Entering new channels also poses the risk of conflicts between sales
channels. If we are unable to successfully compete in new channels, our operating results and growth prospects could be
adversely affected. Obtaining a sales contract with a potential customer does not guarantee that the potential customer
will not decide to cancel or that we will not need to cancel due to a failed inspection , which could cause us to generate no
revenue despite incurring costs and adversely affect our result-results of operations inadverse- - S—federal-ineome-tax
eonsequenees-to-U—S—investors—Reeentinereases-ininflation- Even after we secure a sales contract with a potential
customer, we (either directly or through our subcontractors) must perform and-- an interestrates-inspection to ensure the
home, including the rooftop, meets our standards and specifications. If the inspection finds repairs to the rooftop are
required in order to satisfy our standards and specifications to install the solar energy system, and a potential customer
does not want to make such required repairs, we would lose that anticipated sale. In addition, per the terms of our
customer agreements, a customer maintains the ability to cancel for a limited time after execution of the agreement, and
in some the-other United-States-and-elsewhere-circumstances subject to specified conditions. An accumulation of delays or
cancellatlons of ant1c1pated sales wuld materlally m&ke—rt—mere—dtfﬁetrlt—fer—us—te—eeﬁstﬁﬁmate—an—and adversely affect fmﬁa-l

eempany—wrt-h—eper&t—reﬁs—erour financ1al results tties-ottsid ttee-Sta otr-iitial-bust bin
, as we may faee-additional-burdens-have incurred sales- related des1gn- related and other expenses and generated no

revenue. We may not realize the anticipated benefits of past or future investments, strategic transactions, or acquisitions,
and integration of these acquisitions may disrupt our business and management. We have in the past and may in the
future acquire one or more companies, project pipelines, projects, solar renewable energy credits (“ SRECs ”), products,
or technologies or enter into joint ventures or other strategic transactions. We may not realize the anticipated benefits of
past or future investments, strategic transactions, or acquisitions, and these transactions involve numerous risks that are
not within our control. These risks include the following, among others: e failure to satisfy the required conditions and
otherwise complete a planned acquisition, joint venture or other strategic transaction on a timely basis or at all; e legal
or regulatory proceedings, if any, relating to a planned acquisition, joint venture or other strategic transaction and the
outcome of such legal proceedings; e difficulty in assimilating the operations, systems, and personnel of the acquired
company; e difficulty in effectively integrating the acquired technologies or products with our current products and
technologies; e difficulty in maintaining controls, procedures and policies during the transition and integration; e
disruption of our ongoing business and distraction of our management and employees from other opportunities and
challenges due to integration issues; e difficulty integrating the acquired company’ s accounting, management
information and other administrative systems; e inability to retain key technical and managerial personnel of the
acquired business; e inability to retain key customers, vendors and other business partners of the acquired business; ®
inability to achieve the financial and strategic goals for the acquired and combined businesses; ® incurring acquisition-
related costs or amortization costs for acquired intangible assets that could impact our results of operations; e significant
post- acquisition investments that may lower the actual benefits realized through the acquisition; e potential failure of
the due diligence processes to identify significant issues with product quality, legal, and financial liabilities, among other
things; e moderating and anticipating the impacts of inherent or emerging seasonality in acquired customer agreements;
e potential inability to assert that internal controls over financial reporting are effective; and e potential inability to
obtain, or obtain in a timely manner, approvals from governmental authorities, which could delay or prevent such
acquisitions. Our failure to address these risks, or other problems encountered in connection with irvestigating-our past or
future investments , agreeing-strategic transactions, or acquisitions, could cause us to fail to realize the anticipated




benefits of these acquisitions or investments, cause us to incur unanticipated liabilities, and harm our eempleting-sueh
nttiat-business eombination-generally. Future acquisitions could also result in dilutive issuances of our equity securities ,
the incurrence of debt, contingent liabilities, amortization expenses, incremental expenses or the write- off of goodwill,
any of which could harm our financial condition or results of operations. Mergers and acquisitions are inherently risky,
may not produce the anticipated benefits and could adversely affect our business, financial condition or results of
operations. Disruptions to solar production metering and energy storage solutions could negatively impact customer
experiences, which could damage our market reputation and adversely impact our financial results. Our customers’
ability to monitor solar energy production for various purposes depends on the operation of the metering solution. For
example, some meters and / or inverters operate on either the 3G or 4G cellular data networks, which are expected to
sunset in the near future, and newer technologies we use today may also become obsolete. Disruptions to solar
production metering and energy storage solutions could negatively impact customer experiences, whlch could damage
our market reputation and adversely impact our financial results. Our business may be harmed if we effeet-suehinitial
business-eombination-fail to properly protect our intellectual property . or if we are required woutd-be-subjeet-to a-variety
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aeee}efa&ng—a—shrft—te-a—}ew-e&rbeﬁ—fut&re—an—and ebjeetwe—we—eaH—Bisr&pﬁve—Bee&rbeﬂﬁaﬁen—trade secret protectlons to

secure our 1ntellectual property LT—here—ts—We also typlcally requlre employees, consultants, an—and thlrd partles,

customers afﬁh&te—e-ﬁetﬂ*speﬂse% w1th access vv‘x-l-l—seﬁe—as—a—ea-ta-l-yst—lo
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have adequately protected or w1ll be able to adequately protect 1t because, among other reasons: ® others may not

eeﬂstuﬁm&ted-&n—rm&al—bﬂsmess—eembm&ﬁeﬂ—bybe deterred from mlsapproprlatmg our 1ntellectual property desplte the

- or contracts prohibiting such mlsapproprlatlon a-tota t rath
{eachanand %d%eﬂa{—EﬁemﬁrBate%—pfm%mformatwn securlty measures des1gned to deter or prevent
misappropriation of our intellectual property; ® we have not obtained intellectual property assignment agreements from
our founders or from a contract developer of certain software that we depositinte-intend to use; ® foreign intellectual
property laws and associated foreign legal enforcement regimes may not adequately protect our intellectual property
rights; and e policing unauthorized use of our intellectual property may be difficult, expensive, and time- consuming, the
FrustAeecountremedy obtained may be inadequate to restore protection of our intellectual property, and moreover, we
may be unable to determine the extent of any unauthorized use. In addition, we cannot be certain that our intellectual
property prov1des us with a competltlve advantage Desplte our precautlons, it may be posslble or thlrd partles eaeh




t Y our geegr&phre—}eea&eﬂ—lntellectual property w1thout our
consent Reverse englneerlng etuLBusrness—Str&tegyeur—busmess-strategy—rs—te—réeﬁﬁfy— unauthorlzed copylng, aequire-and

bttsrnesses—wr&nn—euﬁ&rget—seeters—and—utﬁ&e—the—other mlsapproprlatlon subst&nt—ra-l—reseurees—o E—ﬁergy—Speetrum—&ﬂd—our

m&n&gerﬂeﬂt—te&m—pessesses—&nd—#erour 1ntellectual property w1thout compensatmg us for domg S0. Unauthorlzed use of
our intellectual property by third parties, any other inability to adequately protect our proprietary rights, and the
expenses 1ncurred in protectlng our 1ntellectual property rlghts may adversely affect our buslness In the future, we may

ha\ e 1nfr1nged on 4
and we cannot be certaln s

strategyﬁs—te—ma*uﬁfe—sh&rehe}deﬁa}ue%%beheve—llmt we wil beﬁeﬁ-t—freﬂa—prevall in any 1ntellectual property dlspute

Any future lltlgatlon requlred to enforce our 1ntellectual property, to protect our trade secrets ot or know eel-}eet-rve




ﬁeempames—wrth—snﬂ&affuﬂd&meﬁa}s—lo defend us or lndemmfy others agamst clalmed mfrmgement of these—-- the
E—SG-EN—p%&ns—te—target—rlghts of thlrd partles could harm our busmess, ﬁnanclal condltlon, and results of operatlons We

e*tem—re}evaﬁt—eﬂ—these—geﬁeral—gt&ée}mes—ax W Lll as other eeﬁﬁdefaﬁeﬁs-hcensed software whlch -faetefs—&nd-eﬂteﬁa—t-hat
ourmanagement-teantinay require deenrrelevantinthe-event-that we deeide-release the source code of certain software
subject to enter-open source licenses or subject us to possible litigation or other actions that could adversely affect our
business. We utilize software that is licensed under so- called “ open source, ” “ free ” or other similar licenses, or that
contain components that are licensed in such manner. Our use of open source software may entail different or greater
risks than use of third- party commercial software. Open source licensors sometimes do not provide warranties or other
contractual protections regarding infringement claims or the quality of the code, and open source software is sometimes
made available to the general public on an “ as- is ” basis under the terms of a non- negotiable license. In addition, if we
combine our proprietary software with open source software in a certain manner, we could, under certain open source
licenses, be required to release the source code of our proprietary software to the public. We do not believe we have
combined any of our proprietary software with open source software in such a manner, but if that were to occur this
would allow our competitors to create similar offerings with lower development effort and time. We may also face claims
alleging noncompliance with open source license terms or other license terms, or infringement or misappropriation of
proprietary software. These claims could result in litigation, require us to purchase a costly license or require us to
devote additional research and development resources to change our software, any of which would have a negative effect
on our business and results of operations. Few courts have interpreted open source licenses and these licenses could be
construed in a way that could impose unanticipated conditions or restrictions on our ability to use our proprietary
software. We cannot guarantee that we have incorporated or will incorporate open source or other software in our
software in a manner that will not subject us to liability or require us to release the source code of our proprietary
software to the public. Any security breach, unauthorized access or disclosure, or theft of data, including personal
information, we, our third party service providers, and suppliers gather, store, transmit, and use, or other hacking,
cyber- attack, phishing attack, and unauthorized intrusions into etr—- or initial-through our systems or those of our third
party service providers, could harm our reputation, subject us to claims, litigation, financial harm, and have an adverse
impact on our business eombination-withra-target-. In the ordinary course of business that-dees-, we, our third party
providers upon which we rely and our suppliers receive, store, transmit and use data, including the personal
information of customers, such as names, addresses, email addresses, credit information and other housing and energy
use information, as well as the personal information of our employees. Unauthorized disclosure of such personal
information, whether through a breach of our or our third party service providers’ and suppliers’ systems by an
unauthorized party, including, but not meetlimited to hackers, threat actors, sophisticated nation- states, nation- state-
supported actors, personnel t-he—theft &beve—eﬂteﬂa—aﬂd-gmdehﬂes—or misuse of mformatmn or otherw1se, could harm our
busmess In addltlon We W ;

pitial-business-eombination, our third party service providers upon which we rely and our
suppllers may be sub]ect to a variety of evolvmg threats , such as diseussedH-computer malware (including as a result of
advanced persistent threat intrusions), ransomware, malicious code (such as viruses or worms), social engineering
(including spear phishing and smishing attacks), telecommunications failures, natural disasters and extreme weather
events, general hackmg and other 51mllar threats Cybersecurlty 1nc1dents have become more prevalent. As of the date of
this Report, weuld A S o der-o hat-we have not experienced a material
cybersecurity incident. However, cybersecurlty mcldents weu-}d-could file-with-occur on our systems and the-those SEC-of
our third parties in the future . Moreover-Our team members who work remotely pose increased risks to our information
technology systems and data , we-because may-many of them utilize less secure network connections outside pursue-an




or-our more-funds-premises. Inadvertent disclosure of

E—ﬁefgy—Speetfetm—conﬁdentlal data, such as personal 1nformat10n, or unauthorized access to this type of data in our
possession by a third party, could result in future claims or litigation arising from damages suffered by those affected,
government enforcement actlons (for example, 1nvest1gat10ns, ﬁnes, penaltles, audlts and 1nspect10ns), addltlonal

at-b of 1ndemn1ﬁcat10n obhgatlons, reputatlonal harm,
1nterruptlons in or-our operatlons, financlal loss and other s1m11ar harms In addltlon, we u)uld f&tse—add-rt-teﬂawl—pfeeeeds
to-eomplete-incur significant costs in complying with the multitude busines s

on-by-issting to role

equity-or-equity—tinked-federal, state and local laws, and applicable mdependent seettrrﬁes—securlty —Aeeerehﬂg-ly—control
frameworks , seteh—regardmg the unauthorlzed dlsclosure of perseﬁs—personal 1nformat10n Although to ot-our eﬂt-rt-res—may




systems and processes we have to prevent or detect security breaches and protect the confidential information we
receive, store, transmit and use, will prepetly-aseertairrprovide absolute security. Finally, any perceived or actual
unauthorized disclosure of such information, unauthorized intrusion or other cyberthreat could harm et-our reputation,
substantially impair our ability assess-alt-signifteantriskfactors—Thetimerequired-to seleet-attract and retain customers,
interrupt our operations and have and- an evaluate-a-targetadverse impact on our business . Our contracts may not
contain limitations of liability, and even where they do, there can be no assurance that limitations of liability in our
contracts are sufficient to straetare-and-eomplete-protect us from liabilities, damages eur-- or initial-claims related to our
data privacy and security obligations. Terrorist attacks or cyberattacks against centralized utilities could adversely
affect our business eembination;-. Assets owned by utilities such as substations and related infrastructure have been
physically attacked in the eosts-assoetated-with-thisproeess;-past and will likely be attacked in the future. These facilities
are often protected by limited security measures, such as perimeter fencing. Any such attacks may result in interruption
to electr1c1ty ﬂowmg on the grld and consequently mterrupt servnce to our solar energy systems not combmed etlrfeﬂt-l-y

it ir-orein 8 atry-a i neettorr-with an exehange—energy storage
system, whlch could adversely affect ot-our etheﬁransaeﬁen—eeﬂterﬁplated-operatmns Furthermore, cyberattacks,
whether b\ individuals or nation states, agamst utlhty compames could severely dlsrupt t-he—thelr busmcss operatlons

in loss —rﬁany—x service to customers, ©

would adversely affect ts—s&rt&ble—fer—&n—eﬂ&t-y—teﬂwlﬂeh—he-erour operatlons she—has—ﬂaeﬂ—eurrent—ﬁ&uetaw—ereeﬁtraetua-l

rurste-any-sachops i e-may bc subjectpfee}ttded—ffeﬂ‘r
Hig d t ma-teﬁa-l—ly—a—ffeet—mformatlon technology system failures our—-
or abﬂ-rty—te—eemplete—network dlsruptlons that could damage our initiab-business operations eembination—Our-amended-and

financlal condltlons te—t-he—ma*nﬂ-mﬁe*teﬂt—pemrrtted—by—law—
we—reﬂeﬂﬂee—any-rn-tefest—m reputatlon We e : opa
eeﬁabtﬂaﬁeﬂ—eppefttm-rty—éﬁﬂwh-teh—lmw be sub]ect to mformatlon technology system fallures a—eefpera-te-eppertttﬂtw—fer—bet-h

exetpate-an he-maxttm A al dlsasters Sﬂeh—persens—accldents, power
disruptions, telecommumcatlons fallures, acts of terrorlsm or war, computer viruses, physical or electronic break- i+-ins

