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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

b QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2024 June 30, 2024

or
TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number: 001-38598

l«.Bloom_Logo (002).jpg

BLOOM ENERGY CORPORATION

(Exact name of registrant as specified in its charter)

Delaware 77-0565408
(State or other jurisdiction of incorporation or organization) (I.R.S. Employer Identification No.)
4353 North First Street, San Jose, California 95134
(Address of principal executive offices) (Zip Code)

(408) 543-1500

(Registrant’s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:
Title of Each Class Trading Symbol(s) Name of each exchange on which registered

Class A Common Stock, $0.0001 par value BE New York Stock Exchange

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the
registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes p No ~

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months
(or for such shorter period that the registrant was required to submit such files). Yes p No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,
“accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer b Accelerated filer = Non-accelerated filer = Smaller reporting company ~ Emerging growth company

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section

13(a) of the Exchange Act. ~

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes © No p

The number of shares of the registrant's common stock outstanding as of May 7, August 5, 2024 was as follows:

Class A Common Stock, $0.0001 par value, 227,020,024 227,643,371 shares

Bloom Energy Corporation
Quarterly Report on Form 10-Q for the Three and Six Months Ended March 31, 2024 June 30, 2024
Table of Contents
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Condensed Consolidated Statements of Changes in Stockholders’ Equity
Condensed Consolidated Statements of Cash Flows
Notes to Unaudited Condensed Consolidated Financial Statements
Iltem 2 — Management's Discussion and Analysis of Financial Condition and Results of Operations
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PART Il — OTHER INFORMATION

Item 1 — Legal Proceedings

Item 1A — Risk Factors

Iltem 2 — Unregistered Sales of Equity Securities and Use of Proceeds
Item 3 — Defaults Upon Senior Securities

Item 4 — Mine Safety Disclosures

Item 5 — Other Information

Item 6 — Exhibits

Signatures

Unless the context otherwise requires, the terms “Company,” “we,” “us,” “our,” "Bloom," and “Bloom Energy,” each refer to Bloom Energy Corporation and all of its subsidiaries.

PART | — FINANCIAL INFORMATION
ITEM 1 — FINANCIAL STATEMENTS

Bloom Energy Corporation
Condensed Consolidated Balance Sheets
(in thousands, except share data)

(unaudited)

March
31,

June
30,

2024 2024

Assets
Current assets:
Current assets:
Current assets:

Cash and cash equivalents1

Cash and cash equivalents1

Cash and cash equivalentsy

Restricted cashi

Accounts receivable less allowance for credit losses of $119 as of March 31, 2024 and
December 31, 20231, 2

Accounts receivable, less allowance for doubtful accounts of $119 as of June 30, 2024 and
December 31, 20231, 2

Contract assetss

Inventories1
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Deferred cost of revenues
Prepaid expenses and other current assetsi, s
Total current assets
Property, plant and equipment, net:
Operating lease right-of-use assets1, &
Restricted cashi
Deferred cost of revenue
Other long-term assets1, 7
Total assets
Liabilities and stockholders’ equity
Current liabilities:
Current liabilities:
Current liabilities:
Accounts payables, s
Accounts payables, s
Accounts payable1, s
Accrued warranty
Accrued expenses and other current liabilitiesz, o
Deferred revenue and customer depositsz, 10
Operating lease liabilitiesz, 11
Financing obligations
Total current liabilities
Total current liabilities
Total current liabilities
Deferred revenue and customer depositsi, 12
Operating lease liabilitiess, 13
Financing obligations
Recourse debt
Non-recourse debt, 14
Other long-term liabilities

Total liabilities

Commitments and contingencies
Commitments and contingencies (Note 12) (Note 12)

Stockholders’ equity:
Stockholders’ equity:

Stockholders’ equity:
Common stock: $0.0001 par value; Class A shares — 600,000,000 shares authorized, and 226,933,763 shares and 224,717,533
shares issued and outstanding and Class B shares — 600,000,000 shares authorized and no shares issued and outstanding at
March 31, 2024 and December 31, 2023, respectively
Common stock: $0.0001 par value; Class A shares — 600,000,000 shares authorized, and 226,933,763 shares and 224,717,533
shares issued and outstanding and Class B shares — 600,000,000 shares authorized and no shares issued and outstanding at
March 31, 2024 and December 31, 2023, respectively
Common stock: $0.0001 par value; Class A shares — 600,000,000 shares authorized, and 226,933,763 shares and 224,717,533
shares issued and outstanding and Class B shares — 600,000,000 shares authorized and no shares issued and outstanding at
March 31, 2024 and December 31, 2023, respectively
Common stock: $0.0001 par value; Class A shares — 600,000,000 shares and 600,000,000 shares authorized, and 227,556,594
shares and 224,717,533 shares issued and outstanding, and Class B shares — 470,092,742 shares and 600,000,000 shares
authorized, and no shares issued and outstanding at June 30, 2024 and December 31, 2023, respectively
Common stock: $0.0001 par value; Class A shares — 600,000,000 shares and 600,000,000 shares authorized, and 227,556,594
shares and 224,717,533 shares issued and outstanding, and Class B shares — 470,092,742 shares and 600,000,000 shares
authorized, and no shares issued and outstanding at June 30, 2024 and December 31, 2023, respectively
Common stock: $0.0001 par value; Class A shares — 600,000,000 shares and 600,000,000 shares authorized, and 227,556,594
shares and 224,717,533 shares issued and outstanding, and Class B shares — 470,092,742 shares and 600,000,000 shares
authorized, and no shares issued and outstanding at June 30, 2024 and December 31, 2023, respectively

Additional paid-in capital
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Accumulated other comprehensive loss

Accumulated deficit

Total equity attributable to common stockholders
Noncontrolling interest
Total stockholders’ equity

Total liabilities and stockholders’ equity

1 We have a variable interest entity related to a joint venture in the Republic of Korea (see Note 15 — SK ecoplant Strategic Investment), which represents a portion of the consolidated balances recorded within these financial

statement line items.

2 Including amounts from related parties of $292.4 $348.2 million and $262.0 million as of March 31, 2024 June 30, 2024, and December 31, 2023, respectively.

3 Including amounts from related parties of $3.5 $0.9 million and $6.9 million as of March 31, 2024 June 30, 2024, and December 31, 2023, respectively.

4 Including amounts from related parties of $0.9 million as of December 31, 2023. There were no amounts from related parties as of March 31, 2024 June 30, 2024.
5 Including amounts from related parties of $2.2 $1.3 million and $2.3 million as of March 31, 2024 June 30, 2024, and December 31, 2023, respectively.

6 Including amounts from related parties of $1.9 $1.7 million and $2.0 million as of March 31, 2024 June 30, 2024, and December 31, 2023, respectively.

7 Including amounts from related parties of $8.3 $9.5 million and $9.1 million as of March 31, 2024 June 30, 2024, and December 31, 2023, respectively.

8 Including amounts from related parties of $0.1 million as of December 31, 2023. There were no amounts from related parties as of March 31, 2024 June 30, 2024.
9 Including amounts from related parties of $6.1 $5.8 million and $3.4 million as of March 31, 2024 June 30, 2024, and December 31, 2023, respectively.

10 Including amounts from related parties of $5.7 $8.6 million and $1.7 million as of March 31, 2024 June 30, 2024, and December 31, 2023, respectively.

11 Including amounts from related parties of $0.4 million and $0.4 million as of March 31, 2024 June 30, 2024, and December 31, 2023, respectively.

12 Including amounts from related parties of $3.5 $4.3 million and $6.7 million as of March 31, 2024 June 30, 2024, and December 31, 2023, respectively.

13 Including amounts from related parties of $1.4 $1.3 million and $1.6 million as of March 31, 2024 June 30, 2024, and December 31, 2023, respectively.

14 Including amounts from related parties of $4.5 $4.3 million and $4.6 million as of March 31, 2024 June 30, 2024, and December 31, 2023, respectively.

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

Bloom Energy Corporation
Condensed Consolidated Statements of Operations
(in thousands, except per share data)

(unaudited)

Three Months Three Months Ended Six Months Ended
Ended June 30, June 30,
March 31,

2024 2023 2024 2023 2024 2023
Revenue:
Revenue:
Revenue:
Product
Product
Product
Installation
Service
Electricity
Total revenue1
Cost of revenue:
Product
Product
Product
Installation
Service

Electricity

Total cost of revenue
Gross profit

Operating expenses:
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Research and development
Research and development
Research and development
Sales and marketing
General and administrative2
Total operating expenses
Loss from operations

Interest income

Interest expenses

Other expense, nets

Other expense, nets

Other expense, nets

Gain on revaluation of embedded derivatives
Loss on extinguishment of debt
(Loss) gain on revaluation of embedded derivatives
Loss before income taxes

Income tax (benefit) provision
Income tax provision
Net loss

Less: Net income (loss) attributable to noncontrolling interest
Net loss attributable to common stockholders
Net loss per share available to common stockholders, basic and diluted

Weighted average shares used to compute net loss per share available to common stockholders, basic and
diluted

1 Including related party revenue of $122.2 $86.8 million and $0.8 $209.0 million for the three and six months ended March 31, 2024 June 30, 2024, respectively, and 2023, $4.6 million and $5.4 million for the three and six
months ended June 30, 2023, respectively.

2 Including related party general and administrative expenses of $0.2 million and $0.4 million for the three and six months ended March 31, 2024 June 30, 2024. There were no related party general and administrative expenses
for the three and six months ended March 31, 2023 June 30, 2023.

3Including related party interest expense of $0.1 million and $0.1 million for the three and six months ended March 31, 2024 June 30, 2024. There was no related related party interest expense for the three and six months
ended March 31, 2023 June 30, 2023.

4Including related party other expense, net of $(0.5) $0.4 million and $0.9 million for the three and six months ended March 31, 2024 June 30, 2024. There was nho related party other expense, net for the three and six months

ended March 31, 2023 June 30, 2023.

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

Bloom Energy Corporation
Condensed Consolidated Statements of Comprehensive Loss
(in thousands)

(unaudited)
Three Months Ended
March 31,
Three Months Ended
March 31,
Three Months Ended
March 31,
Three Months Ended Six Months Ended
June 30, June 30,
2024 2023 2024 2023
Net loss
Net loss
Net loss
Other comprehensive loss, net of taxes:
Other comprehensive loss, net of taxes:
Other comprehensive loss, net of taxes:
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Foreign currency translation adjustment
Foreign currency translation adjustment
Foreign currency translation adjustment
Other comprehensive loss, net of taxes
Other comprehensive loss, net of taxes
Other comprehensive loss, net of taxes

Comprehensive loss

Comprehensive loss

Comprehensive loss
Less: Comprehensive income (loss) attributable to noncontrolling interest
Less: Comprehensive income (loss) attributable to noncontrolling interest
Less: Comprehensive income (loss) attributable to noncontrolling interest

Comprehensive loss attributable to common stockholders

Comprehensive loss attributable to common stockholders

Comprehensive loss attributable to common stockholders

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

Bloom Energy Corporation
Condensed Consolidated Statements of Changes in Stockholders’ Equity
(in thousands, except share data)

(unaudited)
Three Months Ended
March 31, 2024
Three Months Ended
March 31, 2024
Three Months Ended
March 31, 2024
Three Months Ended June
30, 2024
Three Months Ended June
30, 2024
Three Months Ended June
30, 2024
Accumulated Total Equity Accumulated Total Equity
Common Common Common
Additional Other Attributable Total Additional Other Attributable
Stock Stock Stock
E— Paid-In Comprehensive Accumulated to Ci 1 olling kholders Paid-In Comprehensive Accumulated to Common Noncontrolling St
Shares Capital Loss Deficit Stockholders Interest Equity Capital Loss Deficit Stockholders Interest
Balances at
December 31,
2023
Balances at
December 31,
2023
Balances at
December 31,
2023
Balances at
March 31,
2024
Balances at
March 31,
2024
Balances at
March 31,
2024
Issuance of
restricted
stock awards
ESPP
purchase
Exercise of
stock options
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Exercise of

stock options

Exercise of

stock options

Stock-based

compensation

Contributions
from
noncontrolling

interest

Accrued
dividend

Legal reserve

Subsidiary
liquidation
Foreign
currency
translation

adjustment

Foreign
currency
translation

adjustment

Foreign
currency
translation
adjustment

Net (loss)
income

Balances at
March 31,
2024

Balances at
June 30,
2024

Three Months Ended
March 31, 2023

Three Months Ended
March 31, 2023

Three Months Ended
March 31, 2023
Three Months Ended June
30, 2023
Three Months Ended June
30, 2023
Three Months Ended June
30, 2023

Accumulated Total Equity Accumulated Total Equity
Common Common Common
Additional Other Attributable Total Additional Other Attributable
Stock Stock Stock
E— Paid-In Comprehensive Accumulated to Ci olling kholders Paid-In Comprehensive Accumulated to Common Noncontrolling St

Shares Capital Loss Deficit Stockholders Interest Equity Capital Loss Deficit Stockholders Interest
Balances at
December 31,
2022
Balances at
December 31,
2022
Balances at
December 31,
2022
Balances at
March 31,
2023
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Balances at
March 31,
2023

Balances at
March 31,
2023

Issuance of
restricted

stock awards
ESPP
purchase
Exercise of

stock options

Stock-based
compensation

Derecognition
of the pre-
modified
forward
contract fair
value

Equity
component of
redeemable
convertible
preferred
stock

Exercise of
stock options
Exercise of
stock options
Stock-based
compensation
expense
Contributions
from
noncontrolling
interest
Capped calls
Foreign
currency
translation
adjustment
Net loss

Balances at
March 31,
2023

Balances at
June 30,
2023

Balances at December 31, 2023
Issuance of restricted stock awards
ESPP purchase

Exercise of stock options

Stock-based compensation
Contributions from noncontrolling interest

Accrued dividend
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Six Months Ended June 30, 2024

Accumulated Total Equity

Common Stock Other Attributable to Total

Additional Paid- Comprehensive  Acct C \ olling khold

Shares Amount In Capital Loss Deficit Stockholders Interest Equity
224,717,533 $ 21 % 4,370,343 $ (1,687) $ (3,866,599) $ 502,078 $ 18,592 $ 520,670
2,087,979 2 — — — 2 — 2
632,688 — 6,297 — — 6,297 — 6,297
118,394 — 676 — — 676 — 676
— — 35,917 — — 35,917 — 35,917
— — — — — — 3,958 3,958
= = = = (1,620) (1,620) = (1,620)
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Legal reserve
Subsidiary liquidation
Foreign currency translation adjustment

Net (loss) income

Balances at June 30, 2024

Balances at December 31, 2022
Issuance of restricted stock awards
ESPP purchase

Exercise of stock options

Stock-based compensation

Derecognition of the pre-modification forward contract fair value

Equity component of Series B redeemable convertible preferred

stock

Contributions from noncontrolling interest

Purchase of capped call related to convertible notes
Foreign currency translation adjustment

Net loss

Balances at June 30, 2023

Cash flows from operating activities:
Cash flows from operating activities:
Cash flows from operating activities:
Net loss
Net loss

Net loss

Adjustments to reconcile net loss to net cash used in operating activities:

Adjustments to reconcile net loss to net cash used in operating activities:

Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization
Depreciation and amortization
Depreciation and amortization
Non-cash lease expense
Non-cash lease expense

Non-cash lease expense

(Gain) loss on disposal of property, plant and equipment
(Gain) loss on disposal of property, plant and equipment
(Gain) loss on disposal of property, plant and equipment

Revaluation of derivative contracts
Revaluation of derivative contracts
Revaluation of derivative contracts

Stock-based compensation

— — — — 147 147 — 147
_ — — = (319) (319) — (319)
— — — (614) — (614) (836) (1,450)
— — — — (119,311) (119,311) 1,583 (117,728)
227,556,594 $ 23 $ 4413233 $ (2,301) $ (3,987,702) $ 423253 $ 23,297 $ 446,550
Six Months Ended June 30, 2023
Accumulated Total Equity

Common Stock Other Attributable to Total
Additional Paid- Comprehensive Accl I | C Noncontrolling  Stockholders’

Shares Amount In Capital Loss Deficit Stockholders Interest Equity
205,664,690 $ 20 $ 3906491 $ (1,251) $ (3564,483) $ 340,777 $ 38,039 $ 378,816
2,858,763 — — — — — — —
449,525 — 7,756 — — 7,756 — 7,756
208,404 — 1,502 — — 1,502 — 1,502
— — 58,286 — — 58,286 — 58,286
— — 76,242 — — 76,242 — 76,242
— — 16,145 — 16,145 — 16,145
— — — — — — 6,979 6,979
— — (54,522) — — (54,522) — (54,522)
— — — (802) — (802) (191) (993)
— — — — (137,628) (137,628) (6,348) (143,976)
209,181,382 $ 20 $ 4,011,900 $ (2,053) $ (3702,111) $ 307,756 $ 38,479 $ 346,235

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
Bloom Energy Corporation
Condensed Consolidated Statements of Cash Flows
(in thousands)
(unaudited)
10/86
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Stock-based compensation

Stock-based compensation
Amortization of debt issuance costs
Amortization of debt issuance costs
Amortization of debt issuance costs
Loss on extinguishment of debt
Loss on extinguishment of debt
Loss on extinguishment of debt

Unrealized foreign currency exchange loss
Unrealized foreign currency exchange loss

Unrealized foreign currency exchange loss
Other
Other
Other

Changes in operating assets and liabilities:
Changes in operating assets and liabilities:
Changes in operating assets and liabilities:

Accounts receivable1

Accounts receivable1

Accounts receivable1

Contract assets2

Contract assets2

Contract assets2

Inventories

Inventories

Inventories

Deferred cost of revenues

Deferred cost of revenues

Deferred cost of revenues

Prepaid expenses and other current assetsa

Prepaid expenses and other current assetsa

Prepaid expenses and other current assetsa

Other long-term assetss

Other long-term assetss

Other long-term assetss

Operating lease right-of-use assets and operating lease liabilities

Operating lease right-of-use assets and operating lease liabilities

Operating lease right-of-use assets and operating lease liabilities

Finance lease liabilities

Finance lease liabilities

Finance lease liabilities

Accounts payables

Accounts payables

Accounts payables

Accrued warranty

Accrued warranty

Accrued warranty

Accrued expenses and other current liabilities?

