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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K (“Annual Report”) contains forward-looking statements. All statements
other than statements of historical or current facts contained in this Annual Report may be forward-looking
statements. Statements regarding our future results of operations and finff ancial position, business strategy and plans
and objectives of management for futff urt e operations, including, among others, liquidity, growth and profitaff bia lity
strategies and factff ors and trends affeff cting our business are forff ward-looking statements. Forward-looking statements
can be identifieff d in some cases by the use of words such as “believe,” “can,” “could,” “potential,” “plan,” “predict,”
“goals,” “seek,” “should,” “may,” “may have,” “would,” “estimate,” “continue,” “anticipate,” “intend,” “expect,”
the negative of these words, other similar expressions or by discussions of strategy, plans or intentions.

The forff ward-looking statements in this Annual Report are only predictions. We have based these forff ward-
looking statements largely on our current expectations and projeo ctions about future events and finff ancial trends that
we believe may affect our business, financial condition and results of operations. Forward-looking statements
involve known and unknown risks, uncertainties, and other important factors that may cause our actuatt l results,
performance or achievements, or industry rrr esults, to be materially different from any future results, performance or
achievements expressed or implied by the forff ward-looking statements. We believe that these factff ors include, but are
not limited to, the factff ors set forth under Item 1A. "Risk Factors" below. Because forward-looking statements are
inherently subju ect to risks and uncertainties, some of which cannot be predicted or quantifieff d, you should not rely on
these forff ward-looking statements as predictions of future events. The events and circumstances reflected in our
forward-looking statements may not be achieved or occur, and actuat l results could diffeff r materially from those
projected in the forward-looking statements.

In addition, statements that “we believe”, "we expect" and similar statements refleff ct our beliefs and opinions
on the relevant subjeb ct. These statements are based upon information availabla e to us as of the date of this Annual
Report, and while we believe such information forff ms a reasonabla e basis for such statements, such information may
be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive
inquiry into, or review of, all potentially availabla e relevant inforff mation. These statements are inherently uncertain,
and investors are cautioned not to unduly rely uponuu these statements.

You should read this Annual Report with the understanding that our actuatt l futff urtt e results may be materially
different from what we expect. All forff ward-looking statements attributable to us or persons acting on our behalf are
expressly qualifieff d in their entirety by these cautionary statements.

These forff ward-looking statements speak only as of the date of this Annual Report. Except as required by
applicable law, we do not plan to publu icly update or revise any forff ward-looking statements contained in this Annual
Report, whether as a result of any new information, future events, or otherwise.
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SUMMARY OF RISK FACTORS

We are subject to a number of risks that in some cases have and moving forward if realized could furff ther
adversely affect our business, strategies, prospects, financial condition, results of operations and cash floff ws. Some
of the more significant risks and uncertainties we faceff include those summarized below. The summary below is not
exhaustive and is qualifieff d by referff ence to the fulff l set of risk factors set forth in Item 1A. Risk Factors below. Please
carefulff ly consider all of the information in this Annual Report, including the fulff l set of risks set forth in the "Risk
Factors" section below, and in our other filings with the SEC before making an investment decision regarding us.

• Risks Related to Our Business and Our Industry

ο We have a history of losses that may continue in the futff urtt e and have determined there is
subsu tantial doubt about our ability to continue as a going concern; the demand forff our products
and related revenue depends on many factors beyond our control; we may not achieve profitabia lity
or generate positive cash floff w; and we may not be able to obtain additional debt or equity
financing on terms favorable to us.

ο Our dependence on a limited number of customers, the payment terms we agree to with such
customers and the expected timing of customer projeo ct development activity may impair our
ability to operate profitaff bla y.

ο We may invest in or acquire other companies or technologies, which could divert our
management’s attention, result in dilution to our stockholders, reducdd e our availabla e cash that
could be used forff other purposrr es and otherwise disruptrr our operations and harm our results of
operations.

ο The market forff our products and services is highly competitive and rapia dly evolving, and we
expect to face increased competition.

ο Defects or quality or performance problems in our products could result in loss of customers,
reputational damage and decreased revenue, and we may faceff warranty, indemnity and product
liabia lity claims arising froff m defectff ive products.

ο We invest significff ant time, resources and management attention to identifyiff ng and developing
project leads that are subju ect to our sales and marketing focff us, and if we are unsuccessfulff in
converting such projeo ct leads (or awarded orders) into binding purchase orders, our business,
financial condition or results of operations could be materially adversely affected.

ο Our success in providing panel agnostic versions of our solar tracker systems will depend in part
upon our ability to continue to work closely with leading solar panel manufactff urtt ers.

ο We plan to continue expanding into additional international markets, which will expose us to
additional regulatory,rr economic, political, reputational and competitive risks.

• Risks Related to Our Capital Strategy, Our Credit Agreement and Ownership of Our Common
Stock

ο The terms and covenants, including the finff ancial covenants, set forff th in the Credit Agreement
(definff ed below in Part I - Item 1) restrict our business. In addition, our operations may not provide
sufficient cash to meet the repayment obligations under the Credit Agreement or to satisfy the
minimum cash, revenue, purchase order and other financial covenants that appla y to the Company
under the Credit Agreement. If we default under the Credit Agreement, including breaches of the
financial covenants, our financial condition and results of operations could be adversely affected,
including, without limitation as a result of the reclassification of the term loan balances under the
Credit Agreement froff m long-term debt to current or the Lenders' exercise of their rights under the
Credit Agreement, including the requirement that the Company reasonabla y cooperate in good
faith with the Lenders to pursue alternative strategic transactions, in the case of a breach of the
financial covenants or the Lenders' forff eclosure on their first priority security interest in
subsu tantially all of our assets.
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ο A substantial number of shares of our common stock are issuable under the New Warrants
(definff ed below in Part I - Item 1) and, if the New Warrants are exercised, they will have a dilutive
impact, which could cause the price of our common stock to decline.

ο Certain provisions of the New Warrants and in our governing documents under Delaware law
could discourage an acquisition of us by a third party.

ο There may be future issuances of new shares of our common stock under our ATM program or
other equity offerings, or other dilution of our equity, which may adversely affect the market price
of our common stock.

ο Our directors, executive officers, principal stockholders and holders of our New Warrants will
continue to have significff ant influff ence over our company, which could limit your ability to
influence the outcome of key transactions, including a change of control.

• Risks Related to Government Regulations and Legal Compliance

ο The reducdd tion, elimination or expiration of government incentives for, or regulations mandating
the use of, aff s well as corporrr ate commitments to the use of, renewabla e energy and solar energy
specifically could reducdd e demand forff solar energy systems and harm our business.

ο Changes in the U.S. trade environment, including the imposition of import tariffsff , could adversely
affeff ct the amount or timing of our revenue, results of operations or cash floff ws.

ο The concentration of our sales in a limited number of specific markets increases risks associated
with the reducdd tion, elimination or expiration of governmental subsu idies and economic incentives
for solar energy products.

ο Actions addressing determinations of forced labora practices in China and legislation and policies
adopted to address such practices may disruptu the global supply of solar panels and affect our
business.

• Risks Related to Manufacff turing and Our Supply Chain

ο We depend upon a limited number of outside contract manufactff urtt ers, and our operations could be
disruptrr ed if our relationships with these contract manufactff urtt ers are compromised.

ο We may experience delays, disruptu ions or quality control problems in our contract manufactff urtt ers’
manufactff urt ing operations, which could result in reputational damage and other liabia lities to our
customers.

ο We depend on a limited number of contract manufactff urtt ers forff key components of our products to
adequately meet anticipated demand. Due to the limited number of such contract manufactff urt ers,
any cessation of operations or production or any shortage, delay, price change, imposition of
tariffs or duties or other limitation on our ability to obtain the components we use could result in
sales delays, cancellations and loss of market share.

ο The interruptuu ion of the flow of components froff m international contract manufactff urtt ers could
disruptrr our supply chain, including as a result of the imposition of additional laws, duties, tariffs
and other charges on imports and exports.

• Risks Related to Intellectual Property

ο If we fail, in whole or in part, to obtain, maintain, protect, defenff d or enforff ce our intellectuatt l
property and other proprietary rights, our business and results of operations could be materially
harmed.

ο We may need to defenff d ourselves against third-party claims that we are infriff nging,
misappa ropriating or otherwise violating third-party intellectuatt l property rights, which could divert
management’s attention, cause us to incur significant costs and prevent us from selling or using
the products, services or technologies to which such rights relate.

• Risks Related to Information Technology and Data Privacy

ο We face risks relating to cybersecurity incidents, our use of artificff ial intelligence, and data
protection regulations.
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PART I

Item 1. Business.

Developmll ent of to hett busineii ss

FTC Solar, Inc. (the “Company”, “we”, “our”, or “us”) was founded in 2017 and is incorporrr ated in the state of
Delaware. In April 2021, we completed an initial public offeff ring ("IPO"), and our common stock currently trades on
the Nasdaq Capital Market ("Nasdaq") under the symbol “FTCI”.

We are a global provider of solar tracker systems, supporu ted by proprietary software and value-added
engineering services. Solar tracker systems move solar panels throughout the day to maintain an optimal orientation
relative to the sun, thereby increasing the amount of solar energy produced at a solar installation. Our one module-
in-portrait ("1P") solar tracker system is marketed under the Pioneer brand name ("Pioneer"), and our original two
modules-in-portrait ("2P") solar tracker system is marketed under the Voyager brand name (“Voyager”). We also
have a mounting solution to support the installation and use of U.S.-manufactff urtt ed thin-film modules. Our primary
software offeff rings include SUNPATH, which helps customers optimize solar tracking forff increased energy
production, and our SUNOPUU S real-time operations management platform. In addition, we have a team of renewabla e
energy profesff sionals availabla e to assist our U.S. and worldwide clients in site layout, strucrr tural design, pile testing
and other needs across the solar projeo ct development and construcrr tion cycle. Our products and services provide
tracker solutions forff large utility-scale solar and distributed generation projeo cts around the world. Our customers are
primarily engineering, procurement and construcrr tion companies ("EPCs") and we also contract with developers and
owners. The Company is headquartered in Austin, Texas, and has international subsidiaries in Australia, China,
India, South Africa and Spain.

On July 2, 2025 (the "Credit Agreement Closing Date"), we entered into a Credit Agreement (the "Original
Credit Agreement") by and among the Company, as borrower, each lender party thereto (the "Lenders"), and
Acquiom Agency Services LLC, as administrative agent for the Lenders. On November 11, 2025, we entered into
the First Amendment to Credit Agreement with the administrative agent on behalf of the Lenders (the "First
Amendment") to amend certain financial covenants appla icable to us and in connection with our agreement to acquire
100% of the membership interests of Alpha Steel LLC ("Alpha Steel").

On March 23, 2026, we entered into a Second Amendment and Limited Waiver to Credit Agreement (the
“Second Amendment” and the Original Credit Agreement as amended by the First Amendment and the Second
Amendment, the “Credit Agreement”) pursuant to which: (i) the Lenders provided a waiver relating to our breach of
the purchase order covenant for the fiscal quarter ended December 31, 2025; (ii) the Lenders agreed that a purchase
order covenant will not apply to us until the fisff cal quarter ending March 31, 2027; and (iii) we and the Lenders
agreed to further amend the finff ancial covenants under the Credit Agreement. The amended finff ancial covenants
applicable under the Credit Agreement are summarized below under “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and Capital Resources—Liquidity and going concern.”
Additionally, in connection with the Second Amendment, we agreed to repay a portion of the principal amount
outstanding under the Credit Agreement as folff lows: (x) $2.5 million of principal was repaid on March 23, 2026; (y)
$2.5 million of principal will be repaid on May 22, 2026; and (z) $5.0 million of principal will be repaid on
September 30, 2026.

The Credit Agreement provides forff a senior secured term faciff lity of up to $75 million, consisting of (i) Initial
Term Loans and First Delayed Draw Term Loans (both as definff ed in the Credit Agreement) that were funded durdd ing
2025 in an aggregate principal amount of $37.5 million, and (ii) up to $37.5 million principal amount of Second
Delayed Draw Term Loans (as definff ed in the Credit Agreement) that may be requested by the Company and
approved by the Lenders in their sole discretion (collectively, with the Initial Term Loans and the First Delayed
Draw Term Loans, the "Term Loans"). The Term Loans currently outstanding mature on July 2, 2029.

In connection with the Credit Agreement, we also issued warrants forff an aggregate 6,836,237 shares of
common stock issuable upon exercise of the warrants (the "New Warrants"), based on stockholder appra oval durdd ing a
Special Meeting of Stockholders held on September 4, 2025. The New Warrants are (i) exercisable at any time
through July 2, 2035, at an exercise price of $0.01 per share, and (ii) accounted for as a long-term liabia lity, based on
terms that could require cash settlement upon the occurrence of a contingent change in control event.

On December 4, 2024, we entered into a Securities Purchase Agreement (the “Purchase Agreement”) with an
institutional investor as the purchaser under the Purchase Agreement (the “Investor”). Pursuant to the Purchase
Agreement, we sold, and the Investor purchased, $15.0 million in principal amount of senior secured promissory
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notes (the “Senior Notes”) and warrants exercisable for 1,750,000 shares of our common stock (the “ Original
Warrants”) (the “Offeff ring”). The Original Warrants issued in the Offering were exercised on June 30, 2025 at an
exercise price of $0.10 per share, in returt n forff the issuance of 1,750,000 shares of our common stock.

In connection with the Credit Agreement, the Investor entered into a Suboru dination Agreement, dated July 2,
2025 (the “Subordination Agreement”). Pursuant to the Subordination Agreement, the Investor agreed to the
suboru dination of all indebtedness owed by the Company to the Investor, including under the Senior Notes issued by
the Company to the Investor on December 4, 2024, to the indebtedness and obligations owed under the Credit
Agreement and the other applicable loan documents.

Also, in connection with the Credit Agreement and the Subordination Agreement, the Company and Investor
entered into an Amended and Restated Promissory Note, dated July 2, 2025 (the “A&R Promissory Note”). The
A&R Promissory Note amends and restates the original Senior Notes to remove the seniority terms of those notes,
conforff m the original Senior Notes to the terms of the Credit Agreement and the Subordination Agreement, amend
certain prepayment and make-whole terms under the original Senior Notes, delete certain covenants and event of
default terms, reducdd e the interest rate under the original Senior Notes to 5% per annum paid in cash and 7% per
annum paid in kind, both on the final business day of June and December in each year, and to delete the finff ancial
covenants set forth in the original Senior Notes. As a result of an amendment to the Purchase Agreement entered
into on July 2, 2025 (the "Purchase Agreement Amendment"), among other things, the Investor agreed to release all
liens and guarantees securing the obligations under the Senior Notes, the Purchase Agreement, and the A&R
Promissory Note. The A&R Promissory Note also (i) provides forff additional interest to be capitalized and added to
the principal amount of the debt at a rate of 5% per annum upon the occurrence and continuation of certain events of
default and (ii) matures on January 2, 2030.

On November 11, 2025, we entered into a Membership Interest Purchase Agreement with Taihua New Energy
(Thailand) Co. LTD. ("Taihua") and DAYV LLC (collectively, the "Selling Members") pursuant to which we agreed
to purchase 100% of the Membership Interests of Alpha Steel, with such transaction closing on November 12, 2025.
As consideration forff the transactions under the Membership Interest Purchase Agreement, we agreed to pay the
Selling Members a total of approximately $2.7 million forff their Membership Interests in varying installments within
five business days following each of January 1, 2026, April 1, 2026 and July 1, 2026 (the “Post-Closing Payments”).
The Post-Closing Payments are evidenced by promissory notes issued by the Company to each of the Selling
Members (the “Acquisition Notes”), and the Acquisition Notes have been secured by all of Alpha Steel’s assets;
provided, however, the security interests granted to each of the Selling Members under the Acquisition Notes are
suboru dinate and junior to the security interests in favff or of the Lenders under the Credit Agreement.

Also, durdd ing 2025, we continued to make enhancements to our offeff red products including, among other
changes:

• the introduction of a dual-row configff uration forff our 1P Pioneer tracker allowing for what we believe to
be industry lrr eading East-West slope tolerance, with customizable options to help navigate complex
project landscapes,

• the release in August 2025, of our Pioneer+ High Wind tracker, engineered to withstand wind speeds upuu
to 150 miles per hour, and

• the launch in September 2025, of an automated 80° high angle stow capability in our flagship 1P
Pioneer trackers, which when powered by our intelligent SUNOPS software, can provide improved
protection for solar assets in hail-prone regions.

We are committed to continuing to innovate our products in order to offer customers world-class options for
managing their solar assets in the most effective manner possible.

We are an emerging growth company, as defined in the Jumpstart Our Business Startupsu (JOBS) Act. Under
the JOBS Act, we elected to use the allowed extended transition period to delay adopting new or revised accounting
standards until such time as those standards appla y to private companies. We also qualify aff s a smaller reporting
company under the rules and regulations of the United States Securities and Exchange Commission ("SEC").

Descriptii iott n of to hett busineii ss

We currently offeff r trackers and software solutions targeting the utility-scale solar energy markets to current
and potential customers in the United States, Asia, Europe, the Middle East, North Africa, South Africa and
Australia.
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Our Voyager tracking system is built upon a self-powered 2P single-axis tracker design utilizing a 60-meter
independent row architecturt e, which we believe provides numerous advantages to our customers. We have expanded
our Voyager tracker portfolio into ultra-large-format modules ("ULFMs") and U.S. thin-film modules to
accommodate the diffeff rent customer solar installations. We also improved the resilience of the trackers by
increasing wind speed tolerance up tuu o 150 miles per hour.

In addition, our Pioneer 1P solar tracker solution leverages technological advantages of Voyager and provides
what we believe to be numerous cost savings benefits to our customers relative to other 1P solutions including faster
assembly capaa bia lity, a reduced pile count and embedment depth, and higher slope tolerance. We have continued to
broaden compatibility options forff Pioneer, including for ULFMs and the newest Series 7 U.S. thin-film modules, as
well as additional fouff ndation options, like screw piles.

Our SUNOPS operations management software is designed to help customers identify aff nd resolve tracker
underperformance issues, with insights down to a single tracker array. Our SUNPATH softwff are can be used by
customers to help recover energy lost duedd to row-to-row shading on undulating terrain and land-constrained sites
while maximizing energy production on cloudy days, which allows our customers to maximize their solar site
revenue. This is accomplished through adjud sting the tracking angle of each row individually to minimize the impact
of shadow casting, especially on undulating terrain, and to optimize tracking angles on cloudy days. SUNPATH
leverages satellite imagery to predict cloud movements and to adjud st the tracking system in real-time to provide
optimal performance.

We continue to make effoff rts to expand our domestic and international footff prt int, along with our customer
outreach effoff rts and we continue to add, as needed, individuals with significant experience in solar and renewabla e
energy industries to our Board of Directors, and to our executive leadership and sales teams. As examples, froff m a
marketing standpoidd nt, we launched commercial activity in the India market durdd ing 2025 and, from a personnel
standpoint, we added Tony Alvarez, Anthony Carroll, Darrell Jackson and Maximillian Sultan to our Board of
Directors in 2025.

The vast majority of our revenue in the periods presented in this Annual Report was attributable to sales by
our legal entities in the United States and Australia.

Since 2022, we have also been focused on efforts to improve our gross margins through design-to-value
initiatives intended to reduce our producdd t cost strucrr ture, as well as other effoff rts to make our period cost structurtt e
more effiff cient, without sacrificff ing service to our customers.

We currently operate in one business segment, the manufactff urtt ing and servicing of solar tracker systems.

We report both product and service revenue in our consolidated financial statements. Product revenue is
derived froff m the sale of solar tracker systems and customized components forff those systems, individual part sales
for certain specificff transactions and the sale of term-based software licenses. Service revenue includes revenue from
shipping and handling services, engineering consulting and pile testing services, our subsu cription-based enterprrr ise
licensing model and maintenance and support services in connection with the term-based softwff are licenses.

We incur costs associated with the revenue generated related to (i) the raw materials used in our solar tracker
systems, including parts and components, (ii) equipment manufactff urt ing activities, net of incentives earned, (iii)
personnel costs attributable to procurement, installation and delivery orr f finff ished products and services, (iv) freff ight
and delivery,rr (v) product warranty, (vi) insurance, and (vii) customer supporu t.

We previously outsourced all manufactff urt ing to contract manufactff urtt ing partners. While we continue to use
other contract manufacturtt ing partners, with our acquisition of a controlling interest in Alpha Steel, effective
November 12, 2025, as described abovea , we now have the abia lity internally to domestically produce torque tubeu s,
rails, couplu ers and certain other products to primarily serve customers in the U.S. market. Our acquisition of Alpha
Steel is a continuation of our effoff rt in recent years to focff us on growing our U.S. manufactff urt ing supply capability in
order to reducdd e lead times forff our customers, as well as other potential benefitsff . For further discussion of our
acquisition of Alpha Steel, see Note 3, "Acquisition and disposition" included in our consolidated financial
statements in Part II, Item 8 of this Annual Report.

In addition to our acquisition of Alpha Steel, we plan to continue to partner with other U.S.-based
manufactff urt ers to furff ther add to our domestic content capabilities and we will continue to use existing and new
international manufactff urt ers to expand our capacity, as needed, to address anticipated increases in future volume.

Based on the U.S. dollar amount of purchase orders we issued during the year ended December 31, 2025, the
percentage of our spending involved partners located in the folff lowing countries:



7

Vendor location
Year ended

December 31, 2025
United States 57%
India 20%
China 9%
Thailand 6%
All other 8%
Total 100%

Market factors

Several market factff ors are driving the growth in solar energy including:

• the declining cost of solar photovoltaic (PV) modules over the last several years, although this impact is
currently being negatively affected by higher tariffsff being appla ied;

• government incentives such as tax incentives, Renewable Portfolio Standards ("RPS") and international
climate commitments to accelerate the adoption of solar energy;

• increasing demand forff electricity associated with new data center construcrr tion and expansion of the use
of artificff ial intelligence;

• environmental concerns regarding greenhouse gas emissions;

• technological advancements in solar panel design and efficiency; and

• corporate sustainability goals, among other factff ors.

Our global market opportunity is driven by three primary factors: (i) overall growth in utility-scale solar
projects, (ii) the increased usage of trackers as the preferff red mounting system in utility-scale solar projects and (iii)
our ability to execute our product roadmap by providing new products that improve performance and cost efficiency
of solar power projects.

Governments across the globe have establa ished policies to support a transition away froff m fosff sil fueff ls and
towards low-carbonr forms of energy, such as solar power. In the United States, while there is no fedff eral legislation
implementing RPS, over half of the states have implemented their own mandatory or voluntary Rrr PS or clean energy
standards policies, with some setting ambitious targets of up tuu o 100% of electric power coming froff m renewable
energy sources by specific dates.

The U.S. government has typically relied on fedff eral tax credits, grants and loan programs to encourage
development of new renewabla e energy technologies and projeo cts. The most notable incentive program impacting our
U.S. business has historically been the investment tax credit ("ITC") for solar energy projects, which allows
taxpayers to offsff et their U.S. fedff eral income tax liabia lity by a certain percentage of their cost basis in solar energy
systems placed in service forff commercial use, subject to compliance with appla icable prevailing wage and
apprenticeship requirements. The Inflaff tion Reduction Act of 2022 ("IRA"RR ), passed by the U.S. Congress and signed
into law by then-President Biden on August 16, 2022, expanded and extended the tax credits and other tax benefitsff
availabla e to solar energy projects and the solar energy supplu y chain. U.S. manufactff urt ers of specific solar
components also became eligible to claim production tax credits under Section 45X of the Internal Revenue Code of
1986, as amended, which was establa ished as part of the IRA aR nd is a per-unit tax credit earned forff each clean energy
component manufacturtt ed domestically and sold by a manufactff urtt er. Our acquisition of Alpha Steel allows us to
continue for a longer period of time to obtain benefitsff of lower product costs as a result of the production tax credit
program.

On July 4, 2025, President Trump signed into law the One Big Beautifulff Bill Act, which accelerates the
phase-outs and terminations of various eligible federal tax credits enacted as part of the IRA and places restrictions
on continued receipt of tax credits by specified foreign entities and foreign influff enced entities. The reducdd tion,
elimination or expiration of government incentives for, or regulations mandating the use of, as well as corporate
commitments to the use of renewabla e energy and solar energy specifically, could reducdd e demand forff solar energy
systems and harm our business, financial condition and results of operations.

Globally, investments in renewable energy have accelerated since the Paris Agreement under the United
Nations Framework Convention on Climate Change (the "Convention"), which became effective in 2016, and which
requires signatory nations to set certain carbonr reduction goals, among other commitments. However, the Trump
Administration issued an executive order in January 2025 to start the process to withdraw the United States froff m the
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Paris Agreement and in January 2026 announced plans to withdraw the U.S. froff m the Convention as well. U.S.
withdrawal from the Convention, however, does not limit the efforts by other signatories to achieve their
commitments under the Convention.

Despite these developments, solar generation of electricity is continuing to grow. The U.S. Energy
Information Administration, in its January 2026 Short-Term Energy Outlook, estimates that solar generation will
lead total electricity generation growth in 2026 and 2027, by increasing more than 20% each year, after increasing
33% in 2025.

Solar trackers have been gaining market share versus fixed-tilt mounting systems due to their abia lity to
optimize energy production, accommodate more varied terrain and offer a more attractive returtt n on investment.
Based on publicly availabla e inforff mation from Mordor Intelligence, the global solar tracker market is projected to
achieve a compound annual growth rate in excess of 21% during the period from 2026 to 2031. North America is
estimated to have a 73% solar tracker market share while Asia-Pacificff is estimated to have a nearly 28% compound
annual growth rate froff m 2026 to 2031. We believe we are well positioned to benefitff from the accelerating adoption
of both one and two-panel in-portrait tracker systems, bifacial panels and larger-format or higher-powered bifacial
panels.

Our growth strategy is based on (i) increasing our market share in the United States, (ii) continuing our
international expansion, including by increasing our sales to the distributed generation market, (iii) enhancing our
tracker product offerff ings, (iv) reducdd ing our operating costs through operating leverage, (v) expanding our software
offeff ring by supporuu ting lean construcrr tion, operating, maintenance and lifecyff cle management and improving the
attachment rate of enhanced software to tracker sales, and (vi) identifyiff ng additional strategic acquisitions or other
opportunt ities.

Government policies and regulations

While U.S. federal and state governments have provided incentives for expansion of the use of solar energy,
as described abovea , other policies and actions of the U.S. fedff eral government have had a negative impact on demand
through creation of uncertainty as to the abia lity and cost of importing solar modules into the United States.

The Uyghur Forced Labora Prevention Act ("UFLPA") was passed by the U.S. Congress and signed into law
by President Biden on December 23, 2021. The UFLPA establa ished a rebuttabla e presumption that the importation of
any goods, wares, articles, and merchandise mined, produced, or manufactff urtt ed wholly or in part in the Xinjian ng
Uyghur Autonomous Region of the People's Republic of China ("Xinjian ng"), or that are produced by certain entities,
is prohibited by Section 307 of the Tariff Aff ct of 1930 and that such goods, wares, articles, and merchandise are not
entitled to entry to the United States. U.S. Customs and Border Protection ("CBP") began implementing the
presumption set out in the UFLPA on June 21, 2022, resulting in new rules forff solar module importers and reviews
by CBP.

On April 1, 2022, the U.S. Department of Commerce, in response to a petition by Auxin Solar, Inc. ("Auxin"),
published a notice initiating an investigation ("the Solar Circumvention Investigation") of claims related to alleged
circumvention of U.S. antidumdd ping and countervailing dutdd ies ("AD/CVD") by solar manufactff urtt ers in certain
Southeast Asian countries, in an effort to determine whether or not solar cells and/or modules made in those
Southeast Asian nations use parts originating froff m China in order to circumvent the AD/CVD tariffsff . On June 6,
2022, President Biden issued an Executive Order allowing U.S. solar deployers to import solar modules and cells
from Cambodia, Malaysia, Thailand and Vietnam free froff m certain duties forff 24 months, along with other incentives
designed to accelerate U.S. domestic production of clean energy technologies. This moratorium ended in June 2024.
The U.S. International Trade Administration and the U.S. International Trade Commission completed a sunset
review in October 2024 and decided to continue existing AD/CVD orders on crystalline silicon photovoltaic
("CSPV") cells/modules from China resulting in longstanding China tariffsff remaining in forff ce. In April 2025, the
U.S. Department of Commerce issued final determinations concluding that producers and exporters in Cambodia,
Malaysia, Thailand and Vietnam were dumping and/or receiving countervailing subsu idies resulting in high tariffff
rates now applying to many Chinese-owned manufactff urt ers operating in these countries. In addition, in August 2025,
the U.S. International Trade Commission issued an affiff rmative preliminary irr njury drr etermination on imports of
CSPV cells and modules from Laos, Indonesia and India. The U.S. Department of Commerce is currently assessing
whether the imports at issue are being dumdd ped or unfaiff rly subsidized.

Additionally, on December 29, 2023, Auxin and Concept Clean Energy, Inc. filed suit in the U.S. Court of
International Trade challenging the legal basis forff the moratorium and implementing regulations. In August 2025,
the Court sided with Auxin and Concept Clean Energy in their challenge to the Commerce Department's
implementation of the Biden-era moratorium on AD/CVD dutdd ies on modules and cells from Cambodia, Malaysia,

p g
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Thailand and Vietnam that were found to be circumventing the AD/CVD orders on product froff m China. The
challenge resulted in the elimination of the two-year pause on dutdd ies, reinstating the AD/CVD obligations for
imports from Southeast Asia and opening the door to potential retroactive dutd ies on import entries made during the
moratorium period. Whether the Commerce Department will impose retroactive dutdd ies is a separate administrative
process and the outcome is not currently clear.

Effeff ctive April 5, 2025, the United States imposed a universal 10% "reciprocal" tariff off n most imports into the
United States, excluding certain producdd ts and certain qualifyiff ng imports from Canada and Mexico. Throughout
2025, tariff rff ates continued to change and fluff ctuatt te as negotiations continued between the United States and various
countries. As an example, the United States increased the reciprocal tariff rate on China froff m 10% to 125%, in
addition to other tariffs of 20% imposed on China earlier in 2025 and the Section 301 tariffs imposed on many
Chinese-origin products during the firff st Trumrr p Administration, and China imposed a retaliatory 125% tariff on
goods imported froff m the United States in response. In May 2025, the U.S. and China agreed to a 90-day rollback
whereby the United States cut the Chinese levies from 145% to 30% and China lowered the duties on U.S. goods
from 125% to 10%, effective May 14, 2025. This rollback period was subsequently extended through November 10,
2026. New reciprocal tariffs were also announced on selected countries that were well above the universal 10%
tariff rate. On February 2rr 0, 2026, the U.S. Supreme Court rejected the Trump Administration's use of the
International Emergency Economic Powers Act as a basis forff the imposition of tariffsff and, as a result of that rulrr ing,
on March 6, 2026, CBP outlined plans to establish a system for tariff rff efundsff in 45 days following an order on
March 4, 2026, by the Court of International Trade for CBP to progress with a tariff rff efundff process. Following the
ruling by the U.S. Supru eme Court, the Trumrr p Administration announced it would utilize authority under Section 122
of the Trade Act of 1974 to implement tariffs of up to 15% for a limited period of time without U.S. Congressional
approval and may ultimately replace such tariffs with longer-lasting authority under Section 301 of the Trade Act.
As of the filinff g of this Annual Report, matters involving tariffs continue to evolve and change. Depending on the
terms of our existing contracts with customers, we may not in all cases be able to fully recover the increased cost for
delivery orr f tracker systems currently being manufactff urtt ed for our customers by our international vendors duedd to
higher tariffsff currently in place or that may be imposed in the futff urtt e, which has and may continue to impact our
expected profitaff bia lity under certain contracts. Imposition of new or higher tariffsff could also adversely affect the
amount or timing of our future revenue, results of operations or cash floff ws.

Also, in May 2025, the Trump administration announced the doubling of steel and aluminum tariffs to 50%,
which reportedly contributed to a tightening of availabla e capacity in U.S. steel mills.

These policies and actions, along with delays in receiving permits from certain local and state entities, and
backlogs in the interconnection queue studyt process in various regions, resulted in some developers deferring
projects, which negatively impacted our 2025 and 2024 revenue and cash floff ws and may continue to negatively
impact our revenue and our cash floff ws in 2026.

There continues to be challenges in achieving full compliance with UFLPA, whether related to sufficient
traceability of materials or other factff ors. Escalating trade tensions, particularly between the United States and China,
have led to increased tariffs and trade restrictions, including tariffs applicable to certain raw materials and
components forff our producdd ts. We have taken measures with the intention of mitigating the effeff ct of tariffs and the
impact of AD/CVD and UFLPA on our business by reducdd ing our reliance on China and enhancing our U.S.-based
supplu y chain, including through our acquisition of Alpha Steel.

The factff ors described above may also result in higher tracker costs duedd to increased steel prices and tariff-ff
affeff cted imports, projeo ct delays due to tight capacity in U.S. steel mills and continued uncertainty from the ongoing
AD/CVD investigations, UFLPA compliance, and new foreign entity of concern regulations in the One Big
Beautifulff Bill Act.

Environmental, social and governance (“ESG”)

Our mission and core values -

Our mission is to drive energy independence through effeff ctive and effiff cient solar engineering and innovation.

The folff lowing three central pillars are what we were foundeff d on and what currently guides our company:

• Sustainability, as we were born froff m sustainable products

• Innovation in the energy transition

• Asset-light to provide effiff cient and flexible capacity

, g ( )
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We accelerate the adoption of renewable energy by reducing the cost of construcrr tion, simplifyiff ng the
installation process and improving the energy yield of solar projeo cts, thus suppou rting the transition away froff m fosff sil
fuels. We make solar energy generation more efficient and attainable with our software, engineering and
differentiated products.

We are committed to the folff lowing core values in the way we do business:

• Integrity - We do the right thing. We are humble and listen to new ideas. We respect our customers and
our teammates.

• Accountability - We are all accountable and act with urgency. We are transparent and deliver on our
commitments. We come together to solve problems.

• Innovation - We collabora ate to create world-class solutions. We fosff ter a learning culture. We turtt n great
ideas into our future.

• Excellence - We are committed to high quality. We plan well and execute flawlessly. We are focff used on
results.

Environmental management -

We are committed to protecting our environment forff the benefitff of current and futff urt e generations. We design
our products and operations to reduce environmental impacts and maximize environmental savings.

Since 2018, we have maintained ISO 14001:2015 certificff ation through third-party assurance. The standard
from the International Organization forff Standardization ("ISO") details the requirements forff an environmental
management system that we use to measure and manage our environmental performance. Specifically, our tracker
business is ISO 9001:2015, ISO 14001:2015 and ISO 45001:2018 certifieff d, and through Intertek has met the
standards necessary to qualify fff orff the UL certificff ation forff solar trackers. Our contract manufactff urtt ing partners also
undergo a qualificff ation process to remain on our approved vendor list, which includes a review and assessment of
their environmental performance.

We assess our emissions across our global operations, focff using initially on Scope 1 and Scope 2 emissions.
Our Scope 1 emissions cover a fleet of light-dutdd y trucks we operate for equipment delivery arr nd technical supporu t.
Our Scope 2 emissions are associated with purchased electricity primarily at our offiff ces in Texas, India, and
Australia. Apart from our acquisition of Alpha Steel, and the related sublu ease we have on the Alpha Steel facility,
the remainder of our manufacturtt ing is outsourced to contract manufactff urtt ing partners, and we currently do not own
or lease any other manufactff urt ing faciff lities.

We continue to shift aff way froff m non-renewabla e and non-recyclable materials, toward more sustainabla e
materials, such as wood and paper, wherever possible. Additionally, we designed our solar tracker offeff rings to
minimize steel content, to require no specialized tools and to reduce labor hours needed for installation and
maintenance. We also launched a supplier engagement program dedicated to empowering our supplu y chain partners
to integrate sustainable practices while ensuring consistent quality.

Social -

In addition to providing training to our employees and regular reinforcement of our core values, we have also
invested resources in developing a workforff ce where our teams can enjon y a collabora ative environment.

Personal health and safetff y of each employee is of utmost importance, and we work to continually improve our
safety policies and procedures. Our employees do not directly perform solar installations, but we consider the safetff y
of the on-site installers when designing our products and installation procedurdd es.

ISO 45001 is a fraff mework that was developed to address occupau tional health and safetff y risks in the workplace
using best practices from international labor standards and regulatory arr gencies. As noted above, we hold ISO
45001:2018 certificff ation and use a separate but aligned qualificff ation process with our contract manufacff turing
partners.

We provide competitive medical, dental, vision, life aff nd disabia lity insurance and savings plan benefits to our
employees and regularly publu icly recognize individual and teamwork and innovations in company-wide meetings.
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Governance -

We are governed by a board of directors comprising ten members, including eight independent members. Our
board has established an audit committee, compensation committee and nominating and governance committee,
consisting solely of independent members, to advise the fulff l board on various matters. The audit committee will also
periodically meet separately with our independent auditors, without the presence of management, to discuss any
matters of importance or concern to our auditors. Additionally, our Director of Internal Audit organizationally
reports directly to the audit committee.

Our executive officff ers serve at the discretion of our board of directors and hold office until his or her
successor is duldd y appaa ointed or until his or her earlier resignation or removal. There are no family relationships
among any of our directors or executive officers. The folff lowing tabla e sets forff th certain information regarding our
executive officers and members of our Board of Directors as of December 31, 2025:

Name Age Company Position/Board Member Occupation
Executive Offiff cers
Yann Brandt 43 President and Chief Executive Officer, Director
Sasan Aminpour 62 Chief Operating Officer
Cathy Behnen 62 Chief Financial Officer

Non-employee Members of the Board of
Directors
Shaker Sadasivam
Chairman of the Board

66 Chief Executive Officer
Auragent Bioscience, LLC

Anthony Alvarez
Director

69 Former Executive Vice President
Memory Solutions at Infineon

Pabla o Barahona
Director

64 Former President of Global Retail Markets West
Liberty Mutuat l

Anthony Carroll
Director

42 Chief Executive Officer
Veev, a subsu idiary of Lennar

Ahmad Chatila
Director

58 Managing Partner
Fenice Investment Group

Lisan Hung
Director

57 Senior Vice President, General Counsel and Corporrr ate
Secretaryrr
Enphase Energy, Inc.

Darrell Jackson
Director

67 Chief Executive Officer
Effiff cace Group

David Springer
Director

57 Chief Operating Officer
Recurrent Energy

Maxmillian Sultan
Director

35 Partner
Applied Value Group

In addition to our executive officff ers, our global executive leadership team at December 31, 2025, also
included other individuals, including our Chief Commercial Officer, Chief Human Resources Offiff cer, Senior Vice
President of Capital Markets and Business Development, Senior Vice President of International Sales, Vice
President, Software and the Chief of Staff. Additional biographical information on our executive officers will be set
forth in the 2026 Proxy Statement forff the Annual Meeting of Stockholders and is incorporrr ated herein by reference.

Outlined below under "Human capital resources", is information on the diversity in gender, age and ethnicity
of our board of directors, executive leadership team and employee population as of December 31, 2025.

Climate change

Climate change has primarily impacted our business operations by increasing demand forff solar power
generation and, as a result, for use of our products.

While climate change has not resulted in any material negative impact to our operations to date, we recognize
the risk of disruptu ions to our suppluu y chain due to extreme weather events. This, among other things, has led us to
expand the diversity of our suppluu ier base and to partner with more local suppluu iers to reduce shipping and
transportation needs. We are also increasingly partnering with larger scale steel producers rather than smaller
supplu iers to facilitate scaling of our operations while remaining conscious of the environmental impacts of steel

g
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manufactff urt ing as the regulatory landscape around these high-emitting industries evolves. An example of this
strategy is our acquisition of Alpha Steel.

We also attempt to mitigate the climate-related risks from the use of our products by designing our equipment
and systems to have a high-slope tolerance and wind mitigation capabilities, while at the same time reducing the
required fouff ndation/pi// le count needed. This allows our trackers to be installed in increasingly hostile environments
with minimal disturbance to the surrounding land.

In March 2024, the U.S. Securities and Exchange Commission ("SEC") adopted the finff al rule under SEC
Release No. 33-11275, The Enhancement and Standardization of Climate-Related Disclosures forff Investors. This
rule would require registrants to disclose certain climate-related inforff mation in registration statements and annual
reports. In April 2024, the SEC issued a stay of the final rulrr es pending a judicial review of the validity of the rulrr es
by the Eighth Circuit Court of Appeals (the "Eighth Circuit"). In March 2025, the SEC sent a letter to the Eighth
Circuit stating that they were withdrawing their defense of the rules and would no longer advance the arguments in
the brief they had fileff d. In April 2025, the Eighth Circuit issued an order to hold the case in abea yance, as requested
by a group of intervening states and the District of Columbia, pending the SEC filing a statustt report as to whether it
intends to review or reconsider the rulrr es at issue in the case or enforff ce them if the Eight Circuit upholu ds the climate
disclosure rule. On July 23, 2025, the SEC responded to the order of the Eighth Circuit by issuing a statustt report
stating it had no intention of reviewing or reconsidering the rules at this time and asked the Court to decide the case
before the SEC commits to a course of action. On September 12, 2025, Eighth Circuit paused its consideration of
legal challenges to the SEC's climate disclosure rules pending further action by the SEC. The rulrr es remain stayed by
the SEC. We continue to monitor developments in the case to determine if there will ultimately be any impact on our
disclosures.

Seasonality

Our revenue may be impacted by seasonality and variabia lity related to the timing of construcrr tion activity.
Based on historical experience, we have experienced, to some degree, lower levels of customer purchasing durdd ing
winter months in cold-weather climates as it is more costly to our customers to set foundations when the ground is
frozen, however, such fluff ctuatt tions due to seasonality have not had a material adverse impact on our operations.

Competition

The tracker industry irr s highly specialized and dominated by a relatively small number of companies. Our
direct tracker competitors include Array Technologies, Inc., GameChange Solar, Nextpowtt er Inc. and PVH. We also
compete indirectly with manufacturtt ers of fixff ed-tilt mounting systems. We compete on the basis of product
performance and featff urtt es, total cost of ownership (usually measured by the levelized cost of energy), reliabia lity and
duration of product warranty, sales, manufactff urtt ing and distribution capabilities, training, customer suppou rt and the
ability to identify,ff hire and retain qualifieff d personnel.

Several of our existing and potential competitors are significantly larger than we are and may have greater
financial, marketing, manufactff urtt ing, distribution and customer suppou rt resources, as well as broader brand
recognition and greater market penetration, especially in certain markets.

Patents, trademarks and trade names

We maintain a robust program of research and development to continue to enhance and expand our product
offeff rings to our customers. During the year ended December 31, 2025, our research and development costs totaled
$4.4 million, including employee salaries and benefit costs.

Our trademarks and trade names include, but are not limited to, Voyager Tracker, Pioneer Tracker,
SUNPUU ATH, SUNOPU S and FTC Solar, which are protected under appla icable intellectuat l property laws. This Annual
Report also may contain trademarks, service marks, trade names and copyrights of other companies, which are the
property of their respective owners. Solely for convenience, the trademarks, service marks, trade names and
copyrights referff red to in this Annual Report are listed without the TM, SM, © and ® symbols, but we will assert, to
the fulff lest extent under appa licable law, our rights or the rights of the applicable licensors, if any, to these trademarks,
service marks, trade names and copyrights.

y
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At December 31, 2025, we had patents in the folff lowing locations:

Locations Patents Granted
United States 44
Australia 5
All other 9
Total 58

Our issued patents are expected to expire between 2026 and 2044.

Human capital resources

Our year-end headcount by department for each period was as folff lows:

Department
December 31,

2025
December 31,

2024
Operations and support 107 93
Research and development 55 45
Sales and marketing 27 20
General and administrative 43 44
Total headcount at period end 232 202

Our employees at each year end were located in the folff lowing countries:

Country
December 31,

2025
December 31,

2024
United States 77 82
India 126 90
China 11 9
Australia 3 4
All other 15 17
Total headcount at period end 232 202

We believe we have a diverse employee base in terms of gender, age, experience, background and ethnicity.
As an example, the self-identifieff d gender of our board of directors and global employee workforff ce at December 31,
2025, was as folff lows:

Gender
Board of
Directors

Global
Executive

Leadership
Team

All global
employees

Male 9 8 189
Female 1 1 40
Non-Binary —rr — 3
Total at period end 10 9 232

The age range for our board of directors and global employee workforff ce at December 31, 2025, was as
follows:

Age range of directors and employees
Board of
Directors

Global
Executive

Leadership
Team

All global
employees

18 - 24 — — 7
25 - 34 — 1 76
35 - 44 3 3 98
45 - 54 — 2 33
55 and over 7 3 18
Total at period end 10 9 232

p
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Additionally, we gather ethnicity information on our U.S. employees, which at December 31, 2025, was as
follows:

Ethnicity
Board of
Directors

Global
Executive

Leadership
Team

All Global
employees

Afriff can American or Black 1 — 8
Asian 2 — 14
Hispanic or Latinx 2 2 12
White (not Hispanic or Latino)(a) 4 6 38
Two or more races (not Hispanic or Latino) — 1 4
Did not report 1 — 156
Total at period end 10 9 232
_______ _____ ____ ___
(a) One member of the board of directors self-identifieff s as Middle Eastern and one member of the board of directors is on the U.S.-based

Executive Leadership Team.

We seek to attract, develop, and retain a diverse workforce and are committed to advancing women and
candidates froff m a broad range of backgrounds. We believe diverse perspectives strengthen our business and drive
better outcomes forff our customers, employees, and communities. FTC Solar is an equal opportunity employer and
values inclusion at every level of the organization. At December 31, 2025, women held the following leadership
positions within the Company:

Leadership positions held by women Global
Women on the board of directors 1
Women on the compensation committee of the board of directors 1
Women on the nominating and governance committee of the board of directors 1
Women on the executive leadership team 1
Female managers 10

We use a mix of competitive base salary,rr performance-based equity compensation awards and other employee
benefits to attract, retain and motivate highly qualifieff d employees and executives. On a monthly basis, we hold
update meetings involving all employees during which we recognize certain selected outstanding employees for that
month and provide them with a finff ancial bonus forff their contributions to the Company.

The health and safetff y of our employees are also of primary concern. Many of our employees work remotely
when feasible.

We encourage our employees to take appra opriate precautions in accordance with guidance froff m public health
organizations and in folff lowing company guidelines to protect their health and safetff y. Employees are expected to
report all instances of unsafe wff orking conditions or safety incidents that occur. We use the ISO 45001 fraff mework to
address occupau tional health and safetff y risks in the workplace, using best practices from international standards and
regulatory arr gencies. We also provide training to employees on safety measures they are expected to follow, as well
as providing appropriate personal protective equipment as needed. Our Executive Leadership Team frequently
reviews and monitors safety statistics on our workforce and takes appra opriate corrective action when necessary.

None of our employees are represented by a labor union, and we consider relations with our employees to be
good.

Availaii ble ill nfii orff marr tion

We disseminate information aboa ut the Company through required filinff gs we make with the U.S. Securities
and Exchange Commission (“SEC”) and, at our discretion, on our website at www.ftcsolar.com.

Information contained on or connected to our website is not incorporated by reference into this Annual Report
and should not be considered part of this Annual Report or other filings we make with the SEC. The SEC maintains
a site that contains reports, proxy and inforff mation statements, and other information regarding reporting issuers. Our
annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K are filed
electronically and are availabla e freff e of charge at http://www.sec.gov. Additionally, these reports are availabla e freff e of
charge on our website as soon as reasonabla y practicable afteff r such material is electronically filed with, or furff nished
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to, the SEC. Papea r copies may also be obtained at no cost uponu request to our Chief Financial Officer at 10900
Stonelake Blvd., Suite 100, Quarry Oaks II Building, Austin, TX 78759 or by calling (512) 481-4271.