T s1mllar events or dlsru t10ns S stem redundanc may be
P y Y




A ptiblte Ag-Proeess; rg-th sthatmay not be present-to-sufficient for all eventualities.
Such failures or dlsruptlons could result in delayed or cancelled orders. System failures and disruptions could also
impede the manufacturing and shipping of products, delivery of online services, transactions processing and financial
reporting. Such system failures or network disruptions could damage our business operations, financial conditions or
reputation. Damage to our brand and reputation or failure to expand our brand would harm our business and results of
operations. We depend significantly on our brand and reputation for high- quality solar service offerings, engineering
and customer service to attract customers, contractors and dealers, and grow our business. If we fail to continue to
deliver our solar service offerings within the planned timelines, if our solar service offerings do not perform as
anticipated or if we damage any customers’ properties or cancel projects, our brand and reputation could be
significantly impaired. We also depend greatly on referrals from customers for our growth. Therefore, our inability to
meet or exceed customers’ expectations would harm our reputation and growth through referrals. We have at times
focused particular attention on expeditiously growing our direct sales force and our contractors, leading us in same-some
extentin-eonneetion-instances to hire personnel or contractors who we may later determine do not fit our company
culture and standards. Given the sheer volume of interactions our sales force, dealers and contractors have with
customers and potential customers a-businress-eombination-with-ts—Furthermore-, it enee-a-proposed-business-eombinationis
eompleted;-the-target-business-also unavoidable that some interactions will be perceived by customers have-effeetively
beeomepublie-whereas-an-and initial-publie-offering-is-always-subjeet-potential customers as less than satisfactory and

result in complaints. If we cannot manage our hiring and training processes to the-underwriters>limit potential issues and
malntaln approprlate customer service levels, our brand and reputatlon may be harmed and our ability to grow eemplete
5 v : OTSW delay-or-our prevent-the-offeringfromoeeurringorhave
business would suffer then-havegreateraceessto-eapital;

nitial-publie-offering(b)-in-whieh-we were unable havy b +hieh
we—&fe—deeﬂ&ed—lo be—achleve a similar level large—aeeelenﬁed—ﬁler—vﬂneh—me&ns—&re—markeﬁahm brand recognltlon ot
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d al-of w lmh may hd\ ¢ a substantial-adverse-impaeton-the
p&r&eu-}&ﬁnéustw—broader brand footprlnt more resources and longer operational history, we could lose recognition in
the marketplace among prospective customers, suppliers and subcontractors, which could affect we-eperate-after-our
growth -rmﬁa-l—bﬁsrness-eeﬁﬂemaﬁeﬁ,—and ‘—eaﬁse—us—te-depeﬁd-eﬁ—t-he—ﬁnanclal performance Our growth strategy 1nvolves

M i gnificant
expenses in advance expeﬁeﬁee-e%kneiﬂeég&re}&ﬁng—te—the—ﬂeeraﬁeﬂs—( correspondlng revenue -ﬂ‘le—paﬁ-teﬂ-}a-r—t&fgef
busitess-. We cannot assure you that any-such marketing and branding expenses will result in the successful expansion of
our brand recognition out—- or increase our revenue. We are also subject to marketing and advertising regulations in
various jurisdictions, and overly restrictive conditions on our marketing and advertising activities may inhibit the sales
of the affected products. The loss of one or more members of our senior management or key personnel wilremainin
sentor-may adversely affect our operations. We depend on our experienced management team, and the loss of one or more
key executives could have a negative impact on er-our advisery-pesitions-business. swith-With any change in leadership, the
there eombined-company—The-determination-is a risk to organizational effectiveness and employee retention as well as the
potential for disruption to whether-any-efour business. We may be unable to replace key members of our management
team and key personnel in the event we lose their services. Integrating new personnel into our management team could
prove disruptive to our operations, require substantial resources and management attention and ultimately prove
unsuccessful. An inability to attract and retain sufficient managerial personnel who have critical industry experience and
relationships could limit or delay our strategic efforts, which could have a material adverse effect on our business,
financial condition and results of operations. A failure to hire and retain a sufficient number of employees and service
providers in key functions would constrain our growth and our ability to timely complete customers’ projects and
successfully manage customer accounts. To support our growth, we need to hire, train, deploy, manage and retain a
substantial number of skilled employees, engineers, design techs, installers, electricians, operations and sales managers
and sales personnel. Competition for qualified personnel in our industry is increasing, particularly for skilled personnel
involved in the installation of solar energy systems. We have in the past been, and may in the future be, unable to attract
or retain qualified and skilled installation personnel or installation companies to be our subcontractors, which would
have an adverse effect on our business. We and our subcontractors also compete with the homebuilding and construction
industries for skilled labor. As these industries grow and seek to hire additional workers, our cost of labor may increase.
The unionization of the industry’ s labor force could also increase our labor costs. Shortages of skilled labor could
significantly delay a project or otherwise increase our costs. Because our profit on a particular installation is based in
part on assumptions as to the cost of such project, cost overruns, delays or other execution issues may cause us to not
achieve our expected margins or cover our costs for that project. Further, we need to continue to expand upon the
training of our customer service team to provide high- end account management and service to customers before, during
and following the point of installation of our solar energy systems. Identifying and recruiting qualified personnel and
training them requires significant time, expense and attention. It can take several months before a new customer service
team member is fully trained and productive at the standards that we have established. If we are unable to hire, develop
and retain talented technical and customer service personnel, we may not be able to realize the expected benefits of this
investment or grow our business. In addition, to support the growth and success of our direct- to- consumer channel, we
need to recruit, retain and motivate a large number of sales personnel on a continuing basis. We compete with many
other companies for qualified sales personnel, and it could take many months before a new salesperson is fully trained
on our solar service offerings. If we are unable to hire, develop and retain qualified sales personnel or if they are unable
to achieve desired productivity levels, we may not be able to compete effectively. If we or our subcontractors cannot meet
our hiring, retention and efficiency goals, we may be unable to complete customers’ projects on time or manage
customer accounts in an acceptable manner or at all. Any significant failures in this regard would materially impair our
growth, reputation, business and financial results. If we are required to pay higher compensation than we anticipate,
these greater expenses may also adversely impact our financial results and the growth of our business. Regulators may
limit the type of electricians qualified to install and service our solar and battery systems, or introduce other
requirements on our installation staff, which may result in workforce shortages, operational delays, and increased costs.
Regulators may limit the type of electricians qualified to install and service our solar and battery systems, such as
requiring that electricians installing such systems have a certain license, or introduce other requirements that would
apply to our installation staff. While our workforce includes workers licensed to install and service our solar and battery
systems, if we are unable to hire, develop and retain sufficient certified electricians, we may face operational delays and
increased costs. In addition, our growth may be significantly constrained, which would negatively impact our operating
results. We have previously been subject to, and we may in the future be subject to, regulatory inquiries and litigation,



all of which are costly, distracting to our core business and could result in an unfavorable outcome, or a material adverse
effect on our business, financial condition, results of operations, or the trading price of our securities. We have
previously been subject to regulatory inquiries and litigation, and in the future, we may be involved in legal proceedings
and receive inquiries from government and regulatory agencies from time to time. In the event that we are involved in
significant disputes or are the subject of a formal action by a regulatory agency, we could be exposed to costly and time-
consuming legal proceedings that could result in any number of outcomes. Although outcomes of such actions vary, any
current or future claims or regulatory actions initiated by or against us, whether successful or not, could result in
significant costs, costly damage awards or settlement amounts, injunctive relief, increased costs of business, fines or
orders to change certain business practices, significant dedication of management time or diversion of significant
operational resources, or otherwise harm our business. If we are not successful in any legal proceedings and litigation,
we may be required to pay significant monetary damages, which could hurt our results of operations. Lawsuits are time-
consuming and expensive to resolve and divert management’ s time and attention. Although we carry general liability
insurance, our insurance may not cover potential claims or may not be adequate to indemnify us for all liability that may
be imposed. We cannot predict how the courts remainrule in any potential lawsuit against us. Decisions in favor of
parties that bring lawsuits against us could subject us to significant liability for damages, adversely affect our results of
operations and harm our reputation. If we are unsuccessful in selling new services and products, our business, financial
condition and results of operations could be adversely affected. In the future, we may offer new products or services.
There is a risk that such products or services may not work as intended, or that the marketing of the products or services
may not be as successful as anticipated. The sale of new products and services generally requires substantial investment.
We intend to continue to make substantial investments in new products and services, and it is possible that we may not
acquire new products or product enhancements that compete effectively within our target markets or differentiate our
products based on functionality, performance or cost, and thus our new products may not result in meaningful revenue.
In addition, any delays in releasing new or enhanced products or services could cause us to lose revenue opportunities
and potential customers. Any technical flaws in product releases could diminish the innovative impact of our products
and have a negative effect on customer adoption and our reputation. If we fail to introduce new products or services that
meet the demands of our customers or target markets or do not achieve market acceptance, or if we fail to penetrate new
markets, our business, financial conditions and results of operations could be adversely affected. Our operating results
and our ability to grow may fluctuate on a seasonal basis and from quarter to quarter and year to year, which could
make our future performance difficult to predict and could cause our operating results for a particular period to fall
below expectations. Our quarterly and annual operating results and our ability to grow are difficult to predict and may
fluctuate significantly in the future. Historically, our sales volume has been highest during late spring, summer, and
early fall. During this time, consumers in many locations see greater energy needs due to operating air conditioning
systems and warm- weather appliances such as swimming pool pumps. Our door- to- door sales efforts are also aided
during these months by increased daylight hours, and we have more sales personnel working during these months. We
typically have largely or entirely scaled down our sales efforts during the late fall, winter and early spring. Snow, cold
weather or other inclement weather can delay our installation of products and services. We have experienced seasonal
and quarterly fluctuations in the past and expect to experience such fluctuations in the future. In addition to the other
risks described in this “ Risk Factors ” section, the following factors could cause our operating results to fluctuate: ®
expiration or initiation of any governmental rebates or incentives; e significant fluctuations in customer demand for our
solar energy services, solar energy systems and energy storage systems; ® our subcontractors’ ability to complete
installations in a timely manner; e our and our subcontractors’ ability to gain interconnection permission for an
installed solar energy system from the relevant utility; e the availability, terms and costs of suitable financing; e our
ability to continue to expand our operations and the amount and timing of expenditures related to this expansion; e
announcements by us or our competitors of significant acquisitions, strategic partnerships, joint ventures or capital-
raising activities or commitments; ® changes in our pricing policies or terms or those of our competitors, including
electric utilities; ® actual or anticipated developments in our competitors’ businesses, technology or the competitive
landscape; and e natural disasters or other weather or meteorological conditions. For these or other reasons, the results
of any prior quarterly or annual periods should not be relied upon as indications of our future performance. We may be
unable to generate sufficient cash flows or obtain access to external financing necessary to fund our operations and make
adequate capital investments as planned due to the general economic environment, cost inflation, and / or the market
pressure driving down the average selling prices of our products and services, among other factors. To acquire new
products, support future growth, achieve operating efficiencies and maintain product quality, we may need to make
significant capital investments in product and process technology as well as enhancing our digital capabilities. The
delayed disposition of such projects, or the inability to realize the full anticipated value of such projects on disposition,
could have a negative impact on our liquidity. Certain municipalities where we install systems also require performance
bonds in cash, issued by an insurance company or bonding agency, or bank guarantees or letters of credit issued by
financial institutions, which are returned to us upon satisfaction of contractual requlrements We manage our worklng
capital requirements and fund our committed capital expenditures

initial-business-eombinatiorrcurrent cash and cash equivalents and cash generated from operations . Feltewing-a
business-eombination-If our capital resources are insufficient to satisfy our liquidity requirements reerttt
sell managers-equity investments or debt securities or obtain debt financing. Market conditions, however, could

limit our ability to supplement-the-ineumbent-management-raise capital by issuing new equity or debt securities on

acceptable terms, or at all, and lenders may be unwilling to lend funds on acceptable terms, or at all. The sale of the-target