Accrued expenses and other current liabilities?

Accrued expenses and other current liabilities?

Deferred revenue and customer depositss

Deferred revenue and customer depositss

Deferred revenue and customer depositss
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Other long-term liabilities
Other long-term liabilities
Other long-term liabilities
Net cash used in operating activities
Net cash used in operating activities
Net cash used in operating activities
Cash flows from investing activities:
Cash flows from investing activities:
Cash flows from investing activities:
Purchase of property, plant and equipment
Purchase of property, plant and equipment

Purchase of property, plant and equipment
Proceeds from sale of property, plant and equipment
Proceeds from sale of property, plant and equipment

Proceeds from sale of property, plant and equipment
Net cash used in investing activities
Net cash used in investing activities
Net cash used in investing activities
Cash flows from financing activities:
Cash flows from financing activities:
Cash flows from financing activities:
Proceeds from issuance of debts
Proceeds from issuance of debts

Proceeds from issuance of debts
Payment of debt issuance costs
Payment of debt issuance costs
Payment of debt issuance costs

Repayment of debt

Repayment of debt

Repayment of debt

Proceeds from financing obligations

Proceeds from financing obligations

Proceeds from financing obligations

Repayment of financing obligations

Repayment of financing obligations

Repayment of financing obligations

Proceeds from issuance of common stock

Proceeds from issuance of common stock

Proceeds from issuance of common stock

Proceeds from issuance of redeemable convertible preferred stock
Proceeds from issuance of redeemable convertible preferred stock

Proceeds from issuance of redeemable convertible preferred stock
Contributions from noncontrolling interest

Contributions from noncontrolling interest

Contributions from noncontrolling interest

Proceeds from issuance of redeemable convertible preferred stock
Proceeds from issuance of redeemable convertible preferred stock
Proceeds from issuance of redeemable convertible preferred stock
Dividend paid

Dividend paid

Dividend paid

Purchase of capped call related to convertible notes

Purchase of capped call related to convertible notes

Purchase of capped call related to convertible notes
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Other
Other
Other

Net cash provided by financing activities

Net cash provided by financing activities

Net cash provided by financing activities
Effect of exchange rate changes on cash, cash equivalent, and restricted cash
Effect of exchange rate changes on cash, cash equivalent, and restricted cash
Effect of exchange rate changes on cash, cash equivalent, and restricted cash

Net decrease in cash, cash equivalents, and restricted cash
Net decrease in cash, cash equivalents, and restricted cash

Net decrease in cash, cash equivalents, and restricted cash
Net (decrease) increase in cash, cash equivalents, and restricted cash
Net (decrease) increase in cash, cash equivalents, and restricted cash
Net (decrease) increase in cash, cash equivalents, and restricted cash
Cash, cash equivalents, and restricted cash:
Cash, cash equivalents, and restricted cash:

Cash, cash equivalents, and restricted cash:
Beginning of period
Beginning of period
Beginning of period
End of period
End of period
End of period
Supplemental disclosure of cash flow information:
Supplemental disclosure of cash flow information:
Supplemental disclosure of cash flow information:
Cash paid during the period for interest
Cash paid during the period for interest
Cash paid during the period for interest
Cash paid for amounts included in the measurement of lease liabilities:
Cash paid for amounts included in the measurement of lease liabilities:
Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases
Operating cash flows from operating leases
Operating cash flows from operating leases
Operating cash flows from finance leases
Operating cash flows from finance leases
Operating cash flows from finance leases
Cash paid during the period for income taxes
Cash paid during the period for income taxes
Cash paid during the period for income taxes
Non-cash investing and financing activities:

Non-cash investing and financing activities:

Non-cash investing and financing activities:

Liabilities recorded for property, plant and equipment, net

Liabilities recorded for property, plant and equipment, net

Liabilities recorded for property, plant and equipment, net

Recognition of operating lease right-of-use asset during the year-to-date period
Recognition of operating lease right-of-use asset during the year-to-date period
Recognition of operating lease right-of-use asset during the year-to-date period
Recognition of finance lease right-of-use asset during the year-to-date period
Recognition of finance lease right-of-use asset during the year-to-date period

Recognition of finance lease right-of-use asset during the year-to-date period
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Accrual for dividend
Accrual for dividend

Accrual for dividend

Derecognition of the pre-modified forward contract fair value
Derecognition of the pre-modified forward contract fair value
Derecognition of the pre-modified forward contract fair value
Equity component of redeemable convertible preferred stock
Equity component of redeemable convertible preferred stock
Equity component of redeemable convertible preferred stock

1 Including changes in related party balances of $30.3 $86.1 million and $4.3 $1.7 million for the three six months ended March 31, 2024 June 30, 2024, and 2023, respectively.

2 Including changes in related party balances of $3.3 $6.0 million for the three six months ended March 31, 2024 June 30, 2024. There were no associated related party balances as of March 31, 2023 June 30, 2023.
3 Including changes in related party balances of $0.9 million for the three six months ended March 31, 2024 June 30, 2024. There were no associated related party balances as of March 31, 2023 June 30, 2023.
4Including changes in related party balances of $0.1 $1.0 million for the three six months ended March 31, 2024 June 30, 2024. There were no associated related party balances as of March 31, 2023 June 30, 2023.
5 Including changes in related party balances of $0.8 $0.4 million for the three six months ended March 31, 2024 June 30, 2024. There were no associated related party balances as of March 31, 2023 June 30, 2023.
6 Including changes in related party balances of $0.1 million for the three six months ended March 31, 2024 June 30, 2024. There were no associated related party balances as of March 31, 2023 June 30, 2023.

7 Including changes in related party balances Of $2.7 $2.4 million for the three six months ended March 31, 2024 June 30, 2024. There were no associated related party balances as of March 31, 2023 June 30, 2023.
8 Including changes in related party balances of $0.8 $4.4 million for the three six months ended March 31, 2024 June 30, 2024. There were no associated related party balances as of March 31, 2023 June 30, 2023.

9 Including changes in related party balances of $0.3 million for the six months ended June 30, 2024. There were no associated related party balances as of June 30, 2023.

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

Bloom Energy Corporation
Notes to Unaudited Condensed Consolidated Financial Statements

The unaudited interim condensed consolidated financial statements reflect all normal and recurring adjustments that are, in the opinion of management, necessary for a fair
presentation of the results for the interim periods presented.

The unaudited interim condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements, including the notes
thereto, included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

Website references throughout this document are provided for convenience only, and the content on the referenced websites is not incorporated by reference into this report.
1. Nature of Business, Liquidity and Basis of Presentation

Nature of Business

For information on the nature of our business, see Part Il, Item 8, Note 1 — Nature of Business, Liquidity and Basis of Presentation, Nature of Business section in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2023.

Liquidity
We have generally incurred operating losses and negative cash flows from operations since our inception. With the series of new debt offerings, debt extinguishments, and

conversions to equity equity that we completed during 2023, 2022 and since 2021,, we had $843.5$1,121.0 million and $4.5 $4.3 million of total outstanding recourse and non-
recourse debt, respectively, as of March 31, 2024June 30, 2024, which was classified as long-term debt.

On May 29, 2024, we issued 3% Green Convertible Senior Notes (the “3% Green Notes due June 2029") in an aggregate principal amount of $402.5 million due June 2029,
unless earlier repurchased, redeemed or converted, less the initial purchasers’ discount of $12.1 million and other issuance costs of $0.7 million, resulting in net proceeds of
$389.7 million. On May 29, 2024, we used approximately $141.8 million of the net proceeds from this issuance to repurchase $115.0 million, or 50%, of the outstanding principal
amount of our 2.5% Green Convertible Senior Notes due August 2025 (the “2.5% Green Notes”) in privately negotiated transactions. The repurchase amount equaled 122.6% of the
principal amount repurchased, plus related accrued and unpaid interest. For additional information, please see Part |, Item 1, Note 7 — Outstanding Loans and Security
Agreements.

Our future capital requirements depend on many factors, including our rate of revenue growth, the timing and extent of spending on research and development efforts and
other business initiatives, the rate of growth in the volume of system builds and the need for additional working capital, the expansion of sales and marketing activities both in
domestic and international markets, market acceptance of our products, our ability to secure financing for customer use of our Energy Servers, the timing of installations and of
inventory build in anticipation of future sales and installations, and overall economic conditions. In order to support and achieve our future growth plans, we may need or seek
advantageously to obtain additional funding through equity or debt financing. Failure to obtain this financing in future quarters may affect our financial position and results of
operations, including our revenues and cash flows.

In the opinion of management, the combination of our existing cash and cash equivalents and expected timing of operating cash flows is expected to be sufficient to meet our
operational and capital cash flow requirements and other cash flow needs for the next 12 months from the date of issuance of this Quarterly Report on Form 10-Q.

Inflation Reduction Act of 2022
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For information on the Inflation Reduction Act of 2022 (the “IRA") signed into law on August 16, 2022, and its impact on our business, see Part Il, Item 8, Note 1 — Nature of
Business, Liquidity and Basis of Presentation, Inflation Reduction Act of 2022 section in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

Basis of Presentation

We have prepared the unaudited condensed consolidated financial statements included herein pursuant to the rules and regulations of the U.S. Securities and Exchange
Commission (“SEC”"), including all disclosures required by generally accepted accounting principles as applied in the United States (“U.S. GAAP”).

Principles of Consolidation

For information on the principles of consolidation, see Part Il, Item 8, Note 1 — Nature of Business, Liquidity and Basis of Presentation, Principles of Consolidation section in
our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

Use of Estimates

For information on the use of accounting estimates, see Part Il, tem 8, Note 1 — Nature of Business, Liquidity and Basis of Presentation, Use of Estimates section in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

Concentration of Risk

Geographic Risk — The majority of our revenue for the three months ended March 31, 2024 is and long-lived assets are attributable to operations with customers in the U.S.
for all periods presented. In addition to shipments in the U.S., we also ship our Energy Servers to other countries, primarily, the Republic of Korea, Japan, India and Taiwan
(collectively referred to as the “Asia Pacific region”), and for the three months ended March 31, 2023 — to operations in the U.S.. The majority of our long-lived assets are
attributable to operations in the U.S. for all periods presented. For the three and six months ended March 31, 2024 and 2023, June 30, 2024, total revenue in the Asia Pacific
region U.S. was 60% 83% and 5% 65%, respectively, of our total revenue. For the three and six months ended June 30, 2023, total revenue in the U.S. was 73% and 83%,
respectively, of our total revenue.

Credit Risk — At March 31, 2024 and December 31, 2023 June 30, 2024, one customer thattwo customers, the first of which is our related party (see Note 10 — Related
Party Transactions), accounted for approximately 84% 66% and 20% of accounts receivable, respectively. At December 31, 2023, one customer that is our related party accounted
for approximately 74% of accounts receivable, respectively. receivable.

Customer Risk — During the three months ended March 31, 2024 June 30, 2024, revenue from two customers, the second of which is our related party (see Note 10 —
Related Party Transactions), accounted for approximately 52% 36.0% and 15% 26.0% of our total revenue, respectively. During the six months ended June 30, 2024, two customers,
the first of which is our related party (see Note 10 — Related Party Transactions), represented approximately 37.0% and 27.0% of our total revenue, respectively.

During the three months ended June 30, 2023, revenue from three customers accounted for approximately 39%, 22%, and 12% of our total revenue. During the three six
months ended March 31, 2023 June 30, 2023, two three customers represented approximately 41% 40%, 13%, and 25% 12% of our total revenue.

2. Summary of Significant Accounting Policies

Refer to the accounting policies described in Part II, tem 8, Note 2 — Summary of Significant Accounting Policies in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2023.

Accounting Guidance Not Yet Adopted

Refer to the accounting guidance not yet adopted described in Part Il, Item 8, Note 2 — Summary of Significant Accounting Policies — Accounting Guidance Not Yet Adopted
section in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023. Based on the Company'’s continued evaluation, we do not expect a material impact from
new accounting guidance not yet adopted to our unaudited condensed consolidated financial statements.

Recent Accounting Pronouncements

There have been no significant changes in our reported financial position or results of operations and cash flows resulting from the adoption of new accounting
pronouncements.

3. Revenue Recognition
Contract Balances

The following table provides information about accounts receivables, contract assets, customer deposits and deferred revenue from contracts with customers (in thousands):

March 31, December 31,
June 30, December 31,
2024 2023 2024 2023
Accounts receivable
Accounts receivable
Accounts receivable
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Contract assets
Customer deposits

Deferred revenue

Contract assets relate to contracts for which revenue is recognized upon transfer of control of performance obligations, but where billing milestones have not been reached.
Customer deposits and deferred revenue include payments received from customers or invoiced amounts prior to transfer of control of performance obligations.

Contract assets and contract liabilities are reported in a net position on an individual contract basis at the end of each reporting period. Contract assets are classified as
current in the condensed consolidated balance sheets when both the milestones other than the passage of time, are expected to be complete and the customer is invoiced within
one year of the balance sheet date, and as long-term when both the above-mentioned milestones are expected to be complete, and the customer is invoiced more than one year out
from the balance sheet date. Contract liabilities are classified as current in the condensed consolidated balance sheets when the revenue recognition associated with the related
customer payments and invoicing is expected to occur within one year of the balance sheet date and as long-term when the revenue recognition associated with the related
customer payments and invoicing is expected to occur in more than one year from the balance sheet date.

Contract Assets
Three Months Ended

March 31,
Three Months Ended Six Months Ended
June 30, June 30,

2024 2024 2023 2024 2023 2024 2023

Beginning balance

Beginning balance

Beginning balance

Transferred to accounts receivable from contract assets recognized at the beginning of the period
Revenue recognized and not billed as of the end of the period

Ending balance

Deferred Revenue

Deferred revenue activity during the three and six months ended March 31, 2024 June 30, 2024, and 2023, consisted of the following (in thousands):
Three Months Ended

March 31,
Three Months Ended Six Months Ended
June 30, June 30,
2024 2024 2023 2024 2023 2024 2023

Beginning balance
Beginning balance
Beginning balance
Additions

Revenue recognized

Ending balance

Deferred revenue is equivalent to the total transaction price allocated to the performance obligations that are unsatisfied, or partially unsatisfied, as of the end of the period.
The primary component of deferred revenue at the end of the period consists of performance obligations relating to the provision of maintenance services under current contracts
and future renewal periods.

Some of these obligations provide customers with material rights over a period that we estimate to be largely commensurate with the period of their expected use of the associated
Energy Servers. As a result, we expect to recognize these amounts as revenue over a period of up to 21 years, predominantly on a relative standalone selling price basis that
reflects the cost of providing these services. Deferred revenue also includes performance obligations relating to product acceptance and installation. A significant amount of this
deferred revenue is reflected as additions and revenue recognized in the same 12-month period, and a portion of this deferred revenue is expected to be recognized beyond this 12-
month period mainly due to deployment schedules.

We do not disclose the value of the unsatisfied performance obligations for (i) contracts with an original expected length of one year or less and (ii) contracts for which we
recognize revenue at the amount to which we have the right to invoice for services performed.

Disaggregated Revenue

We disaggregate revenue from contracts with customers into four revenue categories: product, installation, services and electricity (in thousands):
Three Months Ended
March 31,
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Three Months Ended
June 30,

Six Months Ended
June 30,

2024

Revenue from contracts with customers:
Revenue from contracts with customers:
Revenue from contracts with customers:

Product revenue

Product revenue

Product revenue

Installation revenue

Services revenue

Electricity revenue

Total revenue from contract with customers

Revenue from contracts that contain leases:

Electricity revenue

Electricity revenue

Electricity revenue

Total revenue

4. Financial Instruments

Cash, Cash Equivalents, and Restricted Cash

2024

2023

The carrying values of cash, cash equivalents, and restricted cash approximate fair values and were as follows (in thousands):

2024
As Held:
Cash
Cash
Cash

Money market funds

’

As Reported:
Cash and cash equivalents
Cash and cash equivalents
Cash and cash equivalents
Restricted cash
$

Restricted cash consisted of the following (in thousands):

Restricted cash, current
Restricted cash, current
Restricted cash, current
Restricted cash, non-current
Restricted cash, non-current
Restricted cash, non-current

March 31,

June 30,
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Factoring Arrangements

We sell certain customer trade receivables on a non-recourse basis under factoring arrangements with a financial institution. These transactions are accounted for as sales,
and cash proceeds are included in cash used in operating activities. We derecognized $80.7 million $21.6 million and $102.3 million of accounts receivable during the three and six
months ended June 30, 2024, respectively. We derecognized $59.6 million of accounts receivable during the six months ended June 30, 2023, and no accounts receivable were
derecognized during the three months ended March 31, 2024 and 2023, respectively. June 30, 2023.