Item 1A. Risk Factors.

In conducting our business, we may fa acff e risks and uncertainties that may ia nterfer re with our business
objectives. YouYY should carefulff ly considerdd the folff lowing riski factors,rr as well as all of to he other inforff mation contained
in this Annual Repore t, including “Ma“ nagement’s Disci ussion and Analysll is of Financial CondiCC tion and Results of
Operations” and our consolidatdd ed financial statements att nd related notes thereto included elsewhere in this Annual
Repore t. The risks and uncertainties below are not the only oll nes that we face. Addidd tional riski s akk nd uncertainties that
we are unaware of off r that we currently believe are not material, ml ay alsoll become imporm tant factors trr hat adverserr ly
affeff ct our business. The occurrence of ao ny of the folff lowing riski s,kk or others specifiei d below, cw ould ml aterially and
adverdd serr ly affeff ct our business, strategie es, prospects,tt financial condition, results of operations and cash flows. In sII uch
case, the marketkk price of oo ur common stock could dl ecldd ine, and you could lose all or part of yo our investment.

Risks Related to Our Business and Our Industry

We have a history of losses thatt t may contintt ue in the futff ure and have determined there is sii ubstantt tial doudd bt about
our abilityii to contintt ue as a goingii concern; the demdd and forff our products att nd related revenue depeee nds odd n manyn
factortt s brr eyond our control; wll e may not achieve profitaff bilityii or generate positive cash floff w; and we may not be
able tll o ott btaitt n aii dditioii nal debdd t or equity finaii ncing on tertt msrr favorable tll o utt s.

We have incurred cumulative losses since inception and have a history of cash outflows froff m operations,
inclusive of $33.4 million in cash utilized for our operating activities durdd ing the year ended December 31, 2025.
Pursuant to the Second Amendment, in addition to a $2.5 million principal repayment that we made on March 23,
2026, we also have agreed to repay under the Credit Agreement an additional $2.5 million of principal in May 2026
and an additional $5.0 million of principal during September 2026. As of December 31, 2025, we had cash on hand
of $21.1 million, $29.5 million of working capital and a stockholders' deficff it of $43.0 million.

As of December 31, 2025, in addition to our cash on hand and working capital, we had appra oximately $9.0
million of remaining capacity availabla e forff future sales of our common stock under an effective prospectust
supplu ement to our ATM program. There can be no assurance regarding the price at which we will be able to sell
such shares in the futff urt e, whether under the ATM program or other securities offerings, and any sales of our
common stock under the ATM program or other securities offerings may be at prices that result in additional
dilution to our existing stockholders.

Given these and other factors, including finff ancial covenant requirements and principal repayment obligations
in our Credit Agreement, as further discussed in Note 2, "Summary orr f significant accounting policies" in our
consolidated financial statements included in Part II, Item 8 of this Annual Report, there is substantial doubt abouta
our abia lity to continue as a going concern durdd ing the next year.

Our abia lity to meet our liquidity needs over the next year is dependent upon (i) our cash on hand (subju ect to
(x) required principal repayments of $2.5 million and $5.0 million durdd ing May 2026 and September 2026,
respectively, under the Credit Agreement and (y) a $15.0 million minimum unrestricted cash covenant under the
Credit Agreement effective forff the quarter ending June 30, 2026 and as furff ther reduced by required principal
repayments under the Credit Agreement thereafteff r) and our compliance with the finff ancial covenants under the
Credit Agreement, (ii) our current expectations of increased project activity and cash floff w durdd ing the twelve-month
period following issuance of our consolidated financial statements, (iii) the availabia lity of additional proceeds in the
form of Second Delayed Draw Term Loans that may be requested by the Company and appra oved by the Lenders in
their sole discretion, (iv) utilization, as appropriate, of the capaa city availabla e forff future sales of our common stock
under the ATM program, and (v) if we determine necessary, our ability to raise additional capital through other
securities offerff ings. In addition, we continue to remain focused on implementing additional cost savings steps,
which could impact, among other things, the location of our headcount and the level of services currently provided
by third parties.

Additional inforff mation relating to our outstanding debt may be foundff in "Risks Related to Our Capia tal
Strategy, Ownership of Our Common Stock, and Our Term Loans" below and under "Management's Discussion and
Analysis of Financial Condition and Results of Operations - Liquidity and Capital Resources - Liquidity and going
concern."
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The demand forff our producdd ts depends on many factff ors outside of our control, and we may not be able to grow
our revenue as expected, or our revenue may decline forff a number of reasons, including (i) delays in, or cancellation
of, off ur customers' project development activity due to the inabia lity of our customers to obtain (a) funding at an
acceptabla e cost, (b) permits, (c) interconnection agreements, or (d) other matters; (ii) any slowdown in the level of
investments in solar energy projects that may result from slowdowns in economic growth in the U.S. or outside of
the U.S.; (iii) U.S. and global macroeconomic trends including with respect to (a) furff ther increases in, or continued
high levels of, gff overnmental tariffs or restrictions on imports, (b) changes in interest rates and inflaff tion, (c) changes
to or the availabia lity of tax credits or other governmental incentives availabla e forff solar projeo ct development or the
manufactff urt ing of solar components; (iv) a decline in demand forff our offeff rings, or an increase in the cost of our
offeff rings, including as a result of increases in the cost of or limited supplies of the raw materials necessary to
produce our producdd ts and offerff ings; (v) increased competition; (vi) a lack of success in converting sales leads into
binding purchase orders; (vii) loss of existing customers; (viii) our inability to sell software and other
complementary prr roducts; (ix) a decrease in the growth of the solar industry orr r our market share, including as a result
of potential increases in governmental supporu t forff other sources of energy production; (x) futff urtt e decline in average
selling prices of our producdd ts and services; (xi) our inability to enter certain international markets; (xii)
technological changes or development that could render our products and services obsolete or uncompetitive; or,
(xiii) our faiff lure to capitalize on growth opportunities. Additionally, demand forff our products may be impacted by
the delays that have occurred in the integration of new solar resources due to interconnection queue studyt backlogs
and the identifieff d need forff the construcrr tion of transmission grid upgrades. Further, regional Transmission
Organizations have adopted metrics such as the effective load carrying capability metric used in the PJM
Interconnection (“PJM”) that impose low-capacity values on solar, and high values on baseload plants. PJM has
offeff red an accelerated interconnection process that will prioritize generators with high effeff ctive load carrying
capabilities, which may expedite the interconnection of thermal generation over renewable generation. Various
locations have imposed limits on new renewable projects, which also could temper the level of new solar projeo cts.

We may not achieve profitaff bia lity or positive cash floff w forff a number of reasons, including declines in, or
continued low levels of, rff evenue, as well as increases in costs to manufactff urtt e our products, U.S. and global
macroeconomic trends, including with respect to the impact of U.S. tariffs and the imposition of additional dutdd ies or
tariffs aff ppa licable to our industry orr r our products. In addition, we may be unabla e to identify fff urff ther cost savings
opportunt ities below present levels that would not adversely impact the funcff tioning of our existing operations needed
to meet customer and regulatory rrr equirements. We also expect we could incur additional costs and expenses should
activity levels increase froff m recent projeo ct wins that would allow us to continue to expand our business, including in
connection with any futff urt e acquisitions, as well as ongoing development and marketing of our products and
services, expanding into new markets and geographies with respect to both manufactff urt ing and sales of our products,
maintaining and enhancing our research and development operations, hiring additional personnel, incurring
additional overhead costs and incurring greater costs froff m professional third-party advisors as necessary in
connection with any expansion of our business. We do not know whether our revenue will grow rapiaa dly enough to
absorb such costs and expenses, or the extent of such costs and expenses and their impact on our results of
operations. If we faiff l to generate suffiff cient revenue to supporu t our operations, we may not be abla e to achieve
profitff ability or generate sufficff ient cash floff w to meet our financial obligations, and our liquidity position will be
negatively impacted. Additionally, if we faiff l to comply with the covenants under the Credit Agreement, including
the principal repayment obligations and finff ancial covenants included in our Credit Agreement, as described abovea ,
we may defauff lt under the Credit Agreement and/or not have sufficient cash floff w availabla e to repay the Term Loans
early, if they are accelerated following an event of default, or upon maturity of the Term Loans.

We may need to issue additional debt or obtain new equity financing to fundff our operations and to execute on
our current and futff urtt e business strategies and plans. We may be unabla e to obtain any desired additional debt or
equity financing on terms favorable to us, or at all, depending on, among other things, receiving required consents
and appa roval froff m our existing lenders, the ability to issue other debt that is suboru dinate to the security interests
under the Term Loans (or to obtain the consent of our lenders to issue additional secured debt), interest rates, our
stock price, our market capitalization, the availabia lity of or our ability to use our ATM program, our ability to have
our stock continue to be listed and traded on active markets or other conditions. The ability to raise additional
financing depends on numerous factors that are outside our control, including general economic and market
conditions, interest rates, the health of financial institutions, investors' and lenders' assessments of our prospects and
the prospects of the solar industry irr n general.

If we are not able to secure adequate additional fundiff ng when needed or do not generate suffiff cient cash froff m
operations, we will need to reevaluate our operating plan and may be forff ced to make reductions in spending, extend
payment terms with supplu iers, liquidate assets where possible, or suspend or curtail planned programs. These actions
could materially impact our business, results of operations and futff urtt e prospects. There can be no assurance that in
the event we require additional finff ancing, such financing will be availabla e on terms that are favff orable to us, or at all.
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Failure to generate sufficff ient cash froff m operations, raise additional capital, win new and retain current customers
and vendors, or reduce certain discretionary spending would have a material adverse effect on our ability to achieve
our intended business objectives.

For furff ther discussion, see "Liquidity and Capia tal Resources" in Part II, Item 7 below.

Our depdd endence on a limii ited number of co ustomers, the payment terms we agra ee to withi such customtt ers arr nd the
expexx ctedtt timiii ngii of customtt er project developmll ent activtt ity may ia mpii air oi ur abiliii tyi to operate profitaff bly.ll

We have been dependent each year since our inception on a small number of customers who generate a
significff ant portion of our business. During the year ended December 31, 2025, four customers accounted for
approximately 28%, 20%, 18% and 12%, respectively, of total revenue. During the year ended December 31, 2024,
four customers accounted for appra oximately 39%, 11%, 11% and 11%, respectively, of total revenue. Further, our
trade accounts receivabla es are all from companies within or those that serve the solar industry.rr At December 31,
2025, three customers accounted for appra oximately 55% of our total receivabla es, including one customer that
accounted for appra oximately 21% of our total receivabla es.

Our level of manufacturt ing and logistics activity, and thus our revenue, also can be significantly impacted by
delays or changes in the expected timing of customer projeo ct development activity. In recent periods our customers
have encountered delays in beginning or continuing project development caused by interconnection issues, including
permit delays, equipment shortages, obtaining project financing at acceptabla e levels and addressing uncertainty in
changes in government regulations, as described further below. Due to our limited number of large customers, such
delays in project development activity can have a material impact on our consolidated financial results.

As a result, we may have diffiff culty operating profitabla y or generating positive cash floff w if there is a delay or
default in payment by any of our customers, we lose an existing order, an existing order or project is delayed,
postpontt ed or cancelled, or we are unabla e to generate new orders from new or existing customers. For example, in
both 2025 and 2024, the timeline forff construcrr ting a number of projeo cts that had been awarded to us was
subsu equently delayed after being awarded due to various reasons including delays by our customer in obtaining
permits, interconnection agreements, projeo ct financing or other matters. In addition, we ofteff n make significant
expenditures in fulff filling an order prior to being paid in full by our customer for such order, and thereforff e any delay
or default in payment by a customer may result in our business, prospects, financial condition, cash floff ws and results
of operations being materially adversely affected. Furthermore, to the extent that any one customer or a small
number of customers continues to account for a large percentage of our revenue, the loss of any such customer or
that customer’s inability to meet its payment obligations could materially affeff ct our ability to operate profitaff bla y. In
certain circumstances we may not have sufficient recourse to recover our losses in fulff l after a customer faiff ls to meet
its payment obligations. As an example, durdd ing 2024, we wrote off $8.9 million of uncollectible receivabla es relating
to a specific customer that was unabla e to fulff ly satisfy their payment obligations to us afteff r selling their project to a
new developer. Each period we recognize expected credit losses froff m our customers by taking into consideration
historical experience and certain other factff ors, as appropriate, such as credit quality, current economic or other
conditions and changes in project statust that may affect a customer's abia lity to pay. Further inforff mation on our
reserves for expected credit losses may be found in Note 5, "Accounts receivabla e, net" in our consolidated financial
statements included in Part II, Item 8 of this Annual Report. We anticipate that our dependence on a limited number
of customers in any given fisff cal year, as well as being required to make significant expenditures in fulff filling an
order prior to being paid in fulff l by our customer for such order, will continue for the foreseeable future. There is
always a risk that existing customers will elect not to do business with us in the futff urt e or will experience financial
difficulties, and the naturtt e of our business requires us to take credit risk on behalf of our customers. If we do not
book more orders with existing customers, or develop relationships with new customers, we may not be able to
increase, or even maintain, our revenue, and our business, prospects, financial condition, results of operations and
cash floff ws may be materially adversely affectff ed.

We may ia nvii est in oii r acquirei othett r compam nies or technologio es, ws hich could dll ivdd ert our managea ment’s attett ntiott n,
result in diluii tion to ott ur stoctt kholdell rs, reduce our available cll ash thatt t could be used for other purposes and
othett rwise disdd ruptu our opeo rations and harm orr ur results of operations.

As described furff ther in Note 3, "Acquisition and disposition" in our consolidated financial statements included
in Part II, Item 8 of this Annual Report, we acquired control of Alpha Steel, effective November 12, 2025. Prior to
obtaining control, we outsourced all manufactff urtt ing activities to outside contract manufactff urtt ers. Although we have
entered into a Transition Services and Management Agreement with the parent company of the Selling Members to
continue to provide services to maintain the continued and uninterruptuu ed operation of the Alpha Steel manufactff urtt ing
line forff a six-month transition period, and beyond under a management services arrangement, our effoff rts to fulff ly
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integrate the activities of Alpha Steel may require (i) significant time and attention froff m management, (ii) result in
additional operating costs and spending and, (iii) based on futff urtt e activity levels from contracts with our customers,
we may not be fully successfulff in our ability to operate Alpha Steel in a profitabla e manner. Additionally, faiff lure to
retain the know-how of key acquired employees of Alpha Steel could furff ther hinder our effoff rts to operate Alpha
Steel effiff ciently and in a profitaff bla e manner. Should we experience higher than expected activity levels, we could be
required to make additional investments to expand Alpha Steel's production line capability.

As part of our business strategy, we continually evaluate the benefitsff of additional investments in, or
acquisitions of businesses and technologies as compared to internal development efforts. The identificff ation of
suitabla e investment or acquisition candidates can be difficult, time consuming and costly, and we may not be able to
successfulff ly complete newly identifieff d investment opportunities or acquisitions, or successfulff ly integrate new
acquisitions such that they become long-term profitaff bla e operations. In connection with our Credit Agreement, such
investments or acquisitions may also require lender appra oval beforff e proceeding. The risks we face in connection
with all such investments or acquisitions include, but are not limited to:

• diversion of management time and focff us from operating our business, as well as use of Company
resources (including cash) to addressing acquisition integration challenges;

• retention of key employees froff m the acquired company;

• failure to realize long-term value and synergies froff m investments or acquisitions;

• failure to realize incremental revenue or profitff that was anticipated to result from investments or
acquisitions;

• failure to synchronize and integrate the operations of an acquired company with our operations,
including blending of corporrr ate cultures;

• assumption of unanticipated liabia lities forff activities of an investee or the acquired company before the
acquisition; and

• litigation or other claims in connection with the acquisition, including claims from terminated
employees, customers, forff mer stockholders or other third parties.

Our faiff lure to address these risks or other risks encountered in connection with currently completed or futff urt e
investments and acquisitions could cause us to fail to realize the anticipated benefits of these investments or
acquisitions and incur unanticipated liabia lities, or otherwise harm our business.

The markerr t forff our products att nd services is highi ly competitivtt e and rapia dly ell volving, and we expeee ct to face
increased compem tition.

Our solar tracker systems and other solar energy products and services are used primarily in utility-scale
ground-mounted solar energy projeo cts. As a result, our future success depends on continued demand forff additional
electricity generation involving use of utility-scale solar energy products and services and the ability of solar
equipment manufactff urtt ers and supplu iers to meet this demand. The solar industry irr s an evolving industry trr hat has
experienced subsu tantial changes in recent years, and consumers and businesses ultimately may not continue to adopt
solar energy as an alternative energy source at levels sufficient to grow our business. Some of the factff ors that may
impact the demand forff solar energy include:

• the cost competitiveness, reliabia lity and performance of solar energy systems, including solar
photovoltaic modules, compared to conventional and non-solar renewable energy sources and products,
including the pricing, availabia lity and lead times of transformers and other component parts used in
solar energy systems, which may be impacted in the event of higher tariffsff being appla ied;

• continued government supporu t forff alternative energy generation technologies and products, including
the scale and scope of federal, state, local and forff eign government subsu idies and tax incentives to
supporuu t the development and deployment of solar energy products;

• changes in expectations for new electricity demand associated with new data center construcrr tions and
assumptions regarding expansion of the use of artificff ial intelligence;

• changes in the price of electricity due to changes in the price of naturtt al gas or other fuels, including
government subsu idies forff those sources, which, if prices decline, could negatively impact the owners of
solar energy projeo cts or make the purchase of solar energy systems less economically attractive and
would likely result in lower sales of our products and services;
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• changes in the trade environment and tax treaties between the United States and other countries, such as
China, as well as import tariffsff and other laws and regulations that impact the abia lity to import our
products or other products necessary for the construcrr tion of solar energy projects;

• investment by end-users of solar energy products, which tends to decrease when economic growth
slows, or interest rates rise; and

• changes in corporrr ate sustainability goals, among other factff ors

The market forff solar energy products and services is highly competitive with relatively low barriers to entry.
We principally compete with other solar tracker equipment suppliers, as well as fixff ed-tilt supplu iers. A number of
companies have developed or are developing solar tracker systems and other products and services that compete or
will compete directly with our products and services in the utility-scale solar energy market. Competitors in the solar
tracker market include, among others, Array Technologies, Inc., GameChange Solar, Nextpowtt er Inc. and PVH. In
addition, there are numerous private company competitors, both domestically and internationally. We expect
competition to continue to intensify aff s new competitors enter the market and existing competitors attempt to
increase their market shares.

Several of our existing and potential competitors are significantly larger than we are and may have greater
financial, marketing, manufactff urtt ing, distribution and customer suppou rt resources, as well as broader brand
recognition and greater market penetration, especially in certain markets. For example, certain of our competitors
have greater capacity and abia lity to manufactff urtt e their products in the United States, which can provide a competitive
advantage. In addition, our competitors’ existing or futff urtt e products may result in higher energy production and
lower cost of energy forff the solar energy projects to which they are deployed, either broadly or in certain conditions.
Some of our competitors have more resources and experience in developing or acquiring new products and
technologies and creating market awareness for these offeff rings, as well as more established customer relationships
due to their longer operating histories. Because we are a newer participant in the solar tracker market, both in the
United States and globally compared to some of our competitors, it is essential that we acquire market share froff m
our competitors, and our failure to do so could impact our ability to continue to grow our business.

Further, technological advances in the tracker industry arr re developing rapia dly and certain competitors may be
able to develop or deploy new products and services more quickly than we can, or that are more reliabla e or that
provide more functionality than ours. For example, we intend to continue to develop and deploy new products that
can withstand higher wind speeds, are more adapta able to irregular site boundaries and undulating terrain and can
better support larger forff mat panels; however, our competitors may do so more quickly or effeff ctively. In addition,
some of our competitors have the finff ancial resources to offeff r competitive products at aggressive pricing levels,
which could cause us to lose sales or market share, or prevent us from gaining sales or market share, or require us to
lower prices for our producdd ts and services to compete effectively. If we have to reduce our prices, or if we are
unabla e to offset any futff urt e reducdd tions in our average selling prices by increasing our sales volume, reducing our
costs and expenses, or introducing new products and services, our revenue and gross profitff would suffeff r.

We also may faceff competition froff m some of our customers or potential customers or other participants in the
solar energy indusdd try wrr ho evaluate our capabilities against the merits of manufactff urtt ing products internally or as a
complementary orr fferff ing to their other products. For example, solar panel manufactff urt ers or projeo ct developers could
develop or acquire competing technology and, in the case of projeo ct developers, use such technology in their solar
energy projects. Due to the fact that such customers may not seek to make a profit directly from the manufactff urtt e of
these products, they may have the abia lity to manufactff urtt e competitive products at a lower cost than we would charge
such customers. As a result, our customers or potential customers may purchase fewff er of our systems or sell
products that compete with our systems, which would negatively impact our revenue and gross profit.ff

Any faiff lure by us to develop or adopt new or enhanced technologies or processes, or to adapt or react to
changes in existing technologies, could result in product obsolescence, the loss of competitiveness of our products,
including offeff ring lower cost savings or return on investment relative to competing products, decreased revenue and
a loss of market share to competitors. For example, at inception of the company, our primary product offering was a
2P tracker solution. As a result of UFLPA and AD/CVD regulations, among other factff ors, which impacted imports
of solar modules from international locations, we experienced a decline in demand froff m customers in recent years
for 2P tracker solutions in favff or of 1P tracker solutions which limited the potential projeo cts and markets to which we
could sell our producdd ts. We introduced our 1P tracker solution in the second half of 2023 and have seen increasing
demand for that product offerff ing. However, if our 1P tracker solution does not achieve broader market acceptance,
future demand for our 1P tracker solution, in addition to our 2P tracker solution, may not grow at levels expected or
required forff us to increase our revenue to a level to be profitabla e.
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Broad market acceptance forff our products and services may be affected by a number of factff ors, including:

• our ability to produce solar tracker systems that compete favorably against other products on the basis of
price, quality, cost of installation, overall cost savings, reliabia lity and performance;

• our ability to timely introducdd e new producd ts and complete new designs, and qualify aff nd certify off ur
products;

• whether projeo ct developers, solar asset owners, EPC contractors and solar finff ancing providers will
continue to adopt and finff ance our solar tracker systems and other products and services, including as a
result of the quality, reliabia lity and performance of our tracker systems that are in operation;

• the abia lity of prospective customers to obtain financing, including tax equity financing, for solar energy
installations using our producdd ts on acceptabla e terms or at all;

• our ability to develop products and related processes that comply with local standards and regulatoryrr
requirements, as well as local content requirements; and

• our ability to develop and maintain successfulff relationships with our customers and contract
manufacturtt ers.

The abia lity of our customers to obtain projeo ct financing on acceptabla e terms may be impacted by (i) current
interest rates, which remain at elevated levels in relation to rates of several years ago, (ii) further increases in interest
rates, (iii) increased inflation, or (iv) a reducd tion in the supplu y of, or change in the market terms offeff red forff project
debt or tax equity financing, or regulatory restrictions on lenders. The inability of our customers to obtain timely and
acceptabla e projeo ct financing has in the past had, and could continue to have, a material adverse effect on our
financial condition, cash floff ws and results of operations.

Our reputation and our relationship with our customers are paramount to us, and we have invested heavily in
building a brand and solutions associated with high quality, diffeff rentiated product offerings and strong customer
service. We believe that maintaining the quality of our products and the strength of our reputation is critical to our
existing customer relationships and our ability to win new customers and maintain and enhance our market
acceptance. Any negative publicity can adversely affect our reputation, and may arise froff m many sources, including
actuatt l or alleged misconduct, errors or improper business practices by employees, officers or current or former
directors, including forff activities external to FTC Solar, employee claims against us, product defectff s or faiff lures,
future litigation or regulatory arr ctions, matters affeff cting our financial reporting or compliance with SEC or exchange
listing requirements, media coverage, whether accurate or not, governance lapsaa es or workplkk ace misconduct. In
addition, we and our offiff cers, directors and/or employees could be involved in futff urtt e litigation or claims which
could result in negative publicity and adversely impact our business, even if without merit. Any such reputational
damage could reducdd e demand forff our products, undermine the loyalty of our customers or reducdd e our ability to
attract new customers and recruirr t and retain employees, and adversely impact our ability to increase our market
share and revenue.

Defee cts ott r quality or perforff mar nce problemll s in oii ur products ctt ould result in loss of customtt ers,rr repuee tational
damage and decrdd eased revenue, ae nd we may fa acff e warranty,tt indemnity and product liabilityii claill msii arising froff m
defee ctivtt e products.tt

Although we set stringent quality standards forff our products, they may contain errors or defects, especially
when first introduced or when new generations are released. Errors, defectff s or poor performance can arise duedd to
design flaws, defects in raw materials or components, manufactff urtt ing diffiff culties and quality control faiff lures, which
can affeff ct both the quality and the yield of the product. Any actuatt l or perceived errors, defectff s or poor performance
in our products could result in replacements or recalls, remediation requests and warranty claims, shipment delays,
rejee ction of our producdd ts, damage to our reputation, lost revenue, diversion of our engineering personnel froff m our
producdd t development effoff rts, diversion of our sales personnel froff m sales effoff rts and increases in customer service
and support costs, all of which could have a material adverse effect on our business, financial condition and results
of operations.

Furthermore, defective products may give rise to warranty, indemnity, product liabia lity, liquidated damages or
other contractuatt l claims against us that exceed any revenue or profitff we receive from the affeff cted products,
including claims for damages related to aspects or components of a solar energy projeo ct that go beyond the scope of
our product offerings. Our limited warranties cover defectff s in materials and workmanship of our products. As a
result, we bear the risk of warranty claims long afteff r we have sold products and recognized revenue. When historical
claims information relating to our equipment is not sufficient, we will base our estimates of our expected warranty
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obligations on industry srr tudies involving the naturtt e and frequency of product faiff lure rates forff similar parts used by
our competitors, as well as other related businesses. As a result, our assumptions could prove to be materially
different from the warranty obligations that we may be required to compensate customers for in the case of defectff ive
products. Our failure to accurately predict futff urt e warranty claims could result in unexpected volatility in, and have a
material adverse effect on, our financial condition. In addition, while we seek to supporu t our warranty obligations
with warranties froff m our contract manufactff urtt ers, such warranties may not be of the same scope as our warranty
obligations, or we may not be able to effeff ctively enforff ce our rights thereunder.

If one of our producdd ts were to cause injun ry to someone or cause property damage, including as a result of
product malfunctions, defectff s or improper installation, then we could be exposed to product liabia lity claims. We
could incur significant costs and liabia lities if we are sued and if damages are awarded against us, which could farff
exceed the revenue we recognize in connection with the related project. Further, any product liabia lity claim we faceff
could be expensive to defenff d and could divert management’s attention. The successfulff assertion of a product
liabia lity claim against us could result in potentially significant monetary damages, penalties or finff es, subject us to
adverse publicity, damage our reputation and competitive position and adversely affect sales of our products. In
addition, product liabia lity claims, injuries, defects or other problems experienced by other companies in the solar
energy industry crr ould lead to unfavff orable market conditions for the industry arr s a whole and may have an adverse
effeff ct on our ability to attract new customers, thus harming our growth and finff ancial performance.

We invest signigg fiii cant time, re esources and management attett ntiott n to itt dentiftt yiff ngii and develdd opill ngii project leads that
are subjeb ct to our salesll and markerr ting focff us, as nd if we are unsuccessfulff in converting such projeo ct leads (dd or((
awarded orderdd s)rr into bindii indd g purchase orderdd s,rr our business, finaii ncial conditioi n or resultsll of operations could bll e
materiallyll advedd rsely affeff ctedtt .dd

The commercial contracting and bidding process forff solar projeo ct development is long and has multiple steps
and uncertainties. We closely monitor the development of potential sales leads through this process. Project leads
may not be converted into binding purchase orders at any stage of the bidding process because either (i) a
competitor's product is selected to fulfillff some or all of the order duedd to price, functionality or other reasons or (ii)
the projeo ct does not progress to the stage involving the purchase of tracker systems. In addition, there is a risk that
an awarded order (which is an order forff which we are in the process of documenting a contract but for which a
contract has not yet been signed, or that have been awarded in writing or verbar lly with a mutuatt l understanding that
the order will be contracted in the futff urtt e) will not be converted into a binding purchase order, or the time for
converting such awarded order to a binding purchase order will be longer than expected. In particular, we have seen
awarded orders take a longer period of time than expected to convert to binding purchase orders, and expect this
trend to continue in the futff urtt e in respect of currently awarded orders and future awarded orders, as a result of
developers deferring projects duedd to the inabia lity to obtain projeo ct financing, permitting or interconnection
agreements, uncertainty of panel supply, costs related to UFLPA and AD/CVD enforff cement actions, as described
elsewhere, regulation uncertainty, including related to changes, if any, to the IRA, as well as other factors that
impact the projeo ct development timeline of our customers. Such factors have had a material negative impact in our
2025 and 2024 revenue and cash floff ws and may continue to negatively impact our anticipated revenue and our cash
flows in 2026. There is also a risk that an awarded order once converted to a binding purchase order will not be
subju ect to the same pricing or timeline as we originally anticipated, or that a customer will subsu equently seek to
amend, terminate or otherwise breach a purchase order that has been received duedd to a customer not being abla e to
comply with, or requiring a modificff ation to, terms related to pricing or timeline in such purchase order. In addition,
in certain circumstances we receive a purchase order that does not include binding pricing or a firm timeline for
product delivery arr nd payment terms, and will require a subsequent change order in order to document such items. In
these circumstances, there is a risk that such a change order will not be entered into, will be entered into on a date
that is later than expected, or will be entered into on terms that are unfavff orable to us, which in either cases could
impact the amount of our revenue or the timing thereof. Iff n 2025 and 2024, we have seen customers seek
amendments or modifications to purchase orders, and have also seen customers breach their obligations under
purchase orders, as a result of customers being unabla e to meet timing and payment obligations due to developers
deferring projeo cts forff the reasons stated above, which have negatively impacted our 2025 and 2024 revenue and cash
flows and may continue to negatively impact our anticipated revenue and our cash floff w in 2026. If we fail to convert
a significant number of projeo ct leads that are subju ect to our sales and marketing focff us (or awarded orders) into
binding purchase orders, or the time for converting awarded orders to a binding purchase order is longer than
expected, or the pricing and timing in binding purchase orders is not as favorable to us as originally anticipated in
the awarded order, or a purchase order has to be subsequently amended or supplemented on account of changes or
additions related to pricing or producdd t delivery,rr our business, financial condition or results of operations could be
materially adversely affected.
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Due to ttt hett seasonalityll of construction in tii hett United StaSS tes, our resultsll of operations may fa luff ctuate signi ificff antly
from quarter to qtt uartertt , wr hich could mll ake our futff ure perfor rmance diffiii cult to predicdd t and could cll ause our
results of operations for a particularll period to fall below expeee ctattt iott ns, rs esultinll g in aii declinll e in tii hett price of oo ur
common stock.kk

Our quarterly results of operations are diffiff cult to predict and may fluff ctuat te significantly in the futff urt e.
Because a substantial majority of our sales are concentrated in the U.S. market, we have experienced to a certain
extent seasonal and quarterly fluctuations in the past as a result of seasonal fluff ctuat tions in our customers’
businesses, although we believe such impacts to date have not been material. Additionally, our end-users’ ability to
install solar energy systems is affected by weather. For example, durdd ing the winter months in cold-weather climates
in the United States, construcrr tion may be delayed in order to let the ground thaw to reduce costs. Such installation
delays can impact the timing of orders forff our products. We have expanded into areas with traditionally warmer
climates which has resulted in less pronounced seasonal variations in our revenue profileff , and we expect this trend to
continue as we continue to expand into such areas.

The true extent of historic fluff ctuatt tions due to the seasonality of construcrr tion may have been masked by recent
impacts from projeo ct delays, tariffsff , import restrictions and other regulatory irr ssues, as well as inflaff tion and
fluctuations in costs associated with our supplu y chain and consequently may not be readily apparent from our
historical results of operations and may be difficult to predict. Any substantial decrease in revenue would have an
adverse effect on our financial condition, results of operations, cash floff ws and stock price.

Our success in pii rovidingii panel agnostic versions of oo ur solar tratt cker systemtt s will depeee nd in part uponu our abilityii
to contintt ue to work closll ely wll ith leadingii solar panel manufacff turers.

We have expanded our Voyager tracker portfolff io into ULFMs and U.S. thin-film modules to accommodate
differff ent customer solar installations. We also improved the resilience of the trackers by increasing wind speed
tolerance up tu o 150 miles per hour.

In addition, our Pioneer 1P solar tracker solution leverages technological advantages of Voyager and provides
what we believe to be numerous cost savings benefitsff to our customers relative to other 1P solutions including faster
assembly capaa bia lity, a reduced pile count and embedment depth, and higher slope tolerance. We have continued to
broaden compatibility options forff Pioneer, including for ULFMs and the newest Series 7 U.S. thin-film modules, as
well as additional fouff ndation options, like screw piles.

The market success of our panel agnostic tracker solutions will depend in part on our ability to continue to
work closely with solar panel manufacturt ers to design solar tracker systems that are compatible with their solar
panels. The solar panel manufactff urtt er market is large and diversifieff d, with many market participants, and we may not
be able to effeff ctively work with all necessary solar panel manufactff urtt ers on the development of such compatible
tracker solutions forff a variety of reasons, including differences in marketing or selling strategy, our availabla e
financial resources, competitive considerations, engineering challenges, lack of competitive pricing and
technological compatibility. In addition, our ability to form effeff ctive partnerships with solar panel manufactff urtt ers
may be adversely affected by the substantial challenges facedff by many of these manufactff urtt ers duedd to declining
prices and revenue from sales of solar panels and increased tariffs in the United States.

We planll to contintt ue expanxx dingii into addidd tioi nal intii ertt national markerr ts, ws hich willii exposxx e us to att dditioi nal
regue latory, eyy conomic, politicll al, rll eputattt iott nal and competitivtt e risks.

We have been, and plan to continue, expanding our operations to other countries, which requires significant
resources and management attention and subju ects us to regulatory,rr economic, political and competitive risks in
addition to those we already faceff in the United States. As an example, we launched commercial activity in the India
market during 2025. There are significant risks and costs inherent in doing business in international markets,
including:

• difficulty in establa ishing and managing international operations, including establa ishment of local
customer service operations and local sales operations, and the associated legal compliance costs;

• risks related to the usage of international sales representatives, who we do not presently engage but may
in the futff urt e, who would not be our employees and would not be under our direct control, including
legal compliance risks and reputational risks;

• acceptance of our current tracker systems or other solar energy products and services in markets in
which they have not traditionally been used;
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• price declines in solar panels in certain geographic regions, such as the European Union, which can
make our offeff rings less competitive;

• our ability to accurately forecast product demand and manage manufactff urtt ing capacity and production;

• willingness of our potential customers to incur a higher upfuu roff nt capital investment for Voyager or
Pioneer than may be required forff competing fixff ed-tilt ground-mounted systems;

• our ability to obtain timely qualificff ation and certificff ation of new products in new markets and
subsu equent adoption challenges, including overcoming potentially higher upfu roff nt capital investments
compared to competing fixff ed-tilt ground-mounted systems;

• our ability to reduce production costs to price our products competitively;

• availabia lity of government subsu idies and economic incentives for solar energy products and services;

• our ability to protect and enforff ce intellectuatt l property rights abra oad;

• compliance with sanctions laws and anti-bribery lrr aws, such as the U.S. Foreign Corruptuu Practices Act
("FCPA"), by us, our employees, our sales representatives and our business partners;

• import and export controls and restrictions and changes in trade regulations;

• tariffs and other non-tariff barriers, tax consequences and local content requirements;

• fluctuations in currency exchange rates and the requirements of currency control regulations, which
might restrict or prohibit conversion of other currencies into U.S. dollars; and

• political or social unrest, military conflicff t or economic instability in a specific country or region in
which we operate.

We have limited experience with certain international regulatory err nvironments and market practices and may
not be able to penetrate or successfulff ly operate in the markets we may choose to enter or have entered or otherwise
effeff ctively mitigate the regulatory,rr economic, political, reputational and competitive risks that are inherent when
operating in such environments. In addition, we may incur significant expenses as a result of our international
expansion, and we may not be successfulff . For example, we have made investments into the European, Indian, South
Afriff can and Asian markets but are yet to realize material revenue from customers in such markets, and we typically
anticipate that we will not realize material revenue from customers in new markets until significant time and
expense has been invested, and in some cases we may not realize material revenue at all despite making such
investments. Our faiff lure to successfulff ly manage these risks could harm our international operations and have an
adverse effect on our business, financial condition and operating results.

If we fail to retain key pe ersorr nnel or if wi e faiff l tii o att ttract additioi nal qualifieff d persorr nnel, we may na ot be able to
achieve our antictt ipatedtt level of growth, and our business could suffeu r.

Our futff urt e success and ability to implement our business strategy depends, in part, on our ability to attract and
retain key personnel, and on the continued contributions of members of our senior management team and key
technical personnel, each of whom it would be diffiff cult to replace. All of our employees, including our senior
management, are free to terminate their employment relationships with us at any time. Competition forff highly
skilled individuadd ls with technical expertise is extremely intense in our industry,rr and we faceff challenges identifyiff ng,
hiring and retaining qualifieff d personnel in many areas of our business. Additionally, as discussed furff ther in Note 4,
"Reducd tion in forff ce" in our consolidated financial statements included in Part II, Item 8 of this Annual Report, we
made workforce reducdd tions in the fouff rth quarter of 2024 and in the first quarter of 2025 in response to adverse
market conditions and to take advantage of process efficiencies we had gained in previous years.

During 2025, we added Kent James to our executive leadership team as our Chief Commercial Officer forff
North America. We also added Tony Alvarez, Anthony Carroll, Darrell Jackson and Maximillian Sultan to our
Board of Directors.

As a result of new awards received, we began to increase our workforce again during 2025. Integrating new
employees into our team may be disruptu ive to our operations, requiring subsu tantial resources and management
attention and ultimately prove unsuccessfulff . Any inability to retain our current senior management and other key
personnel or to attract additional qualifieff d personnel could limit or delay our strategic efforts, which could have a
material adverse effect on our business, prospects, financial condition and results of operations.



24

We may na ot have suffiu cient insii urance coverage to cover busineii ss contintt uityi and cybc erserr curityii incidents.tt

In addition to Alpha Steel, we also rely on a limited number of contract manufactff urtt ers and, as a result, a
sustained or repeated interruptu ion in the manufactff urtt ing of our products by such internal and outsourced
manufactff urt ers duedd to fire, floff od, war, pandemic or natural disasters, and/or an interruptu ion in the provision of the
required components forff our business by these manufactff urtt ers may interfere with our ability to sell our products to
our customers in a timely manner. Additionally, we also insure against losses duedd to cybersecurity incidents. The
nature of our business and our size makes it diffiff cult to insure some or all of the possible harms that could result if
we fail to sell and deliver our products in a timely manner or incur significant costs from a cybersecurity incident,
which may adversely affect our finff ancial results. See further inforff mation below under "Risks Related to Information
Technology and Data Privacy" with regard to risks we face from cybersecurity incidents.

Risks Related to Our Capital Strategy, Our Credit Agreement and Ownership of Our Common Stock

The tertt msrr and covenants, is ncii ludingii finaii ncial covenants, ss et forth itt n tii hett Creditdd Agreement could restritt ct our
busineii ss. In additioi n, our opeo rations may na ot provide sdd uffiff cient cash to mtt eet the repayment obligll atiott ns underdd the
Creditdd Agreement or to stt atistt fys the minimum cash, revenue, pe urchase orderdd and other finaii ncial covenants that
apply tll o ttt hett Company un nderdd the CreCC dit Ai greement. If we defae ult ull nderdd the CreCC dit Aii greement, includindd g breaches
of the finff ancial covenants, os ur finaii ncial conditioii n and results of operations could bll e adverserr ly affeff ctedtt ,dd
includindd g, withi out limitall tion, as a result oll f to hett reclasll sifii cation of to hett term loan balanll ces underdd the CreCC ditii
Agreement froff m lonll g-term debt to current or thett Lenderdd s'rr exerciseii of their ri ightgg s utt nderdd the CreCC dit Aii greement,
includindd g thett requirement thatt t thett Company rn easonably cll ooperate in good faith withi the Lenders to pursue
altell rnativtt e strategtt ic transactiott ns, is n tii hett case of a breach of to hett finaii ncial covenants, os r thett Lenderdd ’s foreclosll ure
on their fii irff strr priorityi securityii interest in substantiatt lly all oll f oo ur assets.

In addition to the obligation to repay the principal amount of the Credit Agreement and related interest, the
Credit Agreement includes obligations to repay $2.5 million of principal in May 2026 and an additional $5.0 million
of principal in September 2026, respectively, customary arr ffirmative and negative covenants, such as restrictions on
our business activities, including debt incurrence, asset dispositions, distributions, and investments. The Credit
Agreement also includes the financial covenants summarized in this Annual Report under "Management's
Discussion and Analysis of Financial Condition and Results of Operations - Liquidity and Capital Resources -
Liquidity and going concern" in Part II, Item 7 below, including with respect to minimum unrestricted cash
requirements, minimum quarterly revenue thresholds, minimum direct tracker margin requirements, minimum
consolidated EBITDA requirements, and minimum purchase order thresholds. The Credit Agreement is also subjeb ct
to certain customary err vents of defauff lt and other event of defauff lt provisions that can be triggered by, among other
things: (i) breach of payment obligations and other obligations and representations in the Credit Agreement or other
loan documents; (ii) default under other material indebtedness of the Company and its subsu idiaries; (iii) breach of
the covenants, including the financial covenants, set forth in the Credit Agreement; (iv) commencement of certain
involuntary brr ankruptrr cy proceedings or voluntary brr ankruptrr cy proceedings involving the Company and its
subsu idiaries, (v) one or more judgments, penalties or finff es are rendered against the Company, its subsu idiaries,
including Alpha Steel, in excess of $500,000 (subju ect to certain exceptions and qualificff ations) or that involve an
injun nction that could reasonabla y be expected to result in a material adverse effect on the Company; (vi) the New
Warrants and related documents are not in full force and effeff ct or the Company defaults in the performance of its
obligations under the New Warrants and related documents; or (vii) there is a change in control of the Company.

Additionally, the availabia lity of, aff nd the Lenders' obligations to fund, the additional $37.5 million of Second
Delayed Draw Term Loans under the Credit Agreement is subject to, among other conditions, appra oval by the
Lenders in their sole discretion. We may not be able to comply with the covenants appla icable to us as of the quarter
ending March 31, 2026 or in future quarterly or annual periods if we do not otherwise generate suffiff cient new
orders, revenue and cash floff ws from our operating activities or secure other finff ancing.

If we are not able to satisfy our obligations under the Credit Agreement, including compliance with the
affiff rmative, negative and financial covenants applicable to the Company, or if there are events of defaults under the
Credit Agreement, we may be required to reclassify the term loan balances under the Credit Agreement froff m long-
term debt to current, and the Lenders will have various rights under the Credit Agreement, including the right to
foreclose on their first priority security interest relating to substantially all of our assets to the exclusion of our
general unsecured creditors. Additionally, if we defauff lt on the finff ancial covenants, the Credit Agreement effectively
requires us to reasonabla y cooperate in good faith with the Lenders to pursue strategic alternative transactions
(including potential sale transactions), which may or may not result in sufficient proceeds to pay off tff he obligations
under the Credit Agreement and also generate a returtt n to our stockholders. If the Lenders pursue forff eclosure, any
such foreclosure would have a material and adverse impact on our business.
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Additionally, while the obligations under the Credit Agreement are outstanding, the security interest granted
to the Lenders and the other terms and conditions imposed by the Term Loans may limit our flexibility in raising
capital. Given the security interest granted in favff or of the Lenders under the Credit Agreement in our assets (and the
guarantees provided by our subsu idiaries), we are constrained in our ability to incur additional secured indebtedness
or to sell, transferff or dispose of our assets to raise capital without the Lenders’ consent, which could have an adverse
impact on our financial fleff xibility.

A substantt tial number of so hares of oo ur common stock are issuii able ull nderdd the NewNN Warrants att nd, idd f ti hett New
Warrants att re exerciseii d, they willii have a diludd tive impii act, which could cause thett price of oo ur common stock to
declinll e.

New Warrants exercisable for up tu o 6,836,237 shares of our common stock were issued to the Lenders in
connection with the transactions relating to the Credit Agreement, which would equal appraa oximately 30.5% of our
outstanding shares (based on 15,585,198 shares of our common stock outstanding as of March 20, 2026 and
assuming the fulff l exercise of the New Warrants). As a result, the ownership interest of our existing stockholders
would be correspondingly reducdd ed upon the exercise of the New Warrants. The issuance of shares of our common
stock upou n the exercise of the New Warrants could also have a dilutive effect on our book value per share and future
earnings per share. In addition, the sale and any futff urtt e sales of a substantial number of shares of our common stock
in the public market, or the perception that such sales may occur, could adversely affect the price of our common
stock. We cannot predict the effeff ct, if any, that market sales of those shares of common stock or the availabia lity of
those shares of common stock for sale will have on the market price of our common stock.

We do not intii entt d to att ppla y fll orff any ln isll ting of to hett New WarWW rants ott n any exchange or nationally recogno ized tradingii
systemtt , and we do not expeee ct a markerr t to dtt evdd elopll for thett unregistered NewNN Warrants.tt

We do not intend to apply forff any listing of the New Warrants on Nasdaq or any other securities exchange or
nationally recognized trading system, and we do not expect a market to develop for the New Warrants. Without an
active market, the liquidity of the New Warrants will be limited. Further, the existence of the New Warrants may act
to reduce both the trading volume and the trading price of our common stock.

Certaitt n pii rovisiii ons of to hett New WarWW rants ctt ould discii ouragea an acquisition of uo s by ab third party.yy

Certain provisions of the New Warrants could discourage a third party froff m acquiring us. In the event of a
“change of control” of the Company, a holder of New Warrants may, at its option, elect to exercise its New
Warrants or exercise a repurchase option that requires the Company to repurchase its New Warrants uponu the
consummation of the change of control transaction forff a cash amount equal to the Black Scholes Value (as defined
in the New Warrants). These and other provisions of the New Warrants offered by this prospectustt could discourage
a third party froff m acquiring us even where the acquisition could be beneficff ial to you.

There may be future issuances of new shares of oo ur common stock underdd our ATM program or othett r diludd tion ofo
our equity,tt which may adverserr ly affeff ct the markerr t price of our common stock.kk

We have an existing program that allows for the sale of newly issued shares of our common stock in "At the
Market" transactions.

Sales durdd ing 2025 of newly issued shares of our common stock under the ATM program were as follows:

Year ended December 31, 2025
Number of shares Value ($000's)

Sales of newly issued shares of common stock 452,838 $ 4,710
Less: fees incurred — (122)
Net proceeds received 452,838 $ 4,588

We had no sales under our ATM program during 2024.

At December 31, 2025, approximately $9.0 million remained availabla e forff sale under an existing sale
agreement with H.C. Wainwright & Co. LLC, as sales agent, and the offeff ring prospectust relating to the ATM
program. There can be no assurance regarding the price at which we will be able to sell such shares in the futff urt e,
and any sales of our common stock under the ATM program or other securities offerings may be at prices that result
in additional dilution to our existing stockholders and may adversely affect the market price of our common stock.
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Our stock price has been volatileii and may contintt ue to be volatile or may da ecldd inll e regardlesll s of oo ur operating
perforff mar nce, and you may na ot be able tll o rtt esell yll our shares of co ommon stock at or above thett price you paid.