additional equity investments may result in additional dilution to our equity holders. Debt financing would result in
increased expenses and could impose new restrictive covenants. Financing arrangements may not be available to us or
may not be available in amounts or on terms acceptable to us. If financing is not available, we may be forced to seek to
sell assets or reduce or delay capital investments, any of which could adversely affect our business , results of operations,
cash flows, and financial condition. If we cannot generate sufficient cash flows, find other sources of capital to fund our
operations and projects, make adequate capital investments to remain technologically and price competitive, or provide
bonding or letters of credit required by our projects, we may need to sell additional equity investments or debt securities,
or obtain debt financings. If adequate funds from these or other sources are not available on acceptable terms or at all,
our ability to fund our operations, including making digital investments, develop and expand our distribution network,
maintain our research and development efforts, meet any debt service obligations we take on in the future or otherwise
respond to competitive pressures would be significantly impaired. Our inability to do any of the foregoing could have a
material adverse effect on our business, results of operations, cash flows and financial condition. Inflation could result in
decreased value from future contractual payments and higher expenses for labor and equipment, which, in turn, could
adversely impact our reputation, business, financial condition, cash flows and results of operations. Any future increase
in inflation may adversely affect our costs, including our subcontractors’ cost of labor and equipment, and may result in
a decrease in value in our future contractual payments. These factors could adversely impact our reputation, business,
financial condition, cash flows and results of operations. While we believe that inflationary pressures have contributed to
increased costs of labor and components that we purchase, we believe that the increased cost of these items were also due
to a combination of other factors, including general supply chain issues resulting from COVID- 19, other supply chain
constraints, increased demand for solar systems in the U. S. and Europe and tariffs and trade regulations . We eannet-do
not have information that allows us to quantify the specific amount of cost increases attributable to inflationary
pressures. Fluctuations in interest rates could adversely affect our business and financial results. We are exposed to
interest rate risk because many of our customers depend on debt financing to purchase our solar power systems. An
increase in interest rates could make it difficult for our customers to obtain the financing necessary to purchase our solar
power systems on favorable terms, or at all, and thus lower demand for our solar power products, reduce revenue and
adversely affect our results of operations and cash flow. An increase in interest rates could lower a customer’ s return on
investment in a system or make alternative investments more attractive relative to solar power systems, which, in each
case, could cause our customers to seek alternative investments that promise higher returns or demand higher returns
from our solar power systems, which could reduce our revenue and gross margin and adversely affect our financial
results. While we believe that increases in interest rates have led to higher financing costs for our customers, lower
demand for our products and lower revenue than we would have otherwise experienced, we do not have information
that allows us to quantify the adverse affects attributable to increased interest rates. We may incur debt in the future,
which could introduce debt servicing costs and risks to our business. We and our subsidiaries may incur debt in the
future, and such debt arrangements may restrict our ability to incur additional indebtedness, including secured
indebtedness. These restrictions could inhibit our ability to pursue our business strategies. Furthermore, there is no
assure-assurance you-that we will be able to enter into debt instruments on acceptable terms or at all. If we were unable to
satisfy financial covenants and other terms under new instruments, or obtain waivers or forbearance from our lenders,
or if we were unable to obtain refinancing or new financings for our working capital, equipment, and other needs on
acceptable terms if and when needed, our business would be adversely affected. So long as the convertible preferred
units (the “ Convertible OpCo Preferred Units ) of OpCo remain outstanding, the Sponsor holds certain consent rights
over OpCo’ s ability to incur indebtedness, which could adversely affect the future business and operations of OpCo and
Zeo, including by decreasing its business flexibility. The terms of the amended and restated limited liability company
agreement of OpCo (the “ OpCo A & R LLC Agreement ) grant Sponsor certain consent rights with respect to certain
actions, including OpCo’ s incurrence of indebtedness for borrowed money, subject to certain enumerated exceptions, so
long as the Convertible OpCo Preferred Units remain outstanding. As a result, OpCo needs to obtain the prior written
consent of Sponsor before incurring any additional indebtedness (subject to the terms of OpCo A & R LLC Agreement).
Because Sponsor has interests that are different than, or in addition to and which may conflict with, the interests of
OpCo and Zeo, there is no assurance that Sponsor will consent to any proposed future incurrence of debt. Therefore,
Sponsor has the ability to influence the outcome of certain matters affecting OpCo and Zeo, and OpCo may be unable to
raise additional debt financing to operate during general economic or business downturns, take advantage of new
business opportunities, and / or pursue its business strategies. We have suppliers that are based or manufacture the
abﬁtt—y—products we sell out51de the Unlted States, whlch may subject us to reertt- lddlll()l]dl maﬂagefs—eﬁhat—addt&eﬂa}

-and-artie atton ver-, including loglstlcal complex1ty and polltlcal mstablllty A portion of
our supply agreements are w1th manufacturers and equipment vendors located outside of the United States. Risks we
writt-seek-sharehotderface in conducting business internationally include: e multiple, conflicting and changing laws and
regulations relating to employment, safety, environmental protection, international trade, and other government approvat
approvals ifitisrequired-by-apphieabletaw-, permits, and licenses and regulatory requirements; o financial risks, such as
longer sales and payment cycles, greater difficulty enforcing rights and remedies and capital controls or steek-other
restrictions on the transfer of funds; e currency fluctuations, government- fixed foreign cxchange listingrates, the effects
of currency hedging activity and the potential inability to hedge currency fluctuations; e the effects of Russia’ s war



against Ukraine and other political and economic instability, including wars, acts of terrorism, political unrest, boycotts,
curtailments of trade, nationalization of assets, and other business restrictions; ® trade barriers such as import and
export requirementrequirements or restrictions , licensing requirements, tariffs, taxes and other restrictions and
expenses or-for which we may deetde-to-seekshareholder-approvat-have responsibility, which could increase the prices of
our products; and e liabilities associated with compliance with laws ( for business-er-example, other—- the reasons—Under
Foreign Corrupt Practices Act (“ FCPA ”) in the Naselaq—Unlted States and similar laws out51de of the Unlted States) o
the effects of Russia ° s histingtules-war on Ukraine , sha wotld
believe Russia’ s war on Ukraine has contributed to price increases 101 components that we purchase, we beheve that the
increases to the cost of our inittal-busittess-components were also due to a combination if-of other factors , including
general supply cha1n issues resultlng from COVID- 19 other supply chain constraints, increased demand for solar

e do not ewrent-l-y—an-t—tetpa-te—have 1nformatlon that sueh—pﬂfehases

allows us to quantlfy the speclﬁc amount of price increases attributable to Russia’ s war on Ukraine and do not
materially rely directly or indirectly on goods or services sources in Russia , if- Ukraine or Belarus or have any material

business relationships , connections weld-eonstitute-a-tender-offersubjeet-to the-tender-offer rales-underthe-ExehangeAet,
or assets in, Russia, Belarus or Ukraine. We must work with er-our suppliers agoing-—private-transaetionsubjeet-to
effectively manage the flow of products in light of the-these risks. If we fail to do so going—privateralesundertheExehange

Aet-however, if thepurehasers-determine-at-the-time-of-our available inventory may not correspond with product demand.
If we are unable to successfully manage any such risks, any one or more could materially and adversely affect our

business, results of operations, cash flows and financial condition. We are currently dependent on third- party leasing
companies to offer customers the option of leasing our solar energy systems. As of the date of this Report, our customers
who have entered into leasing agreements have done so solely with third- party leasing companies established and
managed by White Horse Energy. Thus far, such companies have had sufficient assets to finance the purehases— purchase
of systems for each of our customers who have signed agreements for leased solar energy systems to be installed on their
home and for whom the installation processes have been completed. However, no assurance can be given that this will
continue. Additionally, if such companies decide not to continue to provide financing for leases due to general market
conditions, changes in tax benefits associated with our solar systems, concerns about our business or prospects, or any
other reason, or if the-they purehases-materially change the terms under which they arc subjeet-willing to suehrules-pay us
to install and service leased solar energy systems , we will need to identify new leasing partners and negotiate new terms.
We intend to seek out additional third- party investors to provide financing for customers wishing to lease the-their
purehasers-solar energy systems. However, no assurance can be given that we will be reguired-able to successfully do so

eomply-with-suehrules-. The-purpose-System leases represented 8 % of any-sueh-transaction-eotld-be-our installations in
2023 though we expect that percentage to increase 1n 2024 If (1) Solar termlnates vete—rn—f&vefeﬂﬁthe—thelr relatlonshlp




any-matters-submitted-to provide financing the-warrant-helders-for approvahin A-with Atte 5
customers wishing to lease their solar energy systems, or (iii) we cannot enter into new arrangements satistfy-a-elosing

eonditiomrinan-agreement-with a-targetthatrequires-us-other third- party investors to provide financing have-a-minimuntnet
wort-h—erfor customers w1sh1ng to lease a—eertatn—&meﬁﬂt—e-ﬁeash—at—the—thelr solar energy systems e}osmg—e-ﬁotﬁmﬁa-}

unable to contlnue to increase the s1ze of our residential lease program, whlch could have a materlal adverse effect on
our business, results of operations, cash flows, and financial condition in the future. We typically bear the cost of
maintenance and repair on solar energy systems we install that are owned and leased by third- party leasing companies.
We are obligated through a maintenance services agreement to provide maintenance and repair services for solar energy
systems we install that are leased by third- party leasing companies to homeowners. In the maintenance services
agreement, we have agreed to maintain the leased systems for a fixed fee that is calculated to cover our future expected
maintenance costs. If our solar energy systems require and-- an the-namber-above- average amount of repairs benefietat
holders-ofotr— or seeurities-if the cost of repalrmg systems were hlgher than our estlmate, we mdy need be—l‘e&tteed—%‘h-leh

may—make—rt—&rfﬁeu-l-t—m perform e

t Ot Site Members of our management team have
1nterests in or are employed by other busrness ventures that may dlvert eﬁtefed—mte—&n—agreeﬂaeﬂt—wﬁh—us,—pursuaﬂt—to
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prospeetive-targetbusinesses-and-other entities with which they are affiliated with (such as Solar). Such other ventures and
entities could divert the attention of our management from our business or create conflicts of interests. Risks Related to
Regulation and Policy Our business currently depends on the availability of utility rebates, tax credits and other benefits,
tax exemptions and exclusions, and other financial incentives on the federal, state, and / or local levels. We may be
adversely affected by changes in, and application of these laws or other incentives to us, and the expiration, elimination
or reduction of these benefits could adversely impact our business. Our business depends on government policies that
promote and support solar energy and enhance the economic viability of owning solar energy systems. U. S. federal, state
and local governmental bodies provide incentives to owners, distributors, installers and manufacturers of solar energy
systems to promote solar energy. These incentives include an investment tax credit (“ Commercial ITC ) and income tax
credit offered by the federal government, as well as other tax credits, rebates and SRECs associated with solar energy
generation. We rely on these incentives to lower our cost of capital and to attract investors, all of which enable us to
lower the price we charge customers for our solar service offerings. These incentives have had a significant impact on the
development of solar energy but they could change at any time, as further described below. These incentives may also
expire on a particular date, end when the allocated funding is exhausted, or be reduced, terminated or repealed without
notice. The financial value of certain incentives may also decrease over time. In December 2017, the Tax Cuts and Job
Acts of 2017 (the “ Tax Act ) was enacted. As part of the Tax Act, the corporate income tax rate was reduced, and there
were other changes, including limiting or eliminating various other deductions, credits and tax preferences. The IRA
implemented a corporate alternative minimum tax of 15 % of financial statement income (subject to certain
adjustments) for companies that report over $ 1 billion in profits to shareholders; similar to existing law, business credits
(including Commercial ITCs) are limited to 75 % of income in excess of $ 25, 000 (with no limit against the first $ 25,
000). We cannot predict whether and to what extent the U. S. corporate income tax rate will change under the Biden
administration. The U. S. Congress is constantly considering changes to the tax code. Further limitations on, or
elimination of, the tax benefits that support the financing of solar energy under current U. S. law could significantly and
adversely impact our business. Our business model also relies on multiple tax exemptions offered at the state and local
levels. For example, some states have property tax exemptions that exempt the value of solar energy systems in
determining values for calculation of local and state real and personal property taxes. State and local tax exemptions can
have sunset dates, triggers for loss of the exemption, and can be changed by state legislatures and other regulators, and if
solar energy systems were not exempt from such taxes, the property taxes payable by customers would be higher, which
could offset any potential savings our solar service offerings could offer. Similarly, if state or local legislatures or tax
administrators impose property taxes on third- party owners of solar energy systems, solar companies like us would be
subject to higher costs. In general, we rely on certain state and local tax exemptions that apply to the sale of equipment,
sale of power, or both. These state and local tax exemptions can expire, can be changed by state legislatures, or their
application to us can be challenged by regulators, tax administrators, or court rulings. Any changes to, or efforts to
overturn, federal and state laws, regulations or policies that are supportive of solar energy generation or that remove
costs or other limitations on other types of energy generation that compete with solar energy projects could materially



and adversely affect our business. We rely on certain utility rate structures, such as net metering, to offer competitive
pricing to customers, and changes to those policies may significantly reduce demand for electricity from our solar energy
systems. As of December 31, 2023, a substantial majority of states have adopted net metering policies, including Florida,
Texas, Arkansas and Missouri. Net metering policies allow homeowners to serve their own energy load using on- site
generation while avoiding the full retail volumetric charge for electricity. Electricity that is generated by a solar energy
system and consumed on- site avoids a retail energy purchase from the applicable utility, and excess electricity that is
exported back to the electric grid generates a retail credit within a homeowner’ s monthly billing period. At the end of
the monthly billing period, if the homeowner has generated excess electricity within that month, the homeowner typically
carries forward a credit for any excess electricity to be offset against future utility energy purchases. At the end of an
annual billing period or calendar year, utilities either continue to carry forward a credit, or reconcile the homeowner’ s
final annual or calendar year bill using different rates (including zero credit) for the exported electricity. Utilities, their
trade associations, and fossil fuel interests in the country are currently challenging net metering policies, and seeking to
eliminate them, cap them, reduce the value of the credit provided to homeowners for excess generation, or impose
charges on homeowners that have net metering. A few states have moved away from traditional full retail net metering
and instead values excess generation by customers’ solar systems in various ways. For example, in 2017, Nevada enacted
legislation to restore net metering at a reduced credit and guarantee new customers the net metering rate in effect at the
time they applied for interconnection for 20 years. In 2016, the Arizona Corporation Commission replaced retail net
metering with a net- feed in tariff (a fixed export rate). Some states set limits on the total percentage of a utility’ s
customers that can adopt net metering or set a timeline to evaluate net metering successor tariffs. For example, South
Carolina passed legislation in 2019 that required review of net metering after two years. In 2021, the South Carolina
Public Service Commission approved a portion of Duke Energy’ s proposal that maintains the net metering framework
with time- of- use rates and rejected a proposal from Dominion Energy to eliminate net metering altogether. In 2021
legislation, Illinois changed its net metering threshold from a percentage of customers to full retail net metering offered
to a date certain (December 31, 2024) with a directed successor tariff that includes values that distributed resources
provide to the distribution grid. New Jersey currently has no net metering cap; however, it has a threshold that triggers
commission review of its net metering policy. States we serve now or in the future may adopt similar policies or net
metering caps. If the net metering caps in these jurisdictions are reached without an extension of net metering policies,
homeowners in those jurisdictions will not have access to the economic value proposition net metering provides. Our
ability to sell our solar service offerings may be adversely impacted by the failure to extend existing limits to net metering
or the elimination of currently existing net metering policies. The failure to adopt a net metering policy where it
currently is not in place would pose a barrier to entry in those states. On April 26, 2022, Florida Governor DeSantis
vetoed legislation that would have established a threshold date and percentage trigger when retail net metering would
have faced declines in the immediate export rate. Additionally, the imposition of charges that only or disproportionately
impact homeowners that have solar energy systems, or the introduction of rate designs mentioned above, would
adversely impact our business. Because fixed charges cannot easily be avoided with the installation of an on- site battery,
which can mitigate or eliminate the negative impacts of net metering changes, these fixed charges have the potential to
cause a more significant adverse impact. In June of 2021, two of four commissioners of FERC, including its chairperson,
issued a letter stating there was a “ strong case ” such fixed charges in Alabama “ may be violating the Commission’ s
PURPA regulations, undermining the statute’ s purpose of encouraging Qualifying Facilities, ” which is the Commission’
s term for on- site generation. Litigation regarding the legality of these charges is ongoing in federal court. Most recently,
on April 26, 2022, Florida Governor DeSantis vetoed legislation that would have allowed investor- owned utilities to
petition the Public Service Commission for the ability to add fixed charges on solar customers. As part of the California
Public Utilities Commission (“ CPUC ”) final decision on December 15, 2022, the CPUC rejected a solar specific fixed
charge on solar customers. Electric utility policies, statutes, and regulations and changes to such statutes or regulations
may present technical, regulatory and economic barriers to the purchase and use of our solar energy offerings that may
significantly reduce demand for such offerings. Federal, state and local government policies, statutes and regulations
concerning electricity heavily influence the market for our solar energy offerings and are constantly evolving. These
statutes, regulations, and administrative rulings relate to electricity pricing, net metering, consumer protection,
incentives, taxation, competition with utilities and the interconnection of homeowner- owned and third party- owned
solar energy systems to the electrical grid. These policies, statutes and regulations are constantly evolving. Governments,
often acting through state utility or public service commissions, change and adopt different rates for residential
customers on a regular basis and these changes can have a negative impact on our ability to deliver savings, or energy
bill management, to customers. In addition, many utilities, their trade associations, and fossil fuel interests in the
country, which have significantly greater economic, technical, operational, and political resources than the residential
solar industry, are currently challenging solar- related policies to reduce the competitiveness of residential solar energy.
Any adverse changes in solar- related policies could have a negative impact on our business and prospects. We are not
currently regulated as a utility under applicable laws, but we may be subject to regulation as a utility in the future or
become subject to new federal and state regulations for any additional solar service offerings we may introduce in the
future. Most federal, state, and municipal laws do not currently regulate us as a utility. As a result, we are not subject to
the various regulatory requirements applicable to U. S. utilities. However, any federal, state, local or other applicable
regulations could place significant restrictions on our ability to operate our business and execute our business plan by
prohibiting or otherwise restricting our sale of electricity. These regulatory requirements could include restricting our
sale of electricity, as well as regulating the price of our solar service offerings. If we become subject to the same