The cost of factoring such accounts receivable on our condensed consolidated statements of operations for the three and six months ended March 31, 2024 June 30, 2024,
was $0.5 million and 2023, was $1.9 million and $0.7 million $2.4 million, respectively. The costs of factoring for the six months ended June 30, 2023, were $0.7 million. There were
no costs of factoring for the three months ended June 30, 2023. The cost of factoring is recorded in general and administrative expenses.

5. Fair Value

Our accounting policy for the fair value measurement of cash equivalents and embedded Escalation Protection Plan (“EPP”) derivatives is described in Part II, ltem 8 Note 2
— Summary of Significant Accounting Policies in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

Financial Assets and Liabilities Measured at Fair Value on a Recurring Basis

The tables below set forth, by level, our financial assets and liabilities that are accounted for at fair value for the respective periods. The table does not include assets and
liabilities that are measured at historical cost or any basis other than fair value (in thousands):

Fair Value Measured at Reporting Date Using

March 31, 2024 Level 1 Level 2 Level 3 Total
June 30, 2024 Level 1 Level 2 Level 3 Total
Assets
Assets
Assets

Cash equivalents:

Cash equivalents:

Cash equivalents:
Money market funds
Money market funds

Money market funds

o]

Liabilities

Derivatives:

Derivatives:

Derivatives:
Embedded EPP derivatives
Embedded EPP derivatives
Embedded EPP derivatives

e Qe e |

Fair Value Measured at Reporting Date Using

December 31, 2023 Level 1 Level 2 Level 3 Total

Assets

Cash equivalents:
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Money market funds $ 601,076 $ — % — % 601,076

$ 601,076 $ — % — % 601,076
Liabilities
Derivatives:
Embedded EPP derivatives $ — 3 — 3 4,376 $ 4,376
$ — % — % 4376 $ 4,376

Money Market Funds — Money market funds are valued using quoted market prices for identical securities and are therefore classified as Level 1 financial assets.

Embedded Escalation Protection Plan Derivative Liability in Sales Contracts — We estimate the fair value of the embedded EPP derivatives in certain sales contracts using a
Monte Carlo simulation model, which considers various potential electricity price curves over the sales contracts’ terms. We use historical grid prices and available forecasts of
future electricity prices to estimate future electricity prices. We have classified these derivatives as a Level 3 financial liability.

The changes in the Level 3 financial liabilities during the three six months ended March 31, 2024 June 30, 2024, were as follows (in thousands):
Embedded EPP Derivative

Liability
Liabilities at December 31, 2023 $ 4,376
Changes in fair value (158) (70)
Liabilities at March 31, 2024 June 30, 2024 $ 4,218 4,306

For more details on EPP derivatives, refer to Part I, Item 8 Note 5 — Fair Value in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.
Financial Assets and Liabilities and Other Items Not Measured at Fair Value on a Recurring Basis

Debt Instruments — The term loans and convertible senior notes are based on rates currently offered for instruments with similar maturities and terms (Level 2). The following
table presents the estimated fair values and carrying values of debt instruments (in thousands):

March 31, 2024 December 31, 2023 June 30, 2024 December 31, 2023
Net Carrying Net Carrying Net Carrying Net Carrying
Value Fair Value Value Fair Value Value Fair Value Value Fair Value

Debt instruments
Recourse:
Recourse:

Recourse:
3% Green Convertible Senior Notes due June 2028
3% Green Convertible Senior Notes due June 2028
3% Green Convertible Senior Notes due June 2029
3% Green Convertible Senior Notes due June 2029
3% Green Convertible Senior Notes due June 2029
3% Green Convertible Senior Notes due June 2028

2.5% Green Convertible Senior Notes due August 2025

Non-recourse:
4.6% Term Loan due October 2026
4.6% Term Loan due October 2026
4.6% Term Loan due October 2026
4.6% Term Loan due April 2026

6. Balance Sheet Components
Accounts Receivable

The increase in accounts receivable of $183.3 million for the six months ended June 30, 2024 was driven by the timing of transactions and a change in customer mix. Refer to
Note 1 — Nature of Business, Liquidity and Basis of Presentation for discussion of credit risk associated with our accounts receivable.
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Inventories

The components of inventory consisted of the following (in thousands):
March 31, December 31,
June 30, December 31,
2024 2023 2024

Raw materials
Raw materials
Raw materials
Work-in-progress

Finished goods

The inventory reserves were $19.9 million $17.4 million and $18.7 million as of March 31, 2024 June 30, 2024, and December 31, 2023, respectively.

Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets consisted of the following (in thousands):
March 31, December 31,
June 30, December 31,

2024 2023 2024

Tax receivables

Receivables from employees

Tax receivables

Prepaid hardware and software maintenance
Prepaid managed services

Prepaid workers compensation

Advance income tax provision
Deferred expenses
Interest receivable

Deposits made

Prepaid workers compensation
Deferred expenses

Prepaid deferred commissions
Prepaid rent

Other prepaid expenses and other current assets

(R

Property, Plant and Equipment, Net

Property, plant and equipment, net consisted of the following (in thousands):
March 31, December 31,

June 30, December 31,

2024 2023 2024

Energy Servers
Machinery and equipment
Leasehold improvements
Construction-in-progress
Buildings
Computers, software and hardware
Furniture and fixtures
788,406

799,654
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Less: accumulated depreciation

Depreciation expense related to property, plant and equipment was $12.5 million $13.4 million and $18.2 million $25.9 million for the three and six months ended March 31,
2024 June 30, 2024, respectively.

Depreciation expense related to property, plant and 2023, equipment for the three and six months ended June 30, 2023, was $17.5 million and $35.7 million, respectively.

Depreciation expense for property, plant and equipment under operating leases by Power Purchase Agreement (“PPA”) entities was $3.6 million and $7.2 million for the three
and six months ended June 30, 2023, respectively. There was no depreciation expense for such assets for the three and six months ended June 30, 2024.

Other Long-Term Assets

Other long-term assets consisted of the following (in thousands):
March 31, December 31,
June 30, December 31,
2024 2024 2023 2024 2023

Deferred commissions

Deferred expenses

Long-term lease receivable
Deposits made

Prepaid managed services
Deferred tax asset

Prepaid and other long-term assets
Prepaid and other long-term assets

Prepaid and other long-term assets

Accrued Warranty and Product Performance Liabilities

Accrued warranty and product performance liabilities consisted of the following (in thousands):
March 31, December 31,
June 30, December 31,
2024 2024 2023 2024 2023
Product performance
Product performance
Product performance

Product warranty

Changes in the product warranty and product performance liabilities were as follows (in thousands):

Balances at December 31, 2023 $ 19,326
Accrued warranty and product performance liabilities, net 4,9509,957
Warranty and product performance expenditures during the quarter period (15,079) (16,895)

Balances at March 31, 2024 June 30, 2024 $ 9,197 12,388

Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following (in thousands):

March 31, December 31,
2024 2023
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General invoice and purchase order accruals
Compensation and benefits

Interest payable

Sales tax liabilities

Sales-related liabilities

Provision for income tax

Accrued legal expenses

Accrued consulting expenses
Accrued restructuring costs (Note 11)
Accrued installation

Finance lease liability

Other

Preferred Stock

37,110 $ 36,266

27,025 47,901
7,177 3,823
6,752 17,412
5,975 5,121
2,994 3,374
2,452 1,359
2,042 3,244
1,927 3,793
1,130 4,939

981 1,072
3,742 2,575
99,307 $ 130,879

As of March 31, 2024 and December 31, 2023, we had 20,000,000 shares of preferred stock authorized, of which 13,491,701 shares were previously designated as Series B
redeemable convertible preferred stock (the “Series B RCPS”). The Series B RCPS were converted to Class A common stock as of September 23, 2023, as a result of the SK
ecoplant Second Tranche Closing (for details please refer to Part Il, Item 8, Note 17 — SK ecoplant Strategic Investment in our Annual Form 10-K for the fiscal year ended

December 31, 2023).

The preferred stock had $0.0001 par value. There were no shares of preferred stock issued and outstanding as of March 31, 2024 and December 31, 2023.

Compensation and benefits

General invoice and purchase order accruals
Sales tax liabilities

Sales-related liabilities

Accrued installation

Interest payable

Provision for income tax

Accrued legal expenses

Accrued consulting expenses

Finance lease liability

Accrued restructuring costs (Note 11)

Other

7. Outstanding Loans and Security Agreements

The following is a summary of our debt as of March 31, 2024 June 30, 2024 (in thousands, except percentage data):

Unpaid Unpaid
Principal Principal Interest Maturity
Net Carrying Value
Balance Balance Rate Dates

3% Green Convertible
Senior Notes due June
2028

3% Green Convertible
Senior Notes due June
2029

3% Green Convertible

Senior Notes due June
2028
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June 30, December 31,
2024 2023
44,060 $ 47,901
30,703 36,266
14,246 17,412
8,439 5,121
5,779 4,939
3,913 3,823
2,614 3,374
1,432 1,359
1,391 3,244
887 1,072
405 3,793
2,530 2,575
116,399 $ 130,879
Unp:
Princ
Entity Balar
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3% Green Convertible
Senior Notes due June
2029

3% Green Convertible
Senior Notes due June
2029

3% Green Convertible
Senior Notes due June
2028

2.5%
Green
Convertible
Senior

2.5% Green
Convertible
Senior Notes  Notes due
due August August
2025 2025

230,000 —

Total

recourse

debt
4.6% Term Loan due
October 2026
4.6% Term Loan due
October 2026

4.6% Term Loan due

October 2026 2972 —

4.6% Term 4.6% Term
Loan due April Loan due
2026 April 2026

1,486 —

Total
non-
recourse

debt
Total debt
Total debt

Total debt

The following is a summary of our debt as of December 31, 2023 (in thousands, except percentage data):

3% Green Convertible Senior Notes due June 2028
2.5% Green Convertible Senior Notes due August 2025
Total recourse debt
4.6% Term Loan due October 2026
4.6% Term Loan due April 2026
Total non-recourse debt

Total debt

$402,500 $

$632,500 $ $

June
$389,965 $389,965 Company
2029
3% Green
Convertible
$616,184 $ $616,184 3.0% 3.0% June 2028 Company  senijor 632,50(
Notes due
June 2028
2.5%
Green
August Conyertlble
227,293 227,293 227,293 227,293 2.5% 2.5% Company Senior
2025 Notes due
August
2025
October
2,972 2,972 2,972 2,972 4.6% 4.6% Korean JV 4
2026
Ao 4.6% Term
pril
1,486 1,486 1,486 1,486 4.6% 4.6% Korean JV Loan due
2026 April 2026
Unpaid Net Carrying Value
Principal Long- Interest
Balance Current Term Total Rate Maturity Dates Entity
632,500 — % 615,205 $ 615,205 3.0% June 2028 Company
230,000 — 226,801 226,801 2.5% August 2025 Company
862,500 — 842,006 842,006
3,085 — 3,085 3,085 4.6% October 2026 Korean JV
1,542 — 1,542 1,542 4.6% April 2026 Korean JV
4,627 —_ 4,627 4,627
867,127 — % 846,633 $ 846,633

Recourse debt refers to debt that we have an obligation to pay. Non-recourse debt refers to debt that is recourse to only our subsidiary, Bloom SK Fuel Cell, LLC, a joint
venture in the Republic of Korea with SK ecoplant (the “Korean JV”). The differences between the unpaid principal balances and the net carrying values apply to deferred financing
costs. We and our subsidiary were in compliance with all financial covenants as of March 31, 2024 June 30, 2024, and December 31, 2023.

Recourse Debt Facilities

3% Green Convertible Senior Notes due June 2029

On May 29, 2024, we issued the 3% Green Notes due June 2029 in an aggregate principal amount of $402.5 million due on June 1, 2029, unless earlier repurchased,
redeemed or converted, less an initial purchasers’ discount of $12.1 million and other issuance costs of $0.7 million (together, the “Transaction Costs”), resulting in net proceeds of
$389.7 million. The 3% Green Notes due June 2029 were issued pursuant to, and are governed by, an indenture (the “Indenture”), dated as of May 29, 2024, between us and U.S.
Bank Trust Company, National Association, as Trustee, in private placements to qualified institutional buyers pursuant to Rule 144A of the Securities Act of 1933, as amended (the
“Securities Act”). Pursuant to the purchase agreement among the Company and the representatives of the initial purchasers of the 3% Green Notes due June 2029, the Company

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.

23/86

REFINITIV [<


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

granted the initial purchasers an option to purchase up to an additional $52.5 million aggregate principal amount of the 3% Green Notes due June 2029 (the “Greenshoe Option”).
The 3% Green Notes due June 2029 issued on May 29, 2024, included $52.5 million aggregate principal amount pursuant to the full exercise by the initial purchasers of the
Greenshoe Option.

The 3% Green Notes due June 2029 are senior, unsecured obligations accruing interest at a rate of 3% per annum, payable semi-annually in arrears on June 1 and
December 1 of each year, beginning on December 1, 2024. We may not redeem the 3% Green Notes due June 2029 prior to June 7, 2027, subject to a partial redemption limitation.
We may elect to redeem, at face value, all or any portion of the 3% Green Notes due June 2029 at any time, and from time to time, on or after June 7, 2027 and on or before the
twenty-first scheduled trading day immediately before the maturity date, provided the share price for our Class A common stock exceeds 130% of the conversion price at
redemption.

Before March 1, 2029, the noteholders have the right to convert their 3% Green Notes due June 2029 only upon the occurrence of certain events, including satisfaction of a
condition relating to the closing price of our common stock (the “Closing Price Condition”) or the trading price of the 3% Green Notes due June 2029 (the “Trading Price Condition”),
a redemption event, or other specified corporate events. If the Closing Price Condition is met on at least 20 (whether or not consecutive) of the last 30 consecutive trading days in
any calendar quarter, and only during such calendar quarter, the noteholders may convert their 3%Green Notes due June 2029 at any time during the immediately following quarter,
commencing after the calendar quarter ending on September 30, 2024, subject to the partial redemption limitation. Subject to the Trading Price Condition, the noteholders may
convert their 3% Green Notes due June 2029 during the five business days immediately after any five consecutive trading day period in which the trading price per $1,000 principal
amount of the 3% Green Notes due June 2029, as determined following a request by a holder of the 3% Green Notes due June 2029, for each day of that period is less than 98% of
the product of the closing price of our common stock and the then applicable conversion rate. From and after March 1, 2029, the noteholders may convert their 3% Green Notes due
June 2029 at any time at their election until the close of business on the second scheduled trading day immediately before the maturity date. Should the noteholders elect to convert
their 3% Green Notes due June 2029, we may elect to settle the conversion by paying or delivering, as applicable, cash, shares of our Class A common stock, $0.0001 par value
per share, or a combination thereof, at our election.

The initial conversion rate is 47.9795 shares of Class A common stock per $1,000 principal amount of notes, which represents an initial conversion price of approximately
$20.84 per share of Class A common stock. The conversion rate and conversion price are subject to customary adjustments upon the occurrence of certain events. Also, we may
increase the conversion rate at any time if our Board of Directors determines it is in the best interests of the Company or to avoid or diminish income tax to holders of common stock.
In addition, if certain corporate events that constitute a Make-Whole Fundamental Change, as defined below, occur, then the conversion rate applicable to the conversion of the 3%
Green Notes due June 2029 will, in certain circumstances, increase by up to 15.5932 shares of Class A common stock per $1,000 principal amount of notes for a specified period of
time. At June 30, 2024, the maximum number of shares into which the 3% Green Notes due June 2029 could have been potentially converted if the conversion features were
triggered was 25,588,011 shares of Class A common stock.

According to the Indenture, a Make-Whole Fundamental Change means (i) a Fundamental Change, that includes certain change-of-control events relating to us, certain
business combination transactions involving us and certain delisting events with respect to our Class A common stock, or (ii) the sending of a redemption notice with respect to the
3% Green Notes due June 2029.

The 3% Green Notes due June 2029 contain certain customary provisions relating to the occurrence of Events of Default, as defined in the Indenture. If an Event of Default
involving bankruptcy, insolvency or reorganization events with respect to us occurs, then the principal amount of, and all accrued and unpaid interest on, all of the 3% Green Notes
due June 2029 then outstanding will immediately become due and payable without any further action or notice by any person. However, notwithstanding the foregoing, we may
elect, at our option, that the sole remedy for an Event of Default relating to certain failures by us to comply with certain reporting covenants in the Indenture consists exclusively of
the right of the noteholders to receive special interest on the 3% Green Notes due June 2029 for up to 180 days at a specified rate per annum not exceeding 0.50% on the principal
amount of the 3% Green Notes due June 2029.