Our stock price has fluctuated in the past and may continue to be volatile and subject to significant
fluctuations in the futff urtt e. The price of our common stock may change in response to fluff ctuatt tions in our results of
operations in future periods and also may change in response to other factors, including factors specific to
companies in our industry.rr As a result, our share price may experience significant volatility and may not necessarily
reflect the value of our expected performance. Among other factff ors that could affect our stock price are:

• defaults on our obligations under the Credit Agreement, including, without limitation, any resulting
reclassification of the term loan balances under the Credit Agreement froff m long-term debt to current
and the impacts of the Lenders' exercise of their rights under the Credit Agreement folff lowing a defauff lt
or event of defauff lt;

• changes in laws or regulations applicable to our industry orr r offerings;

• speculation abouta our business in the press or investment community;

• price and volume fluff ctuatt tions in the overall stock market;

• volatility in the market price and trading volume of companies in our industry or companies that
investors consider comparabla e;

• share price and volume fluff ctuatt tions attributable to inconsistent trading levels of our common stock;

• our ability to protect our intellectuatt l property and other proprietary rights and to avoid infriff ngement,
misappa ropriation or violation of the intellectuatt l property and other proprietary rights of third parties or
claims by third parties of such infriff ngement, misappropriation or violation;

• sales of our common stock by us or our principal stockholders, officers and directors;

• the sustainability of an active trading market for our common stock;

• success of competitive products or services;

• the public’s response to press releases or other public announcements by us or others, including our
filings with the SEC, announcements relating to litigation or significant changes in our key personnel;

• the effectiveness of our internal controls over finff ancial reporting;

• changes in our capital strucrr ture, such as futff urtt e issuances of debt or equity securities, including future
issuances under the ATM program;

• our entry irr nto new markets;

• tax and tariff developments in the U.S. or other markets, including issuance of new tariffsff ;

• strategic actions by us or our competitors, such as acquisitions or restructurtt ings; and

• changes in accounting principles.

Further, the stock markets have experienced extreme price and volume fluff ctuatt tions that have affeff cted and
continue to affeff ct the market prices of equity securities of many companies. These fluctuations ofteff n have been
unrelated or disproportionate to the operating performance of those companies. In addition, the stock prices of many
renewabla e energy companies have experienced wide fluctuations that have ofteff n been unrelated to the operating
performance of those companies. These broad market and industry frr luff ctuatt tions, as well as general economic,
political and market conditions such as inflation, recessions, interest rate changes or international currency
fluctuations, may cause the market price of our common stock to decline. As a result, you may not be able to resell
any of your shares of our common stock at or above the price paid.

The price of our common stock could dll ecdd line if si ecuritieii s analysts dtt o ndd ot publisll h research or if sii ecuritiei s
analysll ts or othett r thitt rdi parties publishii inaccurate or unfavff orable rll esearch about us.

Our stock price and trading volume are heavily influenced by the way analysts and investors interprrr et our
financial inforff mation and other disclosures. If securities or industry arr nalysts do not publish research or reports about
our business, delay publishing reports about our business, or publish negative reports about our business, regardless
of accuracy, our common stock price and trading volume could decline.



27

The trading market for our common stock depends, in part, on the research and reports that securities or
industry analysts publish abouta us or our business. We do not have any control over these analysts. Currently, a
limited number of analysts cover our company. If the number of analysts that cover us declines, demand forff our
common stock could decrease and our common stock price and trading volume may decline.

Even if our common stock is actively covered by analysts, we do not have any control over the analysts or the
measures that analysts or investors may rely upon to forecast our future results. Over-reliance by analysts or
investors on any particular metric to forecast our future results may result in forff ecasts that differ significantly from
our own.

An active, liquid tradingii market for our common stock may na ot be sustaitt neii d.

An active public market for our common stock may not be sustained. If an active and liquid trading market is
not sustained, you may have diffiff culty selling or may not be abla e to sell any of the shares of our common stock that
you purchase. Further, as a result of the Reverse Stock Split, the liquidity of the trading market for our common
stock was further reducdd ed.

We do not intii entt d to ptt ay dividends odd n our common stock for thett foreseeable fll utff ure.

We have never declared or paid any cash dividends on our common stock. We currently intend to retain any
future earnings and do not expect to declare or pay any cash dividends for the foreseeable future. Any future
determination to declare cash dividends will be made at the discretion of our board of directors, subju ect to applicable
laws and other agreements, including restrictions in our Credit Agreement, afteff r taking into account our financial
condition, results of operations, capital requirements, general business conditions and other factors that our board of
directors may deem relevant. As a result, capital appra eciation in the price of our common stock, if any, may be your
only source of gain on an investment in our common stock.

Our dirdd ectortt s,rr executive offio cers,rr principaii l stockhok lderdd s arr nd holderdd s orr f oo ur New WarWW rants wtt ill contintt ue to have
signi ificff ant infii luff ence over our companm y,n which could limit your abilityii to infln uence thett outcome of ko ey
transactiott ns, is ncii ludingii a change of co ontrol.ll

Our directors, executive officff ers and each of our 5% stockholders and their affiff liates, including the holders of
our New Warrants, in the aggregate, would beneficff ially own appraa oximately 51% of the outstanding shares of our
common stock, assuming exercise and settlement of all warrants had occurred as of December 31, 2025. The New
Warrants are exercisabla e at any time through July 21, 2035, at an exercise price of $0.01 per share. As a result, these
stockholders and holders of our New Warrants, if acting together, would be abla e to significantly influence or control
matters requiring appa roval by our stockholders, including the election of directors and the appra oval of mergers,
acquisitions or other extraordinary transactions. They may also have interests that diffeff r froff m yours and may vote in
a way with which you disagree, and which may be adverse to your interests. This concentration of ownership may
have the effect of delaying, preventing or deterring a change of control of our company, could deprive our
stockholders of an opportunity to receive a premium forff their common stock as part of a sale of our company and
might ultimately affeff ct the market price of our common stock.

Anti-takeover provisions in our governir ngii documents and underdd Delaware law could make an acquisition of uo s
more diffiii cult, limii it attett mpts by our stockhokk lderdd s trr o rtt eplace or remove our current managea ment and depdd ress the
market price of oo ur common stock.kk

Our certificff ate of incorporrr ation, bylaws and Delaware law contain provisions that could have the effeff ct of
rendering more difficult, delaying or preventing an acquisition deemed undesirable by our board of directors.
Among others, our amended and restated certificff ate of incorporrr ation and amended and restated bylaws include the
following provisions:

• a staggered board, which means that our board of directors is classified into three classes of directors
with staggered three-year terms;

• limitations on convening special stockholder meetings, which could make it diffiff cult for our
stockholders to adopt desired governance changes;

• advance notice procedures, which apply forff stockholders to nominate candidates forff election as directors
or to bring matters before an annual meeting of stockholders;

• a prohibition on stockholder action by written consent, which means that our stockholders will only be
able to take action at a meeting of stockholders;
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• a forff umrr selection clause, which means certain litigation against us can only be brought in Delaware;

• no authorization of cumulative voting, which limits the abia lity of minority stockholders to elect director
candidates;

• directors will only be abla e to be removed forff cause;

• certain amendments to our certificff ate of incorporrr ation will require the appra oval of two-thirds of the then
outstanding voting power of our capital stock;

• the affirmative vote of two-thirds of the then outstanding voting power of our capital stock, voting as a
single class, is required forff stockholders to amend or adopt any provision of our bylaws; and

• the authorization of undesignated or “blank check” preferred stock, the terms of which may be
establa ished and shares of which may be issued without further action by our stockholders.

In addition, we are governed by the provisions of Section 203 of the Delaware General Corporation Law
("DGCL"), which generally prohibits a Delaware corporation froff m engaging in a broad range of business
combinations with any “interested” stockholder forff a period of three years folff lowing the date on which the
stockholder becomes an “interested” stockholder.

Any provision of our amended and restated certificff ate of incorporrr ation, amended and restated bylaws or
Delaware law that has the effect of delaying, preventing or deterring a change in control could limit the opportunitt ty
for our stockholders to receive a premium for their shares of our common stock and could also affect the price that
some investors are willing to pay for our common stock.

Our governirr ngii documents alsoll provide tdd hatt t thett Delaware Court of Co haCC ncery wr ill be the sole all nd exclusive forff um
for substantt tiallyll all dll isdd pus tes betwet en us and our stoctt kholdell rs and fedff erdd al distii ritt ct courts willii be the sole all nd
exclusive forff um for SecSS urities Act claill msii , ws hich could lll imll it our stockhokk lderdd s’rr abilityii to obtaitt n aii favorablell
judicial forum forff dispii utestt withii us or our dirdd ectortt s,rr offiff cers orr r employeeso .

Our amended and restated certificff ate of incorporrr ation provides that, unless we consent to the selection of an
alternative forff umrr , the Delaware Court of Chancery irr s the sole and exclusive forum forff (i) any derivative action or
proceeding brought on our behalf, (ff ii) any action asserting a breach of fiduciary duty owed by any of our directors,
offiff cers or other employees to us or to our stockholders, (iii) any action asserting a claim against us arising pursuant
to the DGCL, our certificff ate of incorporrr ation or our bylaws, (iv) any action to interprrr et, applaa y, enforce or determine
the validity of our amended and restated certificff ate of incorporrr ation or our amended and restated bylaws, (v) any
action asserting a claim against us that is governed by the internal affairs doctrine or (vi) any action asserting an
“internal corporr rate claim” as defined in Section 115 of the DGCL; provided, however, that the exclusive forff umrr
provisions will not apply to suits brought to enforce any liabia lity or duty created by the Exchange Act or to any
claim forff which the federal courts have exclusive jurisdiction. Our certificff ate of incorporrr ation furff ther provides that,
unless we consent in writing to the selection of an alternative forff umrr , the federal district courts are the sole and
exclusive forff umrr for the resolution of any complaint asserting a right under the Securities Act of 1933, as amended
(the "Securities Act"), subject to a finff al adjud dication in the State of Delaware of the enforceability of such exclusive
forum provision. We note that investors cannot waive compliance with the fedff eral securities laws and the rulrr es and
regulations thereunder. The choice of forum provisions may limit a stockholder’s ability to bring a claim in a
judicial forum that it finff ds favorabla e forff disputes with us or our directors, offiff cers or other employees, which may
discourage such lawsuits against us and our directors, offiff cers and other employees. Alternatively, if a court were to
find the choice of forff umrr provisions contained in our certificff ate of incorporrr ation to be inappla icable or unenforff ceable
in an action, we may incur additional costs associated with resolving such action in other jurisdictions, which could
materially and adversely affeff ct our business, financial condition and results of operations.

We are an “em“ ergir ngii growth company”n as defie neii d in tii hett JOBSOO Act and a "sm" allell r reporting companm y"n , b" ased
on regue lations promulgatedtt by the U.SUU . SSS ecuS ritiei s and Exchange Commissiii on, and have taken advantagea of
certain of the reduced discii losure requirements applpp icll able tll o btt oth wtt hich may ma ake our common stock less
attrtt active to itt nvii estors.

We are an “emerging growth company,” as definff ed in the JOBS Act. Additionally, we meet the definff ition of a
"smaller reporting company" pursuant to regulations promulgated by the U.S. Securities and Exchange Commission.
As such, we are not required to comply with the auditor attestation requirements of Section 404 of the Sarbar nes-
Oxley Act, we have reducdd ed disclosure obligations regarding certain financial inforff mation and executive
compensation in our periodic reports and proxy statements and we are exempt from the requirements of holding a
nonbinding advisory vote on executive compensation and stockholder appra oval of any golden parachute payments
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not previously approved. Additionally, as an emerging growth company, we have elected to delay the adoption of
new or revised accounting standards that have different effeff ctive dates for public and private companies until those
standards appa ly to private companies. As such, our consolidated financial statements may not be comparable to
companies that comply with publu ic company effective dates. Investors may find our shares of common stock less
attractive because we rely on these provisions. If some investors finff d our shares of common stock less attractive as a
result of the forff egoing, there may be a less active trading market for our shares, and our share price may be more
volatile.

If we expexx rience matertt ial weaknesses or otherwiseii fail to maintain effeff ctivtt e intii ertt nal controls oll ver finaii ncial
reporee ting in tii hett future, oe ur abilityii to timely all nd accurately reporee t our finaii ncial conditioi n and results of
operations or comply wll ith applpp icll able lll awll s aw nd regue lations could bll e impii airei d, which may adverserr ly affeff ct investor
confidff endd ce in us and, as a result,ll the markerr t price of our common stock.kk

As a public company, our management is responsible for establishing and maintaining adequate internal
control over finff ancial reporting. Internal control over finff ancial reporting is a process designed to provide reasonabla e
assurance regarding the reliabia lity of financial reporting and the preparation of finff ancial statements in accordance
with U.S. generally accepted accounting principles. A material weakness is a deficff iency, or a combination of
deficiencies, in internal control over finff ancial reporting such that there is a reasonabla e possibility that a material
misstatement of annual or interim financial statements will not be prevented or detected on a timely basis.

If we experience material weaknesses or otherwise fail to maintain effeff ctive internal controls over finff ancial
reporting, a faiff lure to remediate those material weaknesses could prohibit us froff m producing timely and accurate
financial statements, which may adversely affect the market price of our common stock and we could become
subju ect to litigation or investigations by Nasdaq, the SEC, or other regulatory arr uthorities, which could require
additional finff ancial and management resources.

Risks Related to Government Regulations and Legal Compliance

The reduction, eliminatiott n or expiee rai tion of go overnmr ent incii entives for, or regue lations mandatdd intt g thett use of,o as
well as corporate ctt ommiti mett nts ttt o ttt hett use of,o renewable ell nergy agg nd solar energy sgg pes cifii cally could rll educd e
demand for solarll energyr systemtt s and harm our business.

Federal, state, local and forff eign government bodies provide incentives to owners, end-users, distributors,
system integrators and manufactff urt ers of solar energy systems to promote solar electricity in the forff m of rebates, tax
credits and other finff ancial incentives such as system performance payments, payments of renewable energy credits
associated with renewabla e energy generation and manufactff urtt ing of specific solar components, as well as exclusions
of solar energy systems from property tax assessments.

The most notable incentive program impacting our U.S. business has historically been the ITC for solar
energy projects, which allows taxpayers to offset their U.S. fedff eral income tax liabia lity by a certain percentage of
their cost basis in solar energy systems placed in service forff commercial use, subject to compliance with applicable
prevailing wage and apprenticeship requirements. The Inflaff tion Reducdd tion Act of 2022 ("IRA"R ), passed by the U.S.
Congress and signed into law by then-President Biden on August 16, 2022, expanded and extended the tax credits
and other tax benefitsff availabla e to solar energy projects and the solar energy supplu y chain. U.S. manufactff urtt ers of
specific solar components also became eligible to claim production tax credits under Section 45X of the Internal
Revenue Code of 1986, as amended, which was establa ished as part of the IRA aRR nd is a per-unit tax credit earned forff
each clean energy component manufacturtt ed domestically and sold by a manufactff urtt er. Our acquisition of Alpha
Steel allows us to continue for a longer period of time to obtain benefitsff of lower product costs as a result of the
production tax credit program.

On July 4, 2025, President Trump signed into law the One Big Beautifulff Bill Act, which accelerates the
phase-outs and terminations of various eligible federal tax credits enacted as part of the IRA and places restrictions
on continued receipt of tax credits by specified foreign entities and foreign influff enced entities.

The reducdd tion, elimination or expiration of government incentives for, or regulations mandating the use of, as
well as corporate commitments to the use of renewable energy and solar energy specifically, could reducdd e demand
for solar energy systems and harm our business, financial condition and results of operations.

In addition, similar incentives may exist in, or be developed outside of, tff he United States, which could impact
demand for our products and services as we expand our business into forff eign jurisdictions. For example, a feeff d-in-
tariff ("FIT") is a type of incentive that pays owners of renewable energy systems, including solar energy systems, a
certain amount per unit of electricity they generate and provide to the grid. While FITs are relatively rare as a solar
policy mechanism in the United States, they are more common internationally. Our international customers and end-
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users may have access to FITs, tax deducdd tions and grants toward equipment purchases. Our ability to successfulff ly
penetrate new geographic markets may depend on new countries adopting, to the extent such incentives are not
currently in place, and maintaining such incentives to promote solar generated electricity.

The range and durdd ation of these incentives vary widely by jurisdiction. Our customers typically use our
systems forff utility scale grid-connected electric power generation projeo cts that sell solar power under a power
purchase agreement or into an organized electric market. This segment of the solar industry hrr as historically
depended in large part on the availabia lity and size of government incentives and regulations mandating the use of
renewabla e energy. Consequently, the reduction, elimination or expiration of government incentives for grid-
connected solar electricity or regulations mandating the use of renewable energy may negatively affect the
competitiveness of solar electricity relative to conventional and non-solar renewable sources of electricity, and could
harm or halt the growth of the solar electricity industry arr nd our business. These subsidies and incentives may expire
(i) on a particular date, (ii) when the allocated funding is exhausted or may be reduced or terminated as solar energy
adoption rates increase or as a result of legal challenges, (iii) upon the adoption of new statuttt es or regulations or (iv)
with the passage of time. These reductions or terminations may occur without warning, which would negatively
impact our business, financial condition and results of operations.

Corporate social responsibility effoff rts, such as net zero emission pledges, have fostered private sector
investment in solar energy systems in recent years. To the extent that these corporate policies are redirected away
from renewable energy in general or solar energy in particular, our business, financial condition, results of operation
and cash floff ws may be negatively impacted.

In addition, federal, state, local and forff eign government bodies have implemented various policies that are
intended to promote renewable electricity generally or solar electricity in particular. RPS are a set of policies
designed to increase the use of renewable energy sources for electricity generation. In general, RPS set a minimum
requirement for the share of electricity suppluu y that comes from designated renewable energy resources by a certain
date or year. In the United States, while there is no fedff eral legislation implementing RPS, over half of the states have
implemented their own RPS policies with some setting ambitious targets of 50% or even 100% of electric power
coming froff m renewable energy sources by specific dates. A common featff urtt e of RPS policies is a renewabla e
electricity credit trading system that reducdd es the cost to comply with the RPS.

The cost of solar power may exceed retail electricity rates froff m other sources. Electric utility companies or
generators of electricity from other non-solar renewable sources of electricity may successfulff ly lobby for changes in
the relevant legislation in their markets that are harmful to the solar industry.rr Furthermore, Regional Transmission
Organizations and electric utility companies may continue to pursue market rulrr es, pricing structurt es or
interconnection requirements that could adversely affect our sales and be harmful to the solar generation industry.rr

Changes in tii hett U.S. trade enviroii nment, includindd g thett imposm ition of io mpii ort tartt iffsff , cs ould adverserr ly affeff ct the
amount or timii ing of oo ur revenue, re esultsll of operations or cash flowll s.w

Trade policies and international disputes at times result in increased tariffs, trade barriers and other restrictive
measures. In particular, China and the United States have imposed significant tariffsff on imports of goods froff m each
other's respective countries in recent years. These developments and any further tariff iff ncreases could potentially
impact our supplu iers’ hardware component prices and impact any plans to provide services in China and other
international markets. These developments could have a material adverse effect on global economic conditions and
the stabia lity of global finff ancial markets.

China is a maja or producdd er of solar cells and other solar products. Certain solar cells, modules, laminates and
panels from China are subjeb ct to tariffs imposed by the United States. Tariffs on solar cells, modules and inverters
from China may put upwards pressure on prices of energy products in other countries.

On April 1, 2022, the U.S. Department of Commerce, in response to a petition by Auxin, published a notice
initiating the Solar Circumvention Investigation relating to alleged circumvention of AD/CVD by solar
manufacff turers in certain Southeast Asian countries. On June 6, 2022, President Biden issued an Executive Order
allowing U.S. solar deployers to import solar modules and cells from Cambodia, Malaysia, Thailand and Vietnam
free froff m certain duties for 24 months, along with other incentives designed to accelerate U.S. domestic production
of clean energy technologies. This moratorium ended in June 2024. The U.S. International Trade Administration and
the U.S. International Trade Commission completed a sunset review in October 2024 and decided to continue
existing AD/CVD orders on CSPV cells/modules from China resulting in longstanding China tariffsff remaining in
force. In April 2025, the U.S. Department of Commerce issued final determinations concluding that producers and
exporters in Cambodia, Malaysia, Thailand and Vietnam were dumping and/or receiving countervailing subsidies
resulting in high tariff rates now applying to many Chinese-owned manufactff urtt ers operating in these countries. In
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addition, in August 2025, the U.S. International Trade Commission issued an affiff rmative preliminary irr njuryrr
determination on imports of CSPV cells and modules from Laos, Indonesia and India. The U.S. Department of
Commerce is currently assessing whether the imports at issue are being dumdd ped or unfaiff rly subsidized.

Additionally, on December 29, 2023, Auxin and Concept Clean Energy, Inc. filed suit in the U.S. Court of
International Trade challenging the legal basis forff the moratorium and implementing regulations. In August 2025,
the Court sided with Auxin and Concept Clean Energy in their challenge to the Commerce Department's
implementation of the Biden-era moratorium on AD/CVD dutdd ies on modules and cells from Cambodia, Malaysia,
Thailand and Vietnam that were found to be circumventing the AD/CVD orders on product froff m China. The
challenge resulted in the elimination of the two-year pause on dutdd ies, reinstating the AD/CVD obligations for
imports from Southeast Asia and opening the door to potential retroactive dutd ies on import entries made during the
moratorium period. Whether the Commerce Department will impose retroactive dutdd ies is a separate administrative
process and the outcome is not currently clear.

Effeff ctive April 5, 2025, the United States imposed a universal 10% "reciprocal" tariff off n most imports into the
United States, excluding certain producdd ts and certain qualifyiff ng imports from Canada and Mexico. Throughout
2025, tariff rff ates continued to change and fluff ctuatt te as negotiations continued between the United States and various
countries. As an example, the United States increased the reciprocal tariff rate on China froff m 10% to 125%, in
addition to other tariffs of 20% imposed on China earlier in 2025 and the Section 301 tariffs imposed on many
Chinese-origin products during the firff st Trumrr p Administration, and China imposed a retaliatory 125% tariff on
goods imported froff m the United States in response. In May 2025, the U.S. and China agreed to a 90-day rollback
whereby the United States cut the Chinese levies from 145% to 30% and China lowered the duties on U.S. goods
from 125% to 10%, effective May 14, 2025. This rollback period was subsequently extended through November 10,
2026. New reciprocal tariffs were also announced on selected countries that were well above the universal 10%
tariff rate. On February 2rr 0, 2026, the U.S. Supreme Court rejected the Trump Administration's use of the
International Emergency Economic Powers Act as a basis forff the imposition of tariffsff and, as a result of that rulrr ing,
on March 6, 2026, CBP outlined plans to establish a system for tariff rff efundsff in 45 days following an order on
March 4, 2026, by the Court of International Trade for CBP to progress with a tariff rff efundff process. Following the
ruling by the U.S. Supru eme Court, the Trumrr p Administration announced it would utilize authority under Section 122
of the Trade Act of 1974 to implement tariffs of up to 15% for a limited period of time without U.S. Congressional
approval and may ultimately replace such tariffs with longer-lasting authority under Section 301 of the Trade Act.
As of the filinff g of this Annual Report, matters involving tariffs continue to evolve and change. Depending on the
terms of our existing contracts with customers, we may not in all cases be able to fully recover the increased cost for
delivery orr f tracker systems currently being manufactff urtt ed for our customers by our international vendors duedd to
higher tariffsff currently in place or that may be imposed in the futff urtt e, which has and may continue to impact our
expected profitaff bia lity under certain contracts. Imposition of new or higher tariffsff could also adversely affect the
amount or timing of our future revenue, results of operations or cash floff ws.

Also, in May 2025, the Trump administration announced the doubling of steel and aluminum tariffs to 50%,
which reportedly contributed to a tightening of availabla e capacity in U.S. steel mills.

As described furff ther in Part I, Item 3, "Legal Proceedings" below, in March 2023, we received notices from
CBP of assessments for tariffsff under Sections 301 and 232 and forff antidumdd ping and countervailing dutdd ies with
respect to merchandise we had imported froff m Thailand in 2022. We have been disputing the applicability of these
assessments and filed forff mal protests with regard to the assessments. On February 1rr 1, 2026, CBP partially accepted
a portion of our protest of one of the assessments, which reduced our estimated exposure down to $0.07 million. We
were notifieff d on March 18, 2026, that CBP had denied our protest of a second assessment. As a result of this denial,
we recorded a $2.7 million liabia lity in our consolidated results in this Annual Report and expect to pay this amount
to CBP, as required. We are currently evaluating our options to challenge this decision by CBP in the U.S. Court of
International Trade as to the merits of the disputed tariff classifications, however, the ultimate outcome of these
matters cannot be predicted with certainty.

Tariffs currently in place and the possibility of additional tariffsff in the futff urtt e have created uncertainty in the
industry.rr If the price of solar systems in the United States increases further, the use of solar systems could become
less economically feasible and could further reducdd e our gross margin or reducdd e demand forff solar systems
manufactff urt ed and sold, which in turtt n may decrease demand forff our products. Additionally, existing or futff urtt e tariffsff
may negatively affect our customers and manufactff urt ing partners.

We have taken measures with the intention of mitigating the effeff ct of tariffs and the impact of AD/CVD and
UFLPA on our business by reducd ing our reliance on China and enhancing our U.S.-based supplu y chain, including
through our acquisition of Alpha Steel.
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The concentratiott n of oo ur sales in aii limited number of so pes cifiii c markerr ts increases risks associatedtt withii the
reductiott n, eliminll atiott n or expiee raii tion of go overnmrr ental subsidies and economic incii entives for solarll energyr
producd ts.

The majority of our revenue durdd ing the periods covered by this Annual Report resulted froff m sales by our
subsu idiary in the United States. For example, forff the years ended December 31, 2025 and 2024, 99% and 89%,
respectively, of total revenue resulted from sales by our U.S. subsu idiary. We expect to continue to generate a
subsu tantial amount of our revenue from our U.S. subsu idiary in the futff urtt e.

There are a number of important incentives, including those provided in the IRA,RR as described abovea , that,
following adoption of the One Big Beautifulff Bill Act, have a certain time limit and are expected to phase down or
terminate in the future, which could adversely affect sales of our products in the United States. Additionally, as we
further expand to other countries, changes in incentive programs or electricity policies could negatively affect
returns on our investments in those countries as well as our business, financial condition and results of operations.

Actions addressingii determinatiott ns of forced labor practices in China and legie slii atll iott n and policll ies adoptedtt to
addrdd ess such practictt es may da isdd ruptu the glogg bal supplu y oll f so olarll panels all nd affeff ct our business.

Since 2016, CBP has issued a number of withholding release orders ("WROs") directed at forced labora in
China, including WROs directed specificff ally at activity in the Xinjian ng Uyghur Autonomous Region. As a result of
these orders, certain producdd ts, including solar panels manufactff urtt ed with polysilicon from Xinjian ng, are effectively
barred froff m entering the United States. Despite our due diligence effoff rts, as well as contractuat l provisions we put in
place that forbid our supplu iers from using forced labora or components that were produced using forff ced labora , we
cannot determine with certainty whether our suppluu iers may violate our contracts or become subju ect to a WRO, which
could subject us to legal, reputational, and other risks. If this were to occur, we might have to find alternative
supplu iers on short notice, resulting in construction delays and disruptrr ion and higher costs. Additionally, WROs have
and could continue to impact the importation of solar panels. While we are not directly involved in the importation
of solar panels, such WROs can negatively impact the global solar market and the timing and viability of solar
projects to which we sell our producdd ts, which could have a material adverse effect on our business, financial
condition and results of operations.

The UFLPA was passed by the U.S. Congress and signed into law by President Biden on December 23, 2021.
The UFLPA establa ished a rebuttabla e presumption that the importation of any goods, wares, articles, and
merchandise mined, produced, or manufactff urtt ed wholly or in part in Xinjiang, or that are produced by certain
entities, is prohibited by Section 307 of the Tariff Aff ct of 1930 and that such goods, wares, articles, and merchandise
are not entitled to entry to the United States. CBP began implementing the presumption set out in the UFLPA on
June 21, 2022, resulting in new rules forff solar module importers and reviews by CBP. While we do not import solar
modules directly, solar modules are necessary in order forff our customers’ projects to progress forff ward, and thereforff e
any disruptuu ion in the global supplu y of solar modules may have a material adverse effect on our business.

Existingii electll ritt c utilityii industrytt policll ies and regue lations, as nd any sn ubsequent changes, ms ay present techtt nical,
regue latory and economic barriers trr o ttt hett purchase and use of solar energy sgg yss tems that may sa ignigg fiii cantlytt reduce
demand for our products att nd services or harm our abilityii to compete.tt

Federal, state, local and forff eign government regulations and policies concerning the broader electric utility
industry,rr as well as internal policies and regulations promulgated by electric utilities and organized electric markets
with respect to fees, practices and rate design, heavily influence the market for electricity generation products and
services. These regulations and policies often affeff ct electricity pricing and the interconnection of generation
facilities, and can be subju ect to frequent modifications by governments, regulatory bodies, utilities and market
operators. For example, changes in feeff structurtt es, electricity pricing strucrr tures and system permitting,
interconnection and operating requirements can deter purchases of renewabla e energy products, including solar
energy systems, by reducing anticipated revenue or increasing costs or regulatory brr urdens for would-be system
purchasers. The resulting reducdd tions in demand for solar energy systems could harm our business, prospects,
financial condition and results of operations.

A significant development in renewabla e energy pricing policies in the United States occurred on July 16,
2020, when the FERC issued a finff al rule amending regulations that implement the Publu ic Utility Regulatory Prr olicies
Act (“PURPA”). In general, PURPA encouraged the development of small renewabla e energy projeo cts by requiring
utilities to purchase power from qualifyiff ng facilities at the utility’s avoided cost, which may be higher than market
prices. These developments could reducdd e demand forff PURPA-eligible solar energy systems and could harm our
business, prospects, financial condition and results of operations.
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In addition, changes in our producdd ts or changes in export and import laws and implementing regulations may
create delays in the introduction of new products in international markets, prevent our customers froff m deploying our
products internationally or, in some cases, prevent the export or import of our products to certain countries
altogether. Any such event could have a material adverse effect on our business, financial condition and results of
operations.

Changes in tii axtt laws or regue lations that are appla iell d adverserr ly to us, os r our customtt ers,rr could mll atertt ially adverserr ly
affeff ct our business, prospes cts,tt finaii ncial conditioi n and results of operations.

Changes in corporrr ate tax rates, tax incentives for renewable energy projects, the realization of net deferred tax
assets relating to our U.S. operations, the taxation of forff eign earnings and the deductibility of expenses under futff urtt e
tax reforff m legislation could have a material impact on the value of our deferred tax assets, could result in significant
one-time charges in the current or future taxabla e years, and could increase our future U.S. tax expense, which could
have a material adverse effect on our business, prospects, financial condition and results of operations.

We could bll e adverserr ly affeff ctedtt by any vn iolations of the FCPA aPP nd othett r forff eigni anti-bribery lr awll s,w as well as of
exporxx t controls all nd economic sanctions lawll s.w

The FCPA generally prohibits companies and their intermediaries from making improper payments to forff eign
government offiff cials forff the purposrr e of obtaining or retaining business. Other countries in which we operate also
have anti-bribery laws, some of which prohibit improper payments to government and non-government persons and
entities. We have adopted policies that mandate compliance with these anti-bribery lrr aws. However, we currently
operate in and intend to furff ther expand into many parts of the world that have experienced governmental corruptu ion
to some degree and, in certain circumstances, strict compliance with anti-bribery lrr aws may conflicff t with local
customs and practices. In addition, due to the level of regulation in our industry,rr our entry irr nto certain jurisdictions
requires substantial government contact where norms can differ froff m U.S. standards. It is possible that our
employees, subcontractors, agents and partners may take actions in violation of our policies and anti-bribery lrr aws.
Furthermore, we are subjeb ct to rules and regulations of the United States and other countries relating to export
controls and economic sanctions, including, but not limited to, trade sanctions administered by the Offiff ce of Foreign
Assets Control within the U.S. Department of the Treasury,rr as well as the Export Administration Regulations
administered by the Department of Commerce. These regulations may limit our abia lity to market, sell, distribute or
otherwise transfer our products or technology to prohibited countries or persons. Any violation of such laws, even if
prohibited by our policies, could subjeb ct us to criminal or civil penalties or other sanctions, which could have a
material adverse effect on our business, financial condition, cash floff ws and reputation.

Risks Related to Manufacff turing and Our Supply Chain

We depeee nd upon a limitell d number of oo utsitt de contratt ct manufacff turers, and our operatiott ns could bll e disdd ruptu edtt if
our relatll iott nshipsii withii these contract manufacff turers are comprm omised.dd

Prior to our acquisition of Alpha Steel, effeff ctive November 12, 2025, we did not have internal manufactff urtt ing
capabilities. Even with Alpha Steel, we currently rely on contract manufactff urtt ers to build certain of our products
where U.S. content is not required by our customers. Based on the U.S. dollar amount of purchase orders we issued
during the year ended December 31, 2025, 57%, 20%, 9% and 6% of our spending involved contract manufactff urtt ers
located in the United States, India, China and Thailand, respectively.

Our reliance on a limited number of contract manufactff urtt ers in a limited number of countries makes us
vulnerabla e to possible capacity constraints and reduced control over component availabia lity, quality, deliveryrr
schedules, manufactff urtt ing yields and costs. Our contract manufactff urtt ers are not obligated to supplu y products to us for
any period, in any specified quantity or at any certain price beyond the single delivery crr ontemplated by the relevant
purchase order. While we may enter into long-term master suppluu y agreements with our contract manufactff urtt ers in the
future if the volume of our business grows in a way that makes such additional arrangements economically feasible,
we may not be successfulff in negotiating such agreements on favorable terms or at all. With respect to any such long-
term master suppluu y agreements, we could be subject to terms that may be harmful to our business, including in the
event that we do not have the customer demand necessary to utilize the products that we are required to purchase or
have made deposits for, or in the event that we are required to purchase products at a price in excess of the
prevailing market rate. Any change in our relationships with our contract manufactff urtt ers or changes to contractuat l
terms of our agreements with them could adversely affeff ct our financial condition and results of operations.

The revenue that certain of our contract manufactff urtt ers generate froff m our orders represents a relatively small
percentage of their overall revenue. As a result, fulfillinff g our orders may not be considered a priority in the event of
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constrained abia lity to fulfillff all of their customer obligations in a timely manner. Our use of international facff ilities
may increase supply risk, including the risk of supply interruptu ions or reductions in manufactff urtt ing quality or
controls.

We may be negatively impacted by the deterioration in finff ancial conditions of our limited number of contract
manufactff urt ers. If any of our contract manufactff urtt ers were unabla e or unwilling to manufactff urtt e the components that
we require for our producd ts in sufficient volumes, at high-quality levels, on a timely basis and pursuant to existing
supplu y agreement or purchase order terms, due to financial conditions or otherwise, we could have to identify,ff
qualify aff nd select acceptabla e alternative contract manufactff urtt ers. An alternative contract manufactff urtt er may not be
availabla e to us when needed or may not be in a position to satisfy our quality or production requirements on
commercially reasonabla e terms, including price and timing. Any significant interruptu ion or delays in manufactff urtt ing
would require us to reduce or delay our supplu y of products to our customers or increase our shipping costs to make
up for delays in manufactff urt ing, if possible, which in turtt n could reducdd e our revenue, cause us to incur delay
liquidated damages or other liabia lities to our customers, harm our relationships with our customers, damage our
reputation or cause us to forego potential revenue opportunities. While we may have contractuat l remedies against
our contract manufacturt ers forff the supply chain malfuncff tions noted above to supporuu t any liabia lities to our customers,
such remedies may not be sufficient in scope, we may not be able to effeff ctively enforff ce such remedies, and we may
incur significant costs in enforcing such remedies.

We may ea xpeee rience delaysa , ds isdd ruptu iott ns or qualityll contrott l problemll s in oii ur contratt ct manufacff turers’
manufacff turingii operations, ws hich could rll esult ill n rii eputattt iott nal damdd age and other liabilitieii s to ott ur customtt ers.rr

Our product development, manufactff urtt ing and testing processes are complex and require significant
technological and production-related expertise. Such processes involve a number of precise steps froff m design to
production. Any change in our processes could cause one or more production errors, requiring a temporary
suspension or delay in a manufactff urt er's production line until the errors can be researched, identifieff d, analyzed and
properly addressed and rectifieff d. This may occur particularly as we introduce new products, modify our engineering
and production techniques and/odd r expand our capacity. In addition, delays, disruptu ions or our failure to maintain
appropriate quality assurance processes could result in increased product faiff lures, loss of customers, increased
warranty claims, delay liquidated damages claims or other liabia lities to our customers, increased production and
logistics costs and delays. While we may have contractuatt l remedies against our contract manufactff urtt ers forff such
quality assurance faiff lures to support any liabia lities to our customers, such remedies may not be sufficient in scope,
we may not be able to effeff ctively enforff ce such remedies, and we may incur significant costs in enforcing such
remedies. Any of these developments could have a material adverse effect on our business, financial condition and
results of operations.

We depeee nd on a limitell d number of co ontract manufacff turers for key components of our products ttt o att dequateltt yll
meet anticipatedtt demand. Ddd ue to the limitll edtt number of so uch contract manufacff turers, any cn essation of oo peo rations
or productiott n or any shortagea , de eldd ayll , pyy rice change, ie mpii osition of to artt iffsff or duties or other limitation on our
abiliii tyii to obtaitt n tii hett components we use could result in sales deldd ayll s, cancellall tions and losll s of mo arkerr t share.ee

We depend on a limited number of contract manufactff urt ers forff certain key components used to manufactff urtt e
our products where U.S. content is not required by our customers, making us susceptible to quality issues, shortages
and price changes. Some of our contract manufactff urt ers have in the past stopped producing or limited their
production of our components, faced suppluu y constraints or increased prices on the raw materials forff their
components, ceased operations or been acquired by, or entered into exclusive arrangements with, one or more of our
competitors, and such actions may occur again in the futff urtt e. Additionally, these manufactff urt ers could stop selling to
us at commercially reasonabla e prices, or at all. Because there are a limited number of contract manufactff urt ers of the
key components used to manufactff urt e our products, it may be difficult to quickly identify aff lternate manufactff urt ers or
to qualify aff lternative components on commercially reasonabla e terms, and our ability to satisfy customer demand
may be adversely affected. Transitioning to or redesigning a product to accommodate a new contract manufactff urtt er
would result in additional costs and delays. These outcomes could harm our business or finff ancial performance.

Any interruptu ion in the supplu y of limited source components forff our products would adversely affect our
ability to meet scheduled product deliveries to our customers, could result in lost revenue or higher expenses and
would harm our business.
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The intii ertt ruptu iott n of to hett flowll of components from internatiott nal contract manufacff turers could dll isdd ruptu our supplpp yll
chain,ii includindd g as a result of the impii osition of ao dditioi nal lawll s,w duties, tariffii s aff nd othett r charges on imporm ts and
exporxx ts.

We purchase some of our components outside of the United States through arrangements with various
international contract manufacturtt ers. Political, social or economic instability in these regions, or in other regions
where our producdd ts are made, could cause disruptrr ions in trade, including, without limitation, exports to the United
States. As detailed previously, trade disputes between various countries, particularly China and the United States,
have created uncertainty with respect to the ability to import certain technologies and products into the United
States, as well as in respect of tariff impacts on the costs of some of our components. In addition, recent WROs
related to polysilicon requires panel importers to demonstrate that polysilicon used in their panels has not been
sourced using forff ced labora . To date, CBP has used the WROs to detain solar panels, which has disruptrr ed the U.S.
solar installation market and caused additional uncertainty on future projects. These WRO actions, as well as other
governmental actions that have or may impact the importation of solar panels (including the UFLPA), have and
could continue to negatively impact the global solar market and the timing and viability of solar projeo cts to which
we sell our products, which has negatively impacted our revenue and cash floff ws and may continue to negatively
impact our anticipated revenue and cash floff ws in 2026, and which could have a material adverse effect on our
business, financial condition and results of operations. While our products do not contain polysilicon, the degree of
our exposure is dependent on, among other things, the impact of these measures on the projeo cts that are also
intended to use our products, with such impact being largely out of our control. Other events that could also cause
disruprr tions to our supplu y chain include, but are not limited to:

• additional trade enforcement actions that lead to imposition of additional tariffsff and other charges on
imports and exports that could relate to imports from a number of diffeff rent countries;

• the potential imposition of restrictions on our acquisition, importation or installation of equipment under
future U.S. regulations;

• quotas imposed on the import volume of certain products;

• foreign currency fluff ctuatt tions;

• public health issues and epidemic diseases, their effeff cts (including any disruptu ions they may cause) or
the perception of their effeff cts;

• extreme weather events that may affeff ct manufactff urtt ing outputtt or the transportation of materials and
equipment to other countries or regions of the world;

• wars, military operations or other hostilities, including Russia's invasion of Ukraine and potential
conflicff ts in the Middle East; and

• significant labor disputes, such as transportation worker strikes.

Failure by our contract manufacff turers to use ethical busineii ss practices and complm y wll ith applpp icll able lll awll s aw nd
regue lations may adverserr ly affeff ct our business.

While our contract manufacturtt ers are required to adhere to certain business practices to remain on our
approved vendor list, which we monitor on a continuous basis, we do not control our contract manufactff urt ers’
operations or their business practices. Additionally, our contract manufactff urt ers may not follow ethical business
practices, such as faiff r wage practices or comply with environmental, safety, labor, sanctions and anti-corruptu ion
laws and other local laws or other regulations of which we may not be aware. For example, as we continue to
expand our business into foreign jurisdictions, the manufactff urtt e of our products may be subject to local content
requirements, which require our products to incorporate materials from certain local providers. A lack of
demonstrated compliance could damage our reputation and lead us to seek alternative manufactff urt ers, which could
increase our costs and result in delayed delivery orr f our products, product shortages or other disruptrr ions of our
operations. Violation of labor or other laws by our contract manufactff urtt ers or the divergence of a contract
manufacff turer’s labora 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.

We and our contratt ct manufacff turers are depdd endent on domestic and intii ertt national tratt nspors tation and logio stii ictt s
markets ttt o dtt eldd ivll er our products.tt If we or our contract manufacff turers expexx rience disruii ptu iott ns, us navailabilityii or
escalated pricingii in the tratt nspors tation and logio stii ictt s markerr ts, ws hich include tdd rutt cking, vessels, ps orts and relatll edtt
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infrn astructure and logill stii ictt s, our business, results of operations and finff ancial conditiodd n could be materiallyll and
adverdd serr ly impacted.

We and our contract manufacturtt ers rely on domestic and international transportation and logistics markets to
deliver our products to customers. Our abia lity and the ability of our contract manufactff urtt ers to deliver our products
could be adversely impacted by shortages in availabla e cargo capacity, changes by carriers and transportation
companies in policies and practices, such as scheduld ing, pricing, payment terms and freff quency of service or
increases in the cost of fuel, taxes and labor, and other factff ors, such as extreme weather events or labor strikes and
work stoppages, not within their control. For example, the COVID-19 pandemic resulted in diminished cargo
capaaa city and port detainment of vessels which caused delays in delivery orr f our products to project sites durd ing 2020
and into 2022. In addition, we have seen delays, disruptuu ions and price increases in international transportation and
logistics markets due to closures or capacity restrictions applicable to both the Panama Canal and Suez Canal
(including the diversion of shipping vessels from the Red Sea as a result of attacks on shipping vessels there).
Material interruptu ions in service or stoppages in transportation and logistics markets, whether caused by strike, work
stoppage, lock-out, slowdown or otherwise, and escalated pricing in transportation and logistics markets could
materially and adversely impact our business, results of operations and finff ancial condition.

Risks Related to Intellectual Property

If we fail, in whole oll r in pii art, to obtaitt n,ii maintain, protect, dtt efdd enff d or enforff ce our intii eltt lell ctual propeo rty att nd othett r
proprietary righi ts, os ur busineii ss and resultsll of operations could bll e matertt ially harmed.dd

Our success partly depends on our ability to protect our intellectuatt l property and other proprietary rights. We
rely on a combination of patents, trademarks, copyrights, and trade secrets to establish and protect our intellectuatt l
property and other proprietary rights, as well as unfaiff r competition laws, confidff entiality and license agreements and
other contractuat l arrangements. As of December 31, 2025, we had patents in the folff lowing locations:

Locations Patents Granted
United States 44
Australia 5
All other 9
Total 58

Our issued patents are expected to expire between 2026 and 2044.

Our trademarks and trade names include, but are not limited to, Voyager Tracker, Pioneer Tracker,
SUNPUU ATH, SUNOPUU S and FTC Solar, which are protected under appla icable intellectuatt l property laws. Any pending
patent and trademark applications filed or other applications for intellectuatt l property registrations may not be
approved, issued or granted, and our existing and futff urt e intellectuatt l property rights may not be valid, enforff ceable or
sufficiently broad to prevent competitors from using technology similar to or the same as our proprietary
technology, to prevent our contract manufactff urtt ers froff m providing similar technology to our competitors or to
sufficiently allow us to develop and maintain recognized brands. Additionally, our intellectuat l property rights may
affoff rd only limited protection of our intellectuatt l property and may not (i) prevent our competitors or contract
manufacff turers from dupldd icating our processes or technology, (ii) prevent our competitors from gaining access to our
proprietary irr nforff mation and technology, or (iii) permit us to gain or maintain a competitive advantage. Any
impairment or other failure to obtain suffiff cient intellectuatt l property protection could impede our ability to market
our products and services, negatively affect our competitive position and harm our business and operating results,
including forcing us to, among other things, rebrand or re-design our affeff cted products and services. In countries
where we have not applied forff patent protection or trademark or other intellectuat l property registration or where
effeff ctive patent, trademark, trade secret and other intellectuat l property laws and judicial systems may not be
availabla e to the same extent as in the United States, we may be at greater risk that our proprietary rights will be
circumvented, misappropriated, infringed or otherwise violated.

To protect our unregistered intellectuatt l property, including our trade secrets and know-how, we rely in part on
trade secret laws and confidff entiality and invention assignment agreements with our employees and independent
contractors. We also require third parties, such as our customers and contract manufactff urtt ers, which may have access
to our proprietary technologies and inforff mation to enter into non-disclosure agreements or other contracts containing
obligations to maintain the confidff entiality of our intellectuatt l property. Such measures, however, provide only
limited protection, and our confidff entiality and non-disclosure agreements and other agreements containing
confidff entiality provisions may not prevent unauthorized disclosure or use of our confidff ential inforff mation, especially
afteff r our employees or third parties end their employment or engagement with us, and may not provide us with an



37

adequate remedy in the event of such disclosure. Furthermore, competitors or other third parties may independently
discover our trade secrets, copy or reverse engineer our products or services or portions thereof, or develop similar
technology. If we fail to protect our intellectuatt l property and other proprietary rights, or if such intellectuatt l property
and proprietary rights are infringed, misappra opriated or otherwise violated, our business, results of operations or
financial condition could be materially harmed.

We may na eed to defee nd ourselvell s agaia nsii t thitt rdii -pdd arty claill msii that we are infii riff ngii ing, misaii ppra opriating or otherwiseii
violatll intt g thitt rdi -pdd arty intellecll tual property rtt ightgg s,tt which could divert management’s attett ntiott n, cause us to itt ncii ur
signi ificff ant costs and prevent us froff m sellill ngii or using thett products,tt services or technologio es to which such rightgg stt
relate.ee

Our competitors and other third parties hold numerous patents related to technologies used in our industry,rr
and may hold or obtain patents, copyrights, trademarks or other intellectuat l property rights that could prevent, limit
or interfere with our ability to make, use, develop, sell or market our products and services, which could make it
more difficult for us to operate our business. From time to time, we may be subju ect to claims of infringement,
misappropriation or other violation of patents or other intellectuat l property rights or licensing fee and royalty claims
and related litigation, and, if we gain greater recognition in the market, we faceff a higher risk of being the subject of
these types of claims.