regulatory authorities as utilities or if new regulatory bodies are established to oversee our business, our operating costs
could materially increase. Changes to the applicable laws and regulations governing direct- to- home sales and marketing
may limit or restrict our ability to effectively compete. We utilize a direct- to- home sales model as a primary sales
channel and are vulnerable to changes in laws and regulations related to direct sales and marketing that could impose
additional limitations on unsolicited residential sales calls and may impose additional restrictions such as adjustments to
our marketing materials and direct- selling processes, and new training for personnel. If additional laws and regulations
affecting direct sales and marketing are passed in the markets in which we operate, it would take time to train our sales
professionals to comply with such laws, and we may be exposed to fines or other penalties for violations of such laws. If
we fail to compete effectively through our direct- selling efforts, our financial condition, results of operations and growth
prospects could be adversely affected. Increases in the cost or reduction in supply of solar energy system and energy
storage system components due to tariffs or trade restrictions imposed by the U. S. government could have an adverse
effect on our business, financial condition and results of operations. China is a major producer of solar cells and other
solar products. Certain solar cells, modules, laminates and panels from China are subject to various U. S. antidumping
and countervailing duty rates, depending on the exporter supplying the product, imposed by the U. S. government as a
result of determinations that the U. S. was materially injured as a result of such imports being sold at less than fair value
and subsidized by the Chinese government. Historically, we and our subcontractors regularly surveyed the market to
identify multiple alternative locations for product manufacturers. Nonetheless, many of the solar products we purchase
are from manufacturers in China or from manufacturers in other jurisdictions who rely, in part, on products sourced in
China. If alternative sources are not available on competitive terms in the future, we and our subcontractors may be
required to purchase these products from manufacturers in China. In addition, tariffs on solar cells, modules and
inverters in China may put upward pressure on prices of these products in other jurisdictions from which we or our
subcontractors currently purchase equipment, which could reduce our ability to offer competitive pricing to potential
customers. The antidumping and countervailing duties discussed above are subject to annual review and may be
increased or decreased. Furthermore, under Section 301 of the Trade Act of 1974, the Office of the United States Trade
Representative (“ USTR ) imposed tariffs on $§ 200 billion worth of imports from China, including inverters and certain
AC modules and non- lithium- ion batteries, effective September 24, 2018. In May 2019, the tariffs were increased from
10 % to 25 % and may be raised by the USTR in the future. Since these tariffs impact the purchase price of the solar
products, these tariffs raise the cost associated with purchasing these solar products from China and reduce the
competitive pressure on providers of solar cells not subject to these tariffs. In August 2021, an anonymous trade group
filed a petition with the U. S. Department of Commerce (the “ Department of Commerce ) requesting an investigation
into whether solar panels and cells imported from Malaysia, Thailand and Vietnam are circumventing anti- dumping
and countervailing duties imposed on solar products manufactured in China. The group also requested the imposition of
tariffs on such imports ranging from 50 % — 250 %. In November 2021, the Department of Commerce rejected the
petition, citing the petitioners’ ongoing anonymity as one of the reasons for its decision. In March 2022, the Department
of Commerce announced it is initiating country- wide circumvention inquiries to determine whether imports of solar cell
and modules produced in Cambodia, Malaysia, Thailand and Vietnam that use components from China are
circumventing anti- dumping and countervailing duty orders on solar cells and modules from China. The Department of
Commerce’ s inquiries were initiated pursuant to a petition filed by Auxin Solar, Inc. on February 8, 2022. While the
investigation remains ongoing, in December 2022, the Department of Commerce announced its preliminary
determination in the investigation. In its determination, the Department of Commerce found that certain Chinese solar
manufacturers circumvented U. S. import duties by routing some of their operations through Cambodia, Malaysia,
Thailand and Vietnam. Given the Department of Commerce preliminarily found that circumvention was occurring
through each of the four Southeast Asian countries, the Department of Commerce made a ¢ country- wide ”
circumvention finding, which designates each country as one through which solar cells and modules are being
circumvented from China. However, companies in these countries will be permitted to certify they are not circumventing
the U. S. import duties, in which case the circumvention findings may not apply. The Department of Commerce will take
a number of additional steps before issuing a final determination. In particular, the Department of Commerce will
conduct in- person audits to verify the information that was the basis of its preliminary determination. Furthermore, the
Department of Commerce will gather public comments on the preliminary determination to consider before issuing its
final determination. Notably, however, on June 6, 2022, the President of the United States issued an emergency
declaration establishing a tariff exemption of two years for solar panels and cells imported from Cambodia, Malaysia,
Thailand and Vietnam, delaying the possibility of the imposition of dumping duties until the end of such two- year
period. In September 2022, the Department of Commerce issued its final rule effectuating the two- year exemption
period, and new dumping duties will not be imposed on solar panels and cells imported from Cambodia, Malaysia,
Thailand and Vietnam until the earlier of two years after the date of the emergency declaration or when the emergency is
terminated. Tariffs may be reinstated following the exemption period, but imports of solar cells and modules will not be
subject to retroactive tariffs during the exemption period. The addition of new dumping duties would significantly
disrupt the supply of solar cells and modules to customers in the U. S., as a large percentage of solar cells and modules
used in the U. S. are imported from Cambodia, Malaysia, Thailand and Vietnam. If imposed, these or similar tariffs
could put upward pressure on prices of these solar products, which could reduce our ability to offer competitive pricing
to potential customers. In addition, in December 2021, the U. S. International Trade Commission recommended the
President extend tariffs initially imposed in 2018 on imported crystalline silicon PV cells and modules for another four
years, until 2026. Under Presidential Proclamation 10339, published in February 2022, President Biden extended the



tariff beyond the scheduled expiration date of February 6, 2022, with an initial tariff of 14. 75 %, which will gradually be
reduced to 14 % by the eighth year of the measure. Since such actions increase the cost of imported solar products, to the
extent we or our subcontractors use imported solar products or domestic producers are able to raise their prices for their
solar products, the overall cost of the solar energy systems will increase, which could inhibit our ability to offer
competitive pricing in certain markets. Additionally, the U. S. government has imposed various trade restrictions on
Chinese entities determined to be acting contrary to U. S. foreign policy and national security interests. For example, the
Department of Commerce’ s Bureau of Industry and Security has added a number of Chinese entities to its entity list for
enabling human rights abuses in the XUAR or for procuring U. S. technology to advance China’ s military
modernization efforts, thereby imposing severe trade restrictions against these designated entities. Moreover, in June
2021, U. S. Customs and Border Protection issued a Withhold Release Order pursuant to Section 307 of the Tariff Act of
1930 excluding the entry into U. S. commerce of silica- based products (such as polysilicon) manufactured by Hoshine
Silicon Industry Co. Ltd. (“ Hoshine ) and related companies, as well as goods made using those products, based on
allegations related to Hoshine labor practices in the XUAR to manufacture such products. Additionally, in December
2021, Congress passed the UFLPA, which, with limited exception, prohibits the importation of all goods or articles mined
or produced in whole or in part in the XUAR, or goods or articles mined or produced by entities working with the XUAR
government to recruit, transport or receive forced labor from the XUAR. To date, intensive examinations, withhold
release orders, and related governmental procedures have resulted in supply chain and operational delays throughout
the industry. Although we maintain policies and procedures designed to maintain compliance with applicable
governmental laws and regulations, these and other similar trade restrictions that may be imposed in the future may
cause us to incur substantially higher compliance and due diligence costs in connection with procurement and have the
effect of restricting the global supply of, and raising prices for, polysilicon and solar products, which could increase the
overall cost of solar energy systems, reduce our ability to offer competitive pricing in certain markets and adversely
impact our business and results of operations. Further, any operational delays or other supply chain disruption resulting
from the human rights concerns or any of the supply chain risks articulated above, associated governmental responses,
or a desire to source products, components, or materials from other manufacturers or regions could result in shipping,
sales and installation delays, cancellations, penalty payments, or loss of revenue and market share, or may cause our key
suppliers to seek to re- negotiate terms and pricing with us, any of which could have a material adverse effect on our
business, results of operations, cash flows, and financial condition. While we believe the tariffs and trade regulations
described above have contributed to price increases for components that we purchase, we believe that these price
increases were due largely to a combination of other factors, including supply chain constraints, increased demand for
solar systems in the U. S. and Europe, rising inflation, and higher labor, material, and shipping costs. We do not have
information that allows us to quantify the specific amount of price increases attributable to the tariffs and trade
regulations described. We cannot predict what additional actions the U. S. may adopt with respect to tariffs or other
trade regulations or what actions may be taken by other countries in retaliation for such measures. The tariffs described
above, the adoption and expansion of trade restrictions, the occurrence of a trade war or other governmental action
related to tariffs, trade agreements or related policies have the potential to adversely impact our supply chain and access
to equipment, our costs and ability to economically serve certain markets. If additional measures are imposed or other
negotiated outcomes occur, our ability or the ability of our subcontractors to purchase these products on competitive
terms or to access specialized technologies from other countries could be further limited, which could adversely affect
our business, financial condition and results of operations. Any failure to comply with laws and regulations relating to
interactions by us or third parties (such as our dealers and subcontractors) with customers or with licensing
requirements applicable to our business could result in negative publicity, claims, investigations and litigation, and may
adversely affect our financial performance. Our business involves transactions with customers. We and our
subcontractors and dealers must comply with numerous federal, state and local laws and regulations that govern matters
relating to our interactions with customers, including those pertaining to privacy and data security, home improvement
contracts, warranties and direct- to- home solicitation, along with certain rules and regulations specific to the marketing
and sale of residential solar products and services. These laws and regulations are dynamic and subject to potentially
differing interpretations, and various federal, state and local legislative and regulatory bodies may expand current laws
or regulations, or enact new laws and regulations, regarding these matters. Changes in these laws or regulations or their
interpretation could dramatically affect how we do business exeeute-agreements-, acquire customers, and manage and use
information we collect from and about current and prospective customers and the costs associated therewith. We strive
to comply with all applicable laws and regulations relating to our interactions with customers. It is possible, however,
that these requirements may be interpreted and applied in a manner that is inconsistent from one jurisdiction to another
and may conflict with other rules or our practices. Noncompliance with any such laws or regulations, or the perception
that we or our subcontractors or dealers have violated such laws or regulations or engaged in deceptive practices that
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business. We have incurred, and will continue to gatr-incur, significant expenses to comply with such laws and
regulations, and increased regulation of matters relating to our interactions with customers could require us to modify
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attentlon from our busmess, requlre us to modlfy our operatlons and incur slgnlﬁcant addltlonal expenses, which weutd
could have an adverse effect on our business, financial condition, and results of operations or could reduce the number of
our potential customers. We cannot ensure that our sales professionals and other personnel will always comply with our
standard practices and policies, as well as applicable laws and regulations. In any of the numerous interactions between
our sales professionals or other personnel and our customers or potential customers, our sales professionals or other
personnel may, without our knowledge and despite our efforts to effectively train them and enforce compliance, engage
in conduct that is or may be stgnifieantly-mere-beneftetat-to-prohibited under our standard practices and policies and
applicable laws and regulations. Any such non- compliance, or the perception of non- compliance, may expose us thatrany
alternative—Examples-to claims, proceedings, litigation, investigations or enforcement actions by private parties or
regulatory authorities, as well as substantial fines and negative publicity, each of which possible-instanees-where-we-may
engage-a-third-party-materially and adversely affect our business and reputation. We have incurred, and will continue to
incur, significant expenses to comply with the laws, regulations and industry standards that fefuses—apply {0 exeenten
watver-inelude-the-engagement-ofa-us. In addition, our affiliations with third- party

dealers and subcontractors may subject us to alleged liability in connection with actual or skills-alleged violations of law
by such third parties, whether or not actually attributable to us, which may expose us to significant damages and
penalties, and we may incur substantial expenses in defending against legal actions related to third parties, whether or
not we arc believed-ultimately found liable. Compliance with environmental laws and regulations can be expensive, and
noncompliance with these laws and regulations may result in adverse publicity and potentially significant monetary
damages and fines. We are required to comply with all applicable foreign, U. S. federal, state, and local laws and
regulations regarding pollution control and protection of safety and the environment. These law and regulations may
include obligations relating to the release, emissions or discharge of materials into the air, water and ground, the
generation, storage, handling, use, transportation and disposal of hazardous materials and wastes and the health and
safety of our employees and other persons. Under some statutes and regulations, a government agency, or other parties,
may seek recovery and response costs from owners or operators of property where releases of hazardous substances
have occurred or are ongoing, even if the owner or operator was not responsible for such release or otherwise at fault.
We use solar energy system and energy storage components that may contain toxic, volatile and otherwise hazardous
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manufacturer we—beheve—that—ew&speﬂsef s efforts to prevent the sourcmg of such “ conflict ” minerals. We have
incurred and will incur additional costs to comply with the disclosure requirements, including costs related to
determining the source of any of the relevant minerals and metals used in our products. The implementation of these
requirements could affect the sourcing and availability of minerals used in the manufacture of solar products. As a
result, there may only assets-are-seeurities-be a limited pool of eureempany—Therefere-suppliers who provide conflict- free
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ﬁewed—favefab{-y—able to sufﬁclently verlfy, the orlgms for these conﬂlct mmerals used in our products As a result, we
may face reputational challenges with our customers and other stakeholders if we are unable to sufficiently verify the