The Transaction Costs were recorded as debt issuance costs and represented a reduction to the 3% Green Notes due June 2029 on our condensed consolidated balance
sheets and are amortized to interest expense at an effective interest rate of 3.8%.

Total interest expense recognized related to the 3% Green Notes due June 2029 for the three months ended June 30, 2024, was $1.3 million and was comprised of
contractual interest expense of $1.1 million and amortization of the initial purchasers’ discount and other issuance costs of $0.2 million. We have not recognized any special interest
expense related to the 3% Green Notes due June 2029 to date. The amount of unamortized debt issuance costs as of June 30, 2024, was $12.6 million.

Although the 3% Green Notes due June 2029 contain embedded conversion features, we account for the 3% Green Notes due June 2029 in its entirety as a liability. As of
June 30, 2024, the net carrying value of the 3% Green Notes due June 2029 was classified as a long-term liability in our condensed consolidated balance sheets.

3% Green Convertible Senior Notes due June 2028 and Capped Call Transactions

Please refer to Part Il, Item 8, Note 7 — Outstanding Loans and Security Agreements in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, for
discussion of our 3% Green Convertible Senior Notes due June 2028 (the “3% Green Notes” Notes due June 2028") and privately negotiated capped call transactions in connection
with the pricing of the 3% Green Notes. Notes due June 2028.

The noteholders could not convert their 3% Green Notes due June 2028 during the quarter ended March 31, 2024 June 30, 2024, as the Closing Price Condition, as defined in
the indenture, dated as of May 16, 2023, between us and U.S. Bank Trust Company, National Association, as trustee, was not met during the three months ended December 31,
2023 March 31, 2024, as per the indenture, dated as of May 16, 2023.

Total interest expense recognized related to the 3% Green Notes due June 2028 for the three and six months ended March 31, 2024 June 30, 2024, was $5.7 million and
$11.4 million, respectively and was comprised of contractual interest expense of $4.7 million and $9.4 million and amortization of the initial purchasers’ discount and other issuance
costs of $1.0 million. There was no and $2.0 million, respectively.

Total interest expense recognized related to the 3% Green Notes due June 2028 for the three and six months ended March 31, 2023. June 30, 2023, was $2.9 million and
$2.9 million, respectively, and was comprised of contractual interest expense of $2.4 million and $2.4 million and amortization of the initial purchasers’ discount and other issuance
costs of $0.5 million and $0.5 million, respectively.
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We have not recognized any special interest expense related to the 3% Green Notes due June 2028 to date.

The amount of unamortized debt issuance costs as of March 31, 2024 June 30, 2024, and December 31, 2023, was $16.3 million $15.3 million and $17.3 million, respectively.

2.5% Green Convertible Senior Notes due August 2025

Please refer to Part Il, ltem 8, Note 7 — Outstanding Loans and Security Agreements in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, for
discussion of our 2.5% Green Convertible Senior Notes due August 2025 (the “2.5% Green Notes”). Notes.

The noteholders could not convert their 2.5% Green Notes during the quarter ended March 31, 2024 June 30, 2024, as the Closing Price Condition, as defined in the
indenture, dated as of August 11, 2020, between us and U.S. Bank National Association, as trustee, was not met during the three months ended December 31, 2023 March 31,
2024, as per the indenture, dated as of August 11, 2020.

On May 29, 2024, we used approximately $141.8 million of the net proceeds from the 3% Green Notes due June 2029 offering to repurchase $115.0 million of the outstanding
principal amount of our 2.5% Green Notes in privately negotiated transactions. Half of the original principal balance, $115.0 million of the 2.5% Green Notes, was called and
repurchased at 122.6% during the three months ended June 30, 2024. The 22.6% premium of $26.0 million and unpaid accrued interest of $0.8 million related to the repurchased
amount were included in the final payment to the noteholders. As a result of partial repurchase of the 2.5% Green Notes, we recognized a loss on extinguishment of debt of $27.2
million.

Total interest expense recognized related to the 2.5% Green Notes for the three and six months ended March 31, 2024 June 30, 2024, was $1.6 million and 2023, was $1.9
million and $1.9 million $3.5 million, respectively, and was comprised of contractual interest expense of $1.4 million $1.2 million and $1.4 million $2.6 million and amortization of
issuance costs of $0.5 million $0.4 million and $0.5 million $0.9 million, respectively. The effective interest rate of the 2.5% Green Notes after partial repurchase was 3.3%.

We have not recognized any special interest expense related to the 2.5% Green Notes to date.
The amount of unamortized debt issuance costs as of March 31, 2024 June 30, 2024, and December 31, 2023, was $2.7 million $1.1 million and $3.2 million, respectively.

Non-recourse Debt Facilities

Please refer to Part Il, Item 8, Note 7 — Outstanding Loans and Security Agreements in our Annual Form 10-K for the fiscal year ended December 31, 2023, for discussion of
our non-recourse debt.

Repayment Schedule and Interest Expense
The following table presents details of our outstanding loan principal repayment schedule as of March 31, 2024 June 30, 2024 (in thousands):
Remainder of 2024
2025
2026
2027
2028

Thereafter

8. Leases
Facilities, Energy Servers, and Vehicles

For the three and six months ended March 31, 2024 and 2023, June 30, 2024, rent expense for all occupied facilities was $5.6 million and $5.6 million $11.2 million,
respectively.

For the three and six months ended June 30, 2023, rent expense for all occupied facilities was $5.7 million and $11.3 million, respectively.

Operating and financing lease right-of-use assets and lease liabilities as of March 31, 2024 June 30, 2024, and December 31, 2023, were as follows (in thousands):
March 31, December 31,
June 30, December 31,
2024 2024 2023 2024 2023
Operating Leases:
Operating Leases:
Operating Leases:
Operating lease right-of-use assets, net 1,2
Operating lease right-of-use assets, net 1,2
Operating lease right-of-use assets, net 1,2

Current operating lease liabilities
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Non-current operating lease liabilities
Total operating lease liabilities
Finance Leases:
Finance Leases:
Finance Leases:
Finance lease right-of-use assets, net 2,3,4
Finance lease right-of-use assets, net 2,3,4
Finance lease right-of-use assets, net 2,3,4
Current finance lease liabilitiess
Non-current finance lease liabilitiess
Total finance lease liabilities

Total lease liabilities

1 These assets primarily include leases for facilities, Energy Servers, and vehicles.

2 Net of accumulated amortization.

3 These assets primarily include leases for vehicles.

4 Included in property, plant and equipment, net in the condensed consolidated balance sheets.

s Included in accrued expenses and other current liabilities in the condensed consolidated balance sheets.

6 Included in other long-term liabilities in the condensed consolidated balance sheets.

The components of our lease costs for the three and six months ended March 31, 2024 June 30, 2024, and 2023, were as follows (in thousands):

Three Months Ended

March 31,

Three Months Ended

June 30,

Six Months Ended
June 30,

2024
Operating lease costs
Operating lease costs
Operating lease costs
Financing lease costs:
Amortization of right-of-use assets
Amortization of right-of-use assets
Amortization of right-of-use assets
Interest on lease liabilities
Total financing lease costs
Short-term lease costs

Total lease costs

2024

2023

2024

Weighted average remaining lease terms and discount rates for our leases as of March 31, 2024 June 30, 2024, and December 31, 2023, were as follows:

2024

Weighted average remaining lease term:
Weighted average remaining lease term:
Weighted average remaining lease term:

Operating leases

Operating leases

Operating leases

Finance leases Finance leases
Weighted average discount rate:

Operating leases

Operating leases

Operating leases 10.6

7.2 years

March 31,

June 30,

2024

7.4 years

3.2years Finance leases

10.6 %
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December 31,

December 31,

2023
7.1 years
106 %

2023 2024 2023
2024 2023
7.4 years
3.2 years
106 %
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Finance leases Finance leases 9.6 % 9.5 % Finance leases 9.6 % 9.5 %

Future lease payments under lease agreements as of March 31, 2024 June 30, 2024, were as follows (in thousands):
Operating Leases Operating Leases Finance Leases Operating Leases Finance Leases
Remainder of 2024
Remainder of 2024
Remainder of 2024
2025
2026
2027
2028
2029
Thereafter
Total minimum lease payments
Less: amounts representing interest or imputed interest

Present value of lease liabilities
Managed Services Financing

For details on Managed Services Financing refer to Part I, Item 7, Section Purchase and Financing Options, sub-section Managed Services Financing and Part Il, Item 8, Note
8 — Leases in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

We recognized $7.1 million and $7.3 million of product revenue, $2.3 million and $3.0 million of installation revenue, $1.3 million and $1.2 million of financing obligations, and
$4.1 million of operating lease right-of-use assets and $5.5 million operating lease liabilities from successful sale and leaseback transactions for the six months ended June 30,
2024. There were no new successful sale and leaseback transactions during the three months ended June 30, 2024.

The recognized operating lease expense from successful sale and leaseback transactions for the three and six months ended June 30, 2024, was $3.2 million and $6.3
million, respectively.

We recognized $8.5 million and $15.8 million of product revenue, $1.8 million and $4.8 million of installation revenue, $1.5 million and $2.7 million of financing obligations, and
$3.8 million and $9.3 million of operating lease right-of-use assets and operating lease liabilities from successful sale and leaseback transactions for the three and six months ended
March 31, 2024 and 2023, June 30, 2023, respectively.

The recognized operating lease expense from successful sale and leaseback transactions for the three and six months ended March 31, 2024 June 30, 2023, was $2.3 million
and 2023, was $3.1 million and $2.1 million $4.4 million, respectively.

At March 31, 2024 June 30, 2024, future lease payments under the Managed Services Agreements financing obligations were as follows (in thousands):

Financing Obligations
Financing Obligations
Financing Obligations

Remainder of 2024

Remainder of 2024

Remainder of 2024

2025

2025

2025

2026

2026

2026

2027

2027

2027

2028

2028

2028

Thereafter

Thereafter
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Thereafter
Total minimum lease payments
Total minimum lease payments
Total minimum lease payments
Less: imputed interest
Less: imputed interest
Less: imputed interest
Present value of net minimum lease payments
Present value of net minimum lease payments
Present value of net minimum lease payments
Less: current financing obligations
Less: current financing obligations
Less: current financing obligations
Long-term financing obligations
Long-term financing obligations
Long-term financing obligations
The total financing obligations, as reflected in our condensed consolidated balance sheets, were $441.5 million $436.7 million and $444.8 million as of March 31, 2024 June

30, 2024, and December 31, 2023, respectively. We expect the difference between these obligations and the principal obligations in the table above to be offset against the carrying
value of the related Energy Servers at the end of the lease and the remainder recognized as either a gain or loss at that point.

9. Stock-Based Compensation and Employee Benefit Plans
Stock-Based Compensation Expense

The following table summarizes the components of stock-based compensation expense in the condensed consolidated statements of operations (in thousands):

Three Months Ended Three Months Ended Six Months Ended
March 31, June 30, June 30,
2024 2023 2024 2023 2024 2023

Cost of revenue

Cost of revenue

Cost of revenue

Research and development
Sales and marketing

General and administrative

= |

As of March 31, 2024 June 30, 2024, and December 31, 2023, we capitalized $10.0 million $10.3 million and $8.9 million of stock-based compensation cost, respectively, into
inventory and deferred cost of goods sold.

Stock Option and Stock Award Activity
Stock Options

The following table summarizes the stock option activity under our stock plans during the reporting period:

Outstanding Options Outstanding Options
Weighted Weighted
Average Remaining Aggregate Average Remaining Aggregate
Number of Exercise Contractual Intrinsic Number of Exercise Contractual Intrinsic
Shares Price Life (Years) Value Shares Price Life (Years) Value
(in thousands) (in thousands)
Balances at December 31, 2023
Granted
Exercised
Exercised
Exercised
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Expired

Expired

Expired

Balances at March 31, 2024

Balances at March 31, 2024

Balances at March 31, 2024

Vested and expected to vest at March 31, 2024
Exercisable at March 31, 2024

Balances at June 30, 2024

Balances at June 30, 2024

Balances at June 30, 2024

Vested and expected to vest at June 30, 2024
Exercisable at June 30, 2024

During the three and six months ended March 31, 2024 and 2023, June 30, 2024, we recognized $0.2 million $1.0 million and $1.2 million of stock-based compensation costs
for stock options, respectively. During the three and six months ended June 30, 2023, we recognized $0.1 million and $0.2 million of stock-based compensation costs for stock
options, respectively.

During the three and six months ended March 31, 2024 we granted 1,000,000 stock options. We did not grant stock options in the three months ended March 31, 2023.
During the three months ended March 31, 2024 and 2023, the intrinsic value of stock options exercised was $0.5 million and $0.8 million, respectively.

As of March 31, 2024 and December 31, 2023, we had unrecognized compensation costs related to unvested stock options of $7.0 million and $0.1 million, respectively. This
cost is expected to be recognized over the remaining weighted-average period of 3.3 years and 0.3 years, respectively. Cash received from stock options exercised totaled $0.5
million and $0.8 million for the three months ended March 31, 2024 and 2023, respectively.

Executive Performance-Based Stock Options

During the three months ended March 31, 2024 June 30, 2024, we granted 175,348 and 1,175,348 stock options, respectively, including 955,000 stock options granted in the
first quarter of fiscal year 2024 to certain executives to purchase shares of common stock that contain certain performance-based vesting criteria related to corporate milestones
(the “performance-based stock options”). The performance-based stock options were granted “at-the-money” and have a term of 10 years. The performance-based stock options
vest based over a four-year or a three-year requisite service period. We did not grant stock options in the three and six months ended June 30, 2023.

The fair value of each performance-based stock option is estimated on the date of grant using the Black-Scholes valuation model. Recognition of stock-based compensation
expense associated with these performance-based stock options commences when the performance condition is considered probable of achievement, using management’s best
estimates, which consider the inherent risk and uncertainty regarding the future outcomes of the milestones. Forfeitures of the performance-based stock options are recognized as
they occur.

We used the following weighted-average assumptions in applying the Black-Scholes valuation model for determination of the performance-based stock options valuation:

Three Months Ended
March 31, 2024

Risk-free interest rate 4.1% - 4.4%
Expected term (years) 6.06
Expected dividend yield —

Expected volatility 96.0% - 97.1%
During the three and six months ended June 30, 2024, the intrinsic value of stock options exercised was $0.2 million and $0.7 million, respectively. During the three and six
months ended June 30, 2023, the intrinsic value of stock options exercised was $0.7 million and $1.5 million, respectively.

As of June 30, 2024, and December 31, 2023, we had unrecognized compensation costs related to unvested stock options of $7.9 million and $0.1 million, respectively. This
cost is expected to be recognized over the remaining weighted-average period of 2.8 years and 0.3 years, respectively. Cash received from stock options exercised totaled $0.2
million and $0.7 million for the three and six months ended June 30, 2024, respectively. Cash received from stock options exercised totaled $0.7 million and $1.5 million for the three
and six months ended June 30, 2023, respectively.

Stock Awards

A summary of our stock awards activity and related information is as follows:

Weighted Weighted
Number of Number of Average Grant Number of Average Grant
Awards Awards Date Fair Awards Date Fair
Outstanding Outstanding Value Outstanding Value
Unvested Balance at December 31, 2023
Unvested Balance at December 31, 2023
Unvested Balance at December 31, 2023
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Granted

Vested

Forfeited

Unvested Balance at March 31, 2024
Unvested Balance at June 30, 2024

Stock Awards — The estimated fair value of restricted stock units (‘RSUs”) and performance stock units (“PSUs") is based on the fair value of our Class A common stock on
the date of grant. For the three and six months ended March 31, 2024 and 2023, June 30, 2024, we recognized $17.9 million $15.5 million and $22.6 million $33.4 million of stock-
based compensation costs for stock awards, respectively. For the three and six months ended June 30, 2023, we recognized $23.0 million and $45.7 million of stock-based
compensation costs for stock awards, respectively.

As of March 31, 2024 June 30, 2024, and December 31, 2023, we had $99.5 million $115.1 million and $113.5 million of unrecognized stock-based compensation expense
related to unvested stock awards, expected to be recognized over a weighted average period of 2.32.2 years and 2.0 years, respectively.

Executive Awards

On March 1, 2024, the Company granted RSU, PSU RSUs, PSUs, the time-based and the performance-based stock option awards (the to certain executive staff and on May
6, 2024, the Company granted RSUs and PSUs (collectively, the “2024 Executive Awards”) to certain new executive staff hires, including our new Chief Financial Officer, pursuant to
the 2018 Equity Incentive Plan. The RSUs have time-based vesting schedules that range from two to four years, and started vesting on January 15, 2024 February 15, 2024 (May
15, 2024, for new hires).

The time-based stock options started vesting on February 15, 2024, and shall vest over a four-year period. three years. The PSUs have either a four-year, a three-year, or a
one-year cliff vesting period, schedules that range from one to three years. The performance-based stock options have vesting schedules that range from three to four years. Both
the PSUs and the performance-based stock options have either a four-year or threshold target for a three-year cliff vesting period. of 50% of the number of awards, a target for
100% of earned awards and a potential of 150% of granted awards earned, for each of the performance periods.