Regardless of the merit of any claims that may be made against us, responding to such claims can be time
consuming, can divert management’s attention and resources, and may cause us to incur significant expenses in
litigation or settlement. While we believe that our products and services do not infringe in any material respect upon
any valid intellectuatt l property rights of third parties, we may not be successfulff in defending against any such claims.
If we do not successfulff ly defend or settle an intellectuat l property claim, we could be liabla e forff significant monetary
damages and could be prohibited froff m continuing to use certain technology, business methods, content or brands,
could be prohibited froff m continuing to sell certain products or services, or could be required to license such
intellectuatt l property froff m the applicable third party, which could require us to pay significant royalties, increasing
our operating expenses. Even if we do reach a settlement agreement to resolve an intellectuatt l property claim, such
settlement agreement could also result in our making a significant monetary payment or paying significant royalties.
If a license is not availabla e at all or not availabla e on reasonabla e terms, we may be required to develop or license a
non-infringing alternative, either of which could require significant effort and expense. If we cannot license or
develop a non-infringing alternative, we would be forff ced to limit or stop sales of our offeff rings and may be unabla e to
effeff ctively compete. Any of these results would adversely affect our business, financial condition and results of
operations.

We use “ope“ n-source” softo wat re, ae nd any fn aiff luii re to comply withii the tertt msr of one or more opeo n-source licenses
could nll egativtt ely all ffea ct our business.

Our products and services use certain software licensed by its authors or other third parties under so-called
“open-source” licenses. Some of these open-source licenses may contain requirements that we make availabla e
source code for modifications or derivative works that we create based upon the open-source software, and that we
license such modifications or derivative works under the terms of a particular open-source license or other license
granting third parties rights with respect to such softwff are. In certain circumstances, if we combine our proprietary
software with certain open-source software, we could be required to release the source code for such proprietary
software. Additionally, to the extent that we do not comply with the terms of the open-source licenses to which we
are subject, or such terms are interprrr eted by a court in a manner diffeff rent than our own interpretation of such terms,
then we may be required to disclose certain of our proprietary software or take other actions that could negatively
impact our business. Further, the use of open-source software can lead to vulnerabia lities that may make our software
susceptible to attack, and open-source licenses generally do not provide warranties or controls on the origin of the
software. While we attempt to utilize open-source software in a manner that helps alleviate these risks, our attempts
may not be successfulff .

Risks Related to Information Technology and Data Privacy

A signigg fiii cant cyberserr curityi incident or othett r disdd ruptu iott n to ott ur technologyo infrn astructure could dll isdd ruptu our
busineii ss operations and cause finaii ncial and repuee tational damdd age.ee

We rely extensively on various information technology systems, including data centers, hardware, software
and appa lications to manage many aspects of our business, including to operate and provide our products and
services, to process and record transactions, to enabla e effective communication systems, to pay our employees, to
track inventory frr loff w, to manage logistics and to generate performance and finff ancial reports. Some of our most
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critical systems are provided and hosted by third-party software vendors in arrangements commonly known as
software as a service ("SaaS"). We are dependent on the integrity, security and consistent operations of these
systems and related back-up systems. Our computer and inforff mation technology systems and the third-party systems
upon which we rely are also subju ect to unauthorized access, damage, interruptu ion or shutdown froff m a number of
causes, including computer virusrr es, ransomware, malware, phishing or distributed denial-of-service attacks, security
breaches or cyber-attacks, which could lead to delays in our business operations or subju ect us to liabia lity and, if
significant or extreme, require public disclosure, which could negatively affect our results of operations. In addition,
any interruptu ion in the operation of our website or information technology systems could cause us to suffer
reputational harm, lose sales, and expose us to litigation or government action, including penalties, fines or
judgments.

Unauthorized discii losure of personal or sensitivi e datdd a ott r confin dentiatt l infii orff marr tion, whethett r thrtt oughu our use of
artificff ial intii eltt ligll ence ("AI" "), a breach of oo ur computertt or infon rmatiott n techtt nologyo systemtt s or otherwiseii , ce ould
severely hll urt our busineii ss.

Some aspects of our business involve the collection, receipt, use, storage, processing and transmission of
personal inforff mation, including that of our customers’ and end-users of our customers’ solar energy systems,
website visitors, employees, contract manufactff urt ers and other third parties. We may collect personal inforff mation,
including names, addresses, e-mail addresses, credit information, and energy production statistics and consumer
preferff ences, some of which is entrusrr ted to third-party service providers. We increasingly rely on commercially
availabla e systems, softwff are, tools (including encryptrr ion technology) and monitoring technologies to provide security
and oversight for processing, transmission, storage and protection of confidff ential inforff mation and personal data.
Despite the security measures we have in place, our facilities and systems, and those of third parties with which we
do business, may be vulnerabla e to security breaches, acts of vandalism and theft (ff including misappropriation of our
financial resources), computer viruses, misplaced or lost data, programming and/or human errors, or other similar
events, and any improper use of the softwff are tools availabla e to us, including those containing AI featurt es, could
result in inadvertent or unauthorized disclosure or allow third parties to gain unauthorized access to confidff ential
information and personal data.

Electronic security attacks designed to gain access to personal, sensitive or confidff ential data by breaching
mission critical systems of large organizations are constantly evolving, and high-profileff electronic security breaches
leading to unauthorized disclosure of confidff ential inforff mation or personal data have occurred recently at a number
of majoa r U.S. companies.

Despite our precautions, an electronic security breach in our systems (or in the systems of third parties with
which we do business) that results in the unauthorized release of personally identifiaff bla e inforff mation regarding
customers, employees or other individuals or other sensitive data could nonetheless lead to a serious disruptrr ion of
our operations, finff ancial losses froff m remedial actions, loss of business or potential liabia lity, including possible
punitive damages which may not be covered by or may be in excess of the coverage in our existing insurance
policies. As a result of such a breach, we could also be subject to demands, claims and litigation by private parties,
and investigations, related actions and penalties by regulatory arr uthorities. Moreover, we could incur significant costs
in notifying affected persons and entities and otherwise complying with the multitude of foreign, federal, state and
local laws and regulations relating to the unauthorized access to, or use or disclosure of, personal inforff mation. In
addition, any perceived or actuatt l unauthorized access to, or use or disclosure of, such information could harm our
reputation, subsu tantially impair our ability to attract and retain customers and have an adverse impact on our
business, financial condition and results of operations.

As the regulatory err nvironment relating to our obligations to protect such sensitive data becomes increasingly
rigorous, with continually developing and growing requirements appla icable to our business, compliance with those
requirements could result in additional costs. A material failure on our part to comply with such requirements could
subju ect us to regulatory sanctions, including fines and potentially lawsuits. Any of the forff egoing could have a
material adverse effect on our business, prospects, financial condition and results of operations.

Failure to ctt omplm y wll ith current or future federal, stattt e,tt local and foreign lgg awll s and regue lations and indii ustryr
stantt dards relatingii to privacy,c data ptt rotectiott n and consumer protecttt iott n, or the expanee sion of current or the
enactment of no ew laws or regue lations relating to ptt rivacy, data ptt rotectiott n and consumer protecttt iott n, as well as our
actual or perceived failure to ctt omplm y wll ith such laws and regulatll iott ns could all dverserr ly affeff ct our business,
prospes cts,tt finaii ncial conditioi n and results ott f oo peo rations.

There are numerous federal, state, local and forff eign laws regarding privacy and the collection, processing,
storing, sharing, disclosing, using and protecting of personal inforff mation and other data. As an example, the U.S.
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Securities and Exchange Commission adopted final rulrr es in July 2023 requiring timely disclosure of material
cybersecurity incidents and periodic disclosure of our cybersecurity risk management, strategy and governance
processes and policies, which may be found in Part I, Item 1C. "Cybersecurity" below.

We are also subject to specific contractual requirements contained in agreements with third parties governing
our use and protection of personal inforff mation and other data. We generally comply with industry srr tandards and are
subju ect to the terms of our privacy policy and the privacy- and security-related obligations agreed to with third
parties. We strive to comply with applicable laws, policies, legal obligations and industry srr tandards relating to
privacy and data protection, to the extent possible. However, it is possible that these obligations may be interprrr eted
and appla ied in new ways or in a manner that is inconsistent from one jurisdiction to another and may conflicff t with
other rulrr es or our practices. Additionally, new laws or regulations could be enacted with which we are not familiar
or with which our practices do not comply.

We expect that new indusd try srr tandards, laws and regulations will continue to be proposed regarding privacy,
data protection and information security in many jurisdictions, including the Califorff nia Consumer Privacy Act
(“CCPA”), which came into effect on January 1, 2020, and the Califorff nia Privacy Rights Act (“CPRA”), which
amends the CCPA and has many provisions that took effeff ct on January 1, 2023. Certain other states also have
passed privacy laws that are currently in effeff ct. Additionally, the Federal Trade Commission and many state
attorneys general are interprrr eting fedff eral and state consumer protection laws to impose standards forff the online
collection, use, dissemination and security of data. The impact of the CCPA, CPRA or other futff urt e laws, regulations
and standards may have on our business is uncertain. Complying with these evolving obligations is costly. For
instance, expanding definitions and interprrr etations of what constitutes “personal data” (or the equivalent) in the
United States or other countries may increase our compliance costs and legal liabia lity.

Any faiff lure, or perceived faiff lure, by us to comply with any fedff eral, state, local or foreign privacy or consumer
protection-related laws, regulations or other principles or orders to which we may be subject or other legal
obligations relating to privacy or consumer protection could adversely affect our reputation, brand and business, and
may result in claims, investigations, proceedings or actions against us by governmental entities or others or other
penalties or liabia lities or require us to change our operations and/or cease using certain data sets.

Risks Related to Climate Change and Health Epidemics

We face riskii s rkk elatll edtt to extreme weather events caused by climll ate ctt hange and actual or threatentt ed healthll
epidemdd ics, which could signi ificff antly dll isdd ruptu our opeo rations.

While climate change has not resulted in any material negative impact to our operations to date, we recognize
the risk of disruptu ions to our suppluu y chain due to extreme weather events. This, among other things, has led us to
expand the diversity of our suppluu ier base and to partner with more local suppluu iers to reduce shipping and
transportation needs. We are also increasingly partnering with larger scale steel producers rather than smaller
supplu iers to facilitate scaling of our operations while remaining conscious of the environmental impacts of steel
manufactff urt ing as the regulatory landscape around these high-emitting industries evolves. An example of this
strategy is our acquisition of Alpha Steel.

We also attempt to mitigate the climate-related risks from the use of our products by designing our equipment
and systems to have a high-slope tolerance and wind mitigation capabilities, while at the same time reducing the
required fouff ndation/pi// le count needed. This allows our trackers to be installed in increasingly hostile environments
with minimal disturbance to the surrounding land.

Our business, including our employees, have been and could in the future be adversely impacted by the effects
of a widespread outbreak of contagious disease or other health epidemics. As an example, the COVID-19 outbrt eak
was declared a pandemic by the World Health Organization froff m March 2020 until May 2023. During a portion of
this time period, we experienced significff ant supply chain disruptrr ions that caused delays in product deliveries dued to
diminished vessel capacity, diminished supplier capacity (including local shutdowns and capacity restrictions), port
detainment of vessels, port congestion, laboa r shortages and other stresses on cargo infrastructurtt e (including ports,
warehouses, trucking and rail transportation), which contributed to increased shipping costs and increased lead times
for delivery orr f our tracker systems. Additionally, the COVID-19 pandemic negatively impacted ground operations at
project sites duedd to health-related restrictions and worker absa enteeism, which resulted in delays in projeo ct
completions during the outbrt eak.

Any extreme weather events or futff urtt e widespread outbrt eak of contagious diseases, or other adverse public
health developments, could also cause disruptu ion to, among other things, our operations, as well as those of our
contract manufactff urt ers located in the United States and elsewhere around the world, which could cause delays in our
supplu y chain and product shipments and delays in projeo ct completion, as well as reductions in customer supporu t
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trainings and monitoring of our contract manufactff urtt ers, which could adversely affect our business, operations and
customer relationships.

Many of our contracts with customers include liquidated damages that are payable for shipment delays, and
we have in the past incurred and may in the future incur liabia lities under such provisions if we face challenges froff m
extreme weather events or futff urtt e health epidemics.

Item 1B. Unresolved Staff Comments.

None.

Item 1C. Cybersecurity.

Riskii managea ment and strategtt ygg

We recognize the importance of developing, implementing and maintaining robust cybersecurity measures to
safeguard our information technology ("IT") systems and protect the confidff entiality, integrity, and availabia lity of our
data.

We have integrated cybersecurity risk management into our overall risk management and internal control
framework and have establa ished policies and controls that we believe are appra opriate in light of the risks of damage
to our reputation and financial condition froff m unauthorized access to our key digital assets and systems.

Many of our key IT systems are SaaS solutions provided by third parties with extensive experience and
knowledge in addressing cybersecurity risks involving those systems and have their own robust system of controls
regarding their software products, which we monitor on a recurring basis through review of independent reports on
their systems of internal controls provided to us. Such IT systems include our primary accounting, financial
reporting, payroll and employee benefitsff , document storage, email and video communication, employee expense
reporting and our internal IT ticketing and asset control systems. Our internal IT team holds regular weekly
meetings to discuss cybersecurity-related items such as (i) operating and application system patching, (ii) phishing
attempts, (iii) malware, (iv) non-compliant devices, (v) third-party secure scorecard results, and (vi) alerts provided
through our Security Operations Center.

We currently utilize AI featff urtt es in certain software products we make availabla e to our customers to assist
them in better managing the effiff ciency of their solar tracker assets. Additionally, we utilize tools provided by our
third-party softwff are vendors that are included as part of access to their software platforms availabla e to us under
various SaaS arrangements. Our internal AI use to date has been mostly limited to supporting operational efficiency,
improving decision-making, researching existing rulrr es and regulations, and streamlining routine workfloff ws in order
to increase employee productivity rather than replace core human judgment, engineering validation, or quality
control processes in making decisions.

We obtain security incident reports froff m our third-party softwff are and service providers regarding
unauthorized attempts to access our systems, when and if they occur, and we work closely with our third-party
providers to explore the details of any unauthorized attempts to infiltrate those systems and to assess whether any
critical information within those systems was compromised or not. We also evaluate to the extent possible our
system of controls in comparison to information obtained froff m our third-party providers, as well as our independent
accountants and other technology consultants, of practices followed by other companies in safegff uarding their
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systems in order to ensure our cybersecurity strategies and processes remain at the forefront of industry brr est
practices.

Many of our employees work remotely or in various locations around the world and are provided with
company-owned IT equipment. Software and firff mware updau tes to such equipment are managed and controlled by
the Company.

In order to furff ther protect ourselves finff ancially, we maintain insurance coverage of up to $3 million with
respect to losses froff m business interruptu ion, data recovery, cyber-extortion and ransomware, data breach response
and crisis management as a result of a cybersecurity incident.

As of the date of the filing of this Annual Report, we have not encountered any cybersecurity incidents that
have materially impaired our business strategy, operations or financial standing.

Governance

Board of Do irectors Orr versirr ghti

Our Board of Directors is aware of the critical nature of managing risks associated with AI use and
cybersecurity threats and has established oversight mechanisms to ensure effeff ctive governance in managing these
risks. The Audit Committee is central to the Board's oversight and has been directed to assume primary
responsibility for such oversight by the Board. The Audit Committee is comprised of board members with diverse
experience including risk management, technology and finff ance, which, in the judgment of the Board, equips them
with the abia lity to oversee cybersecurity risks effectively. The Audit Committee actively participates in strategic
decisions related to cybersecurity, offerff ing guidance to our management and appra oval of major initiatives.

Management's Role Managing Riski

We have establa ished a Cybersecurity Governance Committee, which meets monthly or more freff quently, if
needed, to monitor:

• our current cybersecurity controls and our ability to address emerging threats;

• the status of our ongoing cybersecurity initiatives and strategy;

• incident reports froff m any cybersecurity events; and

• compliance with regulatory requirements and industry srr tandards.

During 2025, members of our Cybersecurity Governance Committee included our Chief Financial Offiff cer,
Vice President of Softwff are, Director of IT, Corporrr ate Controller, Director of SEC Reporting and Technical
Accounting, and Director of Internal Audit. Our Chief Financial Officer, Corporrr ate Controller, Director of SEC
Reporting and Technical Accounting and Director of Internal Audit each have a number of years of experience in
auditing internal controls and assessing risk processes of public companies, including controls involving a
company's inforff mation technology systems. Our Vice President of Software has a number of years of experience
leading softwff are development efforts, including ensuring new softwff are has proper safeguards included to minimize
the risk of cybersecurity events. Finally, our Director of IT has a number of years of experience in implementing and
monitoring controls and processes in a company's inforff mation technology systems environment that are designed to
minimize the risk of cybersecurity events. Accordingly, we believe the members of our Cybersecurity Governance
Committee have relevant knowledge and experience in either IT systems, auditing of controls over IT systems, or
management and assessment of risk processes and internal control systems to ensure proper management oversight.

Our IT management is responsible for notifyiff ng the Cybersecurity Governance Committee of cyber incidents
they become aware of froff m softwff are alerts, third-party vendors, employees or by other means. The Cybersecurity
Governance Committee will review such incidents, including activities by IT management to evaluate the severity of
the incidents, and will provide details of any cybersecurity events, including those not deemed to have a material
impact, to our Internal Controls Committee and Disclosure Committee forff reporting to our Audit Committee. In
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addition, our Chief Financial Offiff cer, Director of IT and Director of Internal Audit maintain an ongoing dialogue
with the Audit Committee during the year regarding emerging or potential cybersecurity risks.

The Cybersecurity Governance Committee has the responsibility for determining if a cybersecurity incident is
considered to have a material impact on the Company requiring public reporting in accordance with the rulrr es and
regulations of the U.S. Securities and Exchange Commission.

Under the guidance of the Cybersecurity Governance Company, we have adopted (i) a Security Incident
Response Plan, (ii) a Cybersecurity Materiality Assessment Policy, and (iii) a Cybersecurity Register of Events.

Our IT management, in conjunction with our Director of Internal Audit, has responsibility for monitoring and
testing the effeff ctiveness of our cybersecurity controls and procedurdd es on a recurring basis.

Item 2. Properties.

Offiff ce and warehouse

We lease certain specifieff d office space in a co-working building forff our corporate headquarters staff located in
Austin, Texas under an agreement that expires on April 30, 2026, subju ect to automatic one-month extensions until
terminated by either party.

Effeff ctive August 1, 2025, we entered into a lease, expiring October 31, 2027 for specified offiff ce space in a co-
working building forff our employees in Chennai, India.

Effeff ctive December 1, 2025, we entered into a sublu ease, expiring on May 15, 2028, for appra oximately 4,000
square feet of offiff ce space for certain members of the Executive Leadership Team currently located in Ft.
Lauderdale, Florida.

We also lease appa roximately 5,300 square feet of warehouse space and 1,100 square feet of sales and supporuu t
offiff ce space in Brendale, Australia.

Research and develdd opmll ent

We entered into a lease agreement, effeff ctive June 1 2025, for appra oximately 5.18 acres of land in India to
allow us to conduct research and development activities on solar trackers and other connected activities. This lease
expires May 31, 2030.

In Februarr ry 2023, we entered into a five-year lease forff a research facility in Sequin, Texas consisting of
261,360 square feet of space.

We also have a lease expiring in May 2026 for an appla ications labora atory lrr ocated in Austin, Texas, consisting
of 4,700 square feet.

Alphll a SteSS el

We sublu ease certain space in a facility associated with the production line forff Alpha Steel. Our sublu ease is
scheduled to expire on April 30, 2026, unless the parties holding the original lease agree to an extension, afteff r which
our sublu ease would be eligible for extension.

Othett r

Apart froff m our acquisition of Alpha Steel, and the related sublu ease we have on the Alpha Steel facility, the
remainder of our manufacturt ing is outsourced to contract manufactff urtt ing partners, and we currently do not own or
lease any other manufactff urtt ing faciff lities.

We believe that our existing properties are in good condition and are suffiff cient and suitabla e forff the conduct of
our business forff the forff eseeable future. To the extent our needs change as our business grows, we expect that
additional space and faciff lities will be availabla e.

Additional inforff mation regarding our leases may be foundff in Note 8, "Leases" included in our consolidated
financial statements in Part II, Item 8 of this Annual Report.
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Item 3. Legal Proceedings.

We may become involved in various claims, lawsuits, investigations, and other proceedings arising in the
normal course of business.

United States Custom and Border Protection assessment

In March of 2023, United States Customs and Border Protection ("CBP") issued notices of tariff assessment
that indicated an action taken at the Import Specialist (i.e., the port) level with respect to merchandise imported froff m
Thailand under entry number 004-1058562-5 (the “625 Assessment”) and entry nrr umber 004-1063793-9 (the
“Original 939 Assessment”, and collectively with the 625 Assessment, the “Original CBP Assessments”). The
Original CBP Assessments related to certain torque beams that are used in our Voyager+ product that were imported
in 2022. In the Original CBP Assessments, CBP asserted that Section 301 China tariffsff , Section 232 steel and
aluminum tariffs, and antidumdd ping and countervailing dutdd ies appla ied to the merchandise. Based on correspondence
received to date from CBP, including a recent partial acceptance by CBP of our protest on the 625 Assessment as
described below, and our calculations based on appla icable duty and tariff rates, the 625 Assessment is currently
estimated at appraa oximately $0.07 million. In September of 2023, CBP informed us that the amount owed under the
Original 939 Assessment was being revised downward to appra oximately $2.01 million (the "Revised 939
Assessment", and together with the 625 Assessment, the "Revised CBP Assessments"). In particular, CBP accepted
our position that the Section 301 tariffs of 25% or 7.5% of the value of the merchandise, depending on tariff
classification, as well as the antidumdd ping and countervailing dutdd ies, previously assessed under the Original 939
Assessment are not applicable as they are only appla icable to articles that are producdd ts of China and that, in this case,
the finff ished goods are products of Thailand.

CBP has legally finff alized both Revised CBP Assessments. We fileff d a formal protest forff the 625 Assessment
in September of 2023 and forff the Revised 939 Assessment in March of 2024. On Februarr ry 11, 2026, CBP partially
approved our protest of the 625 Assessment, which reducdd ed our estimated exposure down to $0.07 million. We were
notifieff d on March 18, 2026, that CBP had denied our protest of the Revised 939 Assessment. Based on the denial by
CBP, we accruerr d appaa roximately $2.7 million, inclusive of interest, in our consolidated financial results for the year
ended December 31, 2025 and expect to pay that amount to CBP, as required. As the notificff ation of denial was
received subsu equent to our earnings release on March 5, 2026, the consolidated loss reported in this Annual Report
is higher than that reported in our prior earnings release. We are currently evaluating our options to challenge this
decision by CBP in the U.S. Court of International Trade (the "Court") as to the merits of the disputed tariff
classifications. However, because matters of this naturtt e are subju ect to inherent uncertainties, and unfavff orable
rulings or developments, including future assessments of additional dutdd ies or tariffsff owed in respect of other
shipments or other materials beyond what is presently included in the Revised CBP Assessments, there can be no
certainty that the Company might ultimately prevail in the Court and we could also be subject to future assessments
of additional dutdd ies or tariffsff owed in respect of other shipments or other materials beyond what is presently
included in the Revised CBP Assessments, or incur charges that are not currently recorded as liabia lities which could
have a material adverse effect on our consolidated results of operations, finff ancial position, or liquidity.

Customer litigation

On June 11, 2025, FTC Solar, Inc. filff ed a lawsuit against BayWa r.e. Power Solutions, Inc. ("BayWa") in the
United States District Court for the Western District of Texas (Civil Action No. 25-cv-00905-DAE). The complaint
alleges breach of contract arising froff m BayWa’s purporrr ted cancellation of a large equipment supply agreement and
purchase order for custom solar tracking systems intended forff a Texas-based solar energy projeo ct. The parties
engaged in a formal dispute resolution process, including pre-suit mediation without success. On August 25, 2025,
BayWa fileff d an answer to FTC's complaint and asserted certain counterclaims against FTC. On September 15, 2025,
FTC fileff d a response to BayWa's counterclaims. The parties are now engaged in discovery. While FTC believes it
has meritorious claims and intends to vigorously pursue recovery, the outcome of litigation is inherently uncertain,
and it is unclear at this time whether FTC or BayWa will recover the amounts sought in their respective claims or
whether the outcome would materially affeff ct FTC's finff ancial condition or results of operations.

Item 4. Mine Safety Disclosures.

N/A.
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PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of
Equity Securities.

Market information

Our common stock, $0.0001 par value, is currently trading on the Nasdaq under the symbol “FTCI”.

On November 29, 2024, we effeff cted a 1-for-10 reverse stock split of our outstanding common stock (the
"Reverse Stock Split"). The Reverse Stock Split did not impact the par value of our common stock or the authorized
number of shares of our common stock.

Holders

At March 20, 2026, there were appra oximately 28 holders of record of our common stock.

Warrants

In connection with the issuance of Term Loans forff a principal amount of $37.5 million under the Credit
Agreement, as well as the A&R Promissory Note, and with the appra oval of the Company's stockholders, we issued
New Warrants forff an aggregate 6,836,237 shares of our common stock issuable upon exercise. The New Warrants
are exercisable at any time through July 2, 2035, at an exercise price of $0.01 per share, and were valued at
approximately $32.1 million uponu grant. There is no currently establa ished trading market for the New Warrants, and
none had been exercised as of December 31, 2025.

Dividends

We have not paid any cash dividends on our common stock to date. The payment of any cash dividends in the
future is within the discretion of our board of directors and is subju ect to certain limitations under the Credit
Agreement entered into on July 2, 2025.

Securities authorized for issuance under equity compensation plans

At December 31, 2025, shares of our common stock were issuable under our 2017 Stock Incentive Plan (the
"2017 Plan") and our 2021 Stock Incentive Plan (the "2021 Plan"), both of which were adopted by our board of
directors and stockholders, as folff lows:

Plan category

Number of securities to be
issued upon exercise of

outstanding options, warrants
and rights

Weighted-average exercise
price of outstanding options,

warrants and rights

Number of securities remaining
available forff future issuance
under equity compensation
plans (excluding securities

refleff cted in column (a))
(a) (b) (c)

Equity compensation plans
approved by security
holders:
Stock options 201,905 $ 21.28 N/A
Restricted stock units 3,307,293 — N/A

Equity compensation plans
not approved by security
holders:
Restricted stock units 416,673 — —
Total 3,925,871 $ 21.28 660,993

On July 1, 2022, we filed a registration statement on Form S-8 to register 500,000 (on a post-split basis)
shares of common stock for issuance upouu n the settlement of RSUs and the exercise of stock options previously
granted under the 2017 Plan that remain outstanding. Since April 27, 2021, no new awards have been or will be
granted under the 2017 Plan.
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The number of shares initially reserved for issuance under the 2021 Plan was 1,264,524 (on a post-split basis),
which automatically increases on January 1 of each calendar year prior to the tenth anniversary orr f the Plan's
effeff ctive date in an amount equal to the lesser of (i) 4% of the total number of shares of common stock outstanding
on the day prior (December 31st), and (ii) a number of shares of common stock determined by the compensation
committee of the Company's board of directors. Through December 31, 2025, an additional 1,806,544 shares (on a
post-split basis) became availabla e forff issuance pursuant to the automatic increase provisions of the 2021 Plan. In
addition, at a Special Meeting of Stockholders on September 4, 2025, an amendment was approved to our 2021 Plan
to reserve an additional 2,000,000 shares of our common stock forff issuance under the 2021 Plan. This, when
combined with the shares added through the automatic increase provisions, resulted in a total number of shares
authorized for issuance under the 2021 Plan of 5,071,068 (on a post-split basis).

Our board of directors also adopted the 2021 Employee Stock Purchase Plan ("2021 ESPP Plan") concurrent
with our 2021 Plan in order to provide our employees and our designated subsidiaries with an opportunit ty to
purchase our common stock through accumulated payroll deducdd tions at 85% of the stock's fair market value. As of
December 31, 2025, this plan had not yet been implemented internally within the Company, and no purchases of
common stock have been made pursuant to the 2021 ESPP Plan.

Effeff ctive August 19, 2024, we entered into Restricted Stock Unit Inducement Award Agreements with Yann
Brandt, our Chief Executive Officer and a director, relating to 650,000 shares (on a post-split basis) of our common
stock and subju ect to the time-based and performance-based vesting terms set forff th in such agreements (the
“Inducement Awards”). We issued the Inducement Awards to Mr. Brandt in reliance on the employment inducement
award exemption under the Nasdaq Listing RulRR e 5635(c)(4).

Recent Sales of Unregistered Securities

In the three years preceding the date of this Annual Report, we have sold the folff lowing securities without
registration under the Securities Act:

Warrant Issuances

In the three years preceding the date of this Annual Report, we granted warrants to the holders of our long-
term debt for the issuance of an aggregate 8,586,237 shares of our common stock. On June 30, 2025, certain holders
exercised a portion of these warrants, at an exercise price of $0.10 per share, and received 1,750,000 shares of
common stock valued at approximately $7.9 million. The remaining outstanding warrants provide for the issuance of
6,836,237 shares of our common stock at an exercise price of $0.01 per share, are exercisable at any time through
July 2, 2035, and have an estimated faiff r value of approximately $74.5 million at December 31, 2025.

None of the forff egoing transactions involved any underwriters, underwriting discounts or commissions, or any
public offeff ring. We believe the offers, sales and issuances of the abovea securities were exempt froff m registration
under the Securities Act (or Regulation D or Regulation S promulgated thereunder) by virtuett of Section 4(a)(2) of
the Securities Act because the issuance of securities to the recipients did not involve a public offeff ring. The recipients
of the securities in each of these transactions represented their intentions to acquire the securities forff investment only
and not with a view to or forff sale in connection with any distribution thereof, aff nd appropriate legends were placed
upon the stock certificff ates issued in these transactions. All recipients had adequate access, through their
relationships with us, to inforff mation about us. The sales of these securities were made without any general
solicitation or advertising.

Purchases of equity securities by the issuer and affiliated purchasers

No purchases of equity securities were made by us durdd ing the fourth quarter of 2025.

Stockholder perforff mance graph and cumulative total return

Not required.

Item 6. [Reserved]

Not appa licable.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

The folff lowing disci ussion and analysl is of our financial condition and results of operations should bl e read in
conjunction with our consolidatdd ed financial statements att nd related notes and other inforff mation included elsewhere
in this Annual Repore t. This disci ussion contains forward-looking statements ttt hat involve risks and uncertainties. Our
actual results ctt ould dl iffeff r materially fl roff m such forff ward-ldd ooking statements.tt Factors trr hat could cl ause or contribute
to those diffeff rences include,dd but are not limited to, those identified below and those discussed in Part I, III teII m1A.
"Risk FacFF tors" and “CautCC ionary Sr taSS tement Regare ding Forward-Looking StaSS tements”tt included elsewhere in this
Annual Repoe rt. Additionally, oyy ur histi orical results are not necessarily indicative of to he results that may ba e expee ected
in any future period.

Overview

FTC Solar, Inc. was founded in 2017 and is incorporrr ated in the state of Delaware. In April 2021, we
completed an IPO, and our common stock currently trades on Nasdaq under the symbol “FTCI”.

We are a global provider of solar tracker systems, supporu ted by proprietary software and value-added
engineering services. Solar tracker systems move solar panels throughout the day to maintain an optimal orientation
relative to the sun, thereby increasing the amount of solar energy produced at a solar installation. Our one module-
in-portrait solar tracker system is marketed under the Pioneer brand name, and our original two modules-in-portrait
solar tracker system is marketed under the Voyager brand name. We also have a mounting solution to support the
installation and use of U.S.-manufactff urt ed thin-film modules. Our primary software offeff rings include SUNPUU ATH,
which helps customers optimize solar tracking forff increased energy production, and our SUNOPUU S real-time
operations management platform. In addition, we have a team of renewabla e energy professionals availabla e to assist
our U.S. and worldwide clients in site layout, strucrr tural design, pile testing and other needs across the solar projeo ct
development and construcrr tion cycle. Our products and services provide tracker solutions for large utility-scale solar
and distributed generation projeo cts around the world. Our customers are primarily engineering, procurement and
construcrr tion companies and we also contract with developers and owners. The Company is headquartered in Austin,
Texas, and has international subsidiaries in Australia, China, India, South Africa and Spain.

We are an emerging growth company, as definff ed in the JOBS Act, which allows us, based on our election, to
use an extended transition period to delay adopting new or revised accounting standards until such time as those
standards appa ly to private companies.

Key Factors Affeff cting Our Perforff mance

Project Timing. Our level of manufacturtt ing and logistics activity, and thus our revenue, can be significantly
impacted by delays or changes in the expected timing of customer projeo ct development activity. In recent periods
our customers have encountered delays in beginning or continuing project development caused by interconnection
issues, including permit delays, equipment shortages, obtaining projeo ct financing at acceptabla e levels and addressing
uncertainty in changes in government regulations, as described further below. Due to our limited number of large
customers, such delays in project development activity can have a material impact on our consolidated financial
results.

Government Regulations. Changes in the U.S. trade environment, including the imposition of import tariffsff ,
AD/CVD investigations and the UFLPA, which became effective in June 2022, can have an impact on the timing of
developer projeo cts. The UFLPA resulted in new rulrr es for module importers and reviews by CBP. There continues to
be challenges in achieving full compliance with UFLPA, whether related to sufficient traceability of materials or
other facff tors. Escalating trade tensions, particularly between the United States and China, have led to increased
tariffs and trade restrictions, including tariffs applicable to certain raw materials and components forff our products.
We have taken measures with the intention of mitigating the effeff ct of tariffs and the impact of AD/CVD and UFLPA
on our business by reducdd ing our reliance on China and enhancing our U.S.-based suppluu y chain, including through
our acquisition of Alpha Steel.

In 2019, 90% of our supplu y chain was sourced from China. As of December 31, 2025, we have qualifieff d
supplu iers outside of China for certain of our commodities and we continue to work to have second-source capability
for all Chinese-manufactff urt ed components to help reducdd e the extent to which our supplu y chain for U.S.-based
projects is subject to existing tariffsff and to be abla e to quickly address potential futff urtt e regulatory arr nd governmental
policy changes. We have entered into partnerships with manufactff urtt ers based in the United States, India, South
Afriff ca, Spain, Turkey, Thailand and Vietnam to diversify off ur supplu y chain and optimize costs.
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On June 6, 2022, President Biden issued an Executive Order allowing U.S. solar deployers to import solar
modules and cells from Cambodia, Malaysia, Thailand and Vietnam free froff m certain duties forff 24 months, along
with other incentives designed to accelerate U.S. domestic production of clean energy technologies. This
moratorium ended in June 2024. The U.S. International Trade Administration and the U.S. International Trade
Commission completed a sunset review in October 2024 and decided to continue existing AD/CVD orders on CSPV
cells/modules froff m China resulting in longstanding China tariffsff remaining in forff ce. In April 2025, the U.S.
Department of Commerce issued final determinations concluding that producers and exporters in Cambodia,
Malaysia, Thailand and Vietnam were dumping and/or receiving countervailing subsu idies resulting in high tariffff
rates now applying to many Chinese-owned manufactff urt ers operating in these countries. In addition, in August 2025,
the U.S. International Trade Commission issued an affiff rmative preliminary irr njury drr etermination on imports of
CSPV cells and modules from Laos, Indonesia and India. The U.S. Department of Commerce is currently assessing
whether the imports at issue are being dumdd ped or unfaiff rly subsidized.

Additionally, on December 29, 2023, Auxin and Concept Clean Energy, Inc. filed suit in the U.S. Court of
International Trade challenging the legal basis forff the moratorium and implementing regulations. In August 2025,
the Court sided with Auxin and Concept Clean Energy in their challenge to the Commerce Department's
implementation of the Biden-era moratorium on AD/CVD dutdd ies on modules and cells from Cambodia, Malaysia,
Thailand and Vietnam that were found to be circumventing the AD/CVD orders on product froff m China. The
challenge resulted in the elimination of the two-year pause on dutdd ies, reinstating the AD/CVD obligations for
imports froff m Southeast Asia and opening the door to potential retroactive dutd ies on import entries made during the
moratorium period. Whether the Commerce Department will impose retroactive dutdd ies is a separate administrative
process and the outcome is not currently clear.

On April 5, 2025, the United States imposed a universal 10% "reciprocal" tariff off n most imports into the
United States, excluding certain producdd ts and certain qualifyiff ng imports from Canada and Mexico. Throughout
2025, tariff rates continued to change and fluff ctuatt te as negotiations continued between the United States and various
countries. As an example, the United States increased the reciprocal tariff rate on China froff m 10% to 125%, in
addition to other tariffs of 20% imposed on China earlier in 2025 and the Section 301 tariffs imposed on many
Chinese-origin products during the firff st Trumrr p Administration, and China imposed a retaliatory 125% tariff on
goods imported froff m the United States in response. In May 2025, the U.S. and China agreed to a 90-day rollback
whereby the United States cut the Chinese levies from 145% to 30% and China lowered the duties on U.S. goods
from 125% to 10%, effective May 14, 2025. This rollback period was subsequently extended through November 10,
2026. New reciprocal tariffs were also announced on selected countries that were well above the universal 10%
tariff rate. On February 2rr 0, 2026, the U.S. Supreme Court rejected the Trump Administration's use of the
International Emergency Economic Powers Act as a basis forff the imposition of tariffsff and, as a result of that rulrr ing,
on March 6, 2026, CBP outlined plans to establish a system for tariff rff efundsff in 45 days following an order on
March 4, 2026, by the Court of International Trade for CBP to progress with a tariff rff efundff process. Following the
ruling by the U.S. Supreme Court, the Trumrr p Administration announced it would utilize authority under Section 122
of the Trade Act of 1974 to implement tariffs of up to 15% for a limited period of time without U.S. Congressional
approval and may ultimately replace such tariffs with longer-lasting authority under Section 301 of the Trade Act.
As of the filinff g of this Annual Report, matters involving tariffs continue to evolve and change. Depending on the
terms of our existing contracts with customers, we may not in all cases be able to fully recover the increased cost for
delivery of tracker systems currently being manufactff urtt ed for our customers by our international vendors duedd to
higher tariffsff currently in place or that may be imposed in the futff urtt e, which has and may continue to impact our
expected profitaff bia lity under certain contracts. Imposition of new or higher tariffsff could also adversely affect the
amount or timing of our future revenue, results of operations or cash floff ws.

Also, in May 2025, the Trump administration announced the doubling of steel and aluminum tariffs to 50%,
which reportedly contributed to a tightening of availabla e capacity in U.S. steel mills.

The most notable incentive program impacting our U.S. business has historically been the ITC for solar
energy projects, which allows taxpayers to offset their U.S. fedff eral income tax liabia lity by a certain percentage of
their cost basis in solar energy systems placed in service forff commercial use, subject to compliance with applicable
prevailing wage and apprenticeship requirements. The Inflaff tion Reducdd tion Act of 2022 ("IRA"R ), passed by the U.S.
Congress and signed into law by then-President Biden on August 16, 2022, expanded and extended the tax credits
and other tax benefitsff availabla e to solar energy projects and the solar energy supplu y chain. U.S. manufactff urtt ers of
specific solar components also became eligible to claim production tax credits under Section 45X of the Internal
Revenue Code of 1986, as amended, which was establa ished as part of the IRA aRR nd is a per-unit tax credit earned forff
each clean energy component manufacturtt ed domestically and sold by a manufactff urtt er. Our acquisition of Alpha
Steel allows us to continue for a longer period of time to obtain benefitsff of lower product costs as a result of the
producdd tion tax credit program.
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On July 4, 2025, President Trump signed into law the One Big Beautifulff Bill Act, which accelerates the
phase-outs and terminations of various eligible federal tax credits enacted as part of the IRA and places restrictions
on continued receipt of tax credits by specified foreign entities and foreign influff enced entities.

The reducdd tion, elimination or expiration of government incentives for, or regulations mandating the use of, as
well as corporate commitments to the use of renewable energy and solar energy specifically, could reducdd e demand
for solar energy systems and harm our business, financial condition and results of operations.

Disruptions in Transportation and Supply Chain. Our costs are affected by the costs of certain components
and materials, such as steel, motors and micro-chips, as well as transportation costs. Capacity constraints,
particularly with regard to U.S. manufactff urtt ed steel outputtt , current market conditions, extreme adverse weather
events and international conflicts may constrain the supplu y of materials and disruptuu the floff w of materials from
international vendors, which could impact the cost of our products and services, along with overall rates of inflaff tion
in the global economy. While inflation rates and certain costs have moderated recently, the overall level of various
other costs continues to be elevated. Although we don't believe inflation has had a material impact on our results as
presented in this report, such cost increases and decreases could impact our future operating margins, if material.

We have taken steps to expand and diversify our manufactff urt ing partnerships and have adjud sted our modes of
transportation to mitigate the impact of headwinds that might arise in the global supply chain and logistics markets.
We continue to monitor the logistics markets and will continue to evaluate our use of various modes of
transportation when warranted to optimize our transportation costs. We also intend to maintain a sharp frr ocff us on our
design-to-value initiative to continue to improve margins by reducdd ing manufactff urt ing and material costs of our
producdd ts.

Megawatts ("MW") Produced and MW Shipped and Average Selling Price ("ASP"). The primary
operating metrics we use to evaluate our sales performance and to track market acceptance of our products are the
change in quantity of MW producdd ed and MW shipped froff m period to period. MW are measured for each individual
project and are calculated based on the expected outputtt of that project once installed and fully operational. We also
utilize metrics related to price and cost of goods sold per watt, including the change in ASP froff m period to period
and cost per watt. ASP is calculated by dividing product and service revenue by total watts produced or shipped and
producdd t and service cost per watt is calculated by dividing product or service costs of revenue by total watts
producdd ed or shipped. These metrics enable us to evaluate trends in pricing, manufactff urtt ing and logistics costs and
profitaff bia lity. Events such as the COVID-19 pandemic, global inflaff tion rates, high interest rates and international
conflicff ts have in the past impacted and may continue to impact the U.S. economy, global supply chains, and our
business. These impacts can cause significff ant projeo ct development and shipping delays and cost increases, as well as
offsff etting ASP increases, and also raise the price of inputs like steel and logistics, affeff cting our cost per watt.
Competitive tracker pricing pressures can also impact our ASP, and thus our profitaff bia lity, by limiting our ability to
raise prices to offsff et cost increases.

Investment in technology and personnel. We invest in both the people and technology behind our products.
We intend to continue making investments in the technology for our products and expansion of our patent portfolff io
to attract and retain customers, expand the capabilities and scope of our products, and enhance user experience. As
an example, during 2025, we (i) introduced a duad l row configff uration forff our 1P Pioneer tracker for improved slope
tolerance and working with complex project landscapes, (ii) released our Pioneer+ High Wind tracker, which is
engineered to withstand wind speeds up tu o 150 miles per hour, and (iii) launched an automated 80° high angle stow
capaaa bia lity in our Pioneer trackers to provide improved protection in hail-prone regions.

In addition, we intend over time to make additional investments to attract and retain employees in key
positions, including sales leads, engineers, software developers, quality assurance personnel, supplu y chain personnel,
product management, and operations personnel, to help us drive furff ther effiff ciencies across our marketplt ace and, in
the case of sales leads, to continue to enhance and diversify off ur sales capabilities, including international expansion.

During 2025, we added Kent James to our executive leadership team as our Chief Commercial Officer for North
America. We also added Tony Alvarez, Anthony Carroll, Darrell Jackson and Maximillian Sultan to our Board of
Directors. These executives each have extensive solar industry err xperience and deep solar relationships.

Impact of Climate Change. Climate change has primarily impacted our business operations by increasing
demand for solar power generation and, as a result, for use of our products. The U.S. Energy Information
Administration, in its January 2rr 026 Short-Term Energy Outlook, estimates that solar generation will lead total
electricity generation growth in 2026 and 2027, by increasing more than 20% each year, after increasing 33% in
2025.
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While climate change has not resulted in any material negative impact to our operations to date, we recognize
the risk of disruptu ions to our suppluu y chain due to extreme weather events. This, among other things, has led us to
expand the diversity of our suppluu ier base and to partner with more local suppluu iers to reduce shipping and
transportation needs. We are also increasingly partnering with larger scale steel producers rather than smaller
supplu iers to facilitate scaling of our operations while remaining conscious of the environmental impacts of steel
manufacturt ing as the regulatory landscape around these high-emitting industries evolves. An example of this
strategy is our acquisition of Alpha Steel.

We also attempt to mitigate the climate-related risks from the use of our products by designing our equipment
and systems to have a high-slope tolerance and wind mitigation capabilities, while at the same time reducing the
required fouff ndation/pi// le count needed. This allows our trackers to be installed in increasingly hostile environments
with minimal disturbance to the surrounding land.

Liquidity. See "Liquidity and Capia tal Resources" below for a discussion of the impact of our liquidity
position, including the requirements under the Credit Agreement, on our business and financial performance. As
included in such discussion, our management has concluded that there is subsu tantial doubt abouta our ability to
continue as a going concern forff one year afteff r the date that this Annual Report is issued.

Key Components of Our Results of Operations

The folff lowing discussion describes certain line items in our Consolidated Statements of Comprehensive Loss.

Revenue

Revenue froff m the sale of our solar tracker systems and customized components of those systems is recognized
over time, as work progresses, utilizing an input measure of progress determined by cost incurred to date relative to
total expected cost on these projects to correlate with our performance in transferff ring control over the tracker
systems and their components. Revenue froff m the sale of individual parts is recognized at a point in time as and
when control transfers based on the terms of the contract. Revenue from sale of term-based softwff are licenses is
recognized uponu transferff of control to the customer. Revenue for shipping and handling services is recognized over
time based on progress in meeting shipping terms of the arrangements. Revenue for stand-alone engineering
consulting and pile testing services is recognized at a point in time uponu completion of the services performed.
Subsu cription revenue, which is derived froff m our subsu cription-based enterprrr ise licensing model, and support revenue,
which is derived from ongoing security updates and maintenance, are generally recognized on a straight-line basis
over the term of the contract.

For each individual solar project, we enter into a contract with our customers covering the price,
specifications, delivery drr ates and warranty forff the products being purchased, among other things. Our contractuat l
delivery prr eriod forff our solar tracker systems and related parts can vary depending on size of the projeo ct and
availabia lity of vessels and other means of delivery.rr Contracts can range in value froff m tens of thousands to tens of
millions of dollars.

Our revenue is affeff cted by changes in the volume and ASP of our solar tracking systems purchased by our
customers and volume of sales of software products and engineering services, among other things. The ASP of our
solar tracker systems and volume of sales is driven by the supply of, and demand forff , our products, changes in
product mix, geographic mix of our customers, strength of competitors’ product offeff rings, import tariffsff and other
import restrictions, supply chain issues and availabia lity of government incentives to the end-users of our products.
Additionally, our revenue may be impacted by seasonality due to cold weather, which can cause variability in site
construcrr tion activity.

The vast majority of our revenue in the periods presented in this Annual Report was attributable to sales by
our legal entities in the United States and Australia. Our revenue growth is dependent on continued growth in the
number of solar tracker projects and engineering services we win in competitive bidding processes and growth in
our software sales each year, as well as our ability to increase our market share in each of the geographies in which
we currently compete, expand our global footprtt int to new emerging markets, grow our production capabilities to
meet demand and continue to develop and introduce new and innovative products that address the changing
technology and performance requirements of our customers, among other things.