origins for all conflict minerals used in our products. Compliance with health and safety laws and regulations can be
complex, and noncompliance with these laws and regulations may result in potentially significant monetary damages and
fines. We are subject to a number of federal and state laws and regulations, including the federal Occupational Safety
and Health Act (“ OSHA ”) and comparable state statues, establishing requirements to protect the health and safety of
workers. The OSHA hazard communication standard, the US EPA community right- to- know regulations under Title
IIT of the federal Superfund Amendment and Reauthorization Act, and comparable state statutes, require maintenance
of information about hazardous materials used or produced in operations and provision of this information to
employees, state and local government authorities, and citizens. Other OSHA standards regulate specific worker safety
aspects of our operations. Substantial fines and penalties can be imposed, and orders or injunctions limiting or
prohibiting certain operations may be issued, in connection with any failure to comply with these laws and regulations.
Our business is subject to complex and evolving U. S. and international privacy and data protection laws, rules, policies
and other obligations. Many of these laws and regulations are subject to change and uncertain interpretation and could
result in claims, increased cost of operations or otherwise harm our business. Consumer personal privacy and data
security have become significant issues and the subject of rapidly evolving regulation. Furthermore, federal, state and
local government bodies or agencies have in the past adopted, and may in the future adopt, more laws and regulations
affecting data privacy. For example, new California legislation and regulations afford California consumers an array of
new rights, including the right to be informed about what kinds of personal information companies have collected and
the purpose for the collection. Complying with such laws or regulations, including in connection with any future
expansion into new states (e. g., California), may significantly impact our business activities and require substantial
compliance costs that adversely affect our business, operating results, prospects and financial condition. To date, we
have not experienced substantial compliance costs in connection with fulfilling the requirements with any such laws or
regulations. However, we cannot be certain that compliance costs will not increase in the future with respect to such laws
or regulations. Furthermore, if we expand to foreign markets we will be subject to additional privacy and data
protection laws, such as the General Data Protection Regulation in the European Union. We operate a call center that
uses personal information to conduct follow- up marketing calls to prospective customers of our solar energy systems.
The out- going marketing calls we make are subject to the Telephone Consumer Protection Act (“ TCPA ) and any
failure to comply with the TCPA could result in significant fines and potential litigation from consumers. Any inability to
adequately address privacy and security concerns, even if unfounded, or comply with applicable privacy and data
protection laws, regulations and policies, could result in additional cost and liability to us, damage our reputation, inhibit
sales and adversely affect our business. Furthermore, the costs of compliance with, and other burdens imposed by eertain
target, the laws, regulations and policies that are applicable to our businesses—- business may limit —Either-ofthese—- the
use and adoption of, and reduce the overall demand for, our solutions. If we are not able to adjust to changing laws,
regulations and standards related to privacy or security, our business may be harmed. A change in our effective tax rate
could have a significant adverse impact on our business, and an adverse outcome resulting from examination of our
income or other tax returns could adversely affect our results. A number of factors may plaee-tus-at-a-competitive
disadvantage-adversely affect our future effective tax rates, such as the jurisdictions in sueeessfullynegotiating-which our
profits are determined to be earned an-and initial-business-taxed; changes in the valuation of our deferred tax assets and
liabilities; adjustments to estimated taxes upon finalization of various tax returns; adjustments to our interpretation of
transfer pricing standards; changes in available tax credits, grants and other incentives; changes in stock- based
eombination-compensation —Faetlities-We-enrrently maintain-expense; the availability of loss etir— or exeeutive-offiees-at
5056-SherrybaneSuite 1406, Dallas; Texas75225The-eost-credit carryforwards to offset taxable mcome, changes in tax

laws or the interpretation of such tax laws ( for example federal ot

-fee—we—pay—te—&n—and state taxes 8

pfep&fed—m U S aeeefd&nee—wrth—er—feeeﬂeﬁed—te,—uemmll\ auqmd accounting plll]LlplL\ (“GAAP ) > A change in er-our
Internationat-effective tax rate due to any of these factors may adversely affect our future results from operations.
Significant judgment is required to determine the recognition and measurement attributes prescribed in the accounting
guidance for uncertainty in income taxes. The accounting guidance for uncertainty in income taxes applies to all income
tax positions, including the potential recovery of previously paid taxes, which if settled unfavorably could adversely
affect our provision for income taxes. In addition, we are subject to examination of our income tax returns by various tax



authorities. We regularly assess the likelihood of adverse outcomes resulting from any examination to determine the
adequacy of our provision for income taxes. An adverse determination of an examination could have an adverse effect on
our results of operations and Finanetal-financial Reporting-Standards-condition. Additionally, U. S. tax reform may lead to
further changes in (“HRS>-or departure from ) these norms. As these and other tax laws and related regulations
change , depending-our results of operations, cash flows, and financial condition could be materially impacted. Given the
unpredictability of these possible changes and their potential interdependency, it is very difficult to assess whether the
overall effect of such potential tax changes would be cumulatively positive or negative for our earnings and cash flow.
Risks Related to Ownership of Zeo Securities Our management team has limited experience managing a public
company, and regulatory compliance obligations may divert its attention from the day- to- day management of our
businesses. Most of the individuals who now constitute our management team have limited to no 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 our transition to being
a public company subject to significant regulatory oversight and reporting obligations under federal securities laws and
the continuous scrutiny of securities analysts and investors. These new obligations and constituents will require
significant attention from our senior management and could divert their attention away from the day- to- day
management of our businesses, which could adversely affect our businesses. It is probable that we will be required to
expand our employee base and hire additional employees to support our operations as a public company, which would
increase our operating costs in future periods. We will incur significant costs as a result of operating as a public
company. We are subject to the reporting requirements of the Exchange Act, the Sarbanes- Oxley Act, the Dodd- Frank
Wall Street Reform and Consumer Protection Act of 2010, Nasdaq listing requirements and other applicable securities
laws and regulations. The expenses incurred by public companies generally for reporting and corporate governance
purposes are greater than those for private companies. For example, the Exchange Act requires, among other things,
that we file annual, quarterly, and current reports with respect to our business, financial condition, and results of
operations. Compliance with these rules and regulations will increase our legal and financial compliance costs, and
increase demand on the-etreumstanees-our systems , particularly after we are no longer and-- an emerging growth
company. In addition, as a public company, we may be subject to stockholder activism, which can lead to additional
substantial costs, distract management, and impact the histeriealmanner in which we operate our business in ways we
cannot currently anticipate. As a result of disclosure of information in this Report and in filings required of a public
company, our business and statements-condition will become more visible, which may result in threatened or
actual litigation, including by competitors. We expect these rules and regulations to increase our legal and financial
compliance costs and to make some activities more difficult, time- consuming, and costly, although we are currently
unable to estimate these costs with any degree of certainty. We also expect that being a public company and being
subject to new rules and regulations will make it more expensive for us to obtain directors and officers liability
insurance, and we accept reduced coverage or incur substantially higher costs to obtain coverage.
These laws and regulations could also make it more difficult for us to attract and retain qualified persons to serve on the
Board, committees of the Board or as our executive officers. Furthermore, if we are unable to satisfy our obligations as a
public company, we could be audited-subject to delisting of Class A Common Stock, fines, sanctions, and other regulatory
action and potentially civil litigation. These factors may therefore strain our resources, divert management’ s attention,
and affect our ability to attract and retain qualified board members and executive officers. A significant portion of the
total outstanding shares of Class A Common Stock is restricted from immediate resale following the Closing of the
Business Combination, but may be sold into the market shortly thereafter. This could cause the market price of Class A
Common Stock to drop significantly, even if Zeo’ s business is doing well. Although the Sponsor and each other
shareholder party to the Amendment to the Letter Agreement and each Lock- Up Seller party to the Lock- Up
Agreement is prohibited from transferring any securities of Zeo until the earlier of (i) six months after the Closing and
(i) subsequent to the Closing, (a) satisfaction of the Early Lock- Up Termination or (b) the date on which Zeo completes
a PubCo Sale (as defined in aceordanee-the Lock- Up Agreement), these shares of Class A Common Stock may be sold
after the expiration or early termination or release of the respective applicable lock- up under the Amendment to the
Letter Agreement or Lock- Up Agreement, as applicable. Additionally, the Initial Shareholders have agreed not to
transfer an aggregate 500, 000 shares of Class A Common Stock until two years after the Closing ( such shares
being forfeited upon the occurrence of a Convertible OpCo Preferred Unit Optional Conversion within two years after
Closing). We expect to file one or more registration statements to provide for the resale of such shares from time to time.
As restrictions on resale end and the registration statements are available for use, the market price of Class A Common
Stock could decline if the holders of currently restricted shares sell the-them standards-ef-or are perceived by the market
as intending to sell the-them . These sales, or the perception in the market that the holders of a large number of shares
intend to sell shares, could reduce the market price of Class A Common Stock. As a public reporting company, we are
subject to rules and regulations established from time to time by the SEC and

regarding our internal control over financial reporting. If we fail to establish and maintain effective internal
control over financial reporting and disclosure controls and procedures, we may not be able to accurately report our
financial results or report them in a timely manner, which could adversely affect our business. We are a public reporting
company subject to the rules and regulations established from time to time by the SEC and the Public Company
Accounting Oversight Board. These rules and regulations require, among other things, that we establish and
periodically evaluate procedures with respect to our internal control over financial reporting. Reporting obligations as a
public company are likely to place a considerable strain on our financial and management systems, processes, and



controls, as well as on our personnel. As a public company, we are required to document and test our internal control
over financial reporting pursuant to Section 404 of the Sarbanes- Oxley Act so that our management can certify as to the
effectiveness of our internal control over financial reporting by the time our second annual report is filed with the SEC
and thereafter, which requires us to document and make significant changes to our internal control over financial
reporting. As a public company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes- Oxley
Act and the Dodd- Frank Wall Street Reform and Consumer Protection Act of 2010, as well as rules adopted, and to be
adopted, by the SEC and Nasdaq, and other applicable securities rules and regulations, which impose various
requirements on public companies, including the establishment and maintenance of effective disclosure and financial
controls and changes in corporate governance practices. Our management and other personnel need to devote a
substantial amount of time to these public company requirements. Moreover, we expect these rules and regulations to
substantially increase our legal and financial compliance costs and to make some activities more time- consuming and
costly. We may need to hire additional legal, accounting and financial staff with appropriate public company experience
and technical accounting knowledge and maintain an internal audit function. Likewise, as a public company, we may
lose our status as an “ emerging growth company, ” as defined in the JOBS Act, and become subject to the SEC’ s
internal control over financial reporting management and auditor attestation requirements in the year in which we are
deemed to be a large accelerated filer, which would occur once we are subject to Exchange Act reporting requirements
for 12 months, have filed at least one SEC annual report and the market value of our common equity held by non-
affiliates equals or exceeds $ 700 million as of the end of the prior fiscal year’ s second fiscal quarter. If we become
subject to the SEC’ s internal control reporting and attestation requirements, we might not be able to complete our
evaluation, testing and any required remediation in a timely fashion. In addition, our current controls and any new
controls that we develop may become inadequate because of poor design and changes in our business, including
increased complexity resulting from any international expansion. Any failure to implement and maintain effective
internal controls over financial reporting could adversely affect the results of assessments by our independent registered
public accounting firm and their attestation reports. We are continuing 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 continuing to improve our internal control
over financial reporting, which includes hiring additional accounting and financial personnel to implement such
processes and controls. We expect to incur costs related to implementing an internal audit and compliance function in
the upcoming years to further improve our internal control environment. We have identified material weaknesses in our
internal controls over financial reporting. If we are unable to remediate these material weaknesses, if management
identifies additional material weaknesses in the future or if we otherwise fail to maintain effective internal controls over
financial reporting, we may not be able to accurately or timely report our financial position or results of operations,
which may adversely affect our business and stock price or cause our access to the capital markets to be impaired. We
have identified material weaknesses in our internal controls over financial reporting. A material weakness is a
deficiency, or combination of deficiencies, in internal controls over financial reporting such that there is a reasonable
possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected
on a timely basis. These material weaknesses are listed below: e Ineffective controls over period end financial disclosure
and reporting processes, including not timely performing certain reconciliations and the completeness and accuracy of
those reconciliations, and lack of effectiveness of controls over accurate accounting and financial reporting and
reviewing the underlying financial statement elements that led to, for example, inappropriate revenue recognition,
preparing consolidating financial statements that did not contain the required eliminating journal entries for
intercompany transactions, and recording incorrect journal entries that also did not have the sufficient review and
approval. e Insufficient controls around the review of certain technical accounting matters and related entries due to
lack of sufficient staffing of adequate accounting resources. ® Inadequate segregation of duties in various key processes,
including user access within the information technology control environment. ® Lack of documentation of policies and
procedures including cybersecurity, user access reviews, and sufficient change management around the information
technology control environment. ® Incomplete mapping of our risk assessment to our accounting processes and control
objectives and a lack of formality in our internal control activities, especially related to management review- type
controls. These control deficiencies could result in a misstatement in our accounts or disclosures that would result in a
material misstatement to our financial statements that would not be prevented or detected. Accordingly, we determined
that these control deficiencies constitute material weaknesses. We are in the early stages of designing and implementing
a plan to remediate the material weaknesses identified. Our plan includes the below: ® Designing and implementing a
risk assessment process supporting the identification of risks. ¢ Implementing systems and controls to enhance our
review of significant accounting transactions and other new technical accounting and financial reporting issues and
preparing and reviewing accounting memoranda addressing these issues. ® Improving our internal control policies and
procedures to specifically address controls around segregation of duties, cybersecurity, user access reviews, and changes
in management. ® Implementing specific user access, segregation of duties and change management controls within our
financial reporting IT systems. e Hiring additional experienced accounting, financial reporting and internal control
personnel and changing roles and responsibilities of our personnel as we transition to being a public company and are
required to comply with Section 404 of the Sarbanes- Oxley Act (“ PEAOB-Section 404 ). We are in These-finanetat

statementrequirements-may-timit-the peelprocess of petential-target-businesses-hiring additional resources and we may



aeqtire-beeatisesome-targets-may-be-unable-are engaging with a third- party consulting firm to assist us with our formal

internal control plan and to provide sueh-statementstraccounting services related to complex accounting transactions. ®
Implementing controls to enable an effective and time-timely review of period- end close procedures. ® Implementing
controls to enable an accurate and tlmely rev1ew of accountmg records that support our accountlng processes and