The PSUs and performance-based stock options will vest based on a combination of time and achievement against performance metrics targets assuming continued
employment and service through each vesting date. Stock-based compensation costs associated with the 2024 Executive Awards are recognized over the service period as we
evaluate the probability of the achievement of the performance conditions. As of March 31, 2024 June 30, 2024, the unamortized compensation expense for the RSUs, the PSUs,
the time-based and the performance-based stock options per the 2024 Executive Awards was $9.4 $16.1 million.

For details on the 2023, 2022, and 2021 Executive Awards refer to Part Il, Item 8, Note 9 — Stock-Based Compensation and Employee Benefit Plans in our Annual Report on
Form 10-K for the fiscal year ended December 31, 2023.

As of March 31, 2024 June 30, 2024, and December 31, 2023, the unamortized compensation expense for the RSUs and PSUs per the 2023 Executive Awards was
$4.1 $3.6 million and $7.0 million, respectively.

As of March 31, 2024 June 30, 2024, and December 31, 2023, the unamortized compensation expense for the RSUs and PSUs per the 2022 Executive Awards was
$1.2$2.0 million and $6.2 million, respectively.

As of March 31, 2024 June 30, 2024, and December 31, 2023, the unamortized compensation expense for the RSUs and PSUs per the 2021 Executive Awards was
$7.1$7.6 million and $8.2 million.

The following table presents the stock activity and the total number of shares available for grant under our stock plans:

Plan Shares Available

for Grant
Balances at December 31, 2023 32,877,906
Added to plan 9,871,6709,674,114
Granted (4,944,248) (5,470,998)
Cancelled/Forfeited 789,664 1,526,358
Expired (221,086) (463,986)
Balances at March 31, 2024 June 30, 2024 38/373/906 38,143,394

2018 Employee Stock Purchase Plan

For details on the 2018 Employee Stock Purchase Plan (the “2018 ESPP”), refer to Part Il, Item 8, Note 9 — Stock-Based Compensation and Employee Benefit Plans in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

During the three and six months ended March 31, 2024 June 30, 2024, we recognized $2.4 million and 2023, we (reversed) recognized $(1.1) million and $6.5 million $1.3
million of stock-based compensation costs for the 2018 ESPP, respectively. During the three and six months ended June 30, 2023, we recognized $5.9 million and $12.4 million of
stock-based compensation costs for the 2018 ESPP, respectively.

We issued 632,688 and 449,525 shares in the three six months ended March 31, 2024 June 30, 2024, and 2023, respectively. During the three six months ended March 31,
2024 June 30, 2024, and 2023, we added an additional 2,418,528 and 2,239,563 shares and there were 16,990,424 and 15,204,584 shares available for issuance as of March 31,
2024 June 30, 2024, and December 31, 2023, respectively.
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As of March 31, 2024 June 30, 2024, and December 31, 2023, we had $10.8 million $8.1 million and $8.8 million of unrecognized stock-based compensation costs, expected
to be recognized over a weighted average period of 1.2 years 1.0 year and 0.8 years, respectively.

10. Related Party Transactions

There have been no changes in related party relationships during the three six months ended March 31, 2024 June 30, 2024. For information on our related party transactions,
see Part Il, Item 8, Note 12 — Related Party Transactions in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

Our operations include the following related party transactions (in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2024 2023 2024 2023

Total revenue from related parties:

Total revenue from related parties1

Total revenue from related partiesy

Cost of product revenue2

Cost of product revenue2

Cost of product revenue2

General and administrative expensess

General and administrative expensess

General and administrative expensess

Interest expenses

Interest expenses

Interest expensea

Other expense, nets

Other expense, nets

Other expense, nets

1 Includes revenue from SK ecoplant for the three and six months ended March 31, 2024 June 30, 2024, which became a related party on September 23, 2023, however we had transactions with SK ecoplant in prior
periods period (see Note 15 — SK ecoplant Strategic Investment). Revenue from related parties for the three and six months ended March 31, 2023 relate June 30, 2023, relates to Korean JV in its entirety.

2 Includes expenses billed by SK ecoplant to Korean JV for headcount support services.

3 Includes rent expenses per operating lease agreements entered between Korean JV and SK ecoplant and miscellaneous expenses billed by SK ecoplant to Korean JV.
4 Interest expense per two term loans entered between Korean JV and SK ecoplant in fiscal year 2023.

5 Other expense, net is represented by realized foreign gain for the three and six months ended March 31, 2024 June 30, 2024.

Below is the summary of outstanding related party balances as of March 31, 2024 June 30, 2024, and December 31, 2023 (in thousands):
March 31, December 31, June 30, December 31,
2024 2024 2023 2024 2023

Accounts receivable

Contract assets

Contract assets

Contract assets

Deferred cost of revenue, current

Prepaid expenses and other current assets

Operating lease right-of-use assets1
Other long-term assets

Accounts payable

Accrued expenses and other current liabilities
Deferred revenue and customer deposits, current

Operating lease liabilities, currents

Deferred revenue and customer deposits, non-current

Operating lease liabilities, non-current:
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Non-recourse debtz
1 Balances relate to operating leases entered between Korean JV and SK ecoplant.

2 Represent the total balance of two term loans entered between Korean JV and SK ecoplant in fiscal year 2023.

11. Restructuring

In September 2023, as a result of a review of current strategic priorities and resource allocation, we approved the restructuring plan (the “Restructuring Plan”) intended to
realign our operational focus to support our multi-year growth, scale the business, and improve our cost structure and operating margins. Please refer to Part Il, tem 8, Note 12 —
Restructuring in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, for details.

For the three six months ended March 31, 2024 June 30, 2024, impact from restructuring on our condensed consolidated statements of operations was not material. We
expect to incur $6.3 $4.2 million in restructuring costs in subsequent quarters, out of which we expect $3.5 million will relate to relocation costs $2.0 million will relate to the facility
closure costs, and $0.8 $0.7 million will relate to other restructuring costs. However, the actual timing and amount of costs associated with these restructuring actions may differ from
our current expectations and estimates and such differences may be material.

The following table presents our current liability as accrued for restructuring charges on our condensed consolidated balance sheets. The table sets forth an analysis of the
components of the restructuring charges and payments made against the accrual for the three six months ended March 31, 2024 June 30, 2024 (in thousands):

Facility Closure

Facility Closure

Facility Closure
Balance at December 31, 2023
Balance at December 31, 2023
Balance at December 31, 2023

Restructuring accrual (release)
Restructuring accrual (release)
Restructuring accrual (release)

Payments

Payments

Payments

Balance at March 31, 2024
Balance at March 31, 2024
Balance at March 31, 2024
Balance at June 30, 2024
Balance at June 30, 2024
Balance at June 30, 2024

At March 31, 2024 June 30, 2024 and December 31, 2023, facility closure costs, severance, and other restructuring costs were included in accrued expenses and other
current liabilities in our condensed consolidated balance sheets.

12. Commitments and Contingencies

Commitments

Purchase Commitments with Suppliers and Contract Manufacturers — In order to reduce manufacturing lead-times for an adequate supply of inventories, we have
agreements with our component suppliers and contract manufacturers to allow long lead-time component inventory procurement based on a rolling production forecast. We are
contractually obligated to purchase long lead-time component inventory procured by certain manufacturers in accordance with our forecasts. We can generally give notice of order
cancellation at least 90 days prior to the delivery date. However, we occasionally issue purchase orders to our component suppliers and third-party manufacturers that are not
cancellable. As of March 31, 2024 and December 31, 2023, we had no material open purchase orders with our component suppliers and third-party manufacturers that are
expected to be realized within more than a 12-month period and are not cancellable.

Performance Guarantees — We guarantee the performance of the Energy Servers at certain levels of output and efficiency to our customers over the contractual term. We
monitor the need for any accruals arising from such guaranties, which are calculated as the difference between committed and actual power output or between natural gas
consumption at warranted efficiency levels and actual consumption, multiplied by the contractual rates with the customer. Amounts payable under these guaranties are accrued in
periods when the guaranties are not met and are recorded as service revenue in the condensed consolidated statements of operations. We paid $15.1 million $1.8 million and $15.8
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million $16.9 million for the three and six months ended March 31, 2024 June 30, 2024, respectively, for such performance guarantees. For the three and 2023, six months ended
June 30, 2023, we paid $4.1 million and $19.9 million, respectively, for such performance guarantees.

Letters of Credit — In 2019, pursuant to the PPA Il upgrade of the Energy Servers, we agreed to indemnify our financing partner for losses that may be incurred in the event of
certain regulatory, legal or legislative developments and established a cash-collateralized letter of credit facility for this purpose. As of March 31, 2024 June 30, 2024, and December
31, 2023, the balance of this cash-collateralized letter of credit was $26.9 million $20.5 million and $40.4 million, respectively.

In addition, we have other outstanding letters of credit issued to our customers and other counterparties in the U.S. and international locations under different performance
and financial obligations. These letters of credit are collateralized through cash deposited in the controlled bank accounts with the issuing banks and are classified as restricted cash
in our condensed consolidated balance sheets. As of March 31, 2024 June 30, 2024, and December 31, 2023, the balances of the cash-collateralized letters of credit issued to our
customers and other counterparties in the U.S. and international locations were $32.5 million $27.9 million and $32.6 million, respectively.

Pledged Funds — In 2019, pursuant to the PPA llIb upgrade of the Energy Servers, we established a restricted cash fund of $20.0 million, which had been pledged for a
seven-year period to secure our operations and maintenance obligations with respect to the totality of our obligations to the financier. All or a portion of such funds would be
released if we meet certain credit rating and/or market capitalization milestones prior to the end of the pledge period. If we do not meet the required criteria within the first five-year
period, the funds would still be released to us over the following two years as long as the Energy

Servers continue to perform in compliance with our warranty obligations. As of March 31, 2024 June 30, 2024, and December 31, 2023, the balance of the restricted cash fund was
$7.4 million $7.7 million and $7.6 million, $7.6 million, respectively.

Contingencies

Indemnification Agreements — We enter into standard indemnification agreements with our customers and certain other business partners in the ordinary course of business.
Our exposure under these agreements is unknown because it involves future claims that may be made against us but have not yet been made. To date, we have not paid any
claims or been required to defend any action related to our indemnification obligations. However, we may record charges in the future as a result of these indemnification
obligations.

Investment Tax Credits — Our Energy Servers are eligible for federal Income Tax Credits (the “ITC”) that accrued to qualified property under Internal Revenue Code Section
48 when placed into service. However, the ITC program has operational criteria that extend for five years. If the energy property is disposed of or otherwise ceases to be qualified
investment credit property before the close of the five-year recapture period is fulfilled, it could result in a partial reduction of the incentives.

Legal Matters — We are involved in various legal proceedings that arise in the ordinary course of business. We review all legal matters at least quarterly and assess whether
an accrual for loss contingencies needs to be recorded. We record an accrual for loss contingencies when management believes that it is both probable that a liability has been
incurred and the

amount of the loss can be reasonably estimated. Legal matters are subject to uncertainties and are inherently unpredictable, so the actual liability in any such matter may be
materially different from our estimates. If an unfavorable resolution were to occur, there exists the possibility of a material adverse impact on our consolidated financial condition,
results of operations or cash flows for the period in which the resolution occurs or in future periods.

In March 2019, the Lincolnshire Police Pension Fund filed a class action complaint in the Superior Court of the State of California, County of Santa Clara, against us, certain
members of our senior management, certain of our directors and the underwriters in our July 25, 2018 IPO alleging violations under Sections 11 and 15 of the Securities Act for
alleged misleading statements or omissions in our Registration Statement on Form S-1 filed with the SEC in connection with the IPO. Two related class action cases were
subsequently filed in the Santa Clara County Superior Court against the same defendants containing the same allegations; Rodriquez vs Bloom Energy et al. was filed on April 22,
2019, and Evans vs Bloom Energy et al. was filed on May 7, 2019. These cases have been consolidated. Plaintiffs’ consolidated amended complaint was filed with the court on
September 12, 2019. On October 4, 2019, defendants moved to stay the lawsuit pending the federal district court action discussed below. On December 7, 2019, the Superior Court
issued an order staying the action through resolution of the parallel federal litigation mentioned below. We believe On June 4, 2024, the complaint to be in contravention Superior
Court issued an order granting the Plaintiffs’ request for the dismissal of our forum selection clause in our Restated Certificate of Incorporation and we intend to defend this action
vigorously. We are unable to estimate any range of reasonably possible losses. the lawsuit with prejudice.

In May 2019, Elissa Roberts filed a class action complaint in the federal district court for the Northern District of California against us, certain members of our senior
management team, and certain of our directors’ alleging violations under Sections 11 and 15 of the Securities Act for alleged misleading statements or omissions in our Registration
Statement on Form S-1 filed with the SEC in connection with the IPO. On September 3, 2019, the court appointed a lead plaintiff and lead plaintiffs’ counsel. On November 4, 2019,
plaintiffs filed an amended complaint adding the underwriters in the IPO and our auditor as defendants for the Section 11 claim, as well as adding claims under Sections 10(b) and
20(a) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), against us, and certain members of our senior management team. The amended complaint alleged
a class period for all claims from the time of our IPO until September 16, 2019. On April 21, 2020, plaintiffs filed a second amended complaint, which continued to make the same
claims and added allegations pertaining to the restatement and, as to claims under the Exchange Act, extended the putative class period through February 12, 2020. On July 1,
2020, we and the other defendants filed motions to dismiss the second amended complaint. On September 29, 2021, the court entered an order dismissing with leave to amend (1)
five of seven statements or groups of statements alleged to violate Sections 11 and 15 of the Securities Act and (2) all allegations under the Exchange Act. All allegations against
our auditors were also dismissed. Plaintiffs elected not to amend the complaint and instead on October 22, 2021 filed a motion for entry of final judgment in favor of our auditors so
that plaintiffs could appeal the dismissal of those claims. The court denied that motion on December 1, 2021, and in response plaintiffs filed a motion asking the court to certify an
interlocutory appeal as to the accounting claims. The court denied plaintiffs’ motion on April 14, 2022. The claims for violation of Sections 11 and 15 of the Securities Act that were
not dismissed by the court entered the discovery phase.

On January 6, 2023, Bloom and the plaintiffs’ entered into an agreement in principle to settle the claims against Bloom, its executives and directors, and the IPO underwriters
for a payment of $3.0 million, which we expect to be funded entirely by our insurers. If the settiement becomes effective, we expect it to result in a dismissal with prejudice of all
claims against us, our executives and directors, and the underwriters. The settlement does not constitute an acknowledgement of liability or wrongdoing. On June 30, 2023, Bloom
and the plaintiff's executed a definitive settlement agreement containing the foregoing terms and customary terms for class action settlements, and on the same date, filed the
settlement agreement with the court to seek its approval. The judge court issued a preliminary approval of the settlement on October 31, 2023. Notice of the settlement together with

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 33/86
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

requested Plaintiff attorney fees was sent to the defined class of Bloom stockholders and on May 2, 2024, the final settlement was approved. approved by the court. On May 9,
2024, in light of the stipulated settlement, the court issued an order dismissing the lawsuit with prejudice.

In June 2021, we filed a petition for writ of mandate and a complaint for declaratory and injunctive relief in the Santa Clara Superior Court against the City of Santa Clara for
failure to issue building permits for two of our customer installations and asking the court to require the City of Santa Clara to process and issue the building permits. In October
2021, we filed an amended petition and complaint that asserts additional constitutional and tort claims based on the City’s failure to timely issue the Energy Server permits. On April
21, 2023, the parties executed a settlement agreement which allows our two pending customer installations to proceed under building permits and requires the City of Santa Clara to
amend its zoning code so that future installations of Bloom Energy Servers in Santa Clara require only building permits.

In February 2022, Plansee SE/Global Tungsten & Powders Corp. (“Plansee/GTP"), a former supplier, filed a request for expedited arbitration with the World Intellectual
Property Organization Arbitration and Mediation Center in Geneva Switzerland (“WIPQO”), for various claims allegedly in relation to an Intellectual Property and Confidential
Disclosure

Agreement between Plansee/GTP and Bloom Energy Corporation. Plansee/GTP’s statement of claims includes allegations of infringement of U.S. Patent Nos. 8,802,328, 8,753,785
and 9,434,003. On April 3, 2022, we filed a complaint against Plansee/GTP in the Eastern District of Texas to address the dispute between Plansee/GTP and Bloom Energy
Corporation in a proper forum before a U.S. Federal District Court. Our complaint seeks the correction of inventorship of U.S. Patent Nos. 8,802,328, 8,753,785 and 9,434,003 (the
“Patents-in-Suit”); declaratory judgment of invalidity, unenforceability, and non-infringement of the Patents-in-Suit; and declaratory judgment of no misappropriation. Further, our
complaint seeks to recover damages we have suffered in relation to Plansee/GTP’s business dealings that, as alleged, constitute acts of unfair competition, tortious interference
contract, breach of contract, violations of the Racketeer Influenced and Corrupt Organizations (RICO) Act and violations of the Clayton Antitrust Act. On June 9, 2022, Plansee/GTP
filed a motion to dismiss the complaint filed in the Eastern District of Texas and compel arbitration (or alternatively to stay). We filed our opposition on June 30, 2022, Plansee/GTP
filed its reply on July 14, 2022, and we filed our sur-reply on July 22, 2022. On February 9, 2023, Magistrate Judge Payne issued a report and recommendation to stay the district
court action pending an arbitrability determination by the arbitrator for each claim.