Cost of revenue and gross profitff (losll s)

In certain cases, we subcontract with third-party manufactff urtt ers to manufactff urt e and deliver our producdd ts
directly to our customers, although with our acquisition of Alpha Steel, we now have the abia lity to manufactff urtt e and
deliver certain products to our domestic customers seeking U.S.-based content. Our product costs are affected by the
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underlying cost of raw materials procured by Alpha Steel and our other contract manufactff urtt ing partners, including
steel and aluminum; component costs, including electric motors and gearboxer s; technological innovation in
manufactff urt ing processes; and our ability to achieve economies of scale resulting in lower component costs. We do
not currently hedge against changes in the price of raw materials, but we continue to explore opportunities to
mitigate the risks of forff eign currency and commodity fluctuations through the use of hedges and foreign exchange
lines of credit. Some of these costs, primarily personnel, are not directly affeff cted by sales volume.

During 2025, we added new employees in certain areas in response to current project activity levels. Certain
of our headcount changes also refleff ct a shift of our employee base to more cost-effeff ctive markets with exceptional
talent. Our gross profit may vary period-to-period due to changes in our headcount, ASP, product costs, product
versus service mix, customer mix, geographical mix, shipping methods, warranty costs and seasonality.

Operatintt g expeee nses

Operating expenses consist of research and development expenses, selling and marketing expenses and
general and administrative expenses. Personnel-related costs are the most significff ant component of our operating
expenses and include salaries, benefitff s, bonuses, commissions and stock-based compensation expenses.

Our operating costs have been impacted by (i) changes in headcount as described abovea , (ii) our level of
research activities to originate, develop and enhance our products, (iii) our sales and marketing efforts as we expand
our outreach to existing customers and seek to identify nff ew opportunit ties domestically and internationally, (iv)
changes in our estimate of credit losses relating to certain specific customers, and (v) variations in legal and
profesff sional feesff , compliance costs, insurance, facility costs and other costs associated with strategic changes in
response to changing market conditions and other matters.
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Results of Operations – 2025 Compared to 2024

Year ended December 31,
2025 2024

(in thousands, except percentages) Amounts
Percentage
of revenue Amounts

Percentage
of revenue

Revenue:
Product $ 80,311 80.6% $ 37,520 79.2%
Service 19,376 19.4% 9,835 20.8%
Total revenue 99,687 100.0% 47,355 100.0%

Cost of revenue:
Producdd t 76,400 76.6% 48,185 101.8%
Service 24,167 24.2% 11,764 24.8%
Total cost of revenue 100,567 100.9% 59,949 126.6%
Gross loss (880) (0.9%) (12,594) (26.6%)

Operating expenses
Research and development 4,387 4.4% 5,915 12.5%
Selling and marketing 6,201 6.2% 8,881 18.8%
General and administrative 23,955 24.0% 25,440 53.7%
Total operating expenses 34,543 34.7% 40,236 85.0%
Loss from operations (35,423) (35.5%) (52,830) (111.6%)

Interest expense (8,205) (8.2%) (665) (1.4%)
Interest income 23 0.0% 346 0.7%
Gain from disposal of investment in
unconsolidated subsu idiary 3,204 3.2% 8,807 18.6%
Gain on sale of Atlas 140 0.1% 906 1.9%
Loss from change in fair value of warrant
liability (40,686) (40.8%) (4,322) (9.1%)
Loss on extinguishment of debt (173) (0.2%) — 0.0%
Gain on bargain purchase 377 0.4% — 0.0%
Other income, net 140 0.1% 468 1.0%
Income (loss) from unconsolidated subsu idiary 1,551 1.6% (1,086) (2.3%)

Loss before income taxes (79,052) (79.3%) (48,376) (102.2%)
Provision for income taxes (525) (0.5%) (230) (0.5%)

Net loss $ (79,577) (79.8%) $ (48,606) (102.6%)

Revenue

We generate our revenue in two streams – Product revenue and Service revenue. Product revenue is derived
from the sale of solar tracker systems and customized components forff those systems, individual part sales for certain
specific transactions and the sale of term-based software licenses. Service revenue includes revenue from shipping
and handling services, engineering consulting and pile testing services, our subsu cription-based enterprrr ise licensing
model and maintenance and support services in connection with the term-based softwff are licenses.

Year ended December 31,
(in thousands) 2025 2024 $ Change % Change
Product $ 80,311 $ 37,520 $ 42,791 114.0%
Service 19,376 9,835 9,541 97.0%
Total revenue $ 99,687 $ 47,355 $ 52,332 110.5%

Product revenue

The increase in product revenue in 2025, as compared to 2024, was primarily due to an increase of 168% in
MW producdd ed as manufactff urt ing activity during 2025 has been positively impacted by recent projeo ct wins, mainly
associated with our 1P solar tracker solution. Partially offsff etting this impact was a decrease of 20% in ASP resulting
from project mix changes durdd ing 2025 as compared to 2024.
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Service revenue

The increase in service revenue in 2025, as compared to 2024, primarily resulted froff m (i) an increase of 76%
in the logistics activity levels, (ii) an increase of 12% in ASP as a result of project size and pricing, and (iii) higher
engineering consulting revenue in 2025, as compared to 2024.

Cost of revenue and gross loss

Cost of revenue consists primarily of costs related to raw materials, equipment manufactff urtt ing activities, net of
any incentives earned, freight and delivery,rr product warranty, remediation and personnel costs (salaries, bonuses,
benefits, and stock-based compensation). Personnel costs in cost of revenue include both direct labora costs as well as
costs attributable to any individuadd ls whose activities relate to the procurement, installment, and delivery orr f the
finished producdd t and services.

Gross loss may vary from period-to-period and is primarily affeff cted by our ASP, product costs, product mix,
customer mix, geographical mix, shipping method, logistics costs, warranty costs and potentially, seasonality.

Year ended December 31,
(in thousands) 2025 2024 $ Change % Change
Product $ 76,400 $ 48,185 $ 28,215 58.6%
Service 24,167 11,764 12,403 105.4%
Total cost of revenue $ 100,567 $ 59,949 $ 40,618 67.8%
Gross loss $ (880) $ (12,594) $ 11,714 93.0%
Gross loss percentage of revenue (0.9%) (26.6%)

The increase in cost of revenue in 2025, as compared to 2024, was primarily driven by (i) an increase of 168%
in MW produced, (ii) an increase of 76% in shipping and logistics activity, and (iii) higher tariff cff osts, including a
$2.0 million accruarr l duedd to a denial by CBP of a protest of a previous assessment. This has been partially offsff et by
(i) lower warranty and remediation costs, (ii) lower overhead spending, largely dued to lower personnel costs as a
result of lower average headcount and a shift iff n employee location, and (iii) lower warehousing costs.

Our gross loss percentage of revenue for 2025 was a negative 0.9%, as compared to a negative 26.6% in 2024.

We had negative gross margin for the year ended December 31, 2025 largely duedd to higher tariff cff osts,
including the $2.0 million accruarr l relating to a denial of our protest by CBP as described abovea . This was partially
offsff et by increased activity and higher revenue.

We had negative gross margin for the year ended December 31, 2024 largely duedd to (i) our revenue for both
products and services being insuffiff cient to fulff ly cover our indirect and warehousing costs, (ii) higher remediation
costs, and (iii) the impact of project mix and cost of freight.

Research and develdd opmll ent

Research and development expenses consist primarily of salaries, employee benefitsff , stock-based
compensation and travel expenses related to our engineers performing research and development activities to
originate, develop and enhance our products. Additional expenses include consulting charges, component purchases,
testing services and other costs forff performing research and development on our software products.

Year ended December 31,
(in thousands) 2025 2024 $ Change % Change
Research and development $ 4,387 $ 5,915 $ (1,528) (25.8%)

The decrease in research and development expenses in 2025, as compared to 2024, was primarily due to (i)
lower payroll-related costs of $1.3 million, largely due to the relocation of employees to more cost-effective
locations, and (ii) lower professional service fees of $0.3 million, resulting froff m our cost control efforts. Research
and development expenses as a percentage of revenue were 4.4% for the year ended December 31, 2025, compared
to 12.5% for the year ended December 31, 2024.

Sellinll g and marketintt g

Selling and marketing expenses consist primarily of salaries, employee benefitsff , stock-based compensation
expenses and travel expenses related to our sales and marketing and business development personnel. Additionally,
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selling and marketing expenses include costs associated with profesff sional feeff s and supporu t charges for softwff are
subsu criptions and licenses, trade shows and conventions.

Year ended December 31,
(in thousands) 2025 2024 $ Change % Change
Selling and marketing $ 6,201 $ 8,881 $ (2,680) (30.2%)

The decrease in selling and marketing expenses in 2025, as compared to 2024, was primarily attributable to (i)
lower credit loss provisions totaling $0.7 million, primarily associated with the level of provisions in each year for
certain specificff customer accounts, (ii) lower payroll-related costs of $1.3 million associated with lower salary,rr
commission, incentive compensation and severance costs, (iii) lower travel and profesff sional service costs of $0.4
million, and (iv) lower stock-based compensation expense of $0.2 million. Selling and marketing expenses as a
percentage of revenue were 6.2% for the year ended December 31, 2025, compared to 18.8% for the year ended
December 31, 2024.

General and administrativtt e

General and administrative expenses consist primarily of salaries, employee benefitsff , stock-based
compensation expenses, and travel expenses related to our executives, finff ance team, and administrative employees.
It also consists of legal, consulting, and professional feesff , rent and lease expenses pertaining to our headquarters and
international offices, business insurance costs and other costs.

Year ended December 31,
(in thousands) 2025 2024 $ Change % Change
General and administrative $ 23,955 $ 25,440 $ (1,485) (5.8%)

The decrease in general and administrative expense in 2025, as compared to 2024, was primarily attributable
to (i) lower stock-based compensation costs of $0.6 million, (ii) lower insurance costs of $0.6 million, due to our
cost control efforts, (iii) lower amortization expense of $0.5 million, as our intangible assets became fulff ly amortized
at the end of 2024, and (iv) lower profesff sional service fees of $0.3 million, largely duedd to one-time CEO recruirr ting
fees incurred during 2024. Partially offsff etting these decreases were higher payroll-related costs of $0.4 million, and
higher rent expense. General and administrative expenses as a percentage of revenue were 24.0% forff the year ended
December 31, 2025, compared to 53.7% for the year ended December 31, 2024.

Interest expexx nse

Year ended December 31,
(in thousands) 2025 2024 $ Change % Change
Interest expense $ 8,205 $ 665 $ 7,540 1,133.8%

Interest expense was related primarily to our outstanding long-term debt as of period-end and consisted of the
following:

Year Ended December 31,
2025 2024

Amortization of debt discount and issue cost $ 3,802 $ 296
Paid-in-kind interest added to principal value of debt 2,567 146
Interest paid in cash 786 222
Accruerr d interest at period end 399 —
Interest in accounts payable and other 651 1
Total interest expense $ 8,205 $ 665

Gain from dispii osal of investment in unconsolidatdd edtt subsidiadd ry

Year ended December 31,
(in thousands) 2025 2024 $ Change % Change
Gain from disposal of investment in
unconsolidated subsu idiary $ 3,204 $ 8,807 $ (5,603) (63.6%)
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We sold our 23% equity interest in our unconsolidated subsu idiary, Dimension Energy LLC ("Dimension"), on
June 24, 2021. Dimension is a community solar developer based in Atlanta, Georgia that provides renewable energy
solutions for local communities in the United States.

The sales agreement with Dimension included an earnout provision which provided forff the potential to receive
additional contingent consideration earned through December 2024, based on Dimension achieving certain
performance milestones. The sales agreement also included additional contingent consideration in the form of a
projects escrow release based on Dimension’s completion of certain construcrr tion projeo cts in progress at the time of
the sale.

During the years ended December 31, 2025 and 2024, we received earnout payments of $3.2 million and $8.8
million, respectively, that were recognized in accordance with our policy election of recording such gains when
realized.

Gain on sale of Atlatt s

Year ended December 31,
(in thousands) 2025 2024 $ Change % Change
Gain on sale of Atlas $ 140 $ 906 $ (766) (84.5%)

In December 2024, we sold certain assets, including intellectuat l property, associated with our Atlas web-
based softwff are platforff m, used by customers to organize and manage their solar project portfolff ios, recognizing a gain
on the sale of $0.9 million. In connection with the sale, the purchaser agreed to future potential earnout payments
based on annual license renewals during 2025 by certain existing customers. During 2025, we received such earnout
payments from the purchaser totaling $0.1 million, which we recognized as a gain in accordance with our
accounting policy to recognize such gains when realized.

Loss from change in fair value of wo arrant liabilityii

Year ended December 31,
(in thousands) 2025 2024 $ Change % Change
Loss from change in fair value of warrant
liabia lity $ (40,686) $ (4,322) $ (36,364) 841.4%

As described furff ther in Note 14, "Debt" in our consolidated financial statements included in Part II, Item 8 of
this Annual Report, we completed an offering of Senior Notes and Original Warrants on December 4, 2024. The
Original Warrants were refleff cted as a liabia lity in our consolidated financial statements and valued at issuance at
approximately $5.2 million, which increased to $9.5 million at December 31, 2024. The Original Warrants were
exercised in fulff l on June 30, 2025, when they had a fair value of appra oximately $7.7 million, resulting in a gain of
approximately $1.8 million forff the six months ended June 30, 2025.

In connection with our entry irr nto the Credit Agreement on July 2, 2025, we issued New Warrants at a fair
value of appra oximately $32.1 million. The New Warrants are also accounted for as a long-term liabia lity. Due largely
to a significant increase in the price of our common stock as reported on Nasdaq between July 2, 2025 and
December 31, 2025, the faiff r value of the New Warrants increased to approximately $74.5 million, resulting in a loss
during the period from July 2, 2025 to December 31, 2025 of nearly $42.5 million.

We anticipate that furff ther gains and losses will be recognized in future periods during which the New
Warrants are outstanding as a result of changes in the trading price of our common stock, some of which may be
material to our consolidated financial position and results of operations.

Loss on extingii uishii ment of debt

Year ended December 31,
(in thousands) 2025 2024 $ Change % Change
Loss on extinguishment of debt $ (173) $ — $ (173) N/A

As described furff ther in Note 14, "Debt" in our consolidated financial statements included in Part II, Item 8 of
this Annual Report, the impact of the revised terms in the Suboru dination Agreement and the A&R Promissory Note,
including the faiff r value of New Warrants issued in connection with those agreements, resulted in the previously
existing Senior Notes, originally issued on December 4, 2024, being deemed to be extinguished on July 2, 2025 forff
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accounting purposrr es pursuant to Accounting Standards Codification 470-50, Modifications and Extinguishment.
This resulted in a non-cash charge durd ing the year ended December 31, 2025, of $0.2 million, for the required write
off off f the remaining unamortized debt discount and debt issue costs of the Senior Notes, and in consideration of the
estimated faiff r value of the A&R Promissory Note as of July 2, 2025.

Bargain pii urchase gainii

Year ended December 31,
(in thousands) 2025 2024 $ Change % Change
Bargain purchase gain $ 377 $ — $ 377 N/A

Largely as a result of an increase in Alpha Steel's net assets from the date the purchase price was established
to November 12, 2025, we recognized a bargain purchase gain of $0.4 million in connection with our acquisition of
the remaining interest in Alpha Steel.

Income (losll s) from unconsolidatdd edtt subsidiadd ry

Year ended December 31,
(in thousands) 2025 2024 $ Change % Change
Income (loss) from unconsolidated subsu idiary $ 1,551 $ (1,086) $ 2,637 (242.8%)

The income froff m unconsolidated subsu idiary for 2025 represents our equity method share of net operating
income incurred by Alpha Steel during the period froff m January 1, 2025 to November 12, 2025, when we assumed
control of Alpha Steel and began consolidating its operations. During the year ended December 31, 2024, Alpha
Steel incurred operating losses, of which we recognized our 45% share under the equity method of accounting.

Liquidity and Capital Resources

Liquiditydd and goingii concern

We have incurred cumulative losses since inception and have a history of cash outflows froff m operations,
inclusive of $33.4 million in cash utilized for our operating activities durdd ing the year ended December 31, 2025. As
of December 31, 2025, we had cash on hand of $21.1 million, $29.5 million of working capital, $22.6 million of net
total debt and an accumulated deficit of $427.3 million.

ATM program

As of December 31, 2025, in addition to our cash on hand and working capital, we had appra oximately $9.0
million of remaining capacity availabla e forff future sales of our common stock under an effective prospectust
supplu ement to our at the market faciff lity under the At the Market Offering Agreement dated May 1, 2025 with H.C.
Wainwright & Co. LLC and the related prospectust covering the offering, issuance and sale of up tu o a maximum
aggregate offerff ing price of approximately $13.75 million of our common stock that may be sold under such At the
Market Offeff ring Agreement in at the market offeff rings (the "ATM program"). There can be no assurance regarding
the price at which we will be able to sell such shares in the futff urt e, whether under the ATM program or other
securities offerff ings, and any sales of our common stock under the ATM program or other securities offerings may be
at prices that result in additional dilution to our existing stockholders.

Credit Agreement

As described furff ther in this Annual Report, on the Credit Agreement Closing Date, we entered into the
Original Credit Agreement with the Lenders, and Acquiom Agency Services LLC, as administrative agent for the
Lenders. On November 11, 2025, we entered into the First Amendment to Credit Agreement to amend certain of the
financial covenants applicable to us and in connection with our agreement to acquire 100% of the membership
interests of Alpha Steel.

On March 23, 2026, we entered into the Second Amendment pursuant to which: (i) the Lenders provided a
waiver relating to our breach of the purchase order covenant for the fiscal quarter ended December 31, 2025; (ii) the
Lenders agreed that a purchase order covenant will not apply to us until the fisff cal quarter ending March 31, 2027;
and (iii) we and the Lenders agreed to further amend the finff ancial covenants under the Credit Agreement.
Additionally, pursuant to the Second Amendment, we agreed to repay a portion of the principal amount of the loans
outstanding under the Credit Agreement as folff lows: (x) on the date of the Second Amendment, we repaid $2.5
million of principal and; (y) we are required to repay an additional $2.5 million of principal on May 22, 2026; and
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(z) $5.0 million of principal on September 30, 2026. The amount of each of the forff egoing principal repayment is
referred to as an “ECF Repayment Amount”. The faiff lure to make the required prepayments summarized above
would constitute an event of defauff lt under the Credit Agreement.

The Credit Agreement provides forff a senior secured term faciff lity of up to $75 million, consisting of (i) Initial
Term Loans and First Delayed Draw Term Loans (both as definff ed in the Credit Agreement) that were funded durdd ing
2025 in an aggregate principal amount of $37.5 million, and (ii) up to $37.5 million principal amount of Second
Delayed Draw Term Loans (as definff ed in the Credit Agreement) that may be requested by the Company and
approved by the Lenders in their sole discretion (collectively, with the Initial Term Loans and the First Delayed
Draw Term Loans, the "Term Loans"). The Term Loans currently outstanding mature on July 2, 2029.

As amended by the Second Amendment, the Credit Agreement includes the following financial covenants.

• Unrestricted Cash Amount. The Company is required to have unrestricted cash balances as of the last
day of the fiscal quarter ending June 30, 2026 equal to the greater of (i) $15.0 million and (ii) $20.0
million minus the total ECR Repayment Amounts paid by the Company pursuant to the Credit
Agreement on or prior to June 30, 2026. The Company currently anticipates that this covenant will
require the Company to have at least $15.0 million in unrestricted cash as of June 30, 2026. The
Company is furff ther required to have unrestricted cash balances as of the last day of the fisff cal quarter
ending September 30, 2026 and each fiscal quarter thereafteff r equal to the greater of (i) $10.0 million and
(ii) $20.0 million minus the total ECF Repayment Amounts actuatt lly paid by the Company to the
Lenders pursuant to the Credit Agreement prior to such date. The Company currently anticipates that
this financial covenant will require the Company to have at least $10.0 million of unrestricted cash as of
September 30, 2026 and each fiscal quarter thereafteff r.

• Quarterly Revenue. The Company is required to have consolidated quarterly revenue of at least: (i)
$25.0 million for the fiscal quarter ending June 30, 2026; (ii) $50.0 million forff the fisff cal quarter ending
September 30, 2026; and (iii) $75.0 million forff the fisff cal quarter ending December 31, 2026 and the last
day of each fiscal quarter thereafteff r. This revenue covenant does not apply forff the quarter ending March
31, 2026.

• Consolidated EBITDA. For the 12-month period ending December 31, 2026, the Company’s
consolidated EBITDA may not be less than $10.0 million, and forff the 12-month period ending
December 31, 2027 and the last day of each fiscal year thereafteff r, the Company’s consolidated EBITDA
may not be less than $25.0 million.

Additionally, commencing with the fisff cal quarter ending March 31, 2026, the Company’s direct tracker
margin must exceed certain thresholds for each fiscal quarter, and the finff ancial covenants include a requirement that
the amounts dued to the Company under new purchase orders must meet certain thresholds beginning with the fisff cal
quarter ending March 31, 2027.

Purchase of remaining interests in Alpha Steel

On November 11, 2025, we entered into a Membership Interest Purchase Agreement with the Selling
Members pursuant to which we agreed to purchase 100% of the Membership Interests of Alpha Steel, with such
transaction closing on November 12, 2025. As consideration forff the transactions under the Membership Interest
Purchase Agreement, we agreed to pay the Selling Members a total of approximately $2.7 million forff their
Membership Interests in varyirr ng installments within five business days folff lowing each of January 1, 2026, April 1,
2026 and July 1, 2026. The Post-Closing Payments are evidenced by the Acquisition Notes issued by the Company
to each of the Selling Members, and the Acquisition Notes have been secured by all of Alpha Steel’s assets;
provided, however, the security interests granted to each of the Selling Members under the Acquisition Notes are
suboru dinate and junior to the security interests in favff or of the Lenders under the Credit Agreement.

Conclusion of subsu tantial doubt

In view of the requirements forff quarterly cash interest payments and certain specified principal payments
under the Credit Agreement (including the required prepayments summarized above) and Amended and Restated
Promissory Note and subsequent waiver agreement, principal and interest payments for the Acquisition Notes, as
well as our prior defauff lt on the purchase order covenant under the Credit Agreement forff the period ended December
31, 2025, recent finff ancial performance, including our history orr f operating losses and cash outflows, and considering
that the availabia lity of additional finff ancing provided by the Credit Agreement in the form of Second Delayed Draw
Term Loans is not completely within our control, we believe these factff ors create uncertainty as to our ability to fully
meet the finff ancial covenant requirements under the Credit Agreement durdd ing the twelve months following issuance
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of this Annual Report. Thereforff e, we have concluded that substantial doubt exists as to our ability to continue as a
going concern within the next year.

Our abia lity to meet our liquidity needs over the next year is dependent upon (i) our cash on hand (subju ect to
(x) required principal repayments of $2.5 million and $5.0 million durdd ing May 2026 and September 2026,
respectively, under the Credit Agreement and (y) a $15.0 million minimum unrestricted cash covenant under the
Credit Agreement effective forff the quarter ending June 30, 2026 and as furff ther reduced by required principal
repayments under the Credit Agreement thereafteff r) and our compliance with the finff ancial covenants under the
Credit Agreement, (ii) our current expectations of increased project activity and cash floff w durdd ing the twelve-month
period following issuance of our consolidated financial statements, (iii) the availabia lity of additional proceeds in the
form of Second Delayed Draw Term Loans that may be requested by the Company and appra oved by the Lenders in
their sole discretion, (iv) utilization, as appropriate, of the capaa city availabla e forff future sales of our common stock
under the ATM program, and (v) if we determine necessary, our ability to raise additional capital through other
securities offerff ings. In addition, we continue to remain focused on implementing additional cost savings steps,
which could impact, among other things, the location of our headcount and the level of services currently provided
by third parties.

Outstandindd g debdd t and warrantstt

Debt

As described furff ther in Note 14, "Debt" in Part II, Item 8 of this Annual Report, at December 31, 2025, we
had outstanding principal amounts of (i) Acquisition Notes totaling appra oximately $2.7 million and (ii) Term Loans
and an A&R Promissory Note, inclusive of accruerr d paid-in-kind interest, totaling appra oximately $55.2 million. The
Acquisition Notes bear interest on any unpaid balance at a rate of 3.64% per annum and maturtt e no later than five
business days afteff r July 1, 2026.

The Term Loans bear interest at 12.00% per annum. A portion of the interest equal to 7.00% per annum is
being capitalized and added as paid-in-kind interest and will increase the outstanding principal amount of the Term
Loans. The remainder of the interest will be paid in cash at the end of each fiscal quarter. Upon the occurrence and
during the continuation of certain events of default under the Credit Agreement ("Events of Defauff lt") or uponu the
election of certain required Lenders during the occurrence and continuation of any Event of Defauff lt, the interest rate
applicable to the Term Loans will be increased by a 7.00% default interest rate, which would be capitalized and
added to the principal amount of the debt. The Term Loans currently outstanding mature on July 2, 2029.

The Credit Agreement also provides forff the pay down of $2.5 million of principal during May 2026 and $5.0
million durdd ing September 2026, respectively, as well as the mandatory prepayment of the indebtedness and other
obligations outstanding under the Credit Agreement and other appla icable loan documents upon the occurrence of
certain events (including in connection with a change in control of the Company) and uponu acceleration folff lowing
an Event of Defauff lt (an "Exit Fee Event"). If an Exit Fee Event occurs, the Company shall pay an exit feeff (the "Exit
Fee") equal to (x) the aggregate amount of all Term Loans extended by the Lenders under the Credit Agreement,
multiplied by (y) the Exit Fee Percentage, minus (z) the amount of interest paid in cash by the Company prior to the
Exit Fee Event, where the "Exit Fee Percentage" equals 25% in connection with a change of control transaction, or
otherwise equals 50%.

The finff ancial covenants included in the Credit Agreement are described in "Liquidity and going concern"
above.

On December 4, 2024, we entered into the Purchase Agreement with the Investor whereby the Investor
purchased $15.0 million in principal amount of Senior Notes. In connection with entry irr nto the Credit Agreement on
July 2, 2025, the Investor agreed to suboru dinate the Senior Notes to the Term Loans and amended and restated the
terms of the Senior Notes in the form of the A&R Promissory Note. The A&R Promissory Note provides forff semi-
annual interest to (i) be paid in cash at a rate of 5.00% per annum and (ii) added to the outstanding principal amount
at a rate equal to 7.00% per annum. The A&R Promissory Note matures on January 2, 2030.

Warrants

Activity during the twelve months ended December 31, 2025 and 2024, in terms of the number and value of
our outstanding New Warrants issued in connection with the Credit Agreement described above, and the Original
Warrants issued in connection with a Securities Purchase Agreement dated December 4, 2024, folff lows:
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Year ended December 31,
2025 2024

Number of
warrants

Value
($000's)

Number of
warrants

Value
($000's)

Beginning balance 1,750,000 $ 9,520 — $ —
Issuance of Original Warrants — — 1,750,000 5,198
Exercise of Original Warrants (1,750,000) (7,752) — —
Issuance of New Warrants under the Credit
Agreement 6,836,237 32,061 — —
Change in fair value of warrant liabia lity N/A 40,686 N/A 4,322
Ending balance 6,836,237 $ 74,515 1,750,000 $ 9,520

The outstanding New Warrants are (i) exercisable at any time through July 2, 2035, at an exercise price of
$0.01 per share, and (ii) accounted for as a long-term liabia lity, based on terms that could require cash settlement
upon the occurrence of a contingent change in control event.

Stattt emtt ents of cash flowll s

Our cash floff ws from operating, investing and financing activities were as folff lows:
Year ended December 31,

(in thousands) 2025 2024
Net cash used in operations $ (33,444) $ (34,699)
Net cash provided by investing activities 2,801 6,262
Net cash provided by finff ancing activities 40,399 14,498
Effeff ct of exchange rate changes on cash and cash equivalents 102 (49)
Increase (decrease) in cash and cash equivalents $ 9,858 $ (13,988)

Operating activities

During the year ended December 31, 2025, we used approximately $21.1 million of cash to fundff a portion of
our expenditures forff personnel and facilities, legal and profesff sional feesff , insurance, research and development and
various other operating activities. This compares to approximately $34.2 million used in 2024 to fund similar
expenditures.

We also used approximately $12.3 million of cash in 2025 for working capital and other items, which were
primarily impacted by increased activity levels, which affeff cted the timing of customer receipts and vendor
payments. In 2024, we used $0.5 million of cash forff working capital and other items, which were primarily impacted
by the timing of customer receipts and payments and higher projeo ct activity levels, net of inventory urr tilization.

Our working capital increased by approximately $2.5 million froff m $27.1 million at December 31, 2024, to
$29.5 million at December 31, 2025, as higher activity levels increased our accounts receivabla e, which more than
offsff et increased cost of revenue relating to our customer projects and other accruarr ls. In addition, our cash balance
increased by $9.9 million as a result of borrowings under our long-term credit agreement and the acquisition of
Alpha Steel during the year.

Investing activities

During the year ended December 31, 2025, we received $3.2 million of contingent earnout payments in
connection with the June 2021 sale of our equity interest in Dimension, acquired $0.6 million in cash as a result of
our acquisition of Alpha Steel, and we received $0.1 million in contingent earnout payments from the December
2024 sale of our Atlas softwff are platforff m. We also spent appra oximately $1.1 million in 2025 primarily for tooling,
software development, and new computers and IT equipment.

During the year ended December 31, 2024, we received proceeds of $8.8 million in contingent earnout
payments from the sale of our equity investment in Dimension and $0.9 million in proceeds froff m the sale of our
Atlas softwff are platforff m. We also made additional capital contributions to Alpha Steel totaling $1.8 million, and paid
approximately $1.6 million in cash forff new tooling, leasehold improvements, software and new computers and IT
equipment.
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Financing activities

In connection with entering into the Credit Agreement on July 2, 2025, we received proceeds, net of feesff
withheld or paid, durdd ing the year ended December 31, 2025, of nearly $35.8 million. We also began selling newly
issued shares of our common stock in various daily transactions under our ATM program receiving proceeds, net of
fees paid, of appra oximately $4.6 million. There can be no assurance regarding the price at which we will be able to
sell such shares in the futff urtt e, whether under the ATM program or other securities offerings, and any sales of our
common stock under the ATM program or other securities offerings may be at prices that result in additional
dilution to our existing stockholders.

During the year ended December 31, 2024, we sold $15.0 million principal amount of Senior Notes receiving
proceeds, net of lender feesff withheld or paid, of appra oximately $14.5 million.

Critical Accounting Estimates

Preparation of consolidated financial statements in conforff mity with U.S. GAAP requires management to make
estimates and assumptions that affeff ct the reported amounts of assets and liabia lities, the disclosure of contingent
assets and liabia lities at the date of the finff ancial statements, and the reported revenue and expenses during the period.
Estimates are used for calculating the measure of progress of our solar tracker projects and deriving the standalone
selling prices of the individuadd l performance obligations when determining amounts to recognize for revenue,
estimating allowances for credit losses and slow-moving and obsolete inventory,rr determining useful lives of long-
lived assets and the estimated faiff r value of those assets for impairment assessments, and estimating the fair value of
assets and liabia lities acquired in business combinations, investments, warrants, stock compensation awards, warranty
liabia lities and federal and state taxes, including tax valuation allowances, as well as other contingencies. We base
our estimates on historical experience and anticipated results, trends, and various other assumptions that we believe
are reasonabla e under the circumstances, including assumptions as to future events. Actuatt l results could diffeff r froff m
those estimates duedd to risks and uncertainties. To the extent that there are diffeff rences between our estimates and
actuatt l results, our future financial statement presentation, financial condition, results of operations and cash floff ws
will be affeff cted. We believe that the accounting policies discussed below are critical to understanding our historical
and futff urtt e performance, as these policies relate to the more significant areas involving management’s judgments and
estimates. Critical accounting policies and estimates are those that we consider the most important to the portrayal of
our financial condition and results of operations because they require our most difficult, subju ective or complex
judgments, often as a result of the need to make estimates abouta the effects of matters that are inherently uncertain.

We believe that the accounting policies described below involve a significant degree of judgment and
complexity. Accordingly, we believe these are the most critical to aid in fulff ly understanding and evaluating our
consolidated financial condition and results of operations. For further inforff mation, see Note 2 "Summary of
significant accounting policies" included in our consolidated financial statements in Part II, Item 8 of this Annual
Report.

Revenue recogno ition

Our accounting policy on revenue recognition may be found in Note 2, "Summary of significant accounting
policies" in our consolidated financial statements included in Part II, Item 8 of this Annual Report.

Judgments and assumptions

The timing and amounts of revenue and cost of revenue recognition, as well as recording of related
receivabla es and deferff red revenue, is highly dependent on our identificff ation of performance obligations in each
contract and our estimates by contract of total projeo ct cost and our progress toward projeo ct completion as of each
period end. Certain estimates are subju ect to factors outside of our control that may impact our supplu iers and the
global supply chain. As an example, we began to experience increases in steel prices and shipping and logistics
costs, as well as delays in delivery orr f our products to customers durdd ing 2021, which negatively impacted our results
of operations as we were not able to recover all of the additional costs under certain of our fixed feeff contracts. In
addition, regulatory,rr tariff and import concerns such as those caused by the UFLPA and an AD/CVD investigation
begun in April 2022 by the U.S. Department of Commerce in response to a petition by Auxin Solar, Inc. have in the
past, and may continue to, affeff ct our abia lity to obtain projeo ct materials and may delay the timing of customer projeo ct
activity which has had in the past, and may continue to have, an adverse impact on our results of operations,
including the expected timing of the recognition of revenue needed to cover our relatively fixff ed overhead costs.
Further inforff mation on recent developments with tariffs may be foundff under "Key Factors Affecting Our
Performance" above. We base our estimates on the best information availabla e at each period end, but future events
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and their effeff cts cannot be determined with certainty, and actuat l results could diffeff r materially from our assumptions
and estimates.

Accounts receivable,ll net

Our accounting policy relating to our accounts receivabla e and allowance forff credit losses may be found in
Note 2, "Summary of significant accounting policies" in our consolidated financial statements included in Part II,
Item 8 of this Annual Report.

Judgments and assumptions

The allowance forff credit losses is based on the lifetff ime expected credit loss of our customer accounts. To
assess the lifetff ime expected credit loss, we utilize a loss rate method that takes into consideration historical
experience and certain other factff ors, as appropriate, such as credit quality, current economic or other conditions and
changes in projeo ct statustt that may affect a customer's abia lity to pay. This method accelerates the recognition of
expected credit losses as compared to the incurred loss model used prior to 2023 and may result in material
differff ences between our estimates and actuatt l collection results. We may also have greater fluctuations in our credit
loss expense over time based on changes in our historical experience or changes in estimates of futff urtt e economic
conditions, or other factors, which may not adequately reflect future actuatt l customer payment activity.

Adjud stments to the allowance are largely dependent on historical experience involving amounts previously
collected froff m our customers in recent years or based on specific changes in a customer's ability to pay. As an
example, our credit loss expense forff the year ended December 31, 2025, declined to approximately $1.4 million
from $2.1 million durdd ing the year ended December 31, 2024, due primarily to our assessments in both 2025 and
2024 as to the abia lity by certain specificff customers to fulff ly pay contractuatt l amounts owed to us. Historical
experience, when used in making such adjustments, may not reflect current actuatt l experience.

Warranty

Our accounting policy relating to our warranty obligations may be foundff in Note 2, "Summary of significant
accounting policies" in our consolidated financial statements included in Part II, Item 8 of this Annual Report.

Judgments and assumptions

When historical claims inforff mation relating to our equipment is not sufficient, we will base our estimates of
our expected warranty obligations on industry srr tudies involving the naturt e and frequency of product faiff lure rates forff
similar parts used by our competitors, as well as other related businesses. These estimates are inherently uncertain
given our relatively short history orr f sales, and changes to our historical or projected warranty experience or
fluctuations in availabla e indusdd try drr ata may result in material changes to our warranty reserves in the future.
Additionally, we make estimates of what costs we believe will be recoverabla e froff m the manufactff urt ers of our
producdd ts that we use to offset our obligations to our customers.

While we periodically monitor our warranty activities and claims, if actuat l costs incurred were to be diffeff rent
from our estimates, we would recognize adjud stments to our warranty reserves in the period in which those
differences arise or are identifieff d. Such adjud stments could be material to our results of operations in the period the
adjud stments are made.

Costs recognized for warranties issued durd ing each of the two years ended December 31, 2025, as well as
other activity in our warranty accruarr ls, may be found in Note 12, "Accruerr d expenses and other current liabia lities" in
our consolidated financial statements included in Part II, Item 8 of this Annual Report.

Stoctt k-based compensation and warrantstt

Our accounting policy relating to stock-based compensation may be found in Note 2, "Summary of significant
accounting policies" in our consolidated financial statements included in Part II, Item 8 of this Annual Report.

Judgments and assumptions

The Black-Scholes model and Monte Carlo simulations rely on various assumptions, in addition to the
exercise price of the option and the value of our common stock on the date of grant. These assumptions include:

Expex cted Term: The expected term represents the period that the Company’s stock-based awards and warrants
are expected to be outstanding and is calculated forff option grants as the average of the option vesting and contractuatt l
terms, based on the simplified method, when we did not have sufficient historical exercise data to provide a
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reasonabla e basis upon which to estimate the expected term for options at the dates granted. The simplifieff d method
deems the term to be the average of the time-to-vesting and the contractuatt l life off f the options. The contractuat l life off f
an option may be up tu o 10 years. Monte Carlo simulations, as described below, estimate the derived service period
of awards with market conditions.

Expex cted Volatility: Since the Company did not have a trading history orr f its common stock prior to our IPO
and since such trading history subsu equent to our IPO is limited and may be less than the expected term of an award
or our warrants, the expected volatility is derived froff m a weighted average of (i) our historical volatility over our
entire trading history,rr with respect to certain more recent awards, and, if needed, (ii) the average historical stock
volatilities of several public companies within the Company’s industry trr hat it considers to be comparabla e to its
business over a period equivalent to the expected term of the stock option grants, or awards granted with market
conditions.

Riski -Fkk reFF e IntII erest Rate: The Company bases the risk-free interest rate on the implied yield availabla e on U.S.
Treasury zrr ero-coupon issues with a remaining term equivalent to the expected term.

Expex cted Dividend Yield:l The Company has not issued any dividends in its history arr nd does not expect to
issue dividends over the life off f the options or warrants and, thereforff e, has estimated the dividend yield to be zero.

We use Monte Carlo simulations for certain awards granted with market conditions which provide an
estimated average present value for each award based on a simulation assuming Geometric Brownian Motion in a
risk-neutral framework using up tu o 250,000 simulation paths to determine the derived service and vesting periods.

Our use of the simplifieff d method forff estimating the expected outstanding term of our options may diffeff r
significff antly from future actual exercise patterns of our option holders. Estimates of the outstanding terms of our
options, which are less than the actuatt l exercise patterns of our option holders, may result in lower recognized
expense. Alternatively, our recognized expense may be higher if our option holders exercise their options sooner
than our estimates projeo ct.

Similarly, our estimate of volatility is based on our historical stock volatility or the historical stock volatilities
of a peer group ouu f other publu ic companies and may diffeff r significantly from the actuatt l futff urt e volatility of our stock
over the term our warrants and our options or awards with market conditions are held. Higher estimated volatility
compared to future actuatt l results may result in higher recognized expense or faiff r value of our warrants and
alternatively, lower expected volatility compared to future actuatt l results may result in lower recognized expense or
fair value of our warrants.

Changes to any of our assumptions, but particularly our estimates of expected term or derived service period
and volatility, could change the faiff r value of our warrants, as well as our options or awards with market conditions
which could impact the amount of stock-based compensation expense we report each period. Changes in the trading
price of our common stock on Nasdaq could also have a significant impact on the faiff r value of our warrants, as well
as whether awards with market conditions are ultimately earned.

We utilize the Black-Scholes model to estimate the faiff r value of our outstanding warrants at each period end.
Similar to our options, diffeff rences in our estimates of future expected exercise patterns of our warrant holders, or
our estimates of volatility, may impact our future estimates of the fair value of our warrants at each period end,
which could have a material impact on our future consolidated results of operations.

We also account for option and RSU forff feitures as they occur. This accounting policy may result in
fluctuations in our recognized stock-based compensation expense each period, which could be material depending
on the level of forfeitures in each period.

Impaim rmi ent

Our accounting policies relating to impairment of our long-lived assets held for use and of goodwill may be
found in Note 2, "Summary of significant accounting policies" in our consolidated financial statements included in
Part II, Item 8 of this Annual Report.

Judgments and assumptions

Key judgments and assumptions involving our assessment of impairment of our long-lived assets, as well as
goodwill, may include:

• Determination of whether events or changes in circumstances indicates that the carrying value of our
long-lived assets or goodwill might be impaired. Such factors to consider may include an evaluation of
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changes in the business or regulatory crr limate, market conditions or other events impacting our
operations;

• Estimating futff urtt e cash floff ws of our long-lived assets or asset groups, which may involve assumptions as
to the lowest level of our assets at which cash floff ws are generated, including future growth and risk-
adjud sted discount rates, as well as a terminal growth rate or value and future market conditions;

• Estimates of assumptions a market participant would use in determining the fair value of the affeff cted
long-lived assets or asset groups; and

• Estimating the fair value of the consolidated company.

In estimating the fair value of the consolidated company, we used our market capitalization based on our
closing stock price on the Nasdaq at December 31, 2025. Our daily closing stock price is affected by numerous
factors, some of which may not directly involve the operations of the company, and, historically, has demonstrated
high volatility.

We did not identify any impairments of our long-lived assets or goodwill during the two-year period ended
December 31, 2025.

JOBSOO Act accountintt g electiott n

We are an emerging growth company, as defined in the JOBS Act. Under the JOBS Act, emerging growth
companies can delay adopting new or revised accounting standards until such time as those standards appla y to
private companies. We elected to use the allowed extended transition period forff adopting new or revised accounting
standards.

Non-GAAP Financial Measures

Adjudd stedtt EBITBB DATT , adjusted net loss and adjusted earningii s pgg er share (“EPSEE ”)

We utilize Adjusted EBITDA, Adjud sted Net Loss, and Adjusted EPS as supplu emental measures of our
performance. We define Adjud sted EBITDA as net loss plus (i) provision for (benefit froff m) income taxes, (ii) interest
expense, less interest income, (iii) depreciation expense, (iv) amortization of intangibles, (v) stock-based
compensation, (vi) loss from changes in the faiff r value of our warrant liabia lity, (vii) loss on extinguishment of debt,
and (viii) Chief Executive Officer ("CEO") transition costs, non-routine legal fees, costs associated with our reverse
stock split and special stockholders' meeting, severance and certain other costs (credits). We also deduct the
contingent gains arising from earnout payments and projeo ct escrow releases relating to the disposal of our
investment in an unconsolidated subsu idiary and gains from changes in faiff r value of our warrant liabia lity from net
loss in arriving at Adjud sted EBITDA. We define Adjud sted Net Loss as net loss plus (i) amortization of debt discount
and issue costs and intangibles, (ii) stock-based compensation, (iii) loss from changes in the faiff r value of our warrant
liabia lity, (iv) loss on extinguishment of debt, (v) CEO transition costs, non-routine legal fees, costs associated with
our reverse stock split and special stockholders' meeting, severance and certain other costs (credits), and (vi) the
income tax expense (benefit) of those adjustments, if any. We also deduct the contingent gains arising from earnout
payments and projeo ct escrow releases relating to the disposal of our investment in an unconsolidated subsu idiary and
gains froff m changes in fair value of our warrant liabia lity in arriving at Adjud sted Net Loss. Adjud sted EPS is definff ed as
Adjud sted Net Loss on a per share basis using our weighted average diluted shares outstanding.

Adjud sted EBITDA, Adjud sted Net Loss, and Adjusted EPS are intended as supplemental measures of
performance that are neither required by, nor presented in accordance with, U.S. GAAP. We present Adjud sted
EBITDA, Adjusted Net Loss and Adjusted EPS, because we believe they assist investors and analysts in comparing
our performance across reporting periods on an ongoing basis by excluding items that we do not believe are
indicative of our core operating performance. In addition, we use Adjusted EBITDA, Adjud sted Net Loss and
Adjud sted EPS to evaluate the effeff ctiveness of our business strategies.

Among other limitations, Adjusted EBITDA, Adjud sted Net Loss, and Adjusted EPS do not reflect (i) our cash
expenditures, or future requirements, forff capia tal expenditures or contractuat l commitments, and (ii) the impact of
certain cash charges resulting froff m matters we consider not to be indicative of our ongoing operations. Further, the
adjud stments noted in Adjud sted EBITDA do not reflect the impact of any income tax expense or benefit.ff
Additionally, other companies in our industry mrr ay calculate Adjud sted EBITDA, Adjud sted Net Loss, and Adjusted
EPS diffeff rently than we do, which limits its usefulff ness as a comparative measure.
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Because of these limitations, Adjusted EBITDA, Adjud sted Net Loss, and Adjusted EPS should not be
considered in isolation or as substitutes forff performance measures calculated in accordance with GAAP, and you
should not rely on any single finff ancial measure to evaluate our business. These non-GAAP financial measures,
when presented, are reconciled to the most closely appla icable GAAP measure as disclosed below:

Year ended December 31,
2025 2024

(in thousands, except shares and per share
data)

Adjud sted
EBITDA

Adjud sted Net
Loss

Adjud sted
EBITDA

Adjud sted Net
Loss

Net loss per U.S. GAAP $ (79,577) $ (79,577) $ (48,606) $ (48,606)
Reconciling items -
Provision for income taxes 525 — 230 —
Interest expense 8,205 — 665 —
Interest income (23) — (346) —
Amortization of debt discount and issue costs in
interest expense — 3,802 — 296
Depreciation expense 1,281 — 1,136 —
Amortization of intangibles (6) (6) 535 535
Stock-based compensation 4,960 4,960 5,412 5,412
Gain from disposal of investment in
unconsolidated subsu idiary(a) (3,204) (3,204) (8,807) (8,807)
Bargain purchase gain(b) (377) (377) — —
Loss from change in fair value of warrant
liability(c) 40,686 40,686 4,322 4,322
Loss on extinguishment of debt(d) 173 173 — —
CEO transition(e) 717 717 1,423 1,423
Non-routine legal fees(f) — — 66 66
Reverse stock split(g) 1 1 212 212
Severance costs(h) 175 175 638 638
Special stockholders' meeting(i) 117 117 — —

Adjud sted Non-GAAP amounts $ (26,347) $ (32,533) $ (43,120) $ (44,509)

U.S. GAAP net loss per share:
Basic and diluted N/A $ (5.68) N/A $ (3.83)

Adjud sted Non-GAAP net loss per share
(Adjusted EPS):
Basic and diluted N/A $ (2.32) N/A $ (3.51)

Weighted-average common shares
outstanding:
Basic and diluted N/A 14,012,298 N/A 12,675,923
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(a) We exclude the gain froff m collections of contingent contractuat l amounts arising from the sale in 2021 of our investment in an
unconsolidated subsu idiary as these amounts are not considered part of our normal ongoing operations.

(b) We exclude the bargain purchase gain resulting froff m our acquisition of 100% of the interests in Alpha Steel as this gain is not considered
part of our normal ongoing operations.

(c) We exclude non-cash changes in the faiff r value of our outstanding warrants as we do not consider such changes to impact or reflect changes
in our core operating performance.

(d) We exclude the loss on extinguishment of debt arising froff m our July 2, 2025 Credit Agreement and related amendments to our existing debt
as we do not consider such amounts to impact or reflect changes in our core operating performance.

(e) In connection with hiring a new CEO in August 2024, we agreed to upfroff nt and incremental sign-on bonuses (collectively, the "sign-on
bonuses"), a portion of which was paid to our CEO in 2024 and 2025, with clawback provisions until 2026, and a portion of which will be
paid durd ing 2026, all contingent uponu continued employment. These sign-on bonuses are being expensed over the periods through October
1, 2026, to reflect the required service periods. We do not view these sign-on bonuses as being part of the normal ongoing compensation
arrangements for our CEO.