P b binratte p tbed-t . We cannot assure you lhdl any—part-teﬂ-}&ﬁarget
bttsrness—réenﬁﬁed—by—us—these measures w1ll s1gn1ﬁcantly 1mprove or remedlate the material weaknesses described above.
The implementation of these remediation measures is in the early stages and will require validation and testing of the
des1gn and operatlng effectlveness of our internal controls over a sustalned perlod of ﬁnanclal reportlng cycles and, asa

above-, or-thatthe peteﬁ&a-l—target—bﬂsrness—tlmlng of when we will bc dblL to pfepare—fully remedlate the materlal weaknesses
its— is uncertain. If the steps we take do not remediate the material weaknesses in a timely manner, there could be a
reasonable possibility that these control deficlencles or others may result in a material misstatement of our annual or
interim financial statements 18 e tml would these—reqtrrreﬂ&ents
e&nﬂet—be—met—we—m&y—nol be prevented b i 8

timely basis interns 0

We—&re—net—reqﬂfred-Thls, in turn, could Jeopardlze our ab111ty lo wmpl\ W nh our reportlng obhgatlons, llmlt our ab111ty to
access the capital markets and adversely impact our stock price. We and our independent registered public accounting firm
attestationrequirement-on-were not required to perform an evaluation of our internal control over financial reporting as of
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witlproperly-aseertairorassess-all , of the-signifteantrisk-faetors-or that we will not
in the future have adeguate-additional, material weaknesses. Material weaknesses may still exist when we report on the

effectiveness of our internal control over financial reporting as required by reporting requirements under Section 404.
Implementing any appropriate changes to our internal controls may distract our officers and employees, entail



substantial costs to modlfy our existing processes and take slgmﬁcant time to wmpl ¢ due-ditigenee-. Furthermore;some-of

eppeﬁu&i&es—in—in&ustﬁes—eﬁeetefs—\ﬁieh—ﬁwnmy not, however, be eutsrde—effectlve in malntamlng the adequacy of
our internal controls, and any failure to maintain that adequacy, ot or management-consequent inability to produce
accurate ﬁnanclal statements on a tlmely bas1s, could i increase our operatmg costs and harm our business. In addltlon,
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eeﬁab%ﬂaﬁeﬁs—wh-ieh—m&y—nmlu it more dl[ 1u111 101 us —&ﬂd-ée}&y—eﬂﬁabﬁ-rw—lo eemp-}ete—effectlvely market and sell our
initial-business-eombination-products and services to new and existing customers . However With-multiple-business

eeﬁabtﬁaﬁeﬁs— 1f we 1dent1fy future deﬁc1enc1es in our mternal control over ﬁnanclal reportmg or eeu-}d—&}se—faee

the requirements of Section 404 of the Sarbanes- Oxley Act wh y combination-with-a
is-netas-profitable-as-we-suspeeted-, in a timely -x-Pa-t—&H—I-n—ptrfsttmg—eﬂP or aeqms*ﬁeﬁ—s&a-tegy—effectlve manner , we may
seek-be unable to effeetuate-accurately report our financial results, eut—- or report them initiat-business-eombination-with
within a-privately-held-eompany-the timeframes required by the SEC . We also Verylittle-publie-information-generally-exists
abetrt—pfw&te-eeﬂﬂaames,—aﬂd-we—wuld be—feqtrrfed-become sub]ect to ma-ke—sanctlons ot or 1nvest1gat10ns by éee'ts-teﬁ-eﬁ




we are umbk to aehieve—t-he—destfed-rmpfeveﬁ&eﬂts-assert that our mternal control over ﬁnanc1al reportlng is effectlve or
if our independent registered public accounting firm is unable to express an opinion as to the business-eombination
effectiveness of our internal control over financial reporting when required, investors may lose confidence in notbe-as
sueeessful-as-we-antietpate—3+To-the extent-we-accuracy and eemplete-completeness of eurinittal-business-eombination-with
atarge-eomplex-business-or-our financial reports entity-with-a-eomplex-operatingstrueture-, we may face restricted access to
the capital markets and our stock price may be adversely affected. Our current controls and any new controls that we
develop may also become inadequate because of poor design or changes in our business, including increased complexity
resulting from any international expansion, and 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 cause us to fail to meet our reporting obligations, result in a
restatement of our financial statements for prior periods, undermine investor confidence in us and adversely affeeted-—-
affect Jay—ntrmefeus—ﬂsks-rn-}wfeﬂt—m—lhe epef&&eﬁs—tradmg prlce of t-he—bﬂ%rﬂess—wrth—wlﬂeh—our common stock. In addltlon,
if we are unable hieh : y o o
wiltendeavor-to eva-}uate-contmue to meet the—these requlrements ﬁsks—rﬂhefeﬁt—m—a—p&meﬁ}af—t&fget—bﬁsmess-&ﬂd-rts
eperations-, we may not be able to propetly-aseertain-remain listed on Nasdaq. Changing laws and regulations could create
uncertainty or-for assess-al-Zeo regarding compliance matters and result in higher costs. Changing laws, regulations and
standards relating to corporate governance and public disclosure are creating uncertainty for public companies,
increasing legal and financial compliance costs, and making some activities more time consuming. These laws,
regulations and standards are subject to varying interpretations and may evolve over time as new guidance is provided
by regulatory and governing bodies. This could result in continuing uncertainty regarding compliance matters and
higher costs necessitated by ongoing revisions to disclosure and governance practices. We intend to invest resources to
comply with evolving laws, regulations and standards, and this investment may result in increased general and
administrative expenses and a diversion of management’ s time and attention from revenue- generating activities to
compliance activities. We cannot predict or estimate the amount or timing of additional costs it may incur to respond to
the-these signifieantriskfactors-untibwe-eomplete-requirements. If our efforts to comply with new laws, regulations and
standards differ from the activities intended by regulatory or governing bodies due to ambiguities related to their
application and practice, regulatory authorities may initiate legal proceedings against us, and our business eembinationt
may be adversely affected . Hfwe-are-notable-The rules and regulations applicable to achieve-our-destred-operationat
imprevements;-public companies make it more expensive or-for the-improvements-Zeo to obtain and maintain director and
officer liability insurance, which could adversely affect its ability to attract and retain qualified officers and directors.
The rules and regulations applicable to public companies take-make tenger-it more expensive for Zeo to impltementthan
antteipated-obtain and maintain director and officer liability insurance , and Zeo may be required to accept reduced
coverage or incur substantially higher costs to obtain coverage. We cannot predict or estimate the amount or timing of
additional costs we may incur to respond to these requirements. The potential for increased personal liability could also
make it more difficult for Zeo to attract and retain qualified members of the Board, particularly to serve on its audit
committee and compensation committee, and qualified executive officers. An active, liquid market for Zeo’ s securities
may not achieve-develop, which would adversely affect the gains-that-we-antietpate-liquidity and price of Zeo’ s securities.
The price of Zeo’ s securities may vary significantly due to factors specific to Zeo as well as to general market or
economic conditions . Furthermore, seme-of theserisks-and- an eomplexities-active, liquid trading market for Zeo’ s
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eeﬂstﬁﬂﬂaaﬁeﬁ—e#eﬂebﬁsﬁless—eefnbtﬁaﬁeﬁ—and sustamed An mactlve tradlng market may also impair Zeo afterpayment-of

pelerwit s-and-eommisstons{so-the b " s “penny-ability to attract and
motlvate employees through equity 1ncent1ve awards and to acquire other companies, products or technologies by using
shares of capital stock 2+wles-as consideration. The market price of the shares of Class A Common Stock may decline.
The market price of the shares of Class A Common Stock may decline for a number of reasons, including if: e investors
react negatively to the prospects of Zeo’ s business; ® Zeo’ s business and prospects is not consistent with the




expectations of financial or industry analysts; or ® Zeo does not achieve the perceived benefits of the Business
Combination as rapidly or to the extent anticipated by financial or industry analysts. The price of Class A Common
Stock may change significantly, even if Zeo’ s business is doing well, and you could lose all or part of your investment as
a result. The trading price of shares of Class A Common Stock is likely to be volatile. The stock market recently has
experienced extreme volatility. This volatility often has been unrelated or disproportionate to the operating performance
of particular companies. You may not be able to resell your shares of Class A Common Stock at an attractive price due
to a number of factors such as the following: e results of operations that vary from the expectations of securities analysts
and investors; e results of operations that vary from those of Zeo’ s competitors; ® changes in expectations as to Zeo’ s
future financial performance, including financial estimates and investment recommendations by securities analysts and
investors; ® declines in the market prices of stocks generally; e strategic actions by Zeo or its competitors; e
announcements by Zeo or its competitors of significant contracts, acquisitions, joint ventures, other strategic
relationships or capital commitments; e any significant change in Zeo’ s management; ® changes in general economic or
market conditions (including changes in interest rates or inflation ) —As-or trends in Zeo’ s industry or markets; o
changes in business or regulatory conditions, including new laws or regulations or new interpretations of existing laws or
regulations applicable to Zeo’ s business; ® future sales of Class A Common Stock or other securities; ® dilution as a
result of future exercises of Zeo Warrants or conversion of the Convertible OpCo Preferred Units; ® investor perceptions
of the investment opportunity associated with Class A Common Stock relative to other investment alternatives; e the
public’ s response to press releases or other public announcements by Zeo or third parties , we-including Zeo’ s filings
with the SEC; e litigation involving Zeo, Zeo’ s industry, or both, or investigations by regulators into the Board, Zeo’ s
operations or those of Zeo’ s competitors; e guidance, if any, that Zeo provides to the public, any changes in this
guidance or Zeo’ s failure to meet this guidance; o the development and sustainability of an active trading market for
Class A Common Stock; e actions by institutional or activist stockholders; ® changes in accounting standards, policies,
guidelines, interpretations or principles; and e other events or factors, including those resulting from pandemics,
natural disasters, war, acts of terrorism or responses to these events. These broad market and industry fluctuations may
adversely affect the market price of Class A Common Stock regardless of Zeo s actual operatmg performance In
addition, price volatility may be greater if the &b S S A
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instituted securities class action litigation. If Zeo were involved in securities litigation, it could have a substantial cost
and divert resources and the pfepesed-attentlon of executlve management from Zeo s bLl\ll'lL ss regardless eembmaﬁeﬁ
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purchase Class A erdinary-Common Stock (the “ Zeo Warrants ) will become exercisable for Zeo Common Stock, which

would increase the number of shares eligible for future resale in the public market and result in dilution to the
stockholders of Zeo. Outstanding Zeo Warrants to purchase an aggregate of 13, 799, 989 shares of Zeo Common Stock
are exercisable in accordance with the terms of the warrant agreement governing those securities. These Zeo Warrants
will become exercisable 30 days after the completion of the Business Combination. The exercise price of these Zeo
Warrants is $ 11. 50 per share To the extent &ny—e-ﬁsueh Zeo Warrants are exercnsed ameﬂdmeﬁts—weu-ld—be-deemed—te

ot rent-, additional shares we




G A a1 € atton-the ate-to-therigh h "lass A efd-m&ry—Common Stock will
be issued, which will result in dilution to the then existing holders of Class A Common Stock and increase the number of
shares eligible for resale in the public market. Zeo stockholders may experience significant dilution as a result of a
Convertible OpCo Preferred Unit Conversion. Subject to the conditions described in the OpCo A & R LLC Agreement,
holders of the Convertible OpCo Preferred Units may, or OpCo may require the holders of such Convertible OpCo
Preferred Units to, convert all of such holder’ s Convertible OpCo Preferred Units into such number of Exchangeable
OpCo Units as determined by the conversion ratio applicable to the respective Convertible OpCo Preferred Unit
Conversion. Upon the occurrence of a conversion of Convertible OpCo Preferred Units into Exchangeable OpCo Units,
all Exchangeable OpCo Units received as a result of such conversion shall be immediately exchanged ( together with ane
- an eetresponding-provistons-equal number of shares the-agreement-governing-the-refease-of fundsfromourtrustaceount
Zeo Class V Common Stock ) into an equal number of shares of Class A Common Stock. Accordingly, if the Convertible
OpCo Preferred Units are converted into Exchangeable OpCo Units and immediately thereafter exchanged for shares of
Class A Common Stock, holders of Class A Common Stock could experience significant dilution. Further, if the holders
of the shares of Class A Common Stock issued as a result of a Convertible OpCo Preferred Unit Conversion dispose of a
substantial portion of such shares of Class A Common Stock in the public market, whether in a single transaction or
series of transactions, it could adversely affect the market price for Zeo’ s Class A Common Stock. These sales, or the
possibility that these sales may occur, could make it more difficult for Zeo or its stockholders to sell shares of Class A

Common Stock in the future. Zeo may be subject to securities class action litigation amended-with-the-approval-efaspeetat

resolution-tnder-Caymanistandstaw-, which may harm is-its business and operating results. Certain companies that have
experienced volatility in the market price of their stock have been subject to securities class action litigation. Zeo may be

the target of this type of litigation in the future. Securities litigation against Zeo could result in substantial costs and
damages and divert Zeo’ s management’ s attention from other business concerns, which could seriously harm Zeo’ s
business, results of operations, financial condition or cash flows. Zeo may also be called on to defend itself against
lawsuits relating to its business operations. Some of these claims may seek significant damages amounts. Due to the
inherent uncertainties of litigation, the ultimate outcome of any such proceedings cannot be accurately predicted. A
future unfavorable outcome in a tower-amendment-threshold-legal proceeding could have an adverse impact on Zeo’ s
business, financial condition and results of operations. In addition, current and future litigation, regardless of its merits,
could result in substantial legal fees, settlements or judgment costs and a diversion of Zeo’ s management’ s attention
and resources that are needed to successfully run Zeo’ s business. Because there are no current plans to pay cash
dividends on shares of Class A Common Stock for the foreseeable future, you may not receive any return on investment
unless you sell your shares of Class A Common Stock at a price greater than what you paid for them. Zeo intends to
retain future earnings, if any, for future operations, expansion (which may include potential acquisitions) and debt
repayment, and there are no current plans to pay any cash dividends for the foreseeable future. The declaration, amount
and payment of any future dividends on shares of Class A Common Stock will be at the sole discretion of the Board. The
Board may take into account general and economic conditions, Zeo’ s financial condition and results of operations, Zeo’
s available cash and current and anticipated cash needs, capital requirements, contractual, legal, tax and regulatory
restrictions, implications of the payment of dividends by Zeo’ s to its stockholders or by its subsidiaries to it and such
other factors as the Board may deem relevant. As a result, you may not receive any return on an investment in the shares
of Class A Common Stock unless you sell such shares for a prlce greater than that whlch you pald for it e-ﬁseme—ether