On February 23, 2023, we filed an amended complaint adding additional causes of action and filed objections to the Magistrate’s report and recommendation. On April 26,
2023, Judge Gilstrap overruled our objections to the Magistrate’s report and recommendation and stayed the district court action pending arbitrability determinations by the arbitrator
in the WIPO proceeding. The arbitration had been held in abeyance awaiting the decision of the Eastern District of Texas. A hearing by the arbitrator in WIPO on arbitrability took
place on June 27, 2023. On October 2, 2023, the arbitrator in the WIPO proceeding issued a ruling concluding that all the parties’ claims were arbitrable. On November 18, 2023,
the arbitrator bifurcated the arbitration into a first phase that will focus on Bloom's claims directed to improper inventorship of the Patents-in-Suit and Bloom’s defective product
claims. Briefing on the first phase will take place throughout 2024 with a potential evidentiary hearing to be scheduled in 2025. We are unable to predict the ultimate outcome of the
arbitration at this time.

13. Income Taxes

For the three and six months ended March 31, 2024 and 2023, June 30, 2024, we recorded an income tax (benefit) provisions of $(0.5) million $0.9 million and $0.3
million $0.4 million on pre-tax losses of $57.0 million $60.3 million and $74.7 million $117.4 million for effective tax rates of 0.9% (1.4)% and (0.3)%, respectively. For the three and six
months ended June 30, 2023, we recorded an income tax provisions of $0.2 million and $0.4 million, respectively, on pre-tax losses of $68.9 million and $143.5 million for effective
tax rates of (0.3)% and (0.3)%, respectively.

The effective tax rate for the three and six months ended March 31, 2024 June 30, 2024, and 2023, is lower than the statutory federal tax rate primarily due to a full valuation
allowance against U.S. deferred tax assets.
New Foreign Tax Rules

In 2021, the Organization for Economic Co-operation and Development announced an Inclusive Framework on Base Erosion and Profit Shifting, including Pillar Two Model
Rules defining a global minimum tax, which calls for the taxation of large multinational corporations at a minimum rate of 15%. Subsequently, multiple sets of administrative
guidance have been issued. Many non-U.S. tax jurisdictions have either recently enacted legislation to adopt certain components of the Pillar Two Model Rules beginning in 2024
(including the European Union Member States) with the adoption of additional components in later years or announced their plans to enact legislation in future years. We are
continuing to evaluate the impacts of enacted legislation and pending legislation to enact Pillar Two Model Rules in the non-U.S. tax jurisdictions we operate in. However, legislation
enacted as of March 31, 2024 did not have a material impact on our financial statements for the three months ended March 31, 2024 and is not expected to have a material impact
on our 2024 financial statements due to the relatively small operations outside the U.S.

14. Net Loss per Share Available to Common Stockholders

Please refer to the condensed consolidated statements of operations for computation of our net loss per share available to common stockholders, basic and diluted.

The following common stock equivalents (in thousands) were excluded from the computation of our net loss per share available to common stockholders, diluted, for the three
and six months presented as their inclusion would have been antidilutive (in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2024 2023 2024 2023
Convertible notes
Convertible notes
Convertible notes
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Redeemable convertible preferred stock
Redeemable convertible preferred stock
Redeemable convertible preferred stock
Stock options and awards
Stock options and awards
Stock options and awards

50,187
50,187
50,187

54,906

15. SK ecoplant Strategic Investment

In September 2023, we entered into the Amended and Restated Joint Venture Agreement (the “JVA”) and the Share Purchase Agreement (together, the “Amended JV
Agreements”) with SK ecoplant which allowed SK ecoplant to increase its share of the voting rights in the Korean JV to 60% and increased the scope of assembly done by the joint
venture facility in the Republic of Korea to full assembly.

In January 2024, SK ecoplant increased its capital contribution to Korean JV by $3.9 million, which increased its voting rights in the Korean JV to 60%. However, as of March
31, 2024 June 30, 2024, we continue to consolidate the Korean JV in our financial statements as we remain a primary beneficiary of this joint venture.

The following are the aggregate carrying values of the Korean JV's assets and liabilities in our condensed consolidated balance sheets, after eliminations of intercompany
transactions and balances, as of March 31, 2024 June 30, 2024, and December 31, 2023 (in thousands):

March 31, December 31,
June 30, December 31,
2024 2024 2023 2024 2023

Assets
Current assets:
Current assets:
Current assets:

Cash and cash equivalents

Cash and cash equivalents

Cash and cash equivalents

Accounts receivable

Inventories

Prepaid expenses and other current assets

Total current assets

Property and equipment, net

Operating lease right-of-use assets

Other long-term assets

Total assets

Liabilities
Current liabilities:
Current liabilities:
Current liabilities:

Accounts payable

Accounts payable

Accounts payable

Accrued expenses and other current liabilities

Operating lease liabilities

Operating lease liabilities

Operating lease liabilities

Total current liabilities

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 35/86

©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies. <


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

Operating lease liabilities
Non-recourse debt

Total liabilities

For a description of the strategic investment with SK ecoplant Co., Ltd. (“SK ecoplant”, formerly known as SK Engineering & Construction Co., Ltd.), a subsidiary of the SK
Group, please refer to Part Il, Item 8, Note 17 — SK ecoplant Strategic Investment in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

16. Subsequent Events

There have been no subsequent events that occurred during the period subsequent to the date of these unaudited condensed consolidated financial statements that would
require adjustment to our disclosure in the unaudited condensed consolidated financial statements as presented.

ITEM 2 — MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

This Quarterly Report on Form 10-Q contains “forward-looking statements” within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of
1995. These forward-looking statements are based on current expectations, estimates, and projections about our industry, management’s beliefs, and certain assumptions made by
management. For example, forward-looking statements include, but are not limited to, our expectations regarding our products and services, including our aim to provide resilient
products, business strategies, including capital expenditures to expand production capacity and sources of funding for capital expenditures, our expanded strategic partnership with
SK ecoplant, operations, supply chain (including any direct or indirect effects from the Russia-Ukraine war or geopolitical developments in China), new markets, government
incentive programs including the scheduled expiration of the Investment Tax Credit at the end of 2024, impact of the Inflation Reduction Act of 2022 (the “IRA”) and transferability of
tax credits on our business and the financing market for installations of our products, impact of new foreign tax rules on our financial statements, growth of the hydrogen market, and
the sufficiency of our cash and our liquidity, the potential to engage in equity or debt financing transactions, future capital requirements and use of proceeds, and our commitments
or contingencies. contingencies, and statements under “Key Macro Trends.” All statements contained in this Quarterly Report on Form 10-Q other than statements of historical fact
are forward-looking statements. Forward-looking statements may be identified by words such as “future,” “anticipates,” “believes,” “estimates,” “expects,” “intends,” “designs,”
“plans,” “predicts,” “targets,” “forecasts,” “will,” “would,” “could,” “can,” “may,” “aim,” “potential,” “mission,” “commit’ and similar terms. These statements are based on the beliefs and
assumptions of our management based on information currently available to management at the time they are made. Such forward-looking statements are subject to risks,
uncertainties and other factors that could cause actual results, outcomes and the timing of certain events to differ materially from future results or outcomes expressed or implied by
such forward-looking statements. Factors that could cause or contribute to such differences include, but are not limited to, those factors discussed in the section titled “Risk Factors”
included in Part I, Item 1A of our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, and in our other filings with the U.S. Securities and Exchange
Commission (*SEC"). You should review these risk factors for a more complete understanding of the risks associated with an investment in our securities. Such forward-looking
statements speak only as of the date of this report. We disclaim any obligation to update any forward-looking statements made in this Quarterly Report on Form 10-Q to reflect
events or circumstances after the date of this report or to reflect new information or the occurrence of unanticipated events, except as required by law. We may not actually achieve
the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place undue reliance on our forward-looking statements. The following
discussion and analysis should be read in conjunction with our unaudited condensed consolidated financial statements and notes thereto included elsewhere in this Quarterly
Report on Form 10-Q.

Overview

Description of Bloom Energy

Our mission is to make clean, reliable energy affordable for everyone in the world. We created the first large-scale, commercially viable solid oxide fuel-cell based power
generation platform that empowers businesses, essential services, critical infrastructure and communities to responsibly take charge of their energy.

Our technology, invented in the U.S., is one of the most advanced electricity and hydrogen producing technologies on the market today. Our fuel-flexible Bloom Energy
Servers can use biogas, hydrogen, natural gas, or a blend of fuels to create resilient, sustainable and cost-predictable power at typically significantly higher efficiencies efficiency
levels than traditional, combustion-based resources. In addition, our same solid oxide platform that powers our fuel cells can be used to create hydrogen with our Bloom
Electrolyzer. Hydrogen is increasingly recognized as a critically important tool for the decarbonization of the energy economy. Our enterprise customers include some of the largest
multinational corporations in the world. We also have strong relationships with some of the largest utility companies in the U.S. and the Republic of Korea, with a growing presence
in various international markets. The solid oxide platform that powers our fuel cells can be used to create hydrogen with our Bloom Electrolyzer, and hydrogen is increasingly
recognized as a critically important decarbonization tool in the energy transition.

At Bloom Energy, we look forward to a net-zero future. Our technology is designed to help enable this future by delivering reliable, low-carbon electricity in a world facing
unacceptable levels of power disruptions. Our resilient platform has kept electricity available for our customers through hurricanes, earthquakes, typhoons, forest fires, extreme heat
and grid failures. Unlike traditional combustion power generation, our platform is community-friendly and designed to significantly reduce emissions of criteria air pollutants. We have
made tremendous progress towards can enable renewable fuel production through our biogas, hydrogen and electrolyzer programs, and we believe that we are well-positioned as a
core platform and fixture in the new energy paradigm to help organizations and communities achieve their net-zero objectives.

We market and sell our Energy Servers primarily through our direct sales organization in the U.S., and we also have direct and indirect sales channels internationally.
Recognizing that deploying our solutions requires a significant financial commitment, we have developed a number of financing options to support sales of our Energy Servers to
customers who lack the financial capability to purchase our Energy Servers directly, and who may prefer to finance the acquisition using use third-party financing or to contract for
our services on a pay-as-you-go model. financing.
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Our typical target commercial or industrial customer has historically been either an investment-grade entity or a customer with investment-grade attributes such as size, assets
and revenue, liquidity, geographically diverse operations and general financial stability. We have also expanded our product and financing options to below-investment-grade
customers and have also expanded internationally, including deployments on a wholesale grid. Given that our customers are typically large institutions with multi-level decision-
making processes, we generally experience a lengthy sales process. Once the sale is completed, we have a large multi-disciplined team to facilitate the deployment of our projects
in a wide variety of locations under a myriad of regulatory environments.

We continue to innovate our products to offer energy solutions to our customers. In February 2024, we announced our Be Flexibletm offering which introduced load following
capabilities to enable customers and utilities to meet variable electricity load and demand. Our Bloom Energy Servers allow us to provide energy solutions for customers, as our
products are designed to work with existing carbon capture utilization and storage (“CCUS”) and combined heat and power (“CHP”) technologies. CCUS can mitigate emissions
from natural gas as the Energy Server generates a relatively pure stream of COz2 that can be used or sequestered. CHP allows the exhaust heat generated by the Energy Server to
be channeled and available for use, further increasing efficiency of the system.

Energy Market Conditions

The global energy transition to a zero-carbon environment has created new challenges and opportunities for utilities, suppliers of energy solutions, and customers. Shifts and
uncertainty in market and regulatory dynamics and corporate and governmental policies are currently impacting the selling process and extending sales cycles and timelines for our
products. Increasing electricity rates, decreasing energy reliability, and delays in the development of transmission infrastructure and grid interconnection have led to increased
customer interest in our power solutions. At the same time, natural gas supply and pricing concerns due to geopolitical stresses and resulting market changes as well as increasing
focus on sustainability targets have led to increased caution from potential customers. Increasing demand for power has forced utilities, states and countries to revisit less clean
sources of baseload and intermediate power, which our technology is designed to replace, in an attempt to ensure energy reliability. This supply and demand mismatch globally has
threatened energy’s security, reliability, availability, and increased its cost.

Bloom enables customers to address these energy market challenges by offering fuel flexible solutions that are designed to provide cost predictable, resilient, and reliable
energy in a timely fashion. As customers and utilities navigate the energy transition and evolving landscape, the ability of our power solutions to fit their economic, regulatory, and
policy needs depends on a number of factors, including natural gas availability and pricing, electrical interconnection needs and availability, redundant back up power requirements,
cost requirements, and sustainability profiles. Even in those situations where the time to power from the utility is measured in years because of the need to build out energy
transmission infrastructure, these factors still may impact a customer’s buying decision.

Many data center customers and other large power users have signed exclusivity arrangements with their utilities, and this often creates a more complicated dynamic for them
to move to a behind-the-meter solution.

The rising cost of natural gas, increases in gas distribution rates, limited availability of natural gas supply, as well as disruptions to the world gas markets, has increased the
cost of our power solutions for customers and, in certain cases where there is a lack of fuel supply, a complete inability to operate the systems. In the U.S., the lack or slow
development of pipeline infrastructure is impacting the timing of customers being able to take advantage of our power solution opportunities. In certain jurisdictions in the U.S. and
Europe, natural gas bans prevent the use of our power solutions unless alternative fuels are available.

In addition, many of our potential data center and industrial customers are pursuing greenfield opportunities where the development cycle is long and laden with permitting
requirements, and the uncertainty of these factors is leading to a more difficult customer decision-making process and longer sales cycles.

Key Macro Trends

Increases in Demand for Power, Driven by Data Centers and Artificial Intelligence (Al)

Demand for power has continued to significantly outpace available power generation supply from the grid. The transition towards the electrification of everything, including in a
wide range of commercial and consumer products, has strained aging and unreliable power grids across the globe. The expanding use of Al has led to the expansion of existing
data centers and plans for new greenfield data centers. The resulting increase in demand for power from Al-related companies has further reduced available supply from the grid
and has led non-Al-related companies to consider on-site distributed power, including Bloom Energy Servers, to meet their power needs.

Time to Power Increases as Power Demand/Supply Mismatch Grows

In part because of the increases in demand for power, time to power has increased for companies seeking to connect new projects to the grid. According to the Lawrence
Berkeley National Lab, U.S. interconnection queue delays have experienced significant growth, with a forty percent year over year increase in 2022. The typical project
interconnection process for large scale projects grew to five years in 2022 compared to three years in 2015 and two years in 2008. Bloom Energy Servers can be configured as fully-
islanded, microgrid solutions that are not interconnected to the grid, which can often provide a customer power in months instead of years. Our fully-islanded microgrid solutions can
provide power on-site, without the need for costly transmission and distribution systems required by electrical grids. If a customer desires back up power or a “grid parallel” solution
in combination with the Bloom microgrid, required interconnection studies and lengthy interconnection queues remain, eroding the time to power value proposition.

Impact of Climate Change and Sustainability Goals

The impacts of climate change, including more severe and unpredictable weather events, have placed further strain on aging utility grids and led to periods of power outages
for those reliant on the grid. In addition, the recognition of the threat of climate change has led companies and governments to set ambitious emissions goals to reduce their carbon
footprints. These emissions goals are expected to be difficult to meet using currently available renewable energy technologies such as wind and solar power. As the world transitions
to lower-carbon energy sources, natural gas has been increasingly recognized as a necessary bridge fuel. Using natural gas, Bloom Energy Server can produce electricity efficiently
without combustion. CCUS and CHP can further improve efficiency and lower carbon emissions of using Bloom Energy Servers compared to marginal generation resources on the
grid.

Increasingly, customers want a zero-carbon solution for power, and, although our power solutions are designed to run on biofuels or hydrogen (in addition to natural gas) and
help our customers achieve their sustainability goals, these fuels continue to have very limited availability and, for most customers, are not yet economical. This customer desire for
zero-carbon solutions today, combined with the current lack of availability of zero-carbon fuels, is adversely impacting our power solution selling opportunities.

Other Factors Affecting our Performance

Delayed Project
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In the fourth quarter of 2022, we entered into a Power Purchase Agreement (“PPA”) contract for the sale of electricity to a customer for three greenfield sites that were at
various stages of development (the “Project”). The first site was expected to be operational with power by the third quarter of 2024. We sold 73 megawatts of the Energy Servers to
a distributor with the expectation that the distributor would support installation on the Project and install the Energy Servers at the three Project sites. For site specific reasons, in the
first quarter of 2024, the end customer decided not to deploy the Energy Servers at the originally selected sites and is looking at alternative sites for deployment. In the interim, the
end customer has commenced payments under the PPA and has agreed to continue such payments for the earlier of the full term of the PPA or deployment of the Energy Servers.
We will continue to assist the distributor to deploy the Energy Servers at the alternative installation sites selected by the end customer. Notwithstanding this, depending on the length
of the installation delay, the distributor may decide to reduce future orders or cancel existing orders until the Energy Servers are deployed, and either action could materially and
adversely affect our product revenue and the timing of the associated cash flows in 2024.