(f) Non-routine legal fees represent legal fees and other costs incurred forff specific matters that were not ordinary or routine to the operations of
the business.

(g) We incurred incremental legal and profesff sional feesff to implement the Reverse Stock Split that was consummated effective November 29,
2024. We do not consider these feesff to be part of our normal ongoing operations.

(h) Severance costs were incurred durd ing 2025 and 2024, due to restructurt ing changes that involuntarily impacted a number of employees each
period, in order to adjust our operations to reflect current market and activity levels and to take advantage of process efficiencies gained.

(i) We exclude the costs associated with a special stockholders' meeting held in September 2025 to approve, in accordance with Nasdaq
Listing RulR e 5635(d), the issuance of an aggregate 6,836,237 shares of our common stock issuable upon exercise of the New Warrants
granted to the Lenders under the Credit Agreement we entered into on July 2, 2025, as we do not consider such costs to impact our ongoing
core operating performance.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

Fair value of fo inff ancial instrutt mentstt

Our finff ancial instruments consist of cash, cash equivalents, accounts receivabla e, accounts payable, warrants
and debt obligations. Cash, cash equivalents, accounts receivabla e and accounts payable are stated at their carrying
value, which appa roximates fair value duedd to the short time to the expected receipt or payment date. We estimate the
fair value of our warrants using a Black-Scholes model involving current assumptions at each reporting period of (i)
the per share value of our common stock, (ii) the expected holding period of the warrants beforff e exercise, (iii) the
estimated volatility of our stock over the expected holding period of the warrants, (iv) a risk freff e interest rate over
the expected holding period of the warrants and, (v) an estimated dividend yield on our common stock over the
expected holding period of the warrants. Each of those assumptions are subject to change over time. The fair value
of our fixed-rate debt obligations is estimated based primarily on Level 2 inputs involving credit spreads on similar
debt and other market participant factff ors involving observed secured and unsecured recovery rates forff similar debt
subsu equent to our initial borrowings.

We had $21.1 million and $11.2 million of cash and cash equivalents on hand at December 31, 2025 and
2024, respectively, the vast majority of which was located in the United States in both periods. Certain of our cash
equivalents include deposits in money market fundsff that invest primarily in short-term securities issued or
guaranteed by the U.S. government or its agencies or instrumentalities and contain no restrictions on immediate
redemption. These deposits totaled $0.5 million at December 31, 2025 and $0.5 million at December 31, 2024. The
carrying value of these money market fundff s appra oximate fair value based on quoted prices in active market forff units
held (Level 1 classification).

We estimate the carrying value of our fixed-rate Acquisition Notes, which has been discounted at a market
participant rate over the expected payment period, approximates faiff r value at December 31, 2025 due to their recent
issuance and short-term naturtt e.

We estimate the faiff r value of our Term Loans, based primarily on Level 2 inputs involving credit spreads on
similar debt and other market participant factff ors involving observed secured and unsecured recovery rates, to be
approximately $16.5 million at December 31, 2025. At December 31, 2024, we estimated the faiff r value of our long-
term debt approximated carrying value due to its then-recent issuance. Changes in interest rates or our credit rating
could impact the faiff r value of our Term Loans in the futff urt e.

At December 31, 2025 and 2024, we estimated the faiff r value of our outstanding warrants to be appra oximately
$74.5 million and $9.5 million, respectively, utilizing a Black-Scholes model (Level 2 measurement). The estimated
fair value of our warrants is primarily impacted by the closing price of our common stock on Nasdaq at each period
end. Other assumptions used, as shown below, have a significantly lesser impact on the faiff r value of our warrants.
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December 31,
2025

December 31,
2024

Closing stock price on Nasdaq $ 10.91 $ 5.51
Expected term in years 3.5 4.9
Historical volatility of our common stock 118.1% 108.6%
Risk free interest rate 3.6% 4.4%
Dividend yield 0.0% 0.0%

Future estimates of faiff r value for the New Warrants may be impacted by changes in the value of our common
stock as reported on Nasdaq, as well as interest rates and other factff ors.

We have no other finff ancial instruments at December 31, 2025 and 2024, other than certain non-functional
currency intercompany and third-party receivabla es and payables, which are subju ect to foreign exchange, interest rate
or market risks.

Concentratiott ns of maja or customtt ersrr

Our customers include project developers, solar asset owners and EPCs that design and build solar energy
projects. We generally do not require collateral on our accounts receivabla e.

At December 31, 2025, three customers accounted for appra oximately 21%, 20%, and 14%, respectively, of our
customer accounts receivabla e. At December 31, 2024, three customers accounted for appra oximately 42%, 21% and
11%, respectively, of our customer accounts receivabla e.

During the year ended December 31, 2025, four customers accounted for appra oximately 28%, 20%, 18% and
12%, respectively, of total revenue. During the year ended December 31, 2024, four customers accounted for
approximately 39%, 11%, 11% and 11%, respectively, of total revenue.

Further, our accounts receivabla es are froff m companies within or serving the solar industry arr nd, as such, we are
exposed to normal indusdd try crr redit risks. We continually evaluate our allowance forff credit losses and establa ish new
provisions as needed for additional losses, if any.

Commodityi Price Risk

As a result of our acquisition of Alpha Steel in November 2025, we have now begun directly procuring certain
raw materials to meet the needs of our customers forff U.S.-based equipment. In addition, we also subcu ontract to
various contract manufacturtt ers, who manufactff urt e and deliver products directly to our customers. Generally, with
subcu ontractors, we do not procure raw materials or commodities directly. We are subju ect to risk from fluff ctuatt ting
market prices for purchases of certain commodity raw materials, including steel and aluminum, which are used in
our producdd ts, including indirectly for materials purchased through our contract manufactff urtt ers, as increases in these
commodity prices would increase our cost of procuring subcontracting services. Prices of these raw materials may
be affeff cted by supplu y restrictions or other market factff ors froff m time to time. Significant price increases for these raw
materials could reduce our operating margins if we are unabla e to recover such increases in costs froff m our customers,
and could harm our business, financial condition and results of operations.
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Report of Independent Registered Public Accounting Firm

Shareholders and Board of Directors
FTC Solar, Inc.
Austin, Texas

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of FTC Solar, Inc. (the “Company”) as of
December 31, 2025 and 2024, the related consolidated statements of comprehensive loss, changes in
stockholders' equity (deficit), and cash floff ws for each of the years then ended, and the related notes
(collectively referff red to as the “consolidated financial statements”). In our opinion, the consolidated
financial statements present fairly, in all material respects, the finff ancial position of the Company at
December 31, 2025 and 2024, and the results of its operations and its cash floff ws for the years then ended,
in conforff mity with accounting principles generally accepted in the United States of America.

Going Concern Uncertainty

The accompanying consolidated financial statements have been prepared assuming that the Company will
continue as a going concern. As discussed in Note 2 to the consolidated financial statements, the Company
has recurring losses froff m operations and cash outflows froff m operations, is required to repay a portion of
the principal amount outstanding under the Credit Agreement in 2026, and there is uncertainty as to the
Company's abia lity to meet certain financial covenants required under the Credit Agreement that raise
subsu tantial doubt about its ability to continue as a going concern. Management's plans in regard to these
matters are also described in Note 2. The consolidated financial statements do not include any adjustments
that might result froff m the outcome of this uncertainty.

Basis forff Opinion

These consolidated finff ancial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on the Company’s consolidated financial statements based on our
audits. We are a public accounting firff m registered with the Public Company Accounting Oversight Board
(United States) ("PCAOB") and are required to be independent with respect to the Company in accordance
with the U.S. fedff eral securities laws and the appla icable rules and regulations of the Securities and
Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we
plan and perform the audit to obtain reasonabla e assurance abouta whether the consolidated financial
statements are freff e of material misstatement, whether dued to error or fraff ud. The Company is not required
to have, nor were we engaged to perform, an audit of its internal control over finff ancial reporting. As part
of our audits, we are required to obtain an understanding of internal control over finff ancial reporting but not
for the purposrr e of expressing an opinion on the effectiveness of the Company's internal control over
financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedurdd es to assess the risks of material misstatement of the consolidated
financial statements, whether duedd to error or fraff ud, and performing procedurdd es that respond to those risks.
Such procedurdd es included examining, on a test basis, evidence regarding the amounts and disclosures in
the consolidated financial statements. Our audits also included evaluating the accounting principles used
and significant estimates made by management, as well as evaluating the overall presentation of the
consolidated financial statements. We believe that our audits provide a reasonabla e basis for our opinion.

/s/ BDO USA, P.C.

We have served as the Company’s auditor since 2023.

Austin, Texas

March 23, 2026
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FTC Solar, Inc.
Consolidated Balance Sheets

(in thousands, except shares and per share data)
December 31,

2025
December 31,

2024
ASSETS
Current assets
Cash and cash equivalents $ 21,105 $ 11,247
Accounts receivabla e, net of allowance forff credit losses of $3,069 and $1,717 at
December 31, 2025 and December 31, 2024, respectively 55,743 39,709
Inventories 9,627 10,144
Prepaid and other current assets 11,294 15,028
Total current assets 97,769 76,128

Operating lease right-of-use assets 983 1,149
Property and equipment, net 3,793 2,217
Goodwill 7,444 7,139
Equity method investment — 954
Other assets 1,823 2,341

Total assets $ 111,812 $ 89,928
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
Current liabilities
Accounts payabla e $ 13,247 $ 12,995
Short-term debt 12,681 —
Accruerr d expenses 23,770 20,134
Income taxes payabla e 630 325
Deferred revenue 7,172 5,306
Other current liabia lities 10,725 10,313
Total current liabia lities 68,225 49,073

Long-term debt 9,921 9,466
Operating lease liabia lity, net of current portion 553 411
Warrant liability 74,515 9,520
Other non-current liabia lities 1,556 2,422

Total liabia lities 154,770 70,892
Commitments and contingencies (Note 15)
Stockholders’ equity (deficff it)
Preferff red stock par value of $0.0001 per share, 10,000,000 shares authorized;
none issued as of December 31, 2025 and December 31, 2024 — —
Common stock par value of $0.0001 per share, 850,000,000 shares authorized;
15,537,344 and 12,853,823 shares issued and outstanding as of December 31,
2025 and December 31, 2024 2 1
Treasury srr tock, at cost; 1,076,257 shares as of December 31, 2025 and
December 31, 2024 — —
Additional paid-in capital 384,648 367,318
Accumulated other comprehensive loss (290) (542)
Accumulated deficff it (427,318) (347,741)
Total stockholders' equity (deficff it) (42,958) 19,036
Total liabilities and stockholders’ equity (deficff it) $ 111,812 $ 89,928

The accompanying notes are an integral part of these consolidated financial statements.



70

FTC Solar, Inc.
Consolidated Statements of Comprehensive Loss

Year ended December 31,
(in thousands, except shares and per share data) 2025 2024
Revenue:

Product $ 80,311 $ 37,520
Service 19,376 9,835

Total revenue 99,687 47,355
Cost of revenue:

Product 76,400 48,185
Service 24,167 11,764

Total cost of revenue 100,567 59,949
Gross loss (880) (12,594)

Operating expenses
Research and development 4,387 5,915
Selling and marketing 6,201 8,881
General and administrative 23,955 25,440

Total operating expenses 34,543 40,236
Loss from operations (35,423) (52,830)

Interest expense (8,205) (665)
Interest income 23 346
Gain from disposal of investment in unconsolidated subsu idiary 3,204 8,807
Gain on sale of Atlas 140 906
Loss from change in fair value of warrant liabia lity (40,686) (4,322)
Loss on extinguishment of debt (173) —
Bargain purchase gain 377 —
Other income, net 140 468
Income (loss) from unconsolidated subsu idiary 1,551 (1,086)

Loss before income taxes (79,052) (48,376)
Provision for income taxes (525) (230)

Net loss (79,577) (48,606)
Other comprehensive income (loss):

Foreign currency translation adjustments 252 (249)
Comprehensive loss $ (79,325) $ (48,855)

Net loss per share:
Basic and diluted $ (5.68) $ (3.83)

Weighted-average common shares outstanding:
Basic and diluted 14,012,298 12,675,923

The accompanying notes are an integral part of these consolidated financial statements.
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FTC Solar, Inc.
Consolidated Statements of Changes in Stockholders' Equity (Deficff it)

Preferff red stock Common stock Treasury stock

(in thousands, except shares) Shares Amount Shares Amount Shares Amount

Additional
paid-In
capital

Accumulated
other

comprehensiv
e

loss

Accumulate
d

deficit

Total
stockholders

'
equity

(deficff it)
Balance as of December 31,
2023 — $ — 12,544,533 $ 1 1,076,257 $ — $ 361,898 $ (293) $ (299,135) $ 62,471

Shares issued during the
period for vested restricted
stock awards — — 231,893 — — — — — — —
Issuance of common stock
upon exercise of stock
options — — 12,629 — — — 8 — — 8
Additional shares issued for
fractional share roundup — — 64,768 — — — — — — —
Stock-based compensation — — — — — — 5,412 — — 5,412
Net loss — — — — — — — — (48,606) (48,606)
Other comprehensive loss — — — — — — — (249) — (249)

Balance as of December 31,
2024 — — 12,853,823 1 1,076,257 — 367,318 (542) (347,741) 19,036

Shares issued during the
period for vested restricted
stock awards — — 471,183 1 — — (1) — — —
Issuance of common stock
upon exercise of stock
options — — 9,500 — — — 15 — — 15
Exercise of warrants — — 1,750,000 — — — 7,927 — — 7,927
Sale of shares — — 452,838 — — — 4,551 — — 4,551
Stock offering costs — — — — — — (122) — — (122)
Stock-based compensation — — — — — — 4,960 — — 4,960
Net loss — — — — — — — — (79,577) (79,577)
Other comprehensive gain — — — — — — — 252 — 252

Balance as of December 31,
2025 — $ — 15,537,344 $ 2 1,076,257 $ — $ 384,648 $ (290) $ (427,318) $ (42,958)

The accompanying notes are an integral part of these consolidated financial statements.
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FTC Solar, Inc.
Consolidated Statements of Cash Flows

Year ended December 31,
(in thousands) 2025 2024
Cash flows froff m operating activities
Net loss $ (79,577) $ (48,606)
Adjud stments to reconcile net loss to cash used in operating activities:

Stock-based compensation 4,960 5,412
Depreciation and amortization 1,275 1,671
Loss from change in faiff r value of warrant liabia lity 40,686 4,322
Amortization of debt discount and issue costs 3,802 296
Paid-in-kind non-cash interest 2,567 146
Provision for obsolete and slow-moving inventory —rr 177
(Income) loss from unconsolidated subsu idiary (1,551) 1,086
Gain from disposal of investment in unconsolidated subsu idiary (3,204) (8,807)
Gain on sale of Atlas (140) (906)
Loss on extinguishment of debt 173 —
Bargain purchase gain (377) —
Warranties issued and remediation added 3,140 7,204
Warranty recoverable from manufactff urt er 366 558
Credit loss provisions 1,352 2,072
Deferred income taxes 221 83
Lease expense 1,166 1,123

Impact on cash froff m changes in operating assets and liabia lities:
Accounts receivabla e (10,191) 23,498
Inventories 1,429 (6,416)
Prepaid and other current assets 3,498 (934)
Other assets 35 (376)
Accounts payable (4,507) 4,963
Accruar ls and other current liabia lities 2,559 (19,292)
Deferred revenue 1,866 1,754
Other non-current liabia lities (1,629) (2,696)
Lease payments and other, net (1,363) (1,031)

Net cash used in operations (33,444) (34,699)
Cash flows froff m investing activities:

Purchases of property and equipment (1,129) (1,645)
Proceeds froff m sale of Atlas softwff are platforff m 140 900
Proceeds froff m sale of property and equipment 6 —
Equity method investment in Alpha Steel — (1,800)
Acquisitions, net of cash acquired 580 —
Proceeds froff m disposal of investment in unconsolidated subsu idiary 3,204 8,807

Net cash provided by investing activities 2,801 6,262
Cash flows froff m finff ancing activities:

Proceeds froff m borrowings 35,955 14,550
Sale of common stock 4,710 —
Stock offering costs paid (122) —
Financing costs paid (159) (60)
Proceeds froff m stock option exercises 15 8

Net cash provided by finff ancing activities 40,399 14,498
Effeff ct of exchange rate changes on cash and cash equivalents 102 (49)
Increase (decrease) in cash and cash equivalents 9,858 (13,988)
Cash and cash equivalents at beginning of period 11,247 25,235
Cash and cash equivalents at end of period $ 21,105 $ 11,247
Supplemental disclosures of cash flow information:

Purchases of property and equipment included in ending accounts payable and accruar ls $ 17 $ 51
Fair value of common stock issued upon warrant exercise $ 7,927 $ —
Alpha Steel purchase price included in short-term debt $ 2,638 $ —
Right-of-use asset and lease liabia lity recognition forff new leases $ 643 $ 500
Paid-in-kind non-cash interest added to term loan principal $ 2,567 $ 146
Cash paid during the period for interest $ 786 $ 222
Cash paid during the period for taxes, net of refunds $ 12 $ 133

The accompanying notes are an integral part of these consolidated financial statements.
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FTC Solar, Inc.
Notes to Consolidated Financial Statements

December 31, 2025

Note 1. Description of business

FTC Solar, Inc. (the “Company”, “we”, “our”, or “us”) was founded in 2017 and is incorporrr ated in the state of
Delaware. In April 2021, we completed an initial public offeff ring ("IPO"), and our common stock currently trades on
the Nasdaq Capital Market ("Nasdaq") under the symbol “FTCI”.

We are a global provider of solar tracker systems, supporu ted by proprietary software and value-added
engineering services. Solar tracker systems move solar panels throughout the day to maintain an optimal orientation
relative to the sun, thereby increasing the amount of solar energy produced at a solar installation. Our one module-
in-portrait ("1P") solar tracker system is marketed under the Pioneer brand name ("Pioneer"), and our original two
modules-in-portrait ("2P") solar tracker system is marketed under the Voyager brand name (“Voyager”). We also
have a mounting solution to support the installation and use of U.S.-manufactff urtt ed thin-film modules. Our primary
software offeff rings include SUNPATH, which helps customers optimize solar tracking forff increased energy
production, and our SUNOPUU S real-time operations management platform. In addition, we have a team of renewabla e
energy profesff sionals availabla e to assist our U.S. and worldwide clients in site layout, strucrr tural design, pile testing
and other needs across the solar projeo ct development and construcrr tion cycle. Our products and services provide
tracker solutions forff large utility-scale solar and distributed generation projeo cts around the world. Our customers are
primarily engineering, procurement and construcrr tion companies ("EPCs") and we also contract with developers and
owners. The Company is headquartered in Austin, Texas, and has international subsidiaries in Australia, China,
India, South Africa and Spain.

We are an emerging growth company, as defined in the Jumpstart Our Business Startupsu (JOBS) Act. Under
the JOBS Act, we elected to use the allowed extended transition period to delay adopting new or revised accounting
standards until such time as those standards apply to private companies.

Note 2. Summary of significff ant accounting policies

Basis of presentation and principles of consolidation

The accompanying consolidated financial statements include the results of the Company and its wholly owned
subsu idiaries and have been prepared based on the assumption that the Company will continue as a going concern and
are in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”).
Intercompany balances and transactions have been eliminated in consolidation. As discussed furff ther in "Liquidity
and Going Concern" below, given the Company's current cash balances, subject to future minimum unrestricted cash
covenants, and recurring losses froff m operations, management has concluded that there is subsu tantial doubt about the
Company's abia lity to continue as a going concern durdd ing the next year.

We will consolidate a Variabla e Interest Entity ("VIE") where it has been determined that we are the primary
beneficiary orr f the entity's operations. The primary beneficiary irr s the party that has both the power to direct the
activities that most significantly impact the VIE's economic performance and the obligation to absa orb lr osses or the
right to receive benefits of the VIE that could potentially be significant to the VIE. In evaluating whether we are the
primary brr eneficff iary, we will evaluate our power to direct the most significant activities of the VIE by considering
the purporr se and design of the entity and the risks the entity was designed to create and pass through to its variable
interest holders. We also will evaluate our economic interests in the VIE.

We currently operate in one business segment, the manufactff urtt ing and servicing of solar tracker systems. See
Note 23, "Segment information and certain concentrations" below for furff ther discussion.

Liquidity and Going Concern

We have incurred cumulative losses since inception and have a history of cash outflows froff m operations,
inclusive of $33.4 million in cash utilized for our operating activities durdd ing the year ended December 31, 2025. As
of December 31, 2025, we had cash on hand of $21.1 million, $29.5 million of working capital, $22.6 million of net
total debt and an accumulated deficit of $427.3 million.

ATM programp g
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As of December 31, 2025, in addition to our cash on hand and working capital, we had appra oximately $9.0
million of remaining capacity availabla e forff future sales of our common stock under an effective prospectust
supplu ement to our at the market faciff lity under the At the Market Offeff ring Agreement dated May 1, 2025 (the "Sale
Agreement") with H.C. Wainwright & Co. LLC and the related prospectust covering the offering, issuance and sale
of up to a maximum aggregate offerff ing price of approximately $13.75 million of our common stock that may be
sold under such At the Market Offeff ring Agreement in at the market offeff rings (the "ATM program"). There can be
no assurance regarding the price at which we will be able to sell such shares in the futff urtt e, whether under the ATM
program or other securities offerff ings, and any sales of our common stock under the ATM program or other securities
offeff rings may be at prices that result in additional dilution to our existing stockholders.

Credit Agreement

As described furff ther in Note 14, "Debt" below, on July 2, 2025 (the "Credit Agreement Closing Date"), we
entered into a Credit Agreement (the "Original Credit Agreement") by and among the Company, as borrower, each
lender party thereto (the "Lenders"), and Acquiom Agency Services LLC, as administrative agent for the Lenders.
On November 11, 2025, we entered into the First Amendment to Credit Agreement with the administrative agent on
behalf of the Lenders (the "First Amendment") to amend certain financial covenants appla icable to us and in
connection with our agreement to acquire 100% of the membership interests of Alpha Steel LLC ("Alpha Steel").

On March 23, 2026, we entered into a Second Amendment and Limited Waiver to Credit Agreement (the
“Second Amendment” and the Original Credit Agreement as amended by the First Amendment and the Second
Amendment, the “Credit Agreement”) pursuant to which: (i) the Lenders provided a waiver relating to our breach of
the purchase order covenant for the fiscal quarter ended December 31, 2025; (ii) the Lenders agreed that a purchase
order covenant will not apply to us until the fisff cal quarter ending March 31, 2027; and (iii) we and the Lenders
agreed to further amend the finff ancial covenants under the Credit Agreement. The amended finff ancial covenants
applicable under the Credit Agreement are summarized below. Additionally, in connection with the Second
Amendment, we agreed to repay a portion of the principal amount outstanding under the Credit Agreement as
follows: (x) $2.5 million of principal was repaid on March 23, 2026; (y) $2.5 million of principal will be repaid on
May 22, 2026; and (z) $5.0 million of principal will be repaid on September 30, 2026. The amount of each of the
foregoing principal repayments is referff red to as an "ECF Repayment Amount".

The Credit Agreement provides forff a senior secured term faciff lity of up to $75 million, consisting of (i) Initial
Term Loans and First Delayed Draw Term Loans (both as definff ed in the Credit Agreement) that were funded durdd ing
2025 in an aggregate principal amount of $37.5 million, and (ii) up to $37.5 million principal amount of Second
Delayed Draw Term Loans (as definff ed in the Credit Agreement) that may be requested by the Company and
approved by the Lenders in their sole discretion (collectively, with the Initial Term Loans and the First Delayed
Draw Term Loans, the "Term Loans"). The Term Loans currently outstanding mature on July 2, 2029.

As amended by the Second Amendment, the Credit Agreement includes the following financial covenants.

• Unrestricted Cash Amount. The Company is required to have unrestricted cash balances as of the last
day of the fiscal quarter ending June 30, 2026 equal to the greater of (i) $15.0 million and (ii) $20.0
million minus the total ECR Repayment Amounts paid by the Company pursuant to the Credit
Agreement on or prior to June 30, 2026. The Company currently anticipates that this covenant will
require the Company to have at least $15.0 million in unrestricted cash as of June 30, 2026. The
Company is furff ther required to have unrestricted cash balances as of the last day of the fisff cal quarter
ending September 30, 2026 and each fiscal quarter thereafteff r equal to the greater of (i) $10.0 million and
(ii) $20.0 million minus the total ECF Repayment Amounts actuatt lly paid by the Company to the
Lenders pursuant to the Credit Agreement prior to such date. The Company currently anticipates that
this financial covenant will require the Company to have at least $10.0 million of unrestricted cash as of
September 30, 2026 and each fiscal quarter thereafteff r.

• Quarterly Revenue. The Company is required to have consolidated quarterly revenue of at least: (i)
$25.0 million for the fiscal quarter ending June 30, 2026; (ii) $50.0 million forff the fisff cal quarter ending
September 30, 2026; and (iii) $75.0 million forff the fisff cal quarter ending December 31, 2026 and the last
day of each fiscal quarter thereafteff r. This revenue covenant does not apply forff the quarter ending March
31, 2026.

• Consolidated EBITDA. For the 12-month period ending December 31, 2026, the Company’s
consolidated EBITDA may not be less than $10.0 million, and forff the 12-month period ending
December 31, 2027 and the last day of each fiscal year thereafteff r, the Company’s consolidated EBITDA
may not be less than $25.0 million.

g
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Additionally, commencing with the fisff cal quarter ending March 31, 2026, the Company’s direct tracker
margin must exceed certain thresholds for each fiscal quarter, and the finff ancial covenants include a requirement that
the amounts dued to the Company under new purchase orders must meet certain thresholds beginning with the fisff cal
quarter ending March 31, 2027.

Purchase of remaining interests in Alpha Steel

On November 11, 2025, we entered into a Membership Interest Purchase Agreement with Taihua New Energy
(Thailand) Co. LTD. ("Taihua") and DAYV LLC (collectively, the "Selling Members") pursuant to which we agreed
to purchase 100% of the Membership Interests of Alpha Steel, with such transaction closing on November 12, 2025.
As consideration forff the transactions under the Membership Interest Purchase Agreement, we agreed to pay the
Selling Members a total of approximately $2.7 million forff their Membership Interests in varying installments within
five business days folff lowing each of January 1, 2026, April 1, 2026 and July 1, 2026 (the “Post-Closing Payments”).
The Post-Closing Payments are evidenced by promissory notes issued by the Company to each of the Selling
Members (the “Acquisition Notes”), and the Acquisition Notes have been secured by all of Alpha Steel’s assets;
provided, however, the security interests granted to each of the Selling Members under the Acquisition Notes are
suboru dinate and junior to the security interests in favff or of the Lenders under the Credit Agreement.

Conclusion of subsu tantial doubt

In view of the requirements forff quarterly cash interest payments and certain specified principal payments
under the Credit Agreement (including the required prepayments summarized above) and Amended and Restated
Promissory Note and subsequent waiver agreement, principal and interest payments for the Acquisition Notes, as
well as our prior defauff lt on the purchase order covenant under the Credit Agreement forff the period ended December
31, 2025, recent finff ancial performance, including our history orr f operating losses and cash outflows, and considering
that the availabia lity of additional finff ancing provided by the Credit Agreement in the form of Second Delayed Draw
Term Loans is not completely within our control, we believe these factff ors create uncertainty as to our ability to fully
meet the finff ancial covenant requirements under the Credit Agreement durdd ing the twelve months following issuance
of this Annual Report. Thereforff e, we have concluded that substantial doubt exists as to our ability to continue as a
going concern within the next year.

Our abia lity to meet our liquidity needs over the next year is dependent upon (i) our cash on hand (subju ect to
(x) required principal repayments of $2.5 million and $5.0 million durdd ing May 2026 and September 2026,
respectively, under the Credit Agreement and (y) a $15.0 million minimum unrestricted cash covenant under the
Credit Agreement effective forff the quarter ending June 30, 2026 and as furff ther reduced by required principal
repayments under the Credit Agreement thereafteff r) and our compliance with the finff ancial covenants under the
Credit Agreement, (ii) our current expectations of increased project activity and cash floff w durdd ing the twelve-month
period following issuance of our consolidated financial statements, (iii) the availabia lity of additional proceeds in the
form of Second Delayed Draw Term Loans that may be requested by the Company and appra oved by the Lenders in
their sole discretion, (iv) utilization, as appropriate, of the capaa city availabla e forff future sales of our common stock
under the ATM program, and (v) if we determine necessary, our ability to raise additional capital through other
securities offerff ings. In addition, we continue to remain focused on implementing additional cost savings steps,
which could impact, among other things, the location of our headcount and the level of services currently provided
by third parties.

Use of estimates

Preparation of consolidated financial statements in conforff mity with U.S. GAAP requires management to make
estimates and assumptions that affeff ct the reported amounts of assets and liabia lities, the disclosure of contingent
assets and liabia lities at the date of the finff ancial statements, and the reported revenue and expenses during the period.
Estimates are used for calculating the measure of progress of our solar tracker projects and deriving the standalone
selling prices of the individuadd l performance obligations when determining amounts to recognize for revenue,
estimating allowances for credit losses and slow-moving and obsolete inventory,rr determining useful lives of long-
lived assets and the estimated faiff r value of those assets for impairment assessments, and estimating the fair value of
assets and liabia lities acquired in business combinations, investments, warrants, stock compensation awards, warranty
liabia lities and federal and state taxes, including tax valuation allowances, as well as other contingencies. We base
our estimates on historical experience and anticipated results, trends, and various other assumptions that we believe
are reasonabla e under the circumstances, including assumptions as to future events. Actuatt l results could diffeff r froff m
those estimates duedd to risks and uncertainties.

g p
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Concentrations of credit risk

Financial instrumrr ents that potentially subju ect the Company to concentrations of credit risk are primarily cash,
cash equivalents and accounts receivabla e.

We regularly maintain cash balances with various financial institutions that exceed federally insured amounts,
but we have experienced no losses associated with these amounts to date. We periodically evaluate the finff ancial
health of the finff ancial institutions we use and may take action in futff urtt e periods, similar to past actions, to reallocate
cash balances between financial institutions based on our evaluation.

We extend credit to customers in the normal course of business, ofteff n without requiring collateral. We also
perform credit analyses and monitor the finff ancial health of our customers to reducdd e credit risk.

Our accounts receivabla es are derived from revenue earned froff m customers primarily located in the United
States, Australia and South Africa. None of our legal entities, other than the United States, accounted for 10% or
more of our consolidated revenue included in these consolidated financial statements. Most of our customers are
project developers, solar asset owners and engineering, procurement and construcrr tion (“EPC”) contractors that
design and build solar energy projeo cts. Ofteff n times, as discussed furff ther in "Note 5, Accounts receivabla e, net" and
"Note 23, Segment inforff mation and certain concentrations" below, a small number of customers account for a
significant portion of our revenue forff each period and our outstanding receivabla es at each period end.

Cash and cash equivalents

We consider all highly liquid investments purchased with an original maturity of three months or less to be
cash equivalents. Certain of our cash equivalents include deposits in money market fundsff that invest primarily in
short-term securities issued or guaranteed by the U.S. government or its agencies or instrumentalities and contain no
restrictions on immediate redemption. Interest earned on cash equivalents is included in interest income in our
Consolidated Statements of Comprehensive Loss.

Accounts receivable, net

Trade receivabla es are recorded at invoiced amounts, net of allowances for credit losses, and do not bear
interest. We generally do not require collateral froff m our customers; however, in certain circumstances, we may
require letters of credit, other collateral, additional guarantees or advance payments.

The allowance forff credit losses is based on the lifetff ime expected credit loss of our customer accounts. To
assess the lifetff ime expected credit loss, we utilize a loss rate method that takes into consideration historical
experience and certain other factff ors, as appropriate, such as credit quality, current economic or other conditions and
changes in projeo ct statustt that may affect a customer's abia lity to pay. Provisions forff credit losses are included as a
component of our selling and marketing expenses.

Receivabla es arising froff m revenue recognized in excess of billings represent our unconditional right to
consideration beforff e customers are invoiced due to the level of progress obtained as of period end on our contracts
to procure and deliver tracker systems and related equipment. Further inforff mation may be found below in our
revenue recognition policy.

Inventories

Inventories are stated at the lower of cost or net realizable value, with costs computed on a firff st-in, first-out
basis. The Company periodically reviews its inventories forff excess and obsolete items and adjusts carrying costs to
estimated net realizable values when they are determined to be less than cost.

Leases

We make a determination whether a contract is a lease or contains a lease at the inception of the contract and
will reassess that conclusion if the contract is modified. All leases are assessed forff classification as an operating
lease or a finance lease. Operating lease right-of-use (“ROU”) assets are refleff cted on the Company's Consolidated
Balance Sheets. Operating lease liabia lities are separated into a current portion, which is included in other current
liabia lities, and a noncurrent portion which is reflected separately on the Company's Consolidated Balance Sheets.
The Company does not have any finff ance lease ROU assets or liabia lities.

ROU assets represent our right to use an underlying asset forff the lease term and lease liabia lities represent our
obligation to make lease payments arising from the lease. The Company does not obtain and control its right to use
the identifieff d asset until the lease commencement date.
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Our lease liabia lities are recognized at the appla icable lease commencement date based on the present value of
the lease payments required to be paid over the lease term. Because the rate implicit in the lease is not readily
determinable, we generally use our incremental borrowing rate to discount the lease payments to present value. The
estimated incremental borrowing rate is derived froff m inforff mation availabla e at the lease commencement date. We
factor in publicly availabla e data forff instruments with similar characteristics when calculating our incremental
borrowing rates. The Company's ROU assets are also recognized at the appla icable lease commencement date. The
ROU asset equals the carrying amount of the related lease liabia lity, adjusted forff any lease payments made prior to
lease commencement and lease incentives provided by the lessor. Variable lease payments are expensed as incurred
and do not factor into the measurement of the applicable ROU asset or lease liabia lity.

The term of our leases equals the non-cancellabla e period of the lease, including any rent-free periods provided
by the lessor, and also include options to renew or extend the lease (including by not terminating the lease) that we
are reasonabla y certain to exercise. We establish the term of each lease at lease commencement and reassess that term
in subsu equent periods when one of the triggering events outlined in Accounting Standards Codification ("ASC") 842
occurs. Our operating lease cost forff the lease payments is recognized on a straight-line basis over the lease term.

Our lease contracts often include lease and non-lease components. For faciff lity leases, we elected the practical
expedient offerff ed by the standard to not separate lease froff m non-lease components and, thereforff e, account for them
as a single lease component. For our other contracts that include leases, the Company accounts forff the lease and
non-lease components separately.

We have elected, forff all classes of underlying assets, not to recognize ROU assets and lease liabia lities forff
leases with a term of twelve months or less. Lease cost forff short-term leases is recognized on a straight-line basis
over the lease term.

Property and equipment, net

Cost

Property and equipment are stated at cost, net of accumulated depreciation. When assets are retired or
otherwise disposed of, the cost and accumulated depreciation and amortization are removed froff m the accounts, and
any resulting gain or loss is recorded in the Consolidated Statements of Comprehensive Loss. Maintenance and
repair costs that do not extend the useful life off r improve an asset, are expensed as incurred.

Third-party and internal personnel costs are capitalized during the application development stage of software
developed or obtained forff internal use or, for marketed softwff are, once technological feasibility is reached. Costs
incurred during the preliminary prr lanning stage and post-implementation of new software systems projeo cts, including
data conversion and training costs, are expensed as incurred, as are costs for marketed softwff are prior to the product
reaching a stage of technological feasibility.

Depre eciation

We depreciate our property and equipment using the straight-line method over their estimated useful lives,
which generally are as folff lows:

Category
Depreciation

period (in years)
Leasehold improvements 3
Plant and field equipment 5 - 10
Information technology equipment 3
Tooling 3
Capia talized software 3

Impam irment

We review our long-lived assets that are held forff use forff impairment whenever events or changes in
circumstances indicate that the carrying amount of the asset may not be recoverabla e or that its usefulff life mff ay be
shorter than previously expected. If such impairment indicators are present or other factors exist that indicate the
carrying amount of the asset may not be recoverabla e, we determine whether an impairment has occurred through the
use of an undiscounted cash floff w analysis of the asset at the lowest level forff which identifiaff bla e cash floff ws exist. If
an impairment has occurred, we recognize a loss forff the diffeff rence between the carrying amount and the fair value
of the asset, which in most cases is estimated based upon Level 3 unobservable inputs. If the asset is determined to
have a remaining usefulff life sff horter than previously expected, an adjustment forff the shorter remaining life wff ill be
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made for purposrr es of recognizing future depreciation expense. Assets are classified as held for sale when we have a
plan, appa roved by the appropriate levels of management, forff disposal of such assets, as well as other considerations,
and those assets are stated at the lower of carrying value or estimated fair value less estimated costs to sell.

Goodwill

We recognize goodwill as the excess of the purchase price over the estimated fair value of the identifieff d assets
and liabia lities acquired in a business combination accounted for using the acquisition method. Goodwill is not
amortized but is subjeb ct to a periodic assessment forff impairment at least annually, or whenever events and
circumstances indicate an impairment may exist. Our assessments may include qualitative factff ors such as current or
expected industry arr nd market conditions, our overall financial performance, share price trends, market capitalization
and other company-specific events.

We operate in one segment, being the consolidated entity, which we have also determined is the reporting unit
for goodwill impairment.

No impairment of goodwill was recognized as of December 31, 2025 or during 2024.

Equity method investment

We use the equity method of accounting forff investments in which we have the abia lity to exercise significant
influence, but not control, over operating and financial policies of the investee. Our proportionate share of the net
income or loss of these investees is included in our Consolidated Statements of Comprehensive Loss. Judgment
regarding the level of influff ence over each equity method investment includes considering key factors such as our
ownership interest, legal forff m of the investee, representation on the board of directors or managers, participation in
policy-making decisions and material intra-entity transactions.

We account for distributions received froff m equity method investees under the “naturtt e of the distribution”
approach based on the nature of the activity or activities of the investee that generated the distribution as either a
return on investment (classified as cash infloff ws from operating activities) or a returtt n of investment (classified as
cash infloff ws from investing activities).

We evaluate equity method investments forff impairment whenever events or changes in circumstances indicate
that the carrying amount of the investment might not be recoverabla e. Factors considered by the Company when
reviewing an equity method investment for impairment include the length of time and the extent to which the fair
value of the equity method investment has been less than its cost, the investee’s finff ancial condition and near-term
prospects and the intent and ability to hold the investment for a period of time suffiff cient to allow forff anticipated
recovery. An impairment that is other than temporary irr s recognized in the period identifieff d.

We made an accounting policy election that, upon the sale of our equity method investments, we will
recognize contractuat l contingent gains arising froff m earnout provisions and projeo ct escrow releases when such
amounts are realizable in periods subsu equent to the disposal date.

Deferred costs

Debt disci ount and issue costs

Legal, consulting, accounting and other feesff that are incremental and directly related to issuances of long-term
debt, including any discounts on the debt, such as the fair value of associated warrants issued contemporaneously
with the debt or debt original issue discounts, are capitalized and refleff cted as a reducdd tion to the principal amount of
our outstanding debt. These costs are amortized to interest expense over the term of the debt using the interest
method. Similar costs relating to the establa ishment of a line of credit faciff lity, with no current outstanding
borrowings, will be capitalized and included as a component of other assets and amortized to interest expense on a
straight-line basis over the term of the line of credit faciff lity.

Equity offeff ring coststt

Legal, consulting, banking, accounting and other feesff that are incremental and directly related to anticipated
equity offeff rings are capitalized as incurred and offset against proceeds received uponu consummation of the offeff ring
as a component of additional paid-in capital. In the event an anticipated offeff ring is terminated, such costs will be
expensed.
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Warrants

Warrants issued for the purchase of our common stock are evaluated for liabia lity or equity classification and
recorded at fair value uponu issuance. Fair value may be determined using a Black-Scholes model or other valuation
technique depending on the terms of the warrants, based primarily on Level 2 inputs. Warrants containing clauses
that could require settlement in cash or with other assets are refleff cted as liabia lities whereas warrants that may only
be settled with the issuance of our common stock are refleff cted as a component of our equity. Warrants classified as
liabilities are adjud sted to current fair value at the end of each reporting period with changes refleff cted in our results of
operations. Legal, consulting, accounting and other feesff that are incremental and directly related to the issuance of
warrants are expensed as incurred forff warrants classified as liabia lities or shown as a reduction to the value of our
warrants as reflected in our equity.

Warranty

Typically, the sale of solar tracker projects includes parts warranties to customers as part of the overall price
of the product. We provide standard assurance type warranties forff our products for periods generally ranging from
five to ten years. We also accruerr for costs relating to remediation efforts involving product issues we believe require
correction. We record a provision for estimated warranty and remediation expenses in cost of sales, net of amounts
recoverabla e froff m manufactff urt ers under their warranty obligations to us. When historical claims information relating
to our equipment is not sufficff ient, we will base our estimates on industry srr tudies involving the naturt e and frequency
of producdd t faiff lure rates forff similar parts used by our competitors, as well as other related businesses. We do not
maintain general or unspecified reserves; all warranty reserves are related to specific projeo cts. All actuat l or
estimated material costs incurred for warranty or remediation services in subsu equent periods are charged to those
establa ished reserves.

While we periodically monitor our warranty activities and claims, if actuat l costs incurred were to be diffeff rent
from our estimates, we would recognize adjud stments to our warranty reserves in the period in which those
differences arise or are identifieff d.

Stock-based compensation

We recognize compensation expense for all share-based payment awards made, including stock options and
restricted stock units ("RSUs"), based on the estimated fair value of the award on the grant date. We calculate the
fair value of stock options using the Black-Scholes option pricing model forff awards with service-based vesting or
through use of a lattice model or a Monte Carlo simulation forff stock options and RSU awards with market
conditions. The fair value of RSUs with only service or performance-based vesting is based on the estimated faiff r
value of the Company's common stock on the date of grant. We consider the closing price of our stock, as reported
on Nasdaq, to be the fair value of our stock on the grant date.

The Black-Scholes model and Monte Carlo simulations rely on various assumptions, in addition to the
exercise price of the option and the value of our common stock on the date of grant. These assumptions include:

Expex cted Term: The expected term represents the period that the Company’s stock-based awards and warrants
are expected to be outstanding and is calculated forff option grants as the average of the option vesting and contractuatt l
terms, based on the simplified method, when we did not have sufficient historical exercise data to provide a
reasonabla e basis upon which to estimate the expected term for options at the dates granted. The simplifieff d method
deems the term to be the average of the time-to-vesting and the contractuatt l life off f the options. The contractuat l life off f
an option may be up to 10 years. Monte Carlo simulations, as described below, estimate the derived service period
of awards with market conditions.

Expex cted Volatility: Since the Company did not have a trading history orr f its common stock prior to our IPO
and since such trading history subsu equent to our IPO is limited and may be less than the expected term of an award
or our warrants, the expected volatility is derived froff m a weighted average of (i) our historical volatility over our
entire trading history,rr with respect to certain more recent awards, and, if needed, (ii) the average historical stock
volatilities of several public companies within the Company’s industry trr hat it considers to be comparabla e to its
business over a period equivalent to the expected term of the stock option grants, or awards granted with market
conditions.

Riski -Fkk reFF e IntII erest Rate: The Company bases the risk-free interest rate on the implied yield availabla e on U.S.
Treasury zrr ero-coupon issues with a remaining term equivalent to the expected term.

Expex cted Dividend Yield:l The Company has not issued any dividends in its history arr nd does not expect to
issue dividends over the life off f the options or warrants and, thereforff e, has estimated the dividend yield to be zero.
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We use Monte Carlo simulations for certain awards granted with market conditions which provide an
estimated average present value forff each award based on a simulation assuming Geometric Brownian Motion in a
risk-neutral framework using up tu o 250,000 simulation paths to determine the derived service and vesting periods.

Forfeitures are accounted for as they occur. For service-based awards, stock-based compensation is recognized
using the straight-line attribution appa roach over the requisite service period. For performance-based awards, stock-
based compensation is recognized based on graded vesting over the requisite service period when the performance
condition is probabla e of being achieved. Stock compensation expense forff market-based awards is recognized over
the derived service period determined in the valuation model, inclusive of any vesting conditions.

Income taxes

Pursuant to ASC 740, Accounting forff Income Taxes, we use the asset and liabia lity method for accounting forff
income taxes. Under this method, we recognize deferred tax liabia lities and assets for the expected future tax
consequences of temporary drr iffeff rences between the respective carrying amounts and tax basis of our assets and
liabia lities. Deferff red tax balances are adjusted to refleff ct tax rates based on currently enacted tax laws, which will be
in effeff ct in the years in which the temporary drr iffeff rences are expected to reverse. The effect on deferred tax assets
and liabia lities of a change in tax rates is recognized in the results of operations in the period of the enactment date.

We establa ish valuation allowances when necessary to reduce deferff red tax assets to the amounts expected to be
realized. On a quarterly basis, we evaluate the need for, and the adequacy of, vff aluation allowances based on the
expected realization of our deferred tax assets. The factors used to assess the likelihood of realization include our
latest forecast of futff urtt e taxable income, availabla e tax planning strategies that could be implemented, reversal of
taxabla e temporary differences and carryback potential to realize the net deferff red tax assets.

We account for uncertain tax positions in accordance with authoritative guidance which prescribes a minimum
recognition threshold a tax position is required to meet before being recognized in the finff ancial statements. Our
evaluations of tax positions consider various factors including, but not limited to, changes in tax law, the
measurement of tax positions taken or expected to be taken in tax returns, the effective settlement of matters subju ect
to audit, information obtained durdd ing in-process audit activities and changes in factff s or circumstances related to a tax
position. We accruerr interest and penalties related to unrecognized tax benefitsff as a component of income tax
expense.

Functional currency

The reporting currency of the Company is the U.S. dollar. We determine the functional currency of each
subsu idiary in accordance with ASC 830, Foreign Currency Matters, based on the currency of the primary economic
environment in which each subsu idiary operates. We translate the assets and liabia lities of our non-U.S. dollar
functional currency subsidiaries into U.S. dollars using exchange rates in effect at the end of each period. Revenue
and expenses forff these subsidiaries are translated using rates that appra oximate those in effect during the period.
Gains and losses froff m these translations are recognized as a cumulative translation adjustment in "Accumulated
other comprehensive loss" in "Total stockholders’ equity (deficff it)" in the Consolidated Balance Sheets.

The Company remeasures monetary assets and liabia lities that are not denominated in the funcff tional currency
at exchange rates in effect at the end of each period. Foreign currency gains or losses realized or from
remeasurement are reflected in "Other income, net" in our Consolidated Statements of Comprehensive Loss.

Revenue recognition

Producdd t revenue is derived froff m the sale of solar tracker systems and customized components forff those
systems, individual part sales for certain specific transactions and the sale of term-based software licenses. Term-
based licensed softwff are is deployed on the customers’ own servers and has significant standalone functionality.

Service revenue includes revenue from shipping and handling services, engineering consulting and pile testing
services, our subsu cription-based enterprrr ise licensing model and maintenance and supporu t services in connection with
the term-based softwff are licenses. Our subscription-based enterprrr ise licensing model typically has contract terms
ranging from one to two years and consists of subsu cription feesff from the licensing of subsu cription services. Our
hosted on-demand service arrangements do not provide customers with the right to take possession of the softwff are
supporu ting the hosted services. Supporu t services include ongoing security updates, upgrades, bug fixes, and
maintenance.

We recognize revenue when promised goods or services are transferred to customers in an amount that reflects
the consideration to which we expect to be entitled to in exchange for those goods or services by following a fivff e-
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step process: (1) identify tff he contract with a customer, (2) identify tff he performance obligations in the contract, (3)
determine the transaction price, (4) allocate the transaction price to the performance obligations in the contract, and
(5) recognize revenue when or as the Company satisfies a performance obligation, as further described below.