Je%mﬁeeheeleeemp&mes— -I-t—Zeo may 1ssue addltlonal shares b

“lass A Common Stock orefd-m&ry—sh&res

(-rﬂe’rud-mg—fhe—other fequﬁemeﬁt—te-depesﬁ—preeeeés-equlty securltles w1thout seeking approval of its stockholders, which
would dllute emeyour ownershlp 1nterests -rmt—ta-l—ptﬂahe—e—ffermg—and ﬂae—prwafe—p}aeefneﬂ{—e-ﬁw&rr&rﬁs—m%e—fhﬁruﬁ—aeeeﬁﬂf




ﬂgh-ts—e%he-}defs—e-ﬁeﬂﬁc lass A Common Stock erdina i i h with-the
eppeﬁu—mtry—lo fedeeﬂa—fhei-ﬁ—— the Glass—A—efd-m&rw—sh&res—holders of Convertlble OpCo Preferred Unlts upon ﬁppfeva-l-e-ﬁaﬂy

taxes;iany-divided-by-the-number-of fhe—&wﬁ—etﬁst&ndmg—pubhe—shﬁres—a Convertlble OpCo Preferred Unlt Conversmn
Further Our-shareholders-are-notparties—te-, or-Zeo may choose to seek third- party financing benefietaries-ofthese
agreements-and;-as-aresult-willnothave-the-ability-to provide additional working capital purste-remedies-againstourinitiat
shareholders;-offteers;direetors-or-for direetornominees-Zeo’ s business, in which event Zeo may issue additional shares of
Class A Common Stock or other equity securities. Zeo may also issue additional shares of Class A Common Stock or
other equity securities of equal or senior rank in the future for any reason breach-ofthese-agreements—As-aresultinthe
event-ofa-breach;our— or in connection with, among other things, future acquisitions, the redemption of outstanding Zeo
Warrants or repayment of outstanding indebtedness, without stockholder approval, in a number of circumstances. The
issuance of additional shares of Class A Common Stock or other equlty securities of equal or semor rank would have the
following effects: ® Zeo’ s existing shareholders we 0 otd -’ proportionate
ownership interest in Zeo will decrease; ® the amount of cash avallable per share , Sﬂbjeet—te-&mahe&b-}e—l-aw%%—\‘vle
including for payment of dividends in the future, may decrease; o the relative voting strength of each previously
outstanding share of Class A Common Stock may be unable-diminished; and e the market price of the shares of Class A
Common Stock may decline. Zeo intends to obtair-file a registration statement with the SEC on Form S- 8 that will
automatically become effective upon filmg Our issuance of additional -ﬁﬂaﬂemg—te-eemp-}ete—shares of Class A Common
Stock ot or convertlble securities iitta
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A eers-an e ane-the 38 ould adversely a[ ect the prlce of Class A Common Stock Zeo
1ntends to file a reglstratlon statement with the SEC on Form S- 8 providing for the registration of shares of Class A
Common Stock issued ot or ability-te-operate-reserved for issuance under the 2024 Plan . Our-operations-are-dependent
Subject to the expiration of any applicable lock- ups, shares registered under the registration statement on Form S- 8
will automatically become effective upon filing a-relativelysmatt-group-ofindividuals-and -be available for resale
immediately in the public market without restriction particular,-our-officers-and-direetors- The initial registration
statement We-behieve-that-otirsueeess-depends-on the-eontinted-service-of ouroffieers-and-direetors-Form S- 8 is expected to
cover approximately 3 . 220, 400 shares of Class A Common Stock atleastuntit-we-have-eompleted-ourinitial-business
eombination-. [n addition, euroffieers-and-directors-the shares of Class A Common Stock reserved for future issuance
under the 2024 Plan will become eligible for sale in the public market once those shares arc issued notreqtired-to-eommit
any-speetfied-amount-of time-to-our-affairs-and-, subject to provisions relating to aceordingly-witthave-eonfliets-ofinterestin
alloeating-their-time-among-various bustness-aetivities-vesting agreements , lock- up agreements ineludingidentifying
potential-business-eombinations-and monitoring the-related-due-diligenee-, in some cases, limitations on volume and manner
of sale by affiliates under Rule 144, as applicable . We-If securities or industry analysts do not publish research have-an

employmentagreement-with;-or key-—man—ms'dfaﬂee-eﬁ—reports about Zeo s busmess, if fhe—they change -l-rfe-e-f—&ny-e-ﬁeﬂf
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aet-wrt—y—m—the—seeendary—lmdu gn ]dlkLl [01 our-shares of Class A Common Stock will depend in part on the research and
reports that sccuritics +=atimited-amount-or industry analysts publish about Zeo or its businesses. If no securities or
industry analysts commence coverage of news-and-Zeo, the trading price for shares of Class A Common Stock could be
negatively impacted. In the event securities or industry analysts initiate coverage, if one or more of the analysts who
cover Zeo downgrade its securities or publish unfavorable research about its businesses, or if Zeo’ s operating results do
not meet analyst expectations, the trading price of shares of Class A Common Stock would likely decline. If one or more
of these analysts cease coverage aned—=-a-of Zeo or fail to publish reports on Zeo regularly, demand for shares of Class A
Common Stock could deereased-- decrease, which might cause the share price and trading volume to decline.
Accordingly, holders of Class A Common Stock may experience a loss as a result of a decline in the market price of Class
A Common Stock. In addition, a decline in the market price of Class A Common Stock could adversely affect Zeo’ s
ability to issue additional securities er-and to obldm dddlllondl financing in the future. The ablllty Na-t—teﬂa-l—Seeﬁﬂt—tes—Pv‘larkets
ImprovementAetof Zeo’ s management 65-wh € 0 stlating-the
sale-ofeertainrseeurities, whieh-arereferred-to as—eevefed—seeﬁrmesirequlre holders of Zeo Warrants to exercise such
Zeo Warrants on a cashless basis will Beeause--- cause eurunits;-holders to receive fewer shares of Class A erdinary
Common Stock upon their exercise of such Zeo Warrants than they would have received had they been able to exercise
such Zeo Warrants for cash. If Zeo calls the Zeo Warrants for redemption after the redemption criteria described
elsewhere in this Report have been satisfied, Zeo’ s management will have the option to require any holder that wishes to
exercise Zeo Warrants (including any Zeo Warrants held by the Initial Shareholders or their permitted transferees) to
do so on a “ cashless basis. ” If Zeo’ s management chooses to require holders to exercise their Zeo Warrants on a

cashless bas1s, the number of shares of ﬁnd—w&rrants—&re—}rsted—efr&re%#&sdaq—etwn&s—( lass A Common Stock recelved

te—pfeteet—investers—ha—bl-&nkeheeleeemp&mes—\ueh holder exerc1sed %—R&&%Hewr&nrgl—y%&westers—wﬂ—r%ae—&ffeﬁled
eti 0 o h —h1s fﬁeans—, heretnh orttnrts——— 1tswere—rmmed-1a-tel-y
















d bos i We-may 1cdccm yettﬁmcxpncd Zeo w&rr&nts—Warrants prior to their
exercise al a ulm lhdl is dlsddmmacwus for holders 0f Zeo to-you;-thereby-making-your-warrants-Warrants worthless- We
Zeo will have the ability to redeem the-outstanding publie-Zeo warrants-Warrants at any time after they become exercisable
and prior to their expiration, at a price of $ 0. 01 per Zeo warrant-Warrant ; provided , if-eertain-eonditions-are-metineluding
the—eeﬂd-rt-teﬁ—t hat the elestng-last reported sales price of eur-shares of C lass A erdinary-shares-Common Stock equals or

eeds $ 18. 00 per share for any 20 trading days within a 30 trading- day period ending on the third trading-business day prior
to pfepeﬁthe date Zeo sends the notice of saelrredemption to the holders of Zeo Warrants . If and when the Zeo warrants
Warrants become redeemable by us-Zeo , we-Zeo may exercise eur-its redemption right even-if we-are-unable-to-register-or
qtt&h-fy—t-he—there isa current reglstratlon statement in effect with respect to the shares of Class A Common Stock

Warrants as h-ab vert-the-h s-are-othe A h 3 Rcdcmptlon of 1hc oulsldndnm
Zeo warrants-Warrants u)uld force you to : (i) exercise your Zeo Wa-rr&nts-Warrants and pay the related exercise price
therefor-at a time when it may be disadvantageous for you to do so 3 (i1) sell your Zeo warrants-Warrants at the then- current
market price when you might otherwise wish to hold your Zeo warrants-Warrants ; or (iii) accept the nominal redemption price
which, at the time the outstanding Zeo warrants-Warrants are called for redemption, we-expeet-would-is likely to be
substantially less than the market value of your Zeo Warrants. In the event Zeo determines to redeem any Zeo Warrants,
holders of such Zeo Warrants would be notified of such redemption as described in the warrants-- warrant agreement
governing the Zeo Warrants. Specifically, in the event that Zeo elects to redeem all of the redeemable Zeo Warrants as
described above, Zeo will fix a Zeo Warrant redemption date. Notice of redemption will be mailed by first class mail,
postage prepaid, by Zeo not less than 30 days prior to such date to the registered holders of the redeemable Zeo
Warrants to be redeemed at their last addresses as they appear on the registration books. Any notice mailed in the
manner provided in the warrant agreement governing the Zeo Warrants will be conclusively presumed to have been
duly given whether or not the registered holder received such notice . In addition, beneficial owners of the redeemable Zeo
Warrants will be notified of such redemption via Zeo’ s posting of the redemption notice to DTC. If Zeo’ s performance
does not meet market expectations, the price of its securities may decline. If Zeo’ s performance does not meet market
expectations, the price of Zeo Common Stock may decline. Fluctuations in the price of Zeo Common Stock could



contribute to the loss of all or part of your investment. If an active market for Zeo Common Stock develops and
continues, the trading price of Zeo Common Stock could be volatile and subject to wide fluctuations in response to
various factors, some of which are beyond its control. Any of the factors listed below could have a material adverse effect
on your investment in Zeo Common Stock and it may trade at prices significantly below the price you paid for them.
Factors affecting the trading price of Zeo Common Stock may include: e actual or anticipated fluctuations in Zeo’ s
quarterly financial results or the quarterly financial results of companies perceived to be similar to it; ® changes in the
market’ s expectations about its operating results; ® success of competitors; e its operating results failing to meet market
expectations in a particular period; e changes in financial estimates and recommendations by securities analysts
concerning Zeo or the solar energy industry and market in general; e operating and stock price performance of other
companies that investors deem comparable to Zeo; e its ability to market new and enhanced products on a timely basis;
e changes in laws and regulations affecting its business; ® commencement of, or involvement in, litigation involving Zeo;
e changes in its capital structure, such as future issuances of securities or the incurrence of additional debt; e the volume
of shares of its common stock available for public sale; ® any significant change in its board or management; e sales of
substantial amounts of common stock by its directors, executive officers or significant stockholders or the perception
that such sales could occur; and e general economic and political conditions such as recessions, interest rates, fuel prices,
international currency fluctuations and acts of war or terrorism. Broad market and industry factors may depress the
market price of Zeo Common Stock irrespective of its operating performance. The stock market in general and the
Nasdaq have experienced price and volume fluctuations that have often been unrelated or disproportionate to the
operating performance of the particular companies affected. The trading prices and valuations of these stocks, and of
Zeo’ s securities, may not be predictable. A loss of investor confidence in the market for solar energy or the stocks of
other companies which investors perceive to be similar to Zeo could depress its stock price regardless of its business,
prospects, financial conditions or results of operations. A decline in the market price of Zeo Common Stock also could
adversely affect its ability to issue additional securities and its ability to obtain additional financing in the future.
Delaware law and our governing documents contain certain provisions, including anti- takeover provisions, that limit
the ability of stockholders to take certain actions and could delay or discourage takeover attempts that stockholders may
consider favorable. Our governing documents and the DGCL contain provisions that could have the effect of rendering
more difficult, delaying, or preventing an acquisition deemed undesirable by the Board and therefore depress the
trading price of Class A Common Stock. These provisions could also make it difficult for stockholders to take certain
actions, including electing directors who are not nominated by the current members of the Board or taking other
corporate actions, including effecting changes in the management of Zeo. Among other things, our governing documents
include provisions regarding: e the ability of the Board to issue shares of preferred stock, including “ blank check ”
preferred stock and to determine the price and other terms of those shares, including preferences and voting rights,
without stockholder approval, which could be used to significantly dilute the ownership of a hostile acquirer; e the
limitation of the liability of, and the indemnification of, Zeo’ s directors and officers; ® the exclusive right of the Board to
elect a director to fill a vacancy created by the expansion of the Board or the resignation, death or removal of a director,
which prevents stockholders from being able to fill vacancies on the Board; e the requirement that, subject to the special
rights of the holders of one or more series of preferred stock, special meetings of the stockholders may be called only (i)
by or at the direction of the Board, the Chairperson of the Board or the Chief Executive Officer, in each case, in
accordance with our bylaws or (ii) for so long as the holders of shares of Zeo Class V Common Stock beneficially own,
directly or indirectly, a majority of the total voting power of stock entitled to vote generally in election of directors, by or
at the request of stockholders collectively holding shares of capital stock of Zeo representing a majority of the total
voting power of stock entitled to vote generally in election of directors, which could delay the ability of stockholders to
force consideration of a proposal or to take action, including the removal of directors; e controlling the procedures for
the conduct and scheduling of the Board and stockholder meetings; ® the requirement for the affirmative vote of holders
of at least 2 / 3 of the voting power of all of the then outstanding shares of the voting stock, voting together as a single
class, to amend, alter, change or repeal certain provisions of the Proposed Charter, which could preclude stockholders
from bringing matters before annual or special meetings of stockholders, delay changes in Zeo and inhibit the ability of
an acquirer to effect such amendments to facilitate an unsolicited takeover attempt; e the ability of the Board to amend
our bylaws, which may allow the Board to take additional actions to prevent an unsolicited takeover and inhibit the
ability of an acquirer to amend our bylaws to facilitate an unsolicited takeover attempt; and e advance notice
procedures with which stockholders must comply to nominate candidates to the Board or to propose matters to be acted
upon at a stockholders’ meeting, which could preclude stockholders from bringing matters before annual or special
meetings of stockholders, delay changes in the Board and discourage or deter a potential acquirer from conducting a
solicitation of proxies to elect the acquirer’ s own slate of directors or otherwise attempting to obtain control of Zeo.
These provisions, alone or together, could delay or prevent hostile takeovers and changes in control or changes in the
Board or management. Any provision of our governing documents or Delaware law that has the effect of delaying or
preventing a change in control could limit the opportunity for stockholders to receive a premium for their shares of Class
A Common Stock and could also affect the price that some investors are willing to pay for shares of Class A Common
Stock. We are a holding company. Our only material asset is our equity interest in OpCo, and we are accordingly be
dependent upon distributions from OpCo to pay taxes, make payments under the Tax Receivable Agreement and cover
our corporate and other overhead expenses. We are a holding company and have no material assets other than our
equity interest in OpCo. We have no independent means of generating revenue. To the extent OpCo has available cash,
we intend to cause OpCo to make generally pro rata distributions to the holders of OpCo Units, including us, in an