Shifting Regulatory Environment

In 2023, the South Korean government moved to a new, government-run bidding process for fuel cell purchases, which has impacted and may continue to impact demand for
our power solutions. In the U.S., absent Congressional action, the Investment Tax Credit (“ITC") for fuel cells running on a non-zero carbon fuel is currently scheduled to expire at
the end of fiscal year 2024. To date, Congress has not renewed the ITC. Because 2024 is a presidential election year in the U.S., it is possible Congress may be unable to achieve
an extension of the ITC for commercial fuel cell purchasers this year. If the ITC is not extended for fuel cells, U.S. bookings, revenue and gross margins could be materially
impacted. In 2024, the expiration of the ITC could increase demand for ITC-compliant sales of our Energy Servers due to customer desire to secure ITC for their projects through
safe harboring. However, if our customers or project-level investors prove reluctant to make sufficient cash outlays in 2024 for purchases of Energy Servers for future projects, our
sales could be negatively impacted. The Inflation Reduction Act of 2022 (“IRA”) established a new clean electricity production credit and a clean electricity investment credit. There
is considerable uncertainty around whether, or the conditions under which, such credits will be available for transactions involving our Energy Servers. In addition, delays in adoption
of Renewable Fuel Standard regulations in the U.S. for the use of biogas to generate electricity for electric vehicles, along with minimal governmental focus on utilization of biogas
outside of use by methane-fueled vehicles, have created uncertainty in prospects for broader biogas availability for industrial uses, including our power solutions. In addition, in most
jurisdictions, air permits and various land use permits are required for installation of our solutions over a certain amount of mega-watts, and generally the length of time to obtain
these permits increased, while the level of certainty of issuance has decreased and if issued, the cost of compliance requirements can be cost prohibitive. We have experienced a
reluctance in certain states to issue permits for gas generation equipment. Even if issued, states may require a blend of costly renewable fuels or other measures to advance climate
goals. In Ireland, which is a large data center market, a directive from the Minister of the Department of the Environment, Climate and Communications to restrict grid connections to
data centers and other large power users, along with a halt in high-pressure gas installations has delayed our selling activities. This has adversely impacted our selling activities.

Working with Utilities

The imbalance between power demand and supply has contributed to utilities seeking alternative sources of power to supply to their end customers. Utilities have been
unable to meet this demand through the deployment of renewable sources of energy such as solar and wind power. Bloom Energy Servers can be installed at the utility’s point of
distribution or directly on the customer’s site. The energy produced by Bloom Energy Servers can be utilized by utilities to provide power to a specific customer or customers, or may
be used by customers generally. Increasing the supply of available power can allow utilities to encourage end customers to remain in their current locations rather than relocating to
areas where power is more available.

Hydrogen Market Developments

In the second quarter of 2024, we entered into an agreement to sell Bloom Electrolyzers in the European market. The significant governmental interest, investment, and
stimulation of clean hydrogen in the U.S., Europe and in many other regions across the globe have not yet had significant impacts on the supply of hydrogen. To date, while the
number of proposed hydrogen production projects has grown rapidly, only a small fraction has reached the final investment decision stage, and an even smaller fraction have been
deployed. In addition, the infrastructure needed to transport hydrogen, whether through pipelines or maritime or land-based tankers, is currently only sufficient for existing uses, and
has not begun to be significantly extended for anticipated future uses, with hydrogen blending and other approaches remaining at pilot stages. It remains unclear whether regulators
in some jurisdictions will allow hydrogen to be introduced into gas distribution systems, which could limit our customers’ ability to transport hydrogen from the point of production to
the point of consumption. Additionally, U.S. Treasury Department rules surrounding the use of market-based renewable energy could make it more difficult for hydrogen projects to
acquire energy needed to access the Production Tax Credit.

Lengthening Sales Cycles

Many of the factors discussed above have lengthened the selling cycles for our products and we have experienced delays in our anticipated bookings as a result. Our
revenue, margins, and cash flow in any given year are largely dependent on bookings during the prior year. Historically, the majority of our bookings have occurred in the second
half of the year, with a significant portion occurring in the fourth quarter. That trend did not continue to the same degree in 2023. If a substantial portion of our anticipated bookings
continue to be delayed, our future revenue, margins and cash flow could be materially adversely impacted.

Supply Chain Constraints

We continue to see effects from global supply chain tightness due to the current inflationary environment, war in Ukraine, and trade tensions between the U.S. and China. We
are not aware of, and do not expect any significant direct impact on our business or supply chain from the Israel-Gaza Strip armed conflict. While we have not experienced any
significant component shortages to date, we are facing pressures from inflation. These dynamics could worsen as a result of continued geopolitical instability. We are also reliant on
third party providers of storage equipment, infrastructure equipment and pipelines, and other materials and technologies that work with our products to provide an energy solution for
customers. In the event we are unable to mitigate the impacts of delays and/or price increases in raw materials and components, it could delay the manufacturing and installation of,
and increase the costs of, our products, which would adversely impact our cash flows and results of operations, including our revenues and gross margin. We expect these supply
chain challenges to continue in the short term.

Customer Financing Constraints

Our ability to obtain financing for our products depends partially on the creditworthiness of our customers, and deterioration of our customers’ credit ratings could impact this
financing. Regional banking and financial institution instability, such as the failure of Silicon Valley Bank in the first quarter of 2023, may make it more difficult for our customers to
obtain financing. Rising interest rates have also increased the cost of financing for our customers. As interest rates rise, the financiers of our installations demand a higher rate of
return, which puts pressure on our margins. We continue to work on obtaining the financing required for our 2024 installations, but if we are unable to secure such financing, our
revenue, cash flow, and liquidity could be materially impacted. We expect that in the U.S., the IRA and the transferability of tax credits should make the financing market more robust
in 2024, thereby easing some of these customer financing constraints, but this cannot be assured.

Manufacturing and Labor Market Constraints
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As recently as 2022, we experienced impacts from labor shortages and challenges in hiring for our manufacturing facilities. While these constraints have since abated, and we
reduced headcount as part of the Restructuring Plan adopted in September 2023, we may still experience difficulties with hiring and retention, and may face additional labor
shortages in the future. For details on the Restructuring Plan refer to Part Il, Item 8, Note 12 — Restructuring in our Annual Report on Form 10-K for the fiscal year ended December
31, 2023. In addition, the current inflationary environment has led to rising wages and labor costs as well as increased competition for labor. In the event these constraints continue,
and we are unable to mitigate the impacts of these challenges, it could delay the manufacturing and installation of our products, and we may be unable to meet customer demand,
which could adversely impact our cash flows and results of operations, including our revenues and gross margin.

Installations and Maintenance of Energy Servers

In the second quarter of 2024, our installation projects experienced some delays relating to, among other things, permitting, utility delays, and access to customer facilities.
However, these delays did not significantly impact our revenue.

If we are delayed in or unable to perform maintenance, our previously installed Energy Servers would likely experience adverse performance impacts, including reduced
output and/or efficiency, which could result in warranty and/or guaranty claims by our customers. Further, due to the nature of our Energy Servers, if we are unable to replace worn
parts in accordance with our standard maintenance schedule, we may incur higher costs in the future. During the six months ended June 30, 2024, we experienced no significant
delays in servicing our Energy Servers.

Strategic Investment Supply Chain Constraints

For information We continue to see effects from global supply chain tightness due to the current inflationary environment, war in Ukraine, and trade tensions between the U.S.
and China. We are not aware of, and do not expect any significant direct impact on our business or supply chain from the Israel-Gaza Strip armed conflict. While we have not
experienced any significant component shortages to date, we are facing pressures from inflation. These dynamics could worsen as a result of continued geopolitical instability. We
are also reliant on third party providers of storage equipment, infrastructure equipment and pipelines, and other materials and technologies that work with our products to provide an
energy solution for customers. In the event we are unable to mitigate the impacts of delays and/or price increases in raw materials and components, it could delay the manufacturing
and installation of, and increase the costs of, our products, which would adversely impact our cash flows and results of operations, including our revenues and gross margin. We
expect these supply chain challenges to continue in the short term.

Customer Financing Constraints

Our ability to obtain financing for our products depends partially on the strategic investment with SK ecoplant Co. creditworthiness of our customers, and deterioration of our
customers’ credit ratings could impact this financing. Regional banking and financial institution instability, such as the failure of Silicon Valley Bank in the first quarter of 2023, may
make it more difficult for our customers to obtain financing. Rising interest rates have also increased the cost of financing for our customers. As interest rates rise, the financiers of
our installations demand a higher rate of return, which puts pressure on our margins. We continue to work on obtaining the financing required for our 2024 installations, but if we are
unable to secure such financing, our revenue, cash flow, and liquidity could be materially impacted. We expect that in the U.S., Ltd. (“SK ecoplant”, formerly known the IRA and the
transferability of tax credits should make the financing market more robust in 2024, thereby easing some of these customer financing constraints, but this cannot be assured.

Manufacturing and Labor Market Constraints

As recently as SK Engineering & Construction Co., Ltd.), a subsidiary 2022, we experienced impacts from labor shortages and challenges in hiring for our manufacturing
facilities. While these constraints have since abated, and we reduced headcount as part of the SK Group, see Restructuring Plan adopted in September 2023, we may still
experience difficulties with hiring and retention, and may face additional labor shortages in the future. For details on the Restructuring Plan refer to Part II, Item 8, Note 112 —
Nature of Business, Liquidity and Basis of Presentation, Liquidity section and Note 17 — SK ecoplant Strategic Investment Restructuring in our Annual Report on Form 10-K for the
fiscal year ended December 31, 2023.

On March 27, 2024, Bloom, Bloom SK Fuel Cell, LLC , a joint venture in In addition, the Republic of Korea with SKecoplant (“Korean JV”), and SK ecoplant entered into the
Third Amendment to the Amended and Restated Preferred Distribution Agreement (the “Third ARPDA"). The Third ARPDA adds SK Eternix Co., Ltd. as an additional distributor of
Bloom products and ancillary equipment in the Republic of Korea.

Certain Factors Affecting our Performance
Energy Market Conditions

The global energy transition to a zero-carbon current inflationary environment has created new challenges and opportunities for utilities, suppliers of energy solutions and
customers. Shifts and uncertainty in market and regulatory dynamics and corporate and governmental policies are currently impacting the selling process and extending sales
cycles and timelines for our natural gas-, biogas- and hydrogen-related products. Increasing electricity rates, decreasing energy reliability, and delays in the development of
transmission infrastructure and grid interconnection have led to increased customer interest in our power solutions. At the same time, natural gas supply rising wages and pricing
concerns due to geopolitical stresses and resulting market changes labor costs as well as increasing focus on sustainability targets have led increased competition for labor. In the
event these constraints continue, and we are unable to increased caution from potential customers. The increased use mitigate the impacts of renewable power generation these
challenges, it could delay the manufacturing and the weather effects of climate change have exacerbated aging grid fragilities, increased the occurrence of power outages, created
grid transmission shortages, and lengthened already extensively delayed interconnection cycles. Low- and zero-carbon sources of baseload energy have also been curtailed and
even banned in some locations, forcing utilities, states and countries to revisit less clean sources of baseload and intermediate power in an attempt to ensure energy reliability. This
supply and demand mismatch globally has threatened energy security reliability, reduced the availability of energy, and increased the cost of energy.

Bloom’s power solutions enable customers to address these energy market challenges by offering fuel flexible solutions that are designed to provide cost predictable, resilient,
and reliable energy in a timely fashion. As customers and utilities navigate the energy transition and evolving landscape, the ability installation of our power solutions products, and
we may be unable to fit their economic, regulatory, meet customer demand, which could adversely impact our cash flows and policy needs depends on a number results of
factors, operations, including natural gas availability our revenues and pricing, electrical interconnection needs gross margin.

Installations and availability, redundant back up power requirements, cost requirements, and sustainability profile. Even in those situations where the time to power from the
utility is years away in light Maintenance of the need to build out energy transmission infrastructure, these factors still may impact a customer’s buying decision. For example,
although our power generation solutions can operate as microgrids, independent from the grid, if a customer desires back up power or a “grid parallel” solution in combination with
the Bloom microgrid, required interconnection studies and lengthy interconnection queues remain, eroding the time to power value proposition. According to the Lawrence Berkeley
National Lab, U.S. interconnection queue delays are growing, with a forty percent year over year increase in 2022. The typical project interconnection process for large scale
projects grew to five years in 2022 compared to three years in 2015 and two years in 2008. In addition, many data center customers and other large power users have signed
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exclusivity arrangements with their utilities, and this often creates a more complicated dynamic for them to move to a behind the meter solution. To add to this, the rising cost of
natural gas, increases in gas distribution rates, limited availability of natural gas supply, as well as disruptions to the world gas markets, has increased the cost of our power
solutions for customers and, in certain cases where there is a lack of fuel supply, a complete inability to operate the systems. Energy Servers

In the U.S., the lack or slow development of pipeline infrastructure is impacting the timing of customers being able to take advantage of our power solution opportunities. In
certain jurisdictions in the U.S. and Europe, natural gas bans have been enacted that prevent the use of our power solutions unless alternative fuels are available. In addition, there
is a growing hesitancy among potential customers to purchase our power solutions to run on natural gas. Increasingly, customers want a zero-carbon solution for power, and,
although our power solutions are designed to run on biofuels or hydrogen (in addition to natural gas) and help our customers achieve their sustainability goals, these fuels continue
to have very limited availability and, for most customers, are not yet economical. This impetus by customers to use zero-carbon solutions today, combined with the current lack of
availability of zero-carbon fuels, is adversely impacting our power solution selling opportunities. In addition, many of our potential data center and industrial customers are pursuing
greenfield opportunities where the development cycle is long and laden with permitting requirements and the uncertainty of these factors is leading to a more difficult customer
decision-making process and longer sales cycles. For example, in the fourth quarter of 2022, we entered into a Power Purchase Agreement (“PPA") contract for the sale of
electricity to a customer for three greenfield sites that were at various stages of development (the “Project”). The first site was expected to be operational with power by the third
quarter of 2024. We sold 73 megawatts of the Energy Servers to a Distributor with the expectation that the Distributor would support installation on the Project and install the Energy
Servers at the three Project sites. For site specific reasons, in the firstsecond quarter of 2024, the end our installation projects experienced some delays relating to, among other
things, permitting, utility delays, and access to customer decided facilities. However, these delays did not significantly impact our revenue.

If we are delayed in or unable to deploy the perform maintenance, our previously installed Energy Servers atwould likely experience adverse performance impacts, including
reduced output and/or efficiency, which could result in warranty and/or guaranty claims by our customers. Further, due to the originally selected sites and is looking at alternative
sites for deployment. In the interim, the end customer has commenced payments under the PPA and has agreed to continue such payments for the earlier nature of the full term of
the PPA or deployment of the Energy Servers. We will continue to assist the Distributor to deploy the our Energy Servers, at the alternative installation sites selected by the end
customer. Notwithstanding this, depending on the length of the installation delay, the Distributor if we are unable to replace worn parts in accordance with our standard maintenance
schedule, we may decide to reduce future orders or cancel existing orders until the Energy Servers are deployed, and either action could materially and adversely affect our product
revenue and the timing of the associated cash flows in 2024.

Corporate procurement policies are also undergoing change that creates uncertainty; while some customers are increasingly focused on decarbonizing their own direct energy
supply, including aligning the timing of their zero-carbon power generation with their energy consumption, others are shifting to prioritize overall carbon emissions from the energy
system, both of which are impacting our sales.

The regulatory environment for energy solutions continues to shift. In South Korea, the government recently moved to a new, government-run bidding process for fuel cell
purchases, which has impacted and may continue to impact demand for our power solutions. In the U.S., the ITC for fuel cells running on a non-zero carbon fuel currently expires at
the end of fiscal year 2024. To date, we have been unsuccessful in getting Congress to renew the ITC. Because 2024 is an election year incur higher costs in the U.S. future. During
the six months ended June 30, 2024, it may be difficult for Congress to achieve an extension of the ITC for commercial fuel cell purchasers this year. If the ITC is not extended for
fuel cells, U.S. bookings, revenue and gross margins will likely be materially impacted. In Ireland, which is a large data center market, a directive from the Minister of the Department
of the Environment, Climate and Communications to restrict grid connections to data centers and other large power users, along with a halt in high-pressure gas installations has
delayed our selling activities in Ireland. Delays in adoption of Renewable Fuel Standard regulations in the U.S. for the use of biogas to generate electricity for electric vehicles, and
minimal governmental focus on utilization of biogas outside of its direct use by methane-fueled vehicles, have created uncertainty in prospects for broader biogas availability for
industrial uses, including our power solutions. In addition, in most jurisdictions, air permits and various land use permits are required for installation of our solutions over a certain
amount of mega-watts, and generally the length of time to obtain these permits increased, while the level of certainty of issuance has decreased and if issued, the cost of
compliance requirements can be cost prohibitive. We have we experienced a reluctance in certain states to issue permits for gas generation equipment. Even if issued, states may
require a blend of costly renewable fuels or other measures to advance climate goals. This has adversely impacted our selling activities.