Idendd tify the contract with a customer: A contract with a customer exists when (i) the Company enters into an
enforceable contract with a customer that definff es each party’s rights regarding the products and services to be
transferff red and identifieff s the payment terms related to these products and services, (ii) the contract has commercial
subsu tance, and (iii) the Company determines that collection of substantially all consideration forff products and
services that are transferred is probabla e based on the customer’s intent and abia lity to pay the promised consideration.
In assessing the recognition of revenue, we also evaluate whether two or more contracts should be combined and
accounted for as one contract and if the combined or single contract should be accounted for as multiple
performance obligations which could change the amount of revenue and profit (loss) recorded in a period. Change
orders may include changes in specifications or design, manner of performance, equipment, materials, scope of
work, and/odd r the period of completion of the project. We analyze change orders to determine if they should be
accounted for as a modification to an existing contract or a new stand-alone contract.

Contracts we enter into with our customers for sale of solar tracker systems are generally under two different
types of arrangements: (1) purchase agreements and equipment supply contracts (“Purchase Agreements”), and (2)
sale of individual parts for those systems.

Change orders from our customers that are deemed to be modifications to existing contracts are included in
the total estimated contract revenue when it is probabla e that the change order will result in additional value that can
be reliabla y estimated and realized.

Idendd tify the perfor rmance obligations in the contract: We enter into contracts that can include various
combinations of products and services, which are either capable of being distinct and accounted for as separate
performance obligations or as one performance obligation since the majority of tasks and services are part of a
single projeo ct or capability. However, determining whether products or services are considered distinct performance
obligations that should be accounted for separately versus together may sometimes require significant judgment.

Our Purchase Agreements typically include two performance obligations: 1) our solar tracker systems or
customized components of those systems, and 2) shipping and handling services. The deliverables included as part
of our solar tracker systems are predominantly accounted for as one performance obligation, as these deliverables
are part of a combined promise to deliver a projeo ct.

The revenue for shipping and handling services will be recognized over time based on progress in meeting
shipping terms of the arrangements, as this faithfully depicts the Company’s performance in transferff ring control.
Revenue for stand-alone engineering consulting and pile testing services is recognized at a point in time upon
completion of the services performed.

Sales of individual parts of our solar tracker systems forff certain specific transactions include multiple
performance obligations consisting of individual parts of those systems. Revenue is recognized for parts sales at a
point in time when the obligations under the terms of the contract with our customer are satisfied. Generally, this
occurs with the transfer of control of the asset, which is in line with shipping terms.

Determine the transaction price: The transaction price is determined based on the consideration to which we
will be entitled in exchange for transferring services to the customer. Such amounts are typically stated in the
customer contract, and to the extent that we identify vff ariabla e consideration, we will estimate the variabla e
consideration at the onset of the arrangement as long as it is probabla e that a significant reversal in the amount of
cumulative revenue recognized will not occur when the uncertainty associated with the variabla e consideration is
subsu equently resolved. Other than with respect to the impact of changes in tariff rff ates, the majoa rity of our contracts
do not contain variabla e consideration provisions as a continuation of the original contract. None of our contracts
contain a significant finff ancing component. Taxes collected from customers and remitted to governmental authorities
are not included in revenue.

Allocate the transaction price to perforff mance obligations in the contract: Once we have determined the
transaction price, we allocate the total transaction price to each performance obligation in a manner depicting the
amount of consideration to which we expect to be entitled in exchange for transferring the good(s) or service(s) to
the customer. We allocate the transaction price to each performance obligation identifieff d in the contract on a relative
standalone selling price basis.

We use the expected cost-plus margin appra oach based on hardware, labora , and related overhead cost to
estimate the standalone selling price of our solar tracker systems, customized components of those systems, and
individual parts for certain specificff transactions. We also use the expected cost-plus margin appraa oach based on
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expected third-party shipping and transportation costs to estimate the standalone selling price of our shipping,
handling and logistics performance obligations. We use the adjusted market assessment appraa oach for all other
performance obligations.

Recognizeii revenue when or as the ComCC panym satisfies s a perforff mance obligation: For each performance
obligation identifieff d, we determine at contract inception whether we satisfy the performance obligation over time or
at a point in time. The performance obligations in the contracts forff our solar tracker systems and customized
components of those systems are satisfied over time as work progresses, utilizing an input measure of progress
determined by cost-to-cost measures on these projeo cts as this faiff thfully depicts our performance in transferff ring
control. Additionally, our performance does not create an asset with an alternative use, duedd to the highly customized
nature of the product, and we have an enforff ceable right to payment forff performance completed to date. Our
performance obligations for individual part sales for certain specific transactions are recognized at a point in time as
and when control transfers based on the terms forff the contract. Our performance obligations for engineering
consulting and pile testing services are recognized at a point in time upon completion of the services. Our
performance obligations for term-based softwff are licenses are recognized at a point in time as and when control
transferff s, either upon delivery trr o the customer or the softwff are license start date, whichever is later. Our performance
obligations for shipping and handling services are satisfied over time as the services are delivered over the term of
the contract. We recognize revenue for subscription and other services on a straight-line basis over the contract
period. With regard to supporuu t revenue, a time-elapsed method is used to measure progress because we transferff
control evenly over the contractuatt l period. Accordingly, the fixff ed consideration related to supporuu t revenue is
generally recognized on a straight-line basis over the contract term.

Impacm t of co hanges in tariffs on our revenue recognition: In cases where our existing contracts have legally
enforceable terms that allow us to pass the increased cost of tariffs to our customers automatically, any change in the
transaction price will be accounted for as a change in our estimate of variable consideration and allocated to our
performance obligations on the same basis as our initial allocation at contract inception. Where price changes
resulting froff m tariffsff need to be separately negotiated and agreed to with our customers, we will apply contract
modification guidance once the modification is enforceable. We will also take into account tariff rates in effect at
each period end in measuring our progress toward satisfaction of our performance obligations in recognizing
revenue.

Contract assets and liabilities: The timing of revenue recognition, billing, and cash collection results in the
recognition of accounts receivabla e, unbilled receivabla es for revenue recognized in excess of billings, and deferred
revenue in the Consolidated Balance Sheets. We have elected to use the practical expedient of expensing
incremental costs of obtaining a contract forff our contracts of less than one year in duration. We may receive
advances or deposits from our customers beforff e revenue is recognized, resulting in contract liabia lities, which are
reflected as “deferff red revenue” in our Consolidated Balance Sheets. Customer deposits are short term as the related
performance obligations are typically fulfillff ed within 12 months. Changes in deferff red revenue relate to fluctuations
in the timing of customer deposits and completion of performance obligations. Revenue recognized during the years
ended December 31, 2025 and 2024 from amounts included in deferff red revenue at each respective prior year end
totaled $5.3 million and $3.6 million, respectively, and were equal to the amount of each respective prior year-end
deferred revenue balance.

Cost of revenue consists primarily of costs related to raw materials, equipment manufactff urtt ing activities, net of
incentives earned, freight and delivery,rr tariffs, product warranty, remediation and personnel costs (salaries, bonuses,
benefits, and stock-based compensation). Personnel costs in cost of revenue include both direct labora costs, as well
as costs attributable to any individuadd ls whose activities relate to the procurement, installment and delivery orr f the
finished producdd t and services. Cost of revenue owed but not yet paid is recorded as accruerr d cost of revenue in the
accompanying Consolidated Balance Sheets. Deferred cost of revenue, a component of our prepaid and other current
assets, results from the timing diffeff rences between the costs incurred in advance of the satisfaction of all revenue
recognition criteria consistent with our revenue recognition policy.

Inflation Reduction Act of 2022 (“IRA”RR )

The IRA was enacted into law on August 16, 2022, and provides forff various clean energy credits, including an
Advanced Manufacturt ing Production Credit under Section 45X of the Internal Revenue Code of 1986, as amended
(“45X Credit”) forff eligible parts, including torque tubeu s and structurtt al fasteners. Prior to our acquisition of a
controlling interest in Alpha Steel, as described further in Note 3, "Acquisition and disposition", below, our
agreements with Alpha Steel allowed forff us to receive benefit of the 45X Credits earned by Alpha Steel in the forff m
of reductions to the purchase price of the products manufactff urtt ed for us on a per-unit basis. Since the acquisition of
Alpha Steel, we have continued to receive the economic benefit of the 45X Credits earned by Alpha Steel. Utilizing
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guidance in IAS 20, Accounting forff Government Grants and Disclosure of Government Assistance, we recognize
the benefitsff of these reducdd tions as they are earned durdd ing the manufactff urt ing process and currently reflect them as
receivabla es and a reduction of our cost of revenue.

On July 4, 2025, President Trump signed into law the One Big Beautifulff Bill Act ("OBBB"), which
accelerates the phase-outs and terminations of various eligible tax credits enacted as part of the IRA. We are
evaluating the appaa licability of these provisions to Alpha Steel's ability to generate 45X Credits and the extent to
which those credits continue to reduce our manufactff urtt ing input costs. Any reducdd tion in the availabia lity or
monetization of these credits could increase our costs and adversely affect results of operations.

Research and development

Research and development costs are expensed as incurred and consist primarily of personnel costs, including
salaries, bonuses, benefitsff , and stock-based compensation, along with other costs related to development of new
products and services, as well as enhancing system performance, improving product reliabia lity, reducdd ing product
cost, and simplifying installation. Research and development costs also include depreciation and allocated overhead.

Advertising costs

Advertising costs are expensed as incurred and are included in selling and marketing expenses in the
accompanying Consolidated Statements of Comprehensive Loss.

Fair value of financial instruments

Our finff ancial instruments consist of cash, cash equivalents, accounts receivabla e, accounts payable, warrants
and debt obligations. Cash, cash equivalents, accounts receivabla e and accounts payable are stated at their carrying
value, which appra oximates fair value duedd to the short time to the expected receipt or payment date. We estimate the
fair value of our warrants using a Black-Scholes model involving current assumptions at each reporting period of (i)
the per share value of our common stock, (ii) the expected holding period of the warrants beforff e exercise, (iii) the
estimated volatility of our stock over the expected holding period of the warrants, (iv) a risk freff e interest rate over
the expected holding period of the warrants and, (v) an estimated dividend yield on our common stock over the
expected holding period of the warrants. Each of those assumptions are subject to change over time. The fair value
of our fixff ed-rate debt obligations is estimated based primarily on Level 2 inputs involving credit spreads on similar
debt and other market participant factff ors involving observed secured and unsecured recovery rates forff similar debt
subsu equent to our initial borrowings.

Fair value is definff ed as the price that would be received to sell an asset or paid to transfer a liabia lity (i.e., the
“exit price”) in an orderly transaction between market participants at the measurement date. A hierarchy for inputs
used in measuring faiff r value has been defined to minimize the use of unobservabla e inputs by requiring the use of
observable market data when availabla e. Observable inputs are inputs that market participants would use in pricing
the asset or liabia lity based on active market data. Unobservabla e inputs we select reflect our assumptions about what
market participants would use in pricing the asset or liabia lity based on the best information currently availabla e.

The faiff r value hierarchy prioritizes the inputs into three broad levels:

• Level 1: Quoted (unadjusted) prices in active markets for identical assets or liabia lities.

• Level 2: Observabla e inputs other than quoted prices included in Level 1, such as quoted prices for
similar assets or liabia lities in active markets; quoted prices for identical or similar assets or liabia lities in
markets that are not active; or other inputs that are observabla e or can be corroborated by observabla e
market data for substantially the fulff l term of the asset or liabia lity.

• Level 3: Unobservabla e inputs that are suppou rted by little or no market activity and that are significant to
the faiff r value of the assets or liabia lities.

We account for our long-term debt on an amortized cost basis.

Recent accounting and regulatory pronouncements not yet adopted

In December 2023, the Financial Accounting Standards Board ("FASB") issued ASU No. 2023-09 - Income
Taxes (Topic 740): Improvements to Income Tax Disclosures ("ASU 2023-09"). ASU 2023-09 requires companies
to disclose (i) additional categories of inforff mation abouta federal, state and foreign income taxes above a quantitative
threshold in their rate reconciliation table and (ii) income taxes paid, net of refundsff , disaggregated by federal, state
and forff eign taxes forff annual periods, as well as other disclosure changes. As an emerging growth company, we are
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not required to adopt ASU 2023-09 prior to 2026. We are currently evaluating the impact of ASU 2023-09 on our
existing income tax disclosures.

In November 2024, the FASB issued ASU 2024-03 - Income Statement - Reporting Comprehensive Income -
Expense Disaggregation Disclosures (Subtopic 220-04) ("ASU 2024-03"). ASU 2024-03 requires companies to
disclose additional specific inforff mation including, among other things, (a) purchases of inventory,rr (b) employee
compensation, (c) depreciation, and (d) intangible asset amortization included in each of its expense captions
disclosed on the face of its results of operations statement, as well as total selling expenses. As clarified in ASU
2025-01, we are currently required to adopt ASU 2024-03 for our annual reporting effective December 31, 2027 and
in our quarterly reporting beginning in 2028.

In May 2025, the FASB issued ASU 2025-04, Compensation - Stock Compensation (Topic 718) and Revenue
from Contracts with Customers (Topic 606). This new guidance appla ies to all entities that issue share-based
consideration to a customer that is within the scope of Topic 606. The guidance revises the definff ition of a
performance condition to include conditions based on a customer's purchases and eliminates the policy election
allowing grantors to account for forff feitures of customer awards as they occur. It also clarifieff s that the guidance on
constraining estimates of variabla e consideration does not apply to share-based consideration payable to a customer.
We are currently required to adopt this new standard on either a modified retrospective or a retrospective basis
beginning in the firff st quarter of 2027. We are evaluating the impact, if any, on the Company upon adoption and have
made no determination at this time regarding the method of adoption to be used.

In July 2025, the FASB issued ASU 2025-05, Financial Instrumrr ents - Credit Losses (Topic 326) ("ASU 2025-
05"). This new guidance provides companies with a practical expedient to assume that current conditions as of the
balance sheet date will persist through a reasonabla e and supporuu tabla e forff ecast period when adjusting historical data to
be used in the estimation of credit losses. We currently anticipate adopting ASU 2025-05 on a prospective basis
beginning in 2026.

In December 2025, the FASB issued ASU 2025-10, Government Grants (Topic 832) ("ASU 2025-10"). This
new guidance establishes the accounting forff a government grant received by a business entity, including guidance
for (i) a grant related to an asset and (ii) a grant related to income. The standard is effeff ctive forff public business
entities forff annual reporting periods beginning afteff r December 15, 2028 and, for other than public business entities,
for annual reporting periods beginning after December 15, 2029. We are currently evaluating this standard in
relation to our current accounting treatment of 45X Credits described abovea and are assessing the availabla e
transition methods for adopting this new standard.

Other standards that have been issued but not yet adopted as of December 31, 2025, are either not applicable
to us or are not expected to have any material impact upon adoption.

Reclassification

Prior year amounts relating to interest income in our Consolidated Statements of Comprehensive Loss have
been reclassified to conforff m to the current year presentation. There was no impact on our financial condition or
results of operations as a result of the reclassification.

Note 3. Acquisition and disposition

Acquisition

As described furff ther in Note 11, "Equity method investment" below, on February 9rr , 2023, we entered into an
LLC Agreement with Taihua and DAYV LLC for the creation of Alpha Steel, an entity dedicated to producing steel
components, including torque tubeu s and structurt al fasteners, for utility-scale and distributed generation solar
projects. We initially held a 45% interest in Alpha Steel, accounted for under the equity method, whereas Taihua and
DAYV LLC owned 51% and 4%, respectively.

On November 11, 2025, we entered into a Membership Interest Purchase Agreement with the Selling
Members pursuant to which we agreed to purchase 100% of the Membership Interests of Alpha Steel, with such
transaction closing on November 12, 2025. As consideration forff the transactions under the Membership Interest
Purchase Agreement, we agreed to pay the Selling Members a total of approximately $2.7 million forff their
Membership Interests in varyirr ng installments within five business days folff lowing each of January 1, 2026, April 1,
2026 and July 1, 2026. The Post-Closing Payments are evidenced by the Acquisition Notes issued by the Company
to each of the Selling Members, and the Acquisition Notes have been secured by all of Alpha Steel’s assets;
provided, however, the security interests granted to each of the Selling Members under the Acquisition Notes are
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subou rdinate and junior to the security interests in favff or of the Lenders under the Credit Agreement. The Acquisition
Notes bear interest at 3.64% per annum on outstanding balances and maturt e no later than five business days after
July 1, 2026.

The Membership Interest Purchase Agreement includes customary representations and warranties, covenants,
and indemnities, in each case under the circumstances and subject to certain limitations set forff th in the Membership
Interest Purchase Agreement. The indemnificff ation obligations under the Membership Interest Purchase Agreement
are subjeb ct to customary drr educdd tibles and caps. The Company’s primary source of recovery for indemnifiaff bla e
damages is set off of such damages against the Post-Closing Payments.

As part of the transactions contemplated by the Membership Interest Purchase Agreement, we and CZT
Energy (USA) Inc. (“CZT”) entered into a Transition Services and Management Agreement, pursuant to which CZT
agreed to provide certain transition support and management services to Alpha Steel following the closing of the
transactions under the Membership Interest Purchase Agreement. In consideration of such services, we agree to pay
a lump sum of $375,000 for the transition services and a quarterly fee of $125,000 for the management services,
with the quarterly fee commencing six months afteff r the closing under the Membership Interest Purchase Agreement.

Immediately prior to the November 12, 2025, the estimated faiff r value of our equity method investment for our
45% ownership interest in Alpha Steel totaled appra oximately $2.5 million.

Following is information relating to the fair value of the net assets of Alpha Steel that have been consolidated
into our financial statements as a result of our initial investment in Alpha Steel and the transactions under the
Membership Interest Purchase Agreement:

As of

(in thousands)
November 12,

2025
Cash $ 580
Accounts receivabla e 4,185
Inventories 912
Property and equipment 1,762
Accounts payable (4,741)
Accruerr d expenses (14)

Total net assets acquired $ 2,684

Purchase price:
Fair value of short-term acquisition notes payabla e 2,638
Fair value of equity method investment at acquisition 2,505
Less: Settlement of pre-existing relationships at carrying value (2,836)

Total consideration 2,307
Bargain purchase gain 377

Total net assets acquired $ 2,684

Largely as a result of an increase in Alpha Steel's net assets from the date the purchase price was established
to the November 12, 2025, we recognized a bargain purchase gain of $0.4 million in connection with our acquisition
of the remaining interest in Alpha Steel.

Costs incurred in connection with this transaction were not material to our consolidated results. The results of
operations attributable to Alpha Steel forff the year ended December 31, 2025 were not material. Pro forma
information has not been included as the acquisition of Alpha Steel did not have a material impact on our
consolidated statements of comprehensive loss forff the year ended December 31, 2025.

Disposition

On December 2, 2024, we entered into an asset purchase agreement with a third-party for the sale of certain
assets, including intellectuatt l property, associated with our Atlas web-based software platform, used by customers to
organize and manage their solar projeo ct portfolff ios, for a price of $0.9 million, plus future potential earnout
payments. We also provided certain assistance involving existing customer relationships and access to various
systems, including websites, necessary to supporu t the Atlas platforff m forff nine months following the closing. The
incremental cost forff such assistance was minimal. During the year ended December 31, 2024, we recognized a gain
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of $0.9 million froff m the sale of these assets. Revenue associated with the Atlas softwff are platforff m was not material
to our consolidated results durdd ing 2024.

In accordance with our existing accounting policy, we recognize a gain froff m contingent earnout payments
upon receipt. During the year ended December 31, 2025, we received and recognized a gain forff such earnout
payments totaling $0.1 million.

Note 4. Reduction in force

In the fourff th quarter of 2024, in order to adjust our overhead costs to refleff ct market conditions and activity
levels at that time, as well as to take advantage of process efficiencies we had gained in previous years dued to our
design-to-value and cost reducdd tion efforts, we reduced our headcount by 30 employees, or appra oximately 12% of
our existing headcount at that time. Certain of the headcount changes also refleff cted a shift of our employee base to
more cost-effective markets with exceptional talent. We also incurred certain additional involuntary srr everance and
termination-related costs in early 2025.

Involuntary srr everance and termination-related costs recognized were as follows:

Year ended December 31,
(in thousands) 2025 2024
Cost of revenue $ 34 $ 70
Research and development — 34
Selling and marketing 141 382
General and administrative — 152

Total $ 175 $ 638

All 2025 costs were paid to forff mer employees during 2025. At December 31, 2024, we had accruarr ls totaling
approximately $0.2 million for payments that were also made to our former employees during 2025. Payments made
to former employees during 2024 from a prior year reduction in forff ce totaled appra oximately $3.1 million.

Note 5. Accounts receivable, net

Accounts receivabla e consisted of the folff lowing:

(in thousands)
December 31,

2025
December 31,

2024
Trade receivabla es $ 22,722 $ 22,369
Related party receivabla es — 3,121
Revenue recognized in excess of billings 30,889 15,936
Other receivabla es 5,201 —
Total 58,812 41,426

Allowance forff credit losses (3,069) (1,717)
Accounts receivabla e, net $ 55,743 $ 39,709

Information abouta our related party receivabla es at December 31, 2024, may be foundff below in Note 19,
"Related party transactions".

We bill our customers forff contracted amounts in accordance with agreed-uponu contractuatt l terms, which
generally coincide with achievement of specified milestones on a project, such as completion of engineering,
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shipment, delivery orr r commissioning. Changes in our revenue recognized in excess of billings relate to fluctuations
in the timing of billings in relation to the amount of revenue recognized over time as work progresses.

Other receivabla es at December 31, 2025 primarily relate to 45X Credits earned by Alpha Steel in connection
with their manufactff urt ing activity.

At December 31, 2025, three customers accounted for appra oximately 21%, 20%, and 14%, respectively, of our
customer accounts receivabla e. At December 31, 2024, three customers accounted for appra oximately 42%, 21% and
11%, respectively, of our customer accounts receivabla e.

Activity in the allowance forff credit losses in 2025 and 2024, primarily resulting froff m changes in collectibility
estimates related to specificff customer accounts, was as folff lows:

Year ended December 31,
(in thousands) 2025 2024
Balance at beginning of period $ 1,717 $ 8,557

Amounts charged to earnings during the period 1,352 2,072
Write-offs of accounts — (8,912)

Balance at end of period $ 3,069 $ 1,717

Note 6. Inventories

Inventories consisted of the folff lowing:

(in thousands)
December 31,

2025
December 31,

2024
Raw materials $ 452 $ —
Work in process 227 —
Finished goods 9,443 10,660
Allowance forff slow-moving and obsolete inventory (rr 495) (516)

Total $ 9,627 $ 10,144

Activity in the allowance forff slow-moving and obsolete inventory frr orff each period was as folff lows:
Year ended December 31,

(in thousands) 2025 2024
Balance at beginning of period $ 516 $ 341

Additions charged to earnings — 177
Write-offs of obsolete inventory (21) (2)

Balance at end of period $ 495 $ 516

Note 7. Prepaid and other current assets

Prepaid and other current assets consisted of the following:

(in thousands)
December 31,

2025
December 31,

2024
Vendor deposits $ 6,393 $ 7,184
Vendor deposits with related party — 2,005
Prepaid expenses 656 842
Prepaid taxes 789 595
Deferred cost of revenue 360 433
Other current assets 3,096 3,969

Total $ 11,294 $ 15,028

At December 31, 2025 and 2024, other current assets included $2.0 million forff a non-interest-bearing advance
to a customer related to pre-project construcrr tion finff ancing activities. This advance is secured by certain customer
assets and is currently due.
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Additional inforff mation about vendor deposits with a related party may be found below in Note 19, "Related
party transactions".

Note 8. Leases

We lease office and warehouse space in various locations, including in the United States, India and Australia.
Additionally, we lease space for an appla ications labora atory irr n Austin, Texas and research and development faciff lities
in both Seguin, Texas and India. Apart froff m our acquisition of Alpha Steel, and the related sublu ease we have on the
Alpha Steel facility, the remainder of our manufactff urt ing is outsourced to contract manufactff urt ing partners, and we
currently do not own or lease any other manufactff urtt ing faciff lities.

We utilized a weighted average discount rate of appra oximately 10% in establa ishing our operating lease ROU
assets and liabia lities at lease inception. At December 31, 2025, our weighted average remaining lease term forff our
operating leases was appra oximately 2.5 years.

Our expense forff our operating leases consisted of the following:
Year ended December 31,

(in thousands) 2025 2024
Operating lease cost $ 1,166 $ 1,123
Short-term lease cost 386 390

Total lease cost $ 1,552 $ 1,513

Reported in:
Cost of revenue $ 858 $ 881
Research and development 74 91
Selling and marketing 88 126
General and administrative 532 415
Total lease cost $ 1,552 $ 1,513

Future remaining operating lease payment obligations were as follows:

(in thousands)
December 31,

2025
2026 535
2027 482
2028 94
2029 57
2030 24
Total lease payments 1,192
Less: imputed interest (235)
Present value of operating lease liabia lities $ 957

Current portion of operating lease liabia lity $ 404
Operating lease liabia lity, net of current portion 553

Present value of operating lease liabia lities $ 957
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Note 9. Property and equipment, net

Property and equipment consisted of the folff lowing:

(in thousands)
December 31,

2025
December 31,

2024
Leasehold improvements $ 696 $ 338
Plant and field equipment 2,600 1,108
Information technology equipment 876 659
Tooling 2,347 1,847
Capia talized software 1,301 1,011
Total 7,820 4,963

Accumulated depreciation (4,027) (2,746)
Property and equipment, net $ 3,793 $ 2,217

We recognized depreciation expense associated with our property and equipment each period as follows:
Year ended December 31,

(in thousands) 2025 2024
Tangible asset depreciation $ 1,045 $ 889
Capia talized software depreciation 236 247
Total depreciation expense $ 1,281 $ 1,136

Note 10. Goodwill

Activity in our goodwill balance, arising largely from our acquisition in 2022 of HX Tracker, a China-based
supplu ier of tracker systems, was as folff lows:

Year ended December 31,
(in thousands) 2025 2024
Balance at beginning of period $ 7,139 $ 7,353
Translation 305 (214)
Balance at end of period $ 7,444 $ 7,139

Note 11. Equity method investment

On Februarr ry 9, 2023, we entered into an LLC Agreement to acquire a 45% interest in Alpha Steel that we
accounted for under the equity method of accounting as we were not the primary beneficiary irr n the operations of this
entity as a result of our variable interest. The Selling Members held the remaining 55% interest in Alpha Steel.

Largely as a result of certain provisions in the OBBB, and as disclosed in Note 3, "Acquisition and
disposition" above, on November 12, 2025, we purchased 100% of the Membership Interests of Alpha Steel.

In connection with the initial creation of Alpha Steel, we had also entered into an equipment supply agreement
with Alpha Steel (as amended, the "Supplu y Agreement"), effeff ctive through June 30, 2027, the terms of which
applied to our equipment purchase orders with Alpha Steel.

For the period January 1, 2025 through November 12, 2025 we recognized our share of Alpha Steel's net
operating profit of $1.6 million in "Income (loss) from unconsolidated subsu idiary" in our Consolidated Statements of
Comprehensive Loss. Our share of Alpha Steel's net operating losses forff the year ended December 31, 2024 was
$1.1 million.

At December 31, 2024, we were contingently liabla e forff issued but unsatisfied purchase orders of Alpha Steel
totaling appa roximately $0.2 million.
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Note 12. Accrued expenses and other current liabilities

Accruerr d expenses and other current liabilities consisted of the following:

(in thousands)
December 31,

2025
December 31,

2024
Accruerr d cost of revenue $ 16,156 $ 13,033
Related party accruerr d cost of revenue — 1,718
Accruerr d compensation 2,699 3,687
Accruerr d interest 399 —
Other accruerr d expenses 4,516 1,696
Total accruerr d expenses $ 23,770 $ 20,134

Warranty reserves $ 10,357 $ 9,482
Current portion of operating lease liabia lity 404 755
NNon-federal tax obligations (36) 76
Total other current liabia lities $ 10,725 $ 10,313

Information abouta our related party accruerr d cost of revenue at December 31, 2024, may be foundff below in
Note 19, "Related party transactions".

Other accruerr d expenses primarily include amounts duedd for (i) legal and other costs associated with outstanding
legal matters and (ii) other professional services.

Activity by period in the Company's warranty accruarr ls was as folff lows:
Year ended December 31,

(in thousands) 2025 2024
Balance at beginning of period $ 11,904 $ 11,002
Warranties issued and remediation added during the period 3,140 7,204
Settlements made durdd ing the period (2,367) (3,384)
Changes in liabia lity for pre-existing warranties (764) (2,918)

Balance at end of period $ 11,913 $ 11,904

As of
December 31, 2025 December 31, 2024

Warranty accruarr ls are reported in:
Other current liabia lities $ 10,357 $ 9,482
Other non-current liabia lities 1,556 2,422
Balance at end of period $ 11,913 $ 11,904

Note 13. Income taxes

The components of our loss before income taxes were as folff lows:
Year ended December 31,

(in thousands) 2025 2024
United States loss $ (78,927) $ (47,125)
Foreign loss (125) (1,251)

Total loss beforff e income taxes $ (79,052) $ (48,376)
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The provision for income taxes and the reasons for the differences between provision for income taxes using
the U.S. fedff eral income tax rate were as folff lows:

Year ended December 31,
(in thousands) 2025 2024
Current -
Federal $ — $ —
State — —
Foreign 304 355

304 355
Deferred -
Federal — —
State — —
Foreign 221 (125)

221 (125)
Provision for income taxes $ 525 $ 230

Federal income tax benefit at statutory rate $ (16,601) $ (10,159)
State taxes, net of federal (1,808) (1,778)
Research and experimentation tax credit — (116)
Change in valuation allowance 10,058 10,724
Stock compensation 473 1,480
IRA CRR redit - Section 6418 Deduction (2,172) —
Deferred tax truerr ups 912 493
Change in state tax rate 664 (1,508)
Change in fair value of warrant liabia lity 8,544 908
Permanent diffeff rences and other 455 186
Provision for income taxes $ 525 $ 230

The components of deferff red tax assets and liabia lities were as folff lows:

(in thousands)
December 31,

2025
December 31,

2024
Deferred tax assets:
Fixed assets and intangibles $ 145 $ 115
Leases 131 268
Accruerr d expenses 4,369 4,629
Net operating loss carryforward 83,670 74,596
Stock options 1,772 2,132
R&D credit carryforward 1,886 2,119
Other 4,837 3,257
Subtu otal 96,810 87,116

Less: valuation allowance (96,640) (86,582)
Total deferff red tax assets 170 534

Deferred tax liabilities:
Leases (130) (261)
Prepaid expenses (40) (52)

Total deferff red tax liabia lities (170) (313)
NNet deferred tax assets $ — $ 221

The net change in the total valuation allowance forff the year ended December 31, 2025, was an increase of
$10.1 million recorded through continuing operations. The net change in the total valuation allowance forff the year
ended December 31, 2024, was an increase of $10.7 million recorded through continuing operations. In assessing
the realizability of deferred tax assets, we considered whether it is more likely than not that some portion or all of
the deferff red tax assets will not be realized. The ultimate realization of deferff red tax assets is dependent upon the
generation of futff urtt e taxable income during the periods in which those temporary drr iffeff rences become deductible. We
considered the scheduldd ed reversal of deferred tax liabia lities, carryback potential, projected future taxabla e income and
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tax planning strategies in making this assessment. Afteff r consideration of these factors and based uponu the level of
historical taxabla e losses, we believe it is more likely than not that the Company will not realize the benefits of these
deductible differences at December 31, 2025.

We have federal net operating loss carryforwards of approximately $358.2 million at December 31, 2025.
These loss carryforwards have an indefinite carryforward period. We also have state net operating loss
carryforwards of approximately $156.3 million which begin to expire in 2034.

We have federal general business credit carryforwards of approximately $2.4 million at December 31, 2025,
which begin to expire in 2038.

The Internal Revenue Code of 1986, as amended, imposes restrictions on the utilization of net operating losses
in the event of an “ownership change” of a corporation. Accordingly, a company’s abia lity to use net operating losses
may be limited as prescribed under Internal Revenue Code Section 382 (“IRC Section 382”). Events which may
cause limitations in the amount of the net operating losses that the Company may use in any one year include, but
are not limited to, a cumulative ownership change of more than 50% over a three-year period. Utilization of the
federal and state net operating losses may be subju ect to subsu tantial annual limitation dued to the ownership change
limitations provided by the IRC Section 382 and similar state provisions. An ownership change, as definff ed under
Section 382, occurred on December 31, 2021; however, as of the balance sheet date, all the pre-change net operating
losses would not be limited by Section 382 due to the cumulative limit.

We are subjeb ct to U.S. federal income tax, as well as income tax in multiple state and foreign jurisdictions.
The tax returns forff years 2018 and beyond remain open forff examination. As of December 31, 2025, we are not
currently under audit by any taxing authority.

We account for uncertainty in taxes in accordance with authoritative guidance. Changes in our accruarr ls for
unrecognized tax benefitff s were as folff lows:

Year ended December 31,
(in thousands) 2025 2024
Balance at beginning of period $ 1,039 $ 1,039

Increase forff tax positions related to the current period — —
Increase forff tax provisions related to prior periods — —
Decrease for tax positions related to prior periods — —

Balance at end of period $ 1,039 $ 1,039

The unrecognized tax benefitsff would not impact the effective tax rate if recognized due to the valuation
allowance. We do not anticipate a significant increase or decrease over the next twelve months in the unrecognized
tax benefitsff reported abovea . As of December 31, 2025, and 2024, we have not accruerr d any interest or penalties
related to unrecognized tax benefitsff .

Note 14. Debt

(in thousands)
December 31,

2025
December 31,

2024
Acquisition notes $ 2,681 $ —
Principal amount of term loans 55,171 15,146
Less: discount and deferff red loan costs (35,250) (5,680)
Total debt, net 22,602 9,466

Less: short-term debt (12,681) —
Long-term debt, net $ 9,921 $ 9,466

Acquisition notes

As described furff ther in Note 3, "Acquisition and disposition" above, as consideration forff the transactions
under the Membership Interest Purchase Agreement, we agreed to pay Post Closing Payments totaling
approximately $2.7 million to the Selling Members of Alpha Steel in varying installments within five business days
following each of January 1, 2026, April 1, 2026 and July 1, 2026. These payments are secured by Acquisition
Notes bearing interest on any unpaid balance at a rate of 3.64% per annum, maturtt ing no later than five business days
afteff r July 1, 2026. The short-term Acquisition Notes, as refleff cted above, have been discounted using a market-
participant discount rate resulting in an effective interest rate of appra oximately 12% until maturity.
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Credit agreement and warrant issuance

On the Credit Agreement Closing Date, we entered into the Original Credit Agreement with the Lenders, and
Acquiom Agency Services LLC, as administrative agent for the Lenders. On November 11, 2025, we entered into
the First Amendment to Credit Agreement to amend certain of the finff ancial covenants appla icable to us and in
connection with our agreement to acquire 100% of the membership interests of Alpha Steel.

On March 23, 2026, we entered into the Second Amendment pursuant to which: (i) the Lenders provided a
waiver relating to our breach of the purchase order covenant for the fiscal quarter ended December 31, 2025; (ii) the
Lenders agreed that a purchase order covenant will not apply to us until the fisff cal quarter ending March 31, 2027;
and (iii) we and the Lenders agreed to further amend the finff ancial covenants under the Credit Agreement.
Additionally, pursuant to the Second Amendment, we agreed to repay a portion of the principal amount of the loans
outstanding under the Credit Agreement as folff lows: (x) on the date of the Second Amendment, we repaid $2.5
million of principal and; (y) we are required to repay an additional $2.5 million of principal on May 22, 2026; and
(z) $5.0 million of principal on September 30, 2026.

The Credit Agreement provides forff a senior secured term faciff lity of up to $75 million, consisting of (i) Initial
Term Loans and First Delayed Draw Term Loans (both as definff ed in the Credit Agreement) that were funded durdd ing
2025 in an aggregate principal amount of $37.5 million, and (ii) up to $37.5 million principal amount of Second
Delayed Draw Term Loans (as definff ed in the Credit Agreement) that may be requested by the Company and
approved by the Lenders in their sole discretion (collectively, with the Initial Term Loans and the First Delayed
Draw Term Loans, the "Term Loans"). The Term Loans currently outstanding mature on July 2, 2029.

The funff ding of the First Delayed Draw Term Loans occurred folff lowing the appra oval by the Company's
stockholders on September 4, 2025, in accordance with Nasdaq Listing RulRR e 5635(d), of the issuance of an
aggregate 6,836,237 shares of our common stock issuable upon exercise of certain warrants (the "New Warrants")
granted to the Lenders on the Credit Agreement Closing Date, in excess of certain caps that were appla icable to the
exercise of New Warrants in the absence of such Company stockholder appra oval. The New Warrants are (i)
exercisabla e at any time through July 2, 2035, at an exercise price of $0.01 per share, (ii) accounted for as a long-term
liabia lity, based on terms that could require cash settlement upon the occurrence of a contingent change in control
event, and (iii) were valued at approximately $32.1 million in aggregate on the grant date.

In the event of a change of control of the Company, a holder of the New Warrants may, at its option, elect to
exercise its New Warrants or exercise a repurchase option that requires the Company to repurchase its New
Warrants uponu the consummation of the change of control forff a cash amount equal to the Black Scholes Value (as
defined in the New Warrants). Additionally, the New Warrants provide each holder with a pro rata purchase right
(based on the total number of shares of common stock held by a holder and the number of shares issuable upon
exercise of the New Warrants) in the event the Company issues any equity securities, convertible securities or rights,
options or warrants to purchase equity securities, subju ect to customary err xceptions and conditions. The New
Warrants include other customary terms and provisions, including adjud stment provisions relating to stock splits,
stock dividends, reclassifications and other recapitalization events.

The Company is utilizing the proceeds froff m the Credit Agreement forff balance sheet supporu t, growth
acceleration and general corporr rate purposrr es.

Key te ertt msr

The Term Loans bear interest at 12.00% per annum. A portion of the interest equal to 7.00% per annum is
being capitalized and added as paid-in-kind interest and will increase the outstanding principal amount of the Term
Loans. The remainder of the interest will be paid in cash at the end of each fiscal quarter. Upon the occurrence and
during the continuation of certain events of default under the Credit Agreement ("Events of Defauff lt") or uponu the
election of certain required Lenders during the occurrence and continuation of any Event of Defauff lt, the interest rate
applicable to the Term Loans will be increased by a 7.00% default interest rate, which would be capitalized and
added to the principal amount of the debt.

In addition to the required prepayments of the ECF Repayment Amounts summarized above, the Credit
Agreement also provides forff the mandatory prepayment of the indebtedness and other obligations outstanding under
the Credit Agreement and other appaa licabla e loan documents upon the occurrence of certain events (including in
connection with a change in control of the Company) and uponuu acceleration folff lowing an Event of Defauff lt (an "Exit
Fee Event"). If an Exit Fee Event occurs, the Company shall pay an exit fee (the "Exit Fee") equal to (x) the
aggregate amount of all Term Loans extended by the Lenders under the Credit Agreement, multiplied by (y) the Exit
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Fee Percentage, minus (z) the amount of interest paid in cash by the Company prior to the Exit Fee Event, where the
"Exit Fee Percentage" equals 25% in connection with a change of control transaction, or otherwise equals 50%

The Credit Agreement includes customary repayment and prepayment terms, affiff rmative and negative
covenants and representations and warranties, including restrictions on payment of dividends and other covenants.

The Company and certain of its subsu idiaries from time-to-time party thereto guarantee the obligations under
the Credit Agreement and other Loan Documents. In addition, such obligations are secured by a first priority lien on
subsu tantially all tangible and intangible property of the Company and the guarantors and pledges of the equity of
certain Company subsidiaries, in each case subject to certain exceptions, limitations and exclusions for the
collateral.

Finaii ncial covenants

As amended by the Second Amendment, the Credit Agreement includes the following covenants.

• Unrestricted Cash Amount. The Company is required to have unrestricted cash balances as of the last
day of the fiscal quarter ending June 30, 2026 equal to the greater of (i) $15.0 million and (ii) $20.0
million minus the total ECR Repayment Amounts paid by the Company pursuant to the Credit
Agreement on or prior to June 30, 2026. The Company currently anticipates that this covenant will
require the Company to have at least $15.0 million in unrestricted cash as of June 30, 2026. The
Company is furff ther required to have unrestricted cash balances as of the last day of the fisff cal quarter
ending September 30, 2026 and each fiscal quarter thereafteff r equal to the greater of (i) $10.0 million and
(ii) $20.0 million minus the total ECF Repayment Amounts actuatt lly paid by the Company to the
Lenders pursuant to the Credit Agreement prior to such date. The Company currently anticipates that
this financial covenant will require the Company to have at least $10.0 million of unrestricted cash as of
September 30, 2026 and each fiscal quarter thereafteff r.

• Quarterly Revenue. The Company is required to have consolidated quarterly revenue of at least: (i)
$25.0 million for the fiscal quarter ending June 30, 2026; (ii) $50.0 million forff the fisff cal quarter ending
September 30, 2026; and (iii) $75.0 million forff the fisff cal quarter ending December 31, 2026 and the last
day of each fiscal quarter thereafteff r. This revenue covenant does not apply forff the quarter ending March
31, 2026.

• Consolidated EBITDA. For the 12-month period ending December 31, 2026, the Company’s
consolidated EBITDA may not be less than $10.0 million, and forff the 12-month period ending
December 31, 2027 and the last day of each fiscal year thereafteff r, the Company’s consolidated EBITDA
may not be less than $25.0 million.

Additionally, commencing with the fisff cal quarter ending March 31, 2026, the Company’s direct tracker
margin must exceed certain thresholds for each fiscal quarter, and the finff ancial covenants include a requirement that
the amounts dued to the Company under new purchase orders must meet certain thresholds beginning with the fisff cal
quarter ending March 31, 2027.

At December 31, 2025, the Company was in compliance with all the financial covenants under the Credit
Agreement, other than the purchase order covenant for which the Lenders provided a limited waiver pursuant to the
Second Amendment.

Debt and warrant issue costs

The Company incurred appa roximately $1.5 million of costs associated with the issuance of the Term Loans,
including lender original issue discount and third-party fees, which are being amortized as additional interest
expense over the life off f the debt, and approximately $0.2 million of third-party costs were incurred associated with
the issuance of the Warrants, which were expensed as incurred.

Previously existing debt and warrants

On December 4, 2024, we entered into a Securities Purchase Agreement (the “Purchase Agreement”) with an
institutional investor as the purchaser under the Purchase Agreement (the “Investor”). Pursuant to the Purchase
Agreement, we sold, and the Investor purchased, $15.0 million in principal amount of senior secured promissory
notes (the “Senior Notes”) and warrants exercisable for 1,750,000 shares of our common stock (the “ Original

Q y
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Warrants”) (the “Offeff ring”). A member of our Board of Directors, Pabla o Barahona, invested $500,000 in the
Investor, which was used to finff ance a portion of the purchase price of the Offering.

Pursuant to the terms of the Senior Notes, we elected to increase the outstanding principal amount of the
Senior Notes by an amount of interest at a rate of 13% per annum ("paid-in-kind" interest) capitalized semiannually
on the finff al business day in June and December of each year. As a result, our outstanding principal balance of the
Senior Notes was approximately $16.1 million as of July 2, 2025. The Senior Notes were initially secured by
subsu tantially all of our assets.

The Original Warrants issued in the Offering were exercised on June 30, 2025 at an exercise price of $0.10 per
share, in return for the issuance of 1,750,000 shares of our common stock. We had previously determined liabia lity
classification forff the Original Warrants was required based on terms that could require cash settlement upon the
occurrence of a contingent change in control event. As a result, the Original Warrants were revalued to current fair
value at the date of exercise with the offseff tting amount reported in our Consolidated Statements of Comprehensive
Loss.

Changes in the number and value of our Original and New Warrants were as folff lows:

Year ended December 31,
2025 2024

Number of
warrants

Value
($000's)

Number of
warrants

Value
($000's)

Beginning balance 1,750,000 $ 9,520 — $ —
Issuance of Original Warrants — — 1,750,000 5,198
Exercise of Original Warrants (1,750,000) (7,752) — —
Issuance of New Warrants under the Credit
Agreement 6,836,237 32,061 — —
Change in fair value of warrant liabia lity N/A 40,686 N/A 4,322
Ending balance 6,836,237 $ 74,515 1,750,000 $ 9,520

Amendment to the Purchase Agreement and Senior Notes

In connection with the Credit Agreement, the Investor entered into a Suboru dination Agreement, dated July 2,
2025 (the “Subordination Agreement”). Pursuant to the Subordination Agreement, the Investor agreed to the
suboru dination of all indebtedness owed by the Company to the Investor, including under the Senior Notes issued by
the Company to the Investor on December 4, 2024, to the indebtedness and obligations owed under the Credit
Agreement and the other applicable loan documents.

Also, in connection with the Credit Agreement and the Subordination Agreement, the Company and Investor
entered into an Amended and Restated Promissory Note, dated July 2, 2025 (the “A&R Promissory Note”). The
A&R Promissory Note amends and restates the original Senior Notes to remove the seniority terms of those notes,
conforff m the original Senior Notes to the terms of the Credit Agreement and the Subordination Agreement, amend
certain prepayment and make-whole terms under the original Senior Notes, delete certain covenants and event of
default terms, reducdd e the interest rate under the original Senior Notes to 5% per annum paid in cash and 7% per
annum paid in kind, both on the final business day of June and December in each year, and to delete the finff ancial
covenants set forth in the original Senior Notes. As a result of an amendment to the Purchase Agreement entered
into on July 2, 2025 (the "Purchase Agreement Amendment"), among other things, the Investor agreed to release all
liens and guarantees securing the obligations under the Senior Notes, the Purchase Agreement, and the A&R
Promissory Note. The A&R Promissory Note also (i) provides forff additional interest to be capitalized and added to
the principal amount of the debt at a rate of 5% per annum upon the occurrence and continuation of certain events of
default and (ii) matures on January 2, 2030.

Included as a portion of the aggregate number of New Warrants described above, the Investor received
1,417,945 New Warrants on July 2, 2025, attributable to the Investor's agreements under the A&R Promissory Note,
the Subordination Agreement, and the Purchase Agreement Amendment.

In accordance with Accounting Standards Codification 470-50, Modifici ations and Extinguishi ment, we
evaluated the present value of future estimated cash floff ws of the Senior Notes immediately prior to the amendments
described abovea and the present value of future estimated cash floff ws under the A&R Promissory Note, inclusive of
the faiff r value of the New Warrants issued to the Investor as described abovea , and determined that extinguishment
accounting was required with respect to the Senior Notes. This resulted in a non-cash charge of $0.2 million forff the
twelve months ended December 31, 2025, refleff cted as a "Loss on extinguishment of debt" in the accompanying
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Condensed Consolidated Statements of Comprehensive Loss duedd to the required write off off f the remaining
unamortized debt discount and debt issue costs of the Senior Notes in connection with the amendments described
above and the estimated faiff r value of the A&R Promissory Note of approximately $4.4 million that was determined
primarily using Level 2 inputs associated with the faiff r value of other third party debt issued contemporaneously with
the amendment of this debt, as well as market spreads between secured and suboru dinated debt.

Interest

Total interest expense recognized during the years ended December 31, 2025 and 2024, was $8.2 million and
$0.7 million, respectively. The effective interest rate forff our long-term debt, including amortization of the discount
and deferff red loan costs, is appra oximately 29%.