amount sufficient to cause each OpCo unitholder to receive a distribution at least equal to (i) such OpCo unitholder’ s
allocable share of net taxable income as calculated with certain assumptions, multiplied by an assumed tax rate, and (ii)
with respect to us, any payments required to be made by us under the Tax Receivable Agreement. The assumed tax rate
for this purpose will be the combined maximum U. S. federal, state, and local rate of tax applicable to an individual
resident in New York City, New York for the applicable taxable year. We intend to cause OpCo to make non- pro rata
payments to us to reimburse us for our corporate and other overhead expenses. To the extent that we need funds and
OpCo or its subsidiaries are restricted from making such distributions or payments under applicable law or regulation
or under the terms of any current or future financing arrangements, or are otherwise unable to provide such funds, our
liquidity and financial condition could be materially adversely affected. Moreover, because the-no independent
means of generating revenue, our redeemr-make tax payments and payments under the Tax Receivable
Agreement will be dependent on the ability of OpCo to make distributions to us in an amount sufficient to cover our tax
obligations and obligations under the Tax Receivable Agreement. This ability, in turn, may depend on the ability of
OpCo’ s subsidiaries to make distributions to OpCo. We intend that such distributions from OpCo and its subsidiaries
be funded with cash from operations or from future borrowings. The ability of OpCo, its subsidiaries and the-other
outstanding-publie-warrants-entities in which it directly or indirectly hold an equity interest to make such distributions will
be subject to, among other things, (i) the applicable provisions of Delaware law (or other applicable jurisdiction) that
may limit the amount of funds available for distribution and (ii) restrictions in relevant debt instruments issued by OpCo
or its subsidiaries and other entities in which it directly or indirectly holds an equity interest. To the extent that we are
unable to make payments under the Tax Receivable Agreement for any reason, such payments will be deferred and will
accrue interest until paid, and such failure to make payments may result in a breach under the Tax Receivable
Agreement in certain cases. Because distributions of OpCo will be used to fund Tax Receivable Agreement payments by
us, OpCo’ s liquidity will be affected negatively by the Tax Receivable Agreement in a material respect. We will be
required to make payments under the Tax Receivable Agreement for certain tax benefits that we may claim, and the
amounts of such payments could be significant. In connection with the Business Combination, we entered into the Tax
Receivable Agreement with the TRA Holders. This agreement generally provides for the payment by us to the TRA
Holders of 85 % of the net cash savings, if any, in U. S. federal, state and local income tax and franchise tax (computed
using simplifying assumptions to address the impact of state and local taxes) that we actually realize (or are deemed to
realize in certain circumstances) in periods after the Business Combination as a result of certain increases in tax basis
available to us pursuant to the exercise of the OpCo Exchange Rights or a Mandatory Exchange and certain benefits
attributable to imputed interest. We will retain the benefit of the remaining 15 % of any actual net cash tax savings that
we realize. The term of the Tax Receivable Agreement will continue until all tax benefits that are subject to the Tax
Receivable Agreement have been utilized or expired, unless we experience a change of control (as defined in the Tax
Receivable Agreement, which includes certain mergers, asset sales, or other forms of business combinations) or the Tax
Receivable Agreement otherwise terminates early ( at our election or as a result of our breach or the commencement of
bankruptcy or similar proceedings by or against us), and we make the termination payments specified in the Tax
Receivable Agreement in connection with such change of control or other early termination. The payment obligations
under the Tax Receivable Agreement are our obligations and not obligations of OpCo, and we expect that the payments
required to be made under the Tax Receivable Agreement will be substantial. Payments under the Tax Receivable
Agreement will reduce the amount of cash provided by the tax savings that would otherwise have been available to us for
other uses. Estimating the amount and timing of payments that may become due under the Tax Receivable Agreement is
by its nature imprecise. For purposes of the Tax Receivable Agreement, net cash tax savings generally are calculated by
comparing our actual tax liability (determined by using the actual applicable U. S. federal income tax rate and an
assumed combined state and local income and franchise tax rate) to the amount we would have been required to pay had
we not been able to utilize of time-afterthey— the tax benefits subject beeome-exereisable-and-prior-to their—- the
expiration-Tax Receivable Agreement. The actual increases in tax basis covered by the Tax Receivable Agreement , at-as
well as the amount and timing of any payments under the Tax Receivable Agreement, will vary depending on a number
of factors, 1nclud1ng the tlmlng 0f any redemptlon of Exchangeable OpCo Unlts, the

’pﬁee—ef—etﬂe efd-maﬁ'—shafes—eqﬁa-}s-C0mm0n Stock at the tlme 0f each redemptlon, the extent to whlch such
redemptions are taxable transactions, the amount of the redeeming OpCo unitholder’ s tax basis in its Exchangeable

OpCo Units at the time of the relevant redemption, the depreciation and amortization periods that apply to the increase
in tax basis, the amount and timing of taxable income we generate in the future, the U. S. federal income tax rates then
applicable, and the portion of er-our payments under the Tax Receivable Agreement that constitute imputed interest or
give rise to depreciable or amortizable tax basis. Any distributions made by OpCo to us in order to enable us to make
payments under the Tax Receivable Agreement, as well as any corresponding pro rata distributions made to the OpCo
unitholders, could have a substantial negative impact on our liquidity. The payments under the Tax Receivable
Agreement following the exercise of the OpCo Exchange Rights or a Mandatory Exchange will not be conditioned upon a
TRA Holder having a continued ownership interest in us or OpCo. In certain cases, payments under the Tax Receivable
Agreement may be accelerated and / or significantly exeeeds— exceed the actual benefits, if any, Zeo realizes in respect of
the tax attributes subject to the Tax Receivable Agreement. If we experience a change of control (as defined under the
Tax Receivable Agreement, which includes certain mergers, asset sales and other forms of business combinations) or the
Tax Receivable Agreement otherwise terminates early (at our election or as a result of our breach or the commencement
of bankruptcy or similar proceedings by or against us), our obligations under the Tax Receivable Agreement would



accelerate and we would be required to make an immediate payment equal to the present value of the anticipated future
payments to be made by us under the Tax Receivable Agreement, and it is expected that such payment would be
substantial. The calculation of anticipated future payments would be based upon certain assumptions and deemed events
set forth in the Tax Receivable Agreement, including (i) that we have sufficient taxable income to fully utilize the tax
benefits covered by the Tax Receivable Agreement, and (ii) that any OpCo Units (other than those held by us)
outstanding on the termination date are deemed to be redeemed on the termination date. If we were to experience a
change of control or the Tax Receivable Agreement was otherwise terminated as of the Closing Date, we estimate that
the early termination payment calculated on the bas1s of the above assumptlons and assummg a share prlce of §10.00
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able to satlsfy our obligations under the Tax Receivable Agreement. In the event that payment obligations under the Tax
Receivable Agreement are accelerated in connectlon with a change of control the consnderatlon payable to holders of
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benefits to which the payment relates. As a result of this payment obllgatlon, holders of Class A Common Stock could
receive substantially less consideration in connection with v RE g

change of control transaction than they would receive in the absence of such eem-bmaﬁeﬁ——— obhgatlon F urther
eondueting-due-diligenee-iraforeignjurisdietion;-any payment obligations under the Tax Receivable Agreement will not be
conditioned upon the TRA Holders having sueh-transaetion-approved-by-a continued interest in us or OpCo. Accordingly,
the TRA Holders’ interests may conﬂlct w1th those of the holders of Class A Common Stock. We will not be reimbursed
for any payments made under toeal-gov gtlato nthe purehase-priee-Tax Receivable
Agreement in the event that any tax benefits are subsequently dlsallowed Payments under the Tax Receivable

Agreement will be based on the tax reportmg pos1t10ns that -ﬂ-uetuat-tens—rn—ferergn—e*ehaﬂge—rafes—l%\\ e effeet—wdl

challenge all or part of the tnregul&teﬁ—reqtnrernerﬁs—‘—lenger—}mﬁerﬁ—eye}es—htdx bas1s 1ncreases covered by tssaes—sueh
d-to-the Tax United-States;eurreneyfluetuations-and-exchange




the—eeeﬂemy—and-smh gfewt-h—may—challenge The TRA Holders w1ll not be S‘tts-t-a-rﬂed—l-ﬂ-l'eqllll‘ed to relmburse us for any
payments previously made under the Tax Receivable Agreement if any tax benefits that have given rise to payments
under the Tax Receivable Agreement are subsequently disallowed, except that excess payments made to any TRA
Holder will be netted against futurc —H-in-the-futare-payments that would otherwise be made to such eeuntry’s-ceonomy
expertenees-a-downturi- TRA Holder, if any, after er-our determination of such excess (which determination grows-at=a
slowerrate-than-expeeted;there-may be less-demand-forspending-ireertairindustries-made a number of years following the

initial payment and after future payments have been made) A—deerease—As a result in such c1rcumstances, wedeman&

-fer—speﬂd-mg—rrreeﬁ&m—m&ustﬂes—u)uld make payments ma

stteh scietionmayg S ; matertal-agreements-and we may not be able to eﬁ-fefee-recoup those
payments, which could have a substantial negative impact on our liquidity. If OpCo were to become a publicly traded
partnership taxable as a corporation for U. S. federal income tax purposes, we and OpCo might be subject to potentially
significant tax inefficiencies, and we would not be able to recover payments previously made by us under the Tax
Receivable Agreement even if the corresponding tax benefits were subsequently determined to have been unavailable
due to such status. We intend to operate such that OpCo does not become a publicly traded partnership taxable as a
corporation for U. S. federal income tax purposes. A “ publicly traded partnership ” is a partnership the interests of
which are traded on an established securities market et or legat-are readily tradable on a secondary market or the
substantial equivalent thereof. Under certain circumstances, transfers of OpCo Units could cause OpCo to be treated as
a publicly traded partnership. Applicable U. S. Treasury regulations provide for certain safe harbors from treatment as
a publicly traded partnership, and we intend to operate such that redemptions or other transfers of OpCo Units qualify
for one or more of such safe harbors. For example, we intend to limit the number of holders of OpCo Units, and the
OpCo A & R LLC Agreement provides for certain limitations on the ability of holders of OpCo Units to transfer their
OpCo Units and provides us, as the manager of OpCo, with the rights— right to prohibit the exercise of an OpCo
Exchange Right if we determine (based on the advice of counsel) there is a material risk that OpCo would be a publicly
traded partnership as a result of such exercise. If OpCo were to become a publicly traded partnership taxable as a
corporation for U. S. federal income tax purposes, significant tax inefficiencies might result for us and for OpCo,
including as a result of our inability to file a consolidated U. S. federal income tax return with OpCo . [n eonneetiont
addition, we might not be able to realize tax benefits covered under the Tax Receivable Agreement, and we would not be
able to recover any payments previously made by us under the Tax Receivable Agreement, even if the corresponding tax
benefits (including any claimed increase in the tax basis of OpCo’ s assets) were subsequently determined to have been
unavailable. In certain circumstances, OpCo will be required to make tax distributions to the OpCo unitholders,
including us, and the tax distributions that OpCo will be required to make may be substantial. The OpCo tax
distribution requirement may complicate our ability to maintain our intended capital structure. To the extent OpCo has
available cash, we intend to cause OpCo to make generally pro rata distributions to the holders of OpCo Units, including
us, in an amount sufficient to cause each OpCo unitholder to receive a distribution at least equal to (i) such OpCo
unitholder’ s allocable share of net taxable income as calculated with eurinitial-business-eombination-certain assumptions,
multiplied by an assumed tax rate, and (ii) with respect to us, any payments required to be made by us under the Tax
Receivable Agreement. The assumed tax rate for this purpose will be the combined maximum U. S. federal, state, and
local rate of tax applicable to an individual resident in New York City, New York for the applicable taxable year. The



amount of tax distributions to such unitholder for any year may be reduced by prior operating distributions made to that
unitholder for such year. As a result of certain assumptions in calculating the tax distribution payments, including the
assumed tax rate , we may receive tax distributions reloeate-the-homejurisdietion-ofour-busiess-from OpCo that exceed
our actual tax liability and our obligations under the €aymanistands-Tax Receivable Agreement by a material amount.
The receipt of such excess distributions would complicate our ability to anotherjurisdietton-maintain certain aspects of
our capital structure. Such cash, if retained, could cause the value of an OpCo Manager Unit to deviate from the value of
a share of Class A Common Stock . [f we retain determine-to-do-this;thetaws-ofsuch jurisdietion-cash balances, the holders
of Exchangeable OpCo Units would benefit from any value attributable to such accumulated cash balances as a result of
their exercise of the OpCo Exchange Rights. We intend to take steps to eliminate any material cash balances. Such steps
could include distributing such cash balances as dividends on the Class A Common Stock or reinvesting such cash
balances in OpCo for additional OpCo Manager Units (with an accompanying stock dividend with respect to Class A
Common Stock). The tax distributions to the OpCo unitholders may be substantial gevernseme-orall-ofourfuture
material-agreements—Thesystemroflawsand the-enforeement-of existingtaws-insuehjurisdietton-may , in the aggregate,

exceed the amount of taxes that OpCo would have paid if it were a similarly situated corporate taxpayer. Funds used by

OpCo to satisfy its tax distribution obligations will generally not be avallable as—eeﬁ&rn—rn—rmp-}emem&ﬁefr&nd—rr&eﬁafef&ﬁeﬂ

asirthe-Untted-States—The-inability-to-enforee-or-for reinvestment obtain-s
result-in its a-signifieanttoss-efbusiness ybusiess-opportunities-oreapital-. 53-46