Note 15. Commitments and contingencies

We may become involved in various claims, lawsuits, investigations, and other proceedings arising in the
normal course of business. We accruerr a liabia lity when information availabla e prior to the issuance of financial
statements indicates it is probable a loss has been incurred as of the date of the finff ancial statements and the amount
of loss can be reasonabla y estimated. If the reasonabla e estimate of the probabla e loss is a range, we record an accrual
for the most likely estimate of the loss, or the low end of the range if there is not one best estimate. We adjust our
accruarr ls to reflect the impact of negotiation, settlements, rulings, advice of legal counsel and other information and
events pertaining to a particular case. Legal costs are expensed as incurred.

United States Customs and Border Protection assessment

In March of 2023, United States Customs and Border Protection ("CBP") issued notices of tariff assessment
that indicated an action taken at the Import Specialist (i.e., the port) level with respect to merchandise imported froff m
Thailand under entry number 004-1058562-5 (the “625 Assessment”) and entry nrr umber 004-1063793-9 (the
“Original 939 Assessment”, and collectively with the 625 Assessment, the “Original CBP Assessments”). The
Original CBP Assessments related to certain torque beams that are used in our Voyager+ product that were imported
in 2022. In the Original CBP Assessments, CBP asserted that Section 301 China tariffsff , Section 232 steel and
aluminum tariffs, and antidumdd ping and countervailing dutdd ies appla ied to the merchandise. Based on correspondence
received to date froff m CBP, including a recent partial acceptance by CBP of our protest on the 625 Assessment as
described below, and our calculations based on appla icable duty and tariff rates, the 625 Assessment is currently
estimated at approximately $0.07 million. In September of 2023, CBP informed us that the amount owed under the
Original 939 Assessment was being revised downward to appra oximately $2.01 million (the "Revised 939
Assessment", and together with the 625 Assessment, the "Revised CBP Assessments"). In particular, CBP accepted
our position that the Section 301 tariffs of 25% or 7.5% of the value of the merchandise, depending on tariff
classification, as well as the antidumdd ping and countervailing dutdd ies, previously assessed under the Original 939
Assessment are not applicable as they are only appla icable to articles that are producdd ts of China and that, in this case,
the finff ished goods are products of Thailand.

CBP has legally finalized both Revised CBP Assessments. We fileff d a formal protest forff the 625 Assessment
in September of 2023 and forff the Revised 939 Assessment in March of 2024. On Februarr ry 11, 2026, CBP partially
approved our protest of the 625 Assessment, which reducdd ed our estimated exposure down to $0.07 million. We were
notified on March 18, 2026, that CBP had denied our protest of the Revised 939 Assessment. Based on the denial by
CBP, we accruerr d appaa roximately $2.7 million, inclusive of interest, in our consolidated financial results for the year
ended December 31, 2025 and expect to pay that amount to CBP, as required. We are currently evaluating our
options to challenge this decision by CBP in the U.S. Court of International Trade (the "Court") as to the merits of
the disputed tariff classifications. However, because matters of this nature are subject to inherent uncertainties, and
unfavorable rulings or developments, including future assessments of additional dutdd ies or tariffsff owed in respect of
other shipments or other materials beyond what is presently included in the Revised CBP Assessments, there can be
no certainty that the Company might ultimately prevail in the Court and we could also be subject to future
assessments of additional dutdd ies or tariffsff owed in respect of other shipments or other materials beyond what is
presently included in the Revised CBP Assessments, or incur charges that are not currently recorded as liabia lities
which could have a material adverse effect on our consolidated results of operations, finff ancial position, or liquidity

Customer litigation

On June 11, 2025, FTC Solar, Inc. filff ed a lawsuit against BayWa r.e. Power Solutions, Inc. ("BayWa") in the
United States District Court forff the Western District of Texas (Civil Action No. 25-cv-00905-DAE). The complaint



97

alleges breach of contract arising froff m BayWa’s purporrr ted cancellation of a large equipment supply agreement and
purchase order forff custom solar tracking systems intended forff a Texas-based solar energy projeo ct. The parties
engaged in a forff mal dispute resolution process, including pre-suit mediation without success. On August 25, 2025,
BayWa filff ed an answer to FTC's complaint and asserted certain counterclaims against FTC. On September 15, 2025,
FTC fileff d a response to BayWa's counterclaims. The parties are now engaged in discovery. While FTC believes it
has meritorious claims and intends to vigorously pursue recovery, the outcome of litigation is inherently uncertain,
and it is unclear at this time whether FTC or BayWa will recover the amounts sought in their respective claims or
whether the outcome would materially affeff ct FTC's finff ancial condition or results of operations.

Note 16. Stockholders' equity

Preferredff stock

Our certificff ate of incorporrr ation, as amended on April 28, 2021, June 8, 2021, and November 29, 2024 (the
"Certificate of Incorporrr ation"), authorizes the Company to issue up tu o 10 million shares of preferred stock with a par
value of $0.0001 with such designation, rights and preferff ences as may be determined from time to time by the
Company’s board of directors. As of December 31, 2025, there were no shares of preferred stock issued or
outstanding.

Common stock

The Certificff ate of Incorporrr ation authorizes the Company to issue 850 million shares of $0.0001 par value of
common stock. Holders of our common stock are entitled to dividends, as and when declared by the board of
directors, subju ect to the rights of the holders of all classes of stock outstanding having priority rights as to dividends.
There have been no dividends declared to date. The holders of our common stock are entitled to one vote forff each
share of common stock; provided that, except as otherwise required by law, holders of our common stock (in such
capacity) shall not be entitled to vote on any amendment to the Certificff ate of Incorporrr ation that relates solely to the
terms of one or more outstanding series of preferred stock if the holders of such affeff cted series are entitled, either
separately or together with the holders of one or more other such series, to vote thereon pursuant to the Certificff ate of
Incorporation.

Treasury stock

On July 21, 2020, the Company’s board of directors appra oved the acquisition of 989,667 shares (on a post-
split basis) of common stock forff an aggregate price of $0 from foundeff rs of the Company. The acquisition of these
shares was recorded as treasury srr tock on the Company’s Consolidated Balance Sheet, and the shares were added to
the overall pool of stock availabla e to be utilized for futff urtt e option/stock award issuances to other employees of the
organization.

On January 8, 2021, the Company’s board of directors appra oved the acquisition of 14,844 shares (on a post-
split basis) of common stock forff an aggregate price of $0 from foundeff rs of the Company. The acquisition of these
shares was recorded as treasury srr tock on the Company’s Consolidated Balance Sheet, and the shares were added to
the overall pool of stock availabla e to be utilized for futff urtt e option/stock award issuances to other employees of the
organization.

On April 5, 2021, the Company’s board of directors appra oved the acquisition of 71,746 shares (on a post-split
basis) of common stock for an aggregate price of $0 from foundeff rs of the Company. The acquisition of these shares
was recorded as treasury srr tock on the Company’s Consolidated Balance Sheet, and the shares were added to the
overall pool of stock availabla e to be utilized for futff urtt e option/stock award issuances to other employees of the
organization.

Reverse stock split

On November 29, 2024, we effeff cted a 1-for-10 reverse stock split of our outstanding common stock (the
"Reverse Stock Split"). The Reverse Stock Split did not impact the par value of our common stock or the authorized
number of shares of our common stock. We have reflected the retroactive comparative impact of the Reverse Stock
Split on (i) the activity in the number of common and treasury srr hares prior to the Reverse Stock Split in our
Consolidated Statements of Changes in Stockholders' Equity (Deficff it), and (ii) the fulff l year 2024 net loss per share
based on the weighted average number of shares outstanding prior to the Reverse Stock Split in our Consolidated
Statements of Comprehensive Loss.
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Note 17. ATM program

On May 16, 2025, we filed an amendment to replace an existing Form S-3 shelf registration statement relating
to (a) the issuance and sale froff m time to time in one or more transactions, of up tuu o $65 million in aggregate of our
common stock, preferred stock, debt securities and warrants and (b) an at the market offeff ring prospectust covering
the offering, issuance and sale of up tuu o a maximum aggregate offering price of appra oximately $13.75 million of our
common stock that may be sold under the applicable Sale Agreement described below in at the market offeff rings.

On May 1, 2025, we entered into the Sale Agreement with H.C. Wainwright & Co. LLC relating to the sale
from time to time of shares of our common stock in accordance with the terms of the Sale Agreement having an
aggregate offerff ing price that does not exceed the number or dollar amount of shares of common stock that we may
register from time to time for the ATM program, or appraa oximately $13.75 million.

Sales of newly issued shares of our common stock under the ATM program were as follows:

Year ended December 31, 2025
Number of shares Value ($000's)

Sales of newly issued shares of common stock 452,838 $ 4,710
Less: fees incurred — (122)
Net proceeds received 452,838 $ 4,588

We utilize the net proceeds froff m offerings under the ATM program for general corporate purposrr es, including
working capital and operating expenses. We may also use a portion of such proceeds to acquire or invest in
businesses, producd ts, services or technologies. There can be no assurance regarding the price at which we will be
able to sell such shares in the futff urtt e, whether under the ATM program or other securities offerings, and any sales of
our common stock under the ATM program or other securities offerings may be at prices that result in additional
dilution to our existing stockholders.

At December 31, 2025, approximately $9.0 million remained availabla e forff sale under the existing Sale
Agreement and prospectustt for the ATM program.

Note 18. Stock compensation and other employee benefitff plans

Stock compensation plans

2017 Plan

On January 9, 2017, the Company’s board of directors adopted the 2017 Stock Incentive Plan (the “2017
Plan”). The Plan offeff red employees, directors and selected service providers the opportunity to acquire equity in the
Company through grants of options, restricted stock awards, stock appreciation rights, restricted stock units
(“RSUs”), and other stock awards, at exercise prices, if appla icable, not less than the faiff r market value of the
Company's common stock on the date of grant.

On July 1, 2022, we filed a registration statement on Form S-8 to register 500,000 (on a post-split basis)
shares of common stock for issuance uponuu the settlement of RSUs and the exercise of stock options previously
granted under the 2017 Plan that remain outstanding. Since April 27, 2021, no new awards have been or will be
granted under the 2017 Plan.

2021 Plan

Our 2021 Stock Incentive Plan (the "2021 Plan"), which was adopted by our Board of Directors and approved
by our stockholders on April 16, 2021, and became effective on April 27, 2021, provides forff the grant of awards
similar to the 2017 Plan, as well as stock bonuses and cash awards. The number of shares initially reserved for
issuance under the 2021 Plan was 1,264,524 (on a post-split basis), which automatically increases on January 1 of
each calendar year prior to the tenth anniversary orr f the Plan's effeff ctive date in an amount equal to the lesser of (i)
4% of the total number of shares of common stock outstanding on the day prior (December 31st), and (ii) a number
of shares of common stock determined by the compensation committee of the Company's board of directors.

In addition, on September 19, 2025, we filed a registration statement on Form S-8 to register an additional
2,000,000 shares of our common stock issuable under the 2021 Plan. The additional shares were appra oved durd ing a
Special Meeting of Stockholders held on September 4, 2025.
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Through December 31, 2025, an additional 1,806,544 shares (on a post-split basis) became availabla e forff
issuance pursuant to the automatic increase provisions of the 2021 Plan and the additional shares appra oved by
stockholders, as described above, resulting in a total number of shares authorized for issuance under the 2021 Plan
of 5,071,068 (on a post-split basis).

Employment Inducdd ement Awards

On August 16, 2024, we filed a registration statement on Form S-8 to register an additional 650,000 shares (on
a post-split basis) of common stock for issuance uponuu the vesting and settlement of time-based RSUs, in accordance
with the terms of the Restricted Stock Unit Inducement Award Agreement, by and between the Company and Yann
Brandt and the vesting and settlement of perforff mance-based RSUs, in accordance with the terms of the Share Target
Restricted Stock Unit Inducdd ement Award Agreement by and between the Company and Yann Brandt (collectively,
the "Employment Inducdd ement Awards"). The Employment Inducement Awards were granted effeff ctive August 19,
2024, in connection with Mr. Brandt's commencement of employment as our President and Chief Executive Officer.

2021 ESPP Plan

Concurrent with the adoption of the 2021 Plan, we also adopted the 2021 Employee Stock Purchase Plan (the
"2021 ESPP Plan") in order to provide employees of the Company and its designated subsidiaries with an
opportunity to purchase the Company's common stock through accumulated payroll deductions at 85% of the stock's
fair market value. As of December 31, 2025, this plan has not yet been implemented internally within the Company,
and no purchases of common stock have been made pursuant to the 2021 ESPP Plan.

Information on outstanding awards

Stock options generally vest between two and four years froff m the date of grant, and, for those remaining
outstanding as of December 31, 2025, have only service-based vesting conditions.

RSU grants may contain either (i) service-based vesting conditions or (ii) a combination of market or
performance and service-based vesting conditions, which must be met in order to vest. Awards with service-based
vesting conditions generally vest over a period of three to fourff years froff m the date of grant. Awards with market or
performance-based vesting conditions will generally vest upon achievement of the related targets, providing the
employee continues to be employed at the date of vesting. Performance conditions in certain of our outstanding
awards are based on the recipient achieving specified sales metrics whereas, market conditions in certain
outstanding awards are based on the closing price of our common stock achieving specified levels for a period of
time.

Generally, new shares of authorized common stock are issued to satisfy vesting or exercise of outstanding
awards under both the 2017 and 2021 Stock Incentive Plans, although treasury srr hares are also availabla e forff issuance
at our discretion.

Stock compensation expense forff each period was as folff lows:
Year ended December 31,

(in thousands) 2025 2024
Cost of revenue $ 1,289 $ 902
Research and development 316 344
Selling and marketing 165 345
General and administrative 3,190 3,821
Total stock compensation expense $ 4,960 $ 5,412

p y
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Information relating to our outstanding option awards was as follows:

Options Shares

Weighted-
average exercise

price

Weighted-
average

remaining
contractual

term (in years)
Intrinsic value
(in thousands)

Outstanding as of December 31, 2024 219,653 $ 19.73
Granted — —
Exercised (9,500) $ 1.55
Forfeited — —
Expired (8,248) $ 2.72

Outstanding as of December 31, 2025 201,905 $ 21.28 5.54 $ 676

Vested at December 31, 2025 or expected to
vest in the futff urtt e 201,905 $ 21.28 5.54 $ 676
Exercisabla e at December 31, 2025 201,905 $ 21.28 5.54 $ 676
Unvested and expected to vest in the future — $ — — $ —

At December 31, 2025:
Stock-based compensation cost not yet
recognized (in thousands) $ —
Weighted-average remaining expense
recognition period (in years) —

Assumptions used to value option awards were as folff lows:
Year ended December 31,

2025 2024
Black-Scholes-Merton pricing forff mula weighted-average
assumptions:
Expected life (ff in years) N/A 1.00
Risk-freff e interest rate N/A 4.94%
Volatility N/A 97.51%
Dividend yield N/A 0.00%

Valuations:
Grant-date fair value per option $ — $ 1.90
Intrinsic value of options exercised (in thousands) $ 56 $ 39
Average intrinsic value per share of options exercised $ 5.84 $ 3.10
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Information relating to our outstanding restricted stock unit awards was as follows:

Shares

Weighted-
average grant
date fair value

Restricted stock units:
Nonvested as of December 31, 2024 1,566,440 $ 5.97
Granted 2,753,785 $ 6.74
Vested (308,549) $ 12.44
Forfeited (287,710) $ 8.11
Nonvested as of December 31, 2025 3,723,966 $ 5.84

Restricted stock unit vesting conditions:
Service-based vesting 1,207,118 $ 5.32
Performance conditions and service-based vesting 93,700 $ 5.23
Market conditions and service-based vesting 2,423,148 $ 6.13
Nonvested as of December 31, 2025 3,723,966 $ 5.84

At December 31, 2025:
Stock-based compensation cost not yet recognized (in thousands) $ 18,489
Weighted-average remaining expense recognition period (in years) 1.42

The weighted average grant date fair value of RSUs granted during the year ended December 31, 2024 was
$2.62 per RSU (on a post-split basis). The total faiff r value of RSUs vested was appra oximately $3.8 million and $8.8
million durdd ing the years ended December 31, 2025 and 2024, respectively.

Other employee benefitff plans

We sponsor a 401(k) savings plan forff our U.S. employees, whereby the employees can elect to make pre- or
post-tax contributions, subject to certain limitations. We make matching contributions equal to 100% of the firff st 3%
and 50% of the next 2% of an employee's contribution. Employee and company contributions are both immediately
vested. Company matching contributions were approximately $0.4 million and $0.5 million forff the years ending
December 31, 2025 and 2024, respectively.

Employees are also eligible to participate in various employee welfare benefit plans, including medical,
dental, vision, prescription and life iff nsurance, in which the Company pays a portion of the cost. All such plans are
unfundeff d.

Note 19. Related party transactions

Alpha Steel

As described furff ther in Note 11, "Equity method investment" abovea , we acquired 100% of the Membership
Interests in Alpha Steel, effective November 12, 2025, and now consolidate the operations of Alpha Steel in our
consolidated financial statements as of December 31, 2025 and forff the period froff m November 13, 2025 to December
31, 2025. Prior to that, we accounted for our 45% interest in Alpha Steel under the equity method of accounting,
during which time Alpha Steel was considered a related party.

We had $3.1 million of related party receivabla es from Alpha Steel at December 31, 2024 for futff urtt e material
cost discounts contractuatt lly owed to us in connection with the expected receipt of manufactff urtt ing cost reducdd tions due
to incentives availabla e to Alpha Steel under the IRA aRR s costs are incurred by Alpha Steel to purchase raw materials
and manufactff urtt e torque tubett s and other products that will be used to fulfillff purchase orders we issue to Alpha Steel.

At December 31, 2024, we also had related party liabia lities to Alpha Steel totaling $1.7 million forff the accruerr d
cost of revenue recognized on certain of our customer projects associated with the cost of products that were being
manufacff tured forff us by Alpha Steel. Amounts included in our accounts payable balance at December 31, 2024
relating to Alpha Steel totaled $0.5 million.

During the period January 1, 2025 to November 12, 2025, we received invoices from Alpha Steel for
purchases totaling $16.1 million and made total deposits of $0.3 million to Alpha Steel. For the year ended
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December 31, 2024, we received invoices from Alpha Steel for purchases totaling $7.5 million and made total
deposits of $2.8 million to Alpha Steel, of which $2.0 million remained in our balance of related party vendor
deposits at December 31, 2024, as shown in Note 7 "Prepaid and other current assets" abovea .

Other

As described in Note 14, "Debt", abovea , a member of our Board of Directors, Pabla o Barahona, invested
$500,000 in the entity that purchased $15.0 million of initial principal amount of our Senior Notes in December
2024. As a result of the exercise durdd ing 2025 of the Original Warrants issued in connection with the offering of
Senior Notes, Mr. Barahona became the beneficial owner of 58,333 shares of our common stock issued in settlement
of the warrant exercise.

Note 20. Net loss per share
Year ended December 31,

2025 2024
Net loss (in thousands) $ (79,577) $ (48,606)
Weighted average shares outstanding for calculating basic and diluted loss
per share 14,012,298 12,675,923

Diluted and diluted loss per share $ (5.68) $ (3.83)

For purporr ses of computing diluted loss per share, weighted average common shares outstanding do not
include potentially dilutive securities, including warrants, which are anti-dilutive, as shown below.

For the year ended
December 31,

2025 2024
Anti-dilutive securities excluded froff m calculating dilutive loss per share:
Shares of common stock issuable under stock option plans outstanding 201,905 219,653
Shares of common stock issuable upon vesting of RSUs 3,723,966 1,566,440
Shares of common stock issuable upon exercise of outstanding warrants 6,836,237 1,750,000
Potential common shares excluded froff m diluted net loss per share calculation 10,762,108 3,536,093

Holders of the Warrants are not entitled to vote or receive dividends or be deemed to have the rights of a
stockholder of the Company. Accordingly, the losses of the Company refleff cted above are attributed entirely to
common stockholders.

Note 21. Fair value measurements

Certain of our cash equivalents include deposits in money market fundsff that invest primarily in short-term
securities issued or guaranteed by the U.S. government or its agencies or instrumentalities and contain no
restrictions on immediate redemption. The carrying value for money market fundff deposits approximates faiff r value
based on quoted prices in active markets for units held (Level 1 classification), and totaled $0.5 million at
December 31, 2025 and $0.5 million at December 31, 2024.

At December 31, 2025 and 2024, we estimated the faiff r value of our outstanding warrants to be appra oximately
$74.5 million and $9.5 million, respectively, utilizing a Black-Scholes model (Level 2 measurement). The estimated
fair value of our warrants is primarily impacted by the closing price of our common stock on Nasdaq at each period
end. Other assumptions used, as shown below, have a significantly lesser impact on the faiff r value of our warrants.

December 31,
2025

December 31,
2024

Closing stock price on Nasdaq $ 10.91 $ 5.51
Expected term in years 3.5 4.9
Historical volatility of our common stock 118.1% 108.6%
Risk free interest rate 3.6% 4.4%
Dividend yield 0.0% 0.0%
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We estimate the carrying value of our Acquisition Notes, as shown in our Consolidated Balance Sheet,
approximates faiff r value at December 31, 2025 duedd to their recent issuance and short-term nature.

We estimate the faiff r value of our Term Loans, based primarily on Level 2 inputs involving credit spreads on
similar debt and other market participant factff ors involving observed secured and unsecured recovery rates, to be
approximately $16.5 million at December 31, 2025. At December 31, 2024, we estimated the fair value of our long-
term debt approximated carrying value due to its then-recent issuance.

We did not hold any other financial instrumrr ents measured at fair value on a recurring basis as categorized
within the faiff r value hierarchy at December 31, 2025 and 2024.

Note 22. Sale of investment in unconsolidated subsidiary

On June 24, 2021, we disposed of our 23% equity interest in Dimension.

The sales agreement with Dimension included an earnout provision which provided forff the potential to receive
additional contingent consideration earned through December 2024, based on Dimension achieving certain
performance milestones. The sales agreement also included additional contingent consideration in the form of a
projects escrow release based on Dimension’s completion of certain construcrr tion projeo cts in progress at the time of
the sale.

During the years ended December 31, 2025 and 2024, we received $3.2 million and $8.8 million, respectively,
from final payments earned through December 31, 2024. In accordance with our accounting policy, we recognized
the gain froff m these payments upon realization.

Note 23. Segment inforff mation and certain concentrations

Segment-related disclosures

We currently operate in one business segment, the manufactff urtt ing and servicing of solar tracker systems. We
consider our segment results to be the same as our consolidated results and our segment accounting policies to be the
same as those described in Note 2, "Summary of significant accounting policies".

We report our revenue based on the products and services we provide. Product revenue is derived fromff the
sale of solar tracker systems and customized components forff those systems, individual part sales for certain specific
transactions and the sale of term-based software licenses. Service revenue includes revenue from shipping and
handling services, engineering consulting and pile testing services, our subsu cription-based enterprrr ise licensing
model and maintenance and support services in connection with the term-based softwff are licenses.

Our President and Chief Executive Officer is considered our chief operating decision maker ("CODM"). Our
CODM uses consolidated net income (loss) to allocate resources, monitor budget versus actuatt l results, evaluate our
return on assets and manage our overall cost strucrr ture, as well as to assess our perforff mance against our competitors.
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Based on certain significff ant period cost inforff mation regularly provided to our CODM, folff lowing is a
reconciliation including such costs to our consolidated net loss:

Year ended December 31,
($ in thousands) 2025 2024
Revenue:

Product $ 80,311 $ 37,520
Service 19,376 9,835
Total revenue 99,687 47,355

Cost of revenue
Product 76,400 48,185
Service 24,167 11,764
Total cost of revenue 100,567 59,949
Gross loss (880) (12,594)

Less: significant segment period costs:
Stock-based compensation expense (3,671) (4,510)
Personnel costs (excluding stock-based compensation) (15,455) (17,663)
Credit loss provisions (1,352) (2,072)
Other segment expenses(1) (14,065) (15,991)

Interest expense (8,205) (665)
Interest income 23 346
Gain from disposal of investment in unconsolidated subsu idiary 3,204 8,807
Gain on sale of Atlas 140 906
Loss from change in faiff r value of warrant liabia lity (40,686) (4,322)
Loss on extinguishment of debt (173) —
Bargain purchase gain 377 —
Other income, net 140 468
Income (loss) from unconsolidated subsu idiary 1,551 (1,086)
Provision for income taxes (525) (230)

Net loss $ (79,577) $ (48,606)
Supplu emental inforff mation:

Indirect personnel costs (excluding stock-based compensation) in
cost of revenue $ 9,877 $ 11,362
Total depreciation and amortization expense $ 1,275 $ 1,671
Capia tal expenditures $ 1,129 $ 1,645
Total assets at period end $ 111,812 $ 89,928

_______ ____ _____ ___
(1) - Other segment expenses include research and development material and lab ea xpenditures, profesff sional services,

marketing, employee travel, facility, insurance, depreciation and certain other period costs.

Geographic concentrations

Third-party revenue was recognized by our subsidiaries establa ished in the following locations:

Year ended December 31,
(in thousands) 2025 2024
United States $ 98,238 $ 42,253
Australia 1,449 4,369
All other — 733
Total third-party revenue $ 99,687 $ 47,355
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Our long-lived assets, consisting of ROU assets and property and equipment, were in the folff lowing locations:

As of December 31,
(in thousands) 2025 2024
United States $ 4,085 $ 3,047
Australia 5 48
India 672 261
All other 14 10
Total long-lived assets $ 4,776 $ 3,366

Cash and cash equivalents concentration

At December 31, 2025, approximately 93% of our cash and cash equivalents were in finff ancial institutions
located in the United States. Certain of our cash equivalents include deposits in money market fundsff that invest
primarily in short-term securities issued or guaranteed by the U.S. government or its agencies or instrumentalities
and contain no restrictions on immediate redemption. These deposits totaled $0.5 million at December 31, 2025 and
$0.5 million at December 31, 2024.

Customer concentration

During the year ended December 31, 2025, four customers accounted for appra oximately 28%, 20%, 18% and
12%, respectively, of total revenue. During the year ended December 31, 2024, four customers accounted for
approximately 39%, 11%, 11% and 11%, respectively, of total revenue.

Note 24. Subsequent events

On March 23, 2026, we entered into the Second Amendment pursuant to which: (i) the Lenders provided a
waiver relating to our breach of the purchase order covenant for the fiscal quarter ended December 31, 2025; (ii) the
Lenders agreed that a purchase order covenant will not apply to us until the fisff cal quarter ending March 31, 2027;
and (iii) we and the Lenders agreed to further amend the finff ancial covenants under the Credit Agreement.
Additionally, pursuant to the Second Amendment, we agreed to repay a portion of the principal amount of the loans
outstanding under the Credit Agreement as folff lows: (x) on the date of the Second Amendment, we repaid $2.5
million of principal and; (y) we are required to repay an additional $2.5 million of principal on May 22, 2026; and
(z) $5.0 million of principal on September 30, 2026.

We were notifieff d on March 18, 2026, that CBP had denied our protest of the Revised 939 Assessment. See
further discussion in Note 15, "Commitments and contingencies" above.

Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure.

None.

Item 9A. Controls and Procedures.

Evaluation of do isdd closll ure controls all nd procedures

Our management, including our principal executive officer and our principal finff ancial offiff cer, evaluated the
effeff ctiveness of our disclosure controls and procedurdd es as of December 31, 2025. As allowed, management excluded
from its assessment of disclosure controls and procedurdd es and internal control over finff ancial reporting the operations
of Alpha Steel, which we obtained control of effective November 12, 2025. The assets of the acquired business
represented less than 7% of our total assets at December 31, 2025 and their results of operations from the date of
acquisition to December 31, 2025 had less than a 1% impact on our consolidated net loss forff the year ended
December 31, 2025. Based on our evaluation, our principal executive officer and our principal finff ancial offiff cer have
concluded that our disclosure controls and procedurdd es were not effeff ctive as of December 31, 2025, solely because of
the material weakness described below.

In designing and evaluating our disclosure controls and procedurdd es, our management recognizes that any
controls and procedures, no matter how well designed and operated, can provide only reasonabla e assurance of
achieving the desired control objectives. Disclosure controls and procedurdd es include, without limitation, controls and
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procedurdd es designed to ensure that information required to be disclosed by a company in the reports that it files or
submu its under the Exchange Act is accumulated and communicated to the company’s management, including its
principal executive and principal finff ancial offiff cers, or persons performing similar funcff tions, as appra opriate to allow
timely decisions regarding required disclosure.

Idendd tificff atiott n of mo atertt ial weakness

Our process for determining revenue to be recognized over time involves multiple spreadsheets and inputs
from various parties and sources. While this process is robust, it does require manual coordination and from time to
time we identify iff solated errors that are not material to our consolidated results. We promptly take action to correct
such errors, as necessary, prior to including in our publicly reported finff ancial results. These issues have not reflected
a systemic concern with our revenue recognition methodology; rather they have arisen from a discrete fact pattern
on a specific projeo ct. For example, we found that (i) certain spreadsheets had not been updated with the most current
cost information availabla e in our general ledger relating to a particular project, (ii) a specific entry was recorded to
an incorrect project in one case, and (iii) intercompany margin eliminations associated with Alpha Steel were not
applied timely on certain projects. These errors had no material impact on the reported finff ancial results included in
this Annual Report.

Due to the significff ance of our accounting forff revenue, we have concluded that the control deficff iencies
constitute a material weakness in our controls related to the recognition of revenue. As a result, we are actively
implementing enhancements to our internal accounting processes and management review controls to strengthen our
ability to prevent and detect such errors on a more timely basis in the futff urtt e. We are also evaluating opportunities to
increase automation within the revenue process and reduce manual effort and improve overall control effectiveness.

Managea ment's reporee t on intii ertt nal control over finaii ncial reporting

It is the responsibility of the Company's management to establa ish and maintain adequate internal control over
financial reporting (as defined in RulRR e 13a-15(f) under the Exchange Act). Internal control over finff ancial reporting is
designed to provide reasonabla e assurance regarding the reliabia lity of financial reporting and the preparation of
financial statements forff external purposes in accordance with generally accepted accounting principles.

Our internal control over finff ancial reporting includes those policies and procedurdd es that: (i) pertain to the
maintenance of records that, in reasonabla e detail, accurately and faiff rly refleff ct the transactions and dispositions of the
assets of FTC Solar; (ii) provide reasonabla e assurance that transactions are recorded as necessary to permit
preparation of finff ancial statements in accordance with generally accepted accounting principles, and that receipts
and expenditures of FTC Solar are being made only in accordance with authorizations of management and directors
of FTC Solar; and (iii) provide reasonabla e assurance regarding the prevention or timely detection of unauthorized
acquisition, use or disposition of our assets that could have a material effect on the finff ancial statements of FTC
Solar.

Because of its inherent limitations, internal control over finff ancial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to futff urtt e periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedurdd es may deteriorate.

Management has performed an assessment of the effeff ctiveness of our internal control over finff ancial reporting
as of December 31, 2025 based uponuu criteria set forth in Internal Control-Integre ated Frameworkrr (2013) issued by
the Committee of Sponsoring Organizations of the Treadway Commission. Based on this assessment, management
determined that our internal control over finff ancial reporting was not effeff ctive as of December 31, 2025, solely
because of the material weakness described abovea .

This Annual Report does not include an attestation report of the Company’s registered public accounting firff m
regarding internal control over finff ancial reporting. Management’s report was not subju ect to attestation by the
Company’s registered public accounting firff m pursuant to rulrr es of the Securities and Exchange Commission that
permit the Company to provide only management’s report in this Annual Report based on our filer status.
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Changes in iii ntii ertt nal control over finaii ncial reporting

There were no changes durdd ing the quarter ended December 31, 2025 in our internal control over finff ancial
reporting, other than as a result of obtaining control over Alpha Steel, as described above, that have materially
affeff cted or are reasonabla y likely to materially affeff ct our internal control over finff ancial reporting.

Item 9B. Other Information.

We have adopted an Insider Trading Policy that appla ies to all directors, offiff cers and employees, a copy of
which is included as Exhibit 19.1 to this Annual Report.

During the three months ended December 31, 2025, no executive officers or directors adopted, terminated or
amended existing 10b5-1 Plans and no executive officers or directors adopted, terminated or amended a "non-Rule
10b5-1 trading arrangement" as definff ed in Item 408 of Regulation S-K.

Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.

Not appa licable.
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PART III

Item 10. Directors, Executive Offiff cers and Corporate Governance.

We have adopted a Code of Business Conduct and Ethics and an Insider Trading Policy appla icable to all of
our directors, offiff cers and employees, copies of which are included as Exhibit 14.1 and Exhibit 19.1, respectively, to
this Annual Report. In addition, both our Code of Business Conduct and Ethics and our Insider Trading Policy are
availabla e on our website at www.ftcsolar.com and paper copies may also be obtained at no cost uponu request to our
Chief Financial Offiff cer at 10900 Stonelake Blvd., Suite 100, Quarry Oaks II Building, Austin, TX 78759 or by
calling (512) 481-4271.

Other inforff mation required by Item 10 will be set forff th under the captions "Inforff mation About FTC Solar,
Inc.", "Inforff mation About Our Directors", "Board Committees", "Delinquent Section 16(a) Reports" and
"Stockholder Proposals" in the 2026 Proxy Statement forff the Annual Meeting of Stockholders and is incorporrr ated
herein by reference. Except as otherwise specifically incorporated by reference, our 2026 Proxy Statement is not
deemed filed as part of this Annual Report.

Item 11. Executive Compensation.

Information required by Item 11 will be set forff th under the captions "Inforff mation abouta FTC Solar, Inc.
Management" and "Compensation Committee Interlocks and Insider Participation" in the 2026 Proxy Statement forff
the Annual Meeting of Stockholders and is incorporrr ated herein by reference.

Item 12. Security Ownership of Certain Beneficff ial Owners and Management and Related Stockholder
Matters.

Information required by Item 12 will be set forff th under the caption "Security Ownership of Certain Beneficff ial
Owners and Management" in the 2026 Proxy Statement forff the Annual Meeting of Stockholders and is incorporrr ated
herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

Information required by Item 13 will be set forff th under the captions "Certain Relationships and Related Person
Transactions" and "Inforff mation About Our Directors" in the 2026 Proxy Statement forff the Annual Meeting of
Stockholders and is incorporrr ated herein by reference.

Item 14. Principal Accountant Fees and Services.

Information required by Item 14 will be set forth under the caption "Principal Accountant Fees" in the 2026
Proxy Statement forff the Annual Meeting of Stockholders and is incorporrr ated herein by reference.
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PART IV

Item 15. Exhibit and Financial Statement Schedules.

(a) The following documents are fileff d as part of this Annual Report or incorporr rated by referff ence

(1) The consolidated financial statements of FTC Solar, Inc. as listed on the Index to Financial
Statements in Part II, Item 8.

(2) All financial statement schedules are omitted as they are not applicable, or not required, or the
required inforff mation is included in the consolidated financial statements or notes thereto.

(3) Those exhibits required by Item 601 of Regulation S-K are included in the Exhibit Index below.
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Exhibit Index

Exhibit
Number Description

3.1 Amended and Restated Certificff ate of Incorporr ation of FTC Solar, Inc. (filed as Exhibit 3.1 to the Registrant's Current
Report on Form 8-K filed with the Securities and Exchange Commission on May 3, 2021 and incorporr ated herein by
reference)

3.2 Certificff ate of Correction of Amended and Restated Certificff ate of Incorporr ation (filed as Exhibit 3.3 to the Registrant's
Quarterly Report on Form 10-Q fileff d with the Securities and Exchange Commission on June 8, 2021 and incorporar ted
herein by reference)

3.3 Certificff ate of Amendment to the Amended and Restated Certificff ate of Incorporr ation (filed as Exhibit 3.1 to the
Registrant's Current Report on Form 8-K filed with the Securities and Exchange Commission on November 27, 2024
and incorporr ated herein by reference)

3.4 Amended and Restated Bylaws of FTC Solar, Inc. (filed as Exhibit 3.2 to the Registrant's Current Report on Form 8-K
filed with the Securities and Exchange Commission on May 3, 2021 and incorporrr ated herein by reference)

4.1 Specimen Common Stock Certificff ate (filed as Exhibit 4.1 to the Registrant’s Registration Statement on Form S-1 fileff d
with the Securities Exchange Commission on April 19, 2021 and incorporr ated herein by reference)

4.2 Description of Registrant’s Securities (filed as Exhibit 4.2 to the Registrant's Annual Report on Form 10-K fileff d with
the Securities and Exchange Commission on March 21, 2022 and incorporr ated herein by reference)

4.3 Amended and Restated Promissory Note dated July 2, 2025 between FTC Solar, Inc. and AV Securities, Inc. (filed as
Exhibit 4.1 to the Registrant's Current Report on Form 8-K filed with the Securities and Exchange Commission on July
7,2025 and incorporated herein by reference)

4.4 Form of Warrant to Purchase Common Stock (filed as Exhibit 4.2 to the Registrant's Current Report on Form 8-K filed
with the Securities and Exchange Commission on July 7, 2025 and incorporated herein by reference)

4.5 Amended and Restated Warrant to Purchase Common Stock dated July 2, 2025 between FTC Solar, Inc. and AV
Securities, Inc. (filed as Exhibit 4.3 to the Registrant's Current Report on Form 8-K filed with the Securities and
Exchange Commission on July 7, 2025 and incorporated herein by reference)

10.1 Credit Agreement dated July 2, 2025 by and among FTC Solar, Inc., the lenders party thereto and Acquiom Agency
Services LLC, as administrative agent for the lenders+# (filed as Exhibit 10.1 to the Registrant's Current Report on
Form 8-K filed with the Securities and Exchange Commission on July 7, 2025 and incorporated herein by reference)

10.2 First Amendment to Credit Agreement, dated November 11, 2025, by and among FTC Solar, Inc. and Acquiom
Agency Services LLC, as administrative agent for the lenders+# (fileff d as Exhibit 10.2 to the Registrant's Quarterly
Report on Form 10-Q fileff d with the Securities and Exchange Commission on November 12, 2025 and incorporr ated
herein by reference)

10.3 Form of Governance Rights Side Letter (filed as Exhibit 10.2 to the Registrant's Current Report on Form 8-K filed
with the Securities and Exchange Commission on July 7, 2025 and incorporated herein by reference)

10.4 Guarantee and Collateral Agreement dated July 2, 2025 by and among FTC Solar, Inc. and Acquiom Agency Services
LLC, as administrative agent for the lender (filed as Exhibit 10.3 to the Registrant's Current Report on Form 8-K filed
with the Securities and Exchange Commission on July 7, 2025 and incorporated herein by reference)

10.5 Patent Security Agreement dated July 2, 2025 by and among FTC Solar, Inc. and Acquiom Agency Services LLC, as
administrative agent for the lenders+ (filed as Exhibit 10.4 to the Registrant's Current Report on Form 8-K filed with
the Securities and Exchange Commission on July 7, 2025 and incorporated herein by reference)

10.6 Trademark Security Agreement dated July 2, 2025 by and among FTC Solar, Inc. and Acquiom Agency Services LLC,
as administrative agent for the lenders+ (filed as Exhibit 10.5 to the Registrant's Current Report on Form 8-K filed with
the Securities and Exchange Commission on July 7, 2025 and incorporated herein by reference)

10.7 Subordination Agreement dated July 2, 2025 by and among FTC Solar, Inc. and Acquiom Agency Services LLC, as
administrative agent for the lenders (filed as Exhibit 10.6 to the Registrant's Current Report on Form 8-K filed with the
Securities and Exchange Commission on July 7, 2025 and incorporated herein by reference)

10.8 Amendment No. 1 to Securities Purchase Agreement and Security Release dated July 2, 2025 between FTC Solar, Inc.
and AV Securities, Inc. (filed as Exhibit 10.7 to the Registrant's Current Report on Form 8-K filed with the Securities
and Exchange Commission on July 7, 2025 and incorporated herein by reference)
Form of Registration Rights Agreement among FTC Solar, Inc. and the holders party thereto (filed as Exhibit 10.8 to
the Registrant's Current Report on Form 8-K filed with the Securities and Exchange Commission on July 7, 2025 and
incorporated herein by reference)

10.10 Amended and Restated Registration Rights Agreement dated July 2, 2025 between FTC Solar, Inc. and AV Securities,
Inc. (filed as Exhibit 10.9 to the Registrant's Current Report on Form 8-K filed with the Securities and Exchange
Commission on July 7, 2025 and incorporated herein by reference)

10.11 Membership Interest Purchase Agreement, dated November 11, 2025, between FTC Solar, Inc., and the other parties
thereto+ (filed as Exhibit 10.12 to the Registrant's Quarterly Report on Form 10-Q fileff d with the Securities and
Exchange Commission on November 12, 2025 and incorporr ated herein by reference)

10.12 Registration Rights Agreement, dated April 29, 2021, by and among FTC Solar, Inc. and certain holders of its capital
stock (filed as Exhibit 10.1 to the Registrant's Current Report on Form 8-K filed with the Securities and Exchange
Commission on May 3, 2021 and incorporr ated herein by reference)

10.13 Amendment No. 1 to Registration Rights Agreement, dated February 17, 2022, by and among FTC Solar, Inc. and
certain holders of its capital stock (filed as Exhibit 10.2 to the Registrant's Annual Report on Form 10-K filed with the
Securities and Exchange Commission on March 21, 2022 and incorporated herein by reference)
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Exhibit
Number Description

10.14 ** FTC Solar, Inc. 2021 Stock Incentive Plan and form of agreement (filed as Exhibit 10.6 to the Registrant's Quarterly
Report on Form 10-Q with the Securities and Exchange Commission on August 11, 2021 and incorporr ated herein by
reference)

10.15 ** Amendment No. 1 to 2021 Stock Incentive Plan (filed as Exhibit 10.1 to the Registrant's Current Report on Form 8-K
filed with the Securities and Exchange Commission on September 4, 2025 and incorporated herein by reference)

10.16 ** FTC Solar, Inc. 2021 Employee Stock Purchase Plan (filed as Exhibit 10.7 to the Registrant's Quarterly Report on
Form 10-Q with the Securities and Exchange Commission on August 11, 2021 and incorporr ated herein by reference)

10.17 Form of Indemnification Agreement (filed as Exhibit 10.4 to the Registrant’s Registration Statement on Form S-1 filed
with the Securities and Exchange Commission on April 19, 2021 and incorporated herein by reference)

10.18 ** Employment Agreement, dated July 17, 2024, between FTC Solar, Inc. and Yann Brandt (filed as Exhibit 10.1 to the
Registrant's Current Report on Form 8-K filed with Securities and Exchange Commission on July 23, 2024 and
incorporated herein by reference)

10.19 ** Employment Agreement, dated April 30, 2021, between FTC Solar, Inc. and Cathy Behnen (filed as Exhibit 10.12 to
the Registrant's Annual Report on Form 10-K fileff d March 31, 2025 and incorporated herein by reference)

10.20 ** Amendment dated August 17, 2022 to Employment Agreement between FTC Solar, Inc. and Cathy Behnen (filed as
Exhibit 10.13 to the Registrant's Annual Report on Form 10-K fileff d March 31, 2025 and incorporrr ated herein by
reference)

10.21 ** Amendment dated May 11, 2023 to Employment Agreement between FTC Solar, Inc. and Cathy Behnen (filed as
Exhibit 10.14 to the Registrant's Annual Report on Form 10-K fileff d March 31, 2025 and incorporrr ated herein by
reference)

10.22 ** Employment Agreement by and between FTC Solar, Inc. and Sasan Aminpour (filed as Exhibit 10.14 to the
Registrant's Annual Report on Form 10-K fileff d with the Securities and Exchange Commission on March 15, 2024 and
incorporated herein by reference)

10.23 ** Form of Restricted Stock Unit Inducement Agreement between the Registrant and Yann Brandt (fileff d as Exhibit 99.1
to the Registrant's Current Report on Form S-8 filed with the Securities and Exchange Commission on August 16,
2024 and incorpor rated herein by referff ence).

10.24 ** Form of Share Target Restricted Stock Unit Inducement Agreement between the Registrant and Yann Brandt (filed as
Exhibit 99.2 to the Registrant's Registration Statement on Form S-8 fileff d with the Securities and Exchange
Commission on August 16, 2024 and incorporr ated herein by reference).

14.1 Code of Business Conduct and Ethics (filed as Exhibit 14.1 to the Registrant's Annual Report on Form 10-K fileff d with
the Securities and Exchange Commission on March 15, 2024 and incorporr ated herein by reference)

19.1 Insider Trading Policy (filed as Exhibit 19.1 to the Registrant's Annual Report on Form 10-K fileff d with the Securities
and Exchange Commission on March 15, 2024 and incorporr ated herein by reference)

21.1 * List of Subsidiaries of FTC Solar, Inc.
23.1 * Consent of BDO USA, P.C.
24.1 * Power of Attorney (included in signature page)
31.1 * Certificff ation of Principal Executive Officff er Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange

Act of 1934, as Adopted Pursuant to Section 302 of the Sarbar nes-Oxley Act of 2002.
31.2 * Certificff ation of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange

Act of 1934, as Adopted Pursuant to Section 302 of the Sarbar nes-Oxley Act of 2002.
32.1 * Certificff ation of Principal Executive Officff er Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of

the Sarbar nes-Oxley Act of 2002.
32.2 * Certificff ation of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of

the Sarbar nes-Oxley Act of 2002.
97.1 FTC Solar, Inc. Clawback Policy (filed as Exhibit 97.1 to the Registrant's Annual Report on Form 10-K fileff d with the

Securities and Exchange Commission on March 15, 2024 and incorporr ated herein by reference)
101.INS Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because XBRL

tags are embedded within the Inline XBRL document.
101.SCH Inline XBRL Taxonomy Extension Schema With Embedded Linkbase Documents

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Filed herewith.
** Management contract or compensatory plan or arrangement

Item 16. Form 10-K Summary

None.



112

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the
Registrant has duldd y caused this Report to be signed on its behalf by the undersigned, thereunto duldd y authorized.

FTC Solar, Inc.

Date: March 23, 2026 By: /s/ Cathy By ehnen
Cathy Behnen

Chief Financial Offiff cer
(Principal Financial Officer and Accounting

Offiff cer)

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENT, that each person whose signature appears below constitutes
and appoia nts Yann Brandt and Cathy Behnen, and each of them, as his truerr and lawful attorneys-in-fact and agents,
with full power of subsu titution forff him in any and all capacities, to sign any and all amendments to this Annual
Report on Form 10-K, and to fileff the same, with all exhibits thereto, and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto each said attorney-in-fact and agent full power and
authority to do and perform each and every act and thing requisite and necessary to be done, as fulff ly to all intents
and purporr ses as such person might or could do in person, hereby ratifyiff ng and confirff ming all that each said attorney-
in-fact and agent, or either of them, or their or his substitute or subsu titutes, may lawfully do or cause to be done by
virtuett hereof.ff

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this Report has been signed
below by the following persons on behalf of the Registrant in the capacities and on the dates indicated.

Name Title Date

/s/ Yann Brandt
President and Chief Executive Officer, Director

(Principal Executive Officer) March 23, 2026
Yann Brandt

/s/ Cathyy Behnen

Chief Financial Offiff cer
(Principal Financial Officer and Accounting

Offiff cer) March 23, 2026
Cathy Behnen

/s/ Shaker Sadasivam Chairman of the Board March 23, 2026
Shaker Sadasivam

/s/ Anthony Alvarez Director March 23, 2026
Anthony Alvarez

/s/ Pablo Barahona Director March 23, 2026
Pablo Barahona

/s/ Anthony Carroll Director March 23, 2026
Anthony Carroll

/s/ Ahmad Chatila Director March 23, 2026
Ahmad Chatila

/s/ Lisan Hungg Director March 23, 2026
Lisan Hung

/s/ Darrell Jackson Director March 23, 2026
Darrell Jackson

/s/ David Springer Director March 23, 2026
David Springer

/s/ Maximillian Sultan Director March 23, 2026
Maximillian Sultan