Significant governmental interest, investment and stimulation of clean hydrogen in the U.S., Europe and in many other regions across the globe have not yet had no significant
impacts on demand for hydrogen. To date, while the number of proposed hydrogen production projects has grown rapidly, only a small fraction has reached the final investment
decision (FID) stage, and an even smaller fraction have been deployed. In addition, the infrastructure needed to transport hydrogen, whether through pipelines or maritime or land-
based tankers, is currently only sufficient for existing uses, and has not begun to be extended for anticipated future uses, with hydrogen blending and other approaches remaining at
pilot stages. It remains unclear whether regulators in some jurisdictions will allow hydrogen to be introduced into gas distribution systems, which could effectively preclude or
severely limit our ability to transport hydrogen from the point of production to the point of consumption.

All of these factors have lengthened the selling cycles for our electrolyzer product and power solutions, and we have experienced delays in servicing our anticipated bookings.
Our revenue, margins, and cash flow in any given year are largely dependent on bookings during the prior year. Historically, the majority of our bookings have occurred in the
second half of the year, with a significant portion occurring in the fourth quarter. That trend did not continue to the same degree in 2023. If a substantial portion of our anticipated
bookings continue to be delayed, our future revenue, margins and cash flow could be materially adversely impacted. Energy Servers.

Supply Chain Constraints

We continue to see effects from global supply chain tightness due to the current inflationary environment, war in Ukraine, and trade tensions between the U.S. and China. We
are not aware of, and do not expect any significant direct impact on our business or supply chain from the Israel-Gaza Strip armed conflict. While we have not experienced any
significant component shortages to date, we are facing pressures from inflation. These dynamics could worsen as a result of continued geopolitical instability. We are also reliant on
third party providers of storage equipment, infrastructure equipment and pipelines, and other materials and technologies that work with our products to provide an energy solution for
customers. In the event we are unable to mitigate the impacts of delays and/or price increases in raw materials and components, it could delay the manufacturing and installation of,
and increase the costs of, our products, which would adversely impact our cash flows and results of operations, including our revenues and gross margin. We expect these supply
chain challenges to continue in the short term.

Customer Financing Constraints

Our ability to obtain financing for our Energy Servers products depends partially on the creditworthiness of our customers, and deterioration of our customers’ credit ratings
can could impact the financing for their use of our Energy Servers. this financing. Regional banking and financial institution instability, such as the failure of Silicon Valley Bank in the
first quarter of 2023, may make it more difficult for our customers to obtain financing. Rising interest rates have also increased the cost of financing for our customers. As interest
rates rise, the financiers of our installations demand a higher rate of return, which puts pressure on our margins. We continue to work on obtaining the financing required for our
2024 installations, but if we are unable to secure such financing, our revenue, cash flow, and liquidity could be materially impacted. We expect that in the U.S., the IRA and the
transferability of tax credits should make the financing market more robust in 2024, thereby easing some of these customer financing constraints, but this cannot be assured.
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Manufacturing and Labor Market Constraints

As recently as 2022, we experienced impacts from labor shortages and challenges in hiring for our manufacturing facilities. While these constraints have since abated, in 2023
and we reduced headcount as part of the Restructuring Plan adopted in September 2023, we may still experience difficulties with hiring and retention, and may face additional labor
shortages in the future. For details on the Restructuring Plan refer to Part Il, Item 8, Note 12 — Restructuring in our Annual Report on Form 10-K for the fiscal year ended December
31, 2023. In addition, the current inflationary environment has led to rising wages and labor costs as well as increased competition for labor. In the event these constraints continue,
and we are unable to continue to mitigate the impacts of these challenges, it could delay the manufacturing and installation of our Energy Servers or Electrolyzers, products, and we
may be unable to meet customer demand, which could adversely impact our cash flows and results of operations, including our revenues and gross margin.

Installations and Maintenance of Energy Servers

In the first second quarter of 2024, our installation projects experienced some delays relating to, among other things, permitting, utility delays, and access to customer
facilities. However, these delays did not significantly impact our revenue.

If we are delayed in or unable to perform maintenance, our previously installed Energy Servers would likely experience adverse performance impacts, including reduced
output and/or efficiency, which could result in warranty and/or guaranty claims by our customers. Further, due to the nature of our Energy Servers, if we are unable to replace worn
parts in accordance with our standard maintenance schedule, we may incur higher costs in the future. During the three six months ended March 31, 2024 June 30, 2024, we
experienced no significant delays in servicing our Energy Servers.

Strategic Investment

For information on the strategic investment with SK ecoplant Co., Ltd. (“SK ecoplant”, formerly known as SK Engineering & Construction Co., Ltd.), a subsidiary of the SK
Group, see Part Il, Item 8, Note 1 — Nature of Business, Liquidity and Basis of Presentation, Liquidity section and Note 17 — SK ecoplant Strategic Investment in our Annual Report
on Form 10-K for the fiscal year ended December 31, 2023.

On March 27, 2024, Bloom, Bloom SK Fuel Cell, LLC, a joint venture in the Republic of Korea with SKecoplant (the “Korean JV"), and SK ecoplant entered into the Third
Amendment to the Amended and Restated Preferred Distribution Agreement (the “Third ARPDA”). The Third ARPDA adds SK Eternix Co., Ltd., as an additional distributor of Bloom
products and ancillary equipment in the Republic of Korea.

Sustainability

We are committed to a goal of providing consistent returns to our stockholders while maintaining a strong sense of good corporate citizenship that places a high value on the
environment, welfare of our employees, the communities in which we operate, the customers we serve, and the world as a whole. We believe that prioritizing, improving, and
managing our sustainability related risks, opportunities, and programs help us to better create long-term value for our investors.

In April 2024, we released our 2023 Sustainability Report, Transforming Energy for the Digital Age (the “Sustainability Report”), using generally accepted sustainability
frameworks and standards, including alignment with Sustainability Accounting Standards Board standards and the Task Force on Climate-related Financial Disclosures
recommendations. In addition, the Sustainability Report also utilized certain Global Reporting Initiative standards and was mapped against the United Nations Sustainable
Development Goals. We plan to issue a sustainability report on an annual basis.

Our mission is to make clean, reliable energy affordable for everyone in the world. To that end, we strive to empower businesses and communities to responsibly take charge
of their energy while addressing both the causes and consequences of climate change. We aim to serve our customers with products that are resilient, providing uninterrupted
power with predictable pricing over the long-term, while addressing sustainability issues by developing an increasingly broad portfolio of solutions for decarbonization.

The Sustainability Report can be found on our website at https://www.bloomenergy.com/sustainibility. Website references throughout this document are provided for
convenience only, and the content on the referenced websites is not incorporated by reference into this report.

Inflation Reduction Act of 2022

For information on the IRA, which was signed into law on August 16, 2022, and its impact on our business, see Part Il, Item 7, Management's Discussion and Analysis of
Financial Condition and Results of Operations, Inflation Reduction Act of 2022 section in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

On March 29, 2024, we received notification from the Internal Revenue Service (the “IRS") of the acceptance of our application for a Qualifying Advanced Energy Project
Credit of up to $75.3 million. $75.3 million. The application for qualifying advanced energy project credit allocation under Internal Revenue Code Section 48C(e) for the
manufacturing facility in Fremont, California (the “Facility”), was submitted by Bloom on December 21, 2023. After a technical review of Bloom’s Section 48C(e) application, the
Department of Energy provided a recommendation to the IRS to grant a $75.3 million $75.3 million credit allocation for the Facility. The approval is subject to satisfaction of the
underlying certification requirements, including the prevailing wage and apprenticeship requirements, within two years from the date of the application acceptance.

New Foreign Tax Rules

In 2021, the Organization for Economic Co-operation and Development announced an Inclusive Framework on Base Erosion and Profit Shifting, including Pillar Two Model
Rules defining a global minimum tax, which calls for the taxation of large multinational corporations at a minimum rate of 15%. Subsequently, multiple sets of administrative
guidance have been issued. Many non-U.S. tax jurisdictions have either recently enacted legislation to adopt certain components of the Pillar Two Model Rules beginning in 2024
(including the European Union Member States) with the adoption of additional components in later years or announced their plans to enact legislation in future years. We are
continuing to evaluate the impacts of enacted legislation and pending legislation to enact Pillar Two Model Rules in the non-U.S. tax jurisdictions we operate in. However, legislation
enacted as of March 31, 2024 did not have a material impact on our financial statements for the three months ended March 31, 2024 and is not expected to have a material impact
on our 2024 financial statements due to the relatively small operations outside the U.S.

Liquidity and Capital Resources

We raised cash and supplemented liquidity by issuing the 3% Green Convertible Senior Notes due June 2029 (the “3% Green Notes due June 2029") in the second quarter of
2024, as well as through financing activities with SK ecoplant in the first quarter of 2023 and issuing the 3% Green Convertible Senior Notes due June 2028 (the “3% Green
Notes” Notes due June 2028") in the second quarter of 2023. At the same time, we increased our working capital spent. In the first quarter of 2024, we built up inventory in
preparation for more expected shipments in the second half of 2024. This enabled us to level load production and gain manufacturing efficiency. In addition, we We expanded our
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warehouse space in Delaware and California to store more inventory to meet the anticipated increase in demand. If this increase in demand does not materialize to the degree we
anticipated, our liquidity and financial condition may be adversely impacted.

On May 29, 2024, we issued the 3% Green Notes due June 2029 in an aggregate principal amount of $402.5 million due June 2029, unless earlier repurchased, redeemed or
converted, less the initial purchasers’ discount of $12.1 million and other issuance costs of $0.7 million, resulting in net proceeds of $389.7 million. On May 29, 2024, we used
approximately $141.8 million of the net proceeds from this issuance to repurchase $115.0 million, or 50%, of the outstanding principal amount of our 2.5% Green Convertible Senior
Notes due August 2025 (the “2.5% Green Notes”) in privately negotiated transactions. The repurchase amount equaled 122.6% of the principal amount repurchased plus related
accrued and unpaid interest.

For further information on issuance of 3% Green Notes due June 2029 and partial repurchase of our 2.5% Green Notes, please see Part |, Item 1, Note 7 — Outstanding
Loans and Security Agreements.

As of June 30, 2024, we had cash and cash equivalents of $581.7 million. Our cash and cash equivalents consist of highly liquid investments with maturities of three months
or less, including money market funds of $548.7 million. We seek to maintain these balances with high credit quality counterparties, regularly monitor the amount of our credit
exposure to any one issuer and diversify our investments in order to minimize our exposure.

As of June 30, 2024, we had $1,121.0 million of recourse debt, $4.3 million of non-recourse debt and $8.5 million of other long-term liabilities. As of June 30, 2024, all of our
debt was classified as long-term. For a complete description of our outstanding debt, please see Part I, Item 1, Note 7 — Outstanding Loans and Security Agreements.

The combination of our cash and cash equivalents and cash flow to be generated by our operations is expected to be sufficient to meet our anticipated cash flow needs for at
least the next 12 months. If these sources of cash are insufficient or are not received in a timely manner to satisfy our near-term or future cash needs, we may require additional
capital from equity or debt financings to fund our operations, our manufacturing capacity, product development, and market expansion requirements and to timely respond to
competitive market pressures or strategic opportunities, among other things. We may, from time to time, engage in a variety of financing transactions for such purposes, including
factoring our accounts receivable. During the three six months ended March 31, 2024 June 30, 2024, we factored $80.7 $102.3 million of accounts receivable. However, we may not
be able to secure timely additional financing on favorable terms, or at all. The terms of any additional financing may place limits on our financial and operating flexibility. Although
currently we do not have any floating-rate notes on our balance sheet, rising interest rates may increase our overall cost of capital, if and when we refinance our fixed-rate
convertible notes. capital. If we raise additional funds through further issuances of equity or equity-linked securities, our existing stockholders could suffer dilution in their percentage
ownership of us, and any new securities we issue could have rights, preferences, and privileges senior to those of holders of our common stock.

Our future capital requirements depend on many factors, including our rate of revenue growth, the timing and extent of spending on research and development efforts and
other business initiatives, the rate of growth in the volume of system builds

and the need for additional working capital, the expansion of sales and marketing activities both in domestic and international

markets, market acceptance of our products, our ability to secure financing for customer use of our Energy Servers, products, the timing of installations and of inventory build in

anticipation of future sales and installations, and overall economic conditions. In order to support and achieve our future growth plans, we may need or seek advantageously to

obtain additional funding through equity or debt financing. Failure to obtain this financing in future quarters may affect our results of operations, including our revenues and cash
flows.

A summary of our consolidated sources and uses of cash, cash equivalents and restricted cash was as follows (in thousands):

Net cash (used in) provided by:
Net cash (used in) provided by:
Net cash (used in) provided by:
Operating activities
Operating activities
Operating activities
Investing activities
Investing activities
Investing activities
Financing activities
Financing activities
Financing activities
Operating Activities
Our operating activities consisted of net loss adjusted for certain non-cash items plus changes in our operating assets and liabilities or working capital. Net cash used in
operating activities during the three six months ended March 31, 2024 June 30, 2024, was $147.3 $322.8 million, a decrease of $167.4 $38.4 million compared to the prior year
period. The decrease in cash used in operating activities during the three six months ended March 31, 2024 June 30, 2024, as compared to the prior year period, was primarily
driven by investments made in fiscal year 2023 changes in our working capital of $142.5$305.7 million due to an increase in inventory levels by $25.0 million to support future

demand, (1) an increase in accounts receivable and contract assets by $7.6 million $183.3 million and $49.0 million, respectively, triggered by the timing of revenue transactions, and
corresponding collections and billing milestones, (2) an increase in inventory levels by $19.1 million to support future demand, and (3) the timing of payments to vendors.

Investing Activities

Our investing activities have consisted of capital expenditures, including investments to increase our production capacity. Cash used in investing activities during the three six
months ended March 31, 2024 June 30, 2024, was $21.4 $33.4 million, a decrease of $5.1 $12.7 million compared to the prior year period and was primarily due to the decrease in
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expenditures on tenant improvements for a newly leased engineering and manufacturing building in Fremont, California, which opened in July 2022. We expect to continue to make
capital investments over the next few quarters to expand production capacity at our new manufacturing facility in Fremont, California, which includes the purchase of new equipment
and other tenant improvements. We intend to fund these capital expenditures from cash on hand as well as cash flow to be generated from operations. We may also evaluate and
arrange equipment lease financing to fund these capital expenditures.

Financing Activities

Historically, our Our financing activities consisted consist of borrowings and repayments of debt, proceeds and repayments of financing obligations, distributions paid to
noncontrolling interests, contributions from noncontrolling interests, and payments of dividends, proceeds from the issuances of our common stock. stock, and other financing
activities. Net cash provided by financing activities during the three six months ended March 31, 2024 June 30, 2024 was $7.2 $250.0 million, a decrease of $299.3 $561.8 million
compared to the prior year period, predominantly due to (1) a decrease in the proceeds from issuance of redeemable convertible preferred stock of $310.6 million, $310.6 million,
net of paid issuance costs of $0.4 million, in the three months ended March 31, 2023 $0.4 million, as a result of the SK ecoplant Second Tranche Closing in the six months ended
June 30, 2023 (please refer to Part II, Item 8, Note 17 — SK ecoplant Strategic Investment in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023), offset
primarily (2) a decrease in proceeds from the issuance of debt by $231.5 million, and (3) an increase in the repayment of debt by $68.1 million. The decrease was partially offset by
the purchase in fiscal year 2023 of $9.9 million the capped call of $54.5 million related to the 3% Green Notes due June 2028 issued in the three months ended March 31, 2023.
second quarter of fiscal year 2023.

Net cash provided by financing activities for the three six months ended March 31, 2024 June 30, 2024, consisted of (1) the proceeds from issuance of the 3% Green Notes
due June 2029 of $402.5 million, (2) the proceeds from issuance of common stock of $6.8 million $7.0 million, a (3) the contribution from a noncontrolling interest of $4.0 million,
and (4) the proceeds from financing obligations of $1.3 million, offset by (5) the partial repurchase of the 2.5% Green Notes of $141.0 million, (6) the repayment of debt issuance
costs of $12.3 million pertaining to the 3% Green Notes due June 2029, (7) the repayment of financing obligations of $5.0 million $10.0 million, and (8) a

dividend payment of $1.5 million. Our working capital was strengthened with by the supplemented liquidity through issuance of the 3% Green Notes due June 2029 and 3% Green
Notes due June 2028 in May 2024 and May 2023, respectively, as well as financing activities with SK ecoplant in the first quarter of 2023 and issuing the 3% Green Notes in the
second quarter of 2023, but we may still enter the equity or debt market as needed to support the expansion of our business. Please refer to Part |, Item 1, Note 7 — Outstanding
Loans and Security Agreements of this Quarterly Report on Form 10-Q and Part |, Item 1A, Risk Factors — Risks Related to Our Liquidity — Our indebtedness, and restrictions
imposed by the agreements governing our outstanding indebtedness, may limit our financial and operating activities and may adversely affect our ability to incur

additional debt to fund future needs section in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023 for more information regarding the terms of and risks
associated with our debt.

Purchase and Financing Options

For information about our purchase and financing options, see Part Il, ltem 7 — Management'’s Discussion and Analysis of Financial Condition and Results of Operations,
Purchase and Financing Options section in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

Performance Guarantees

As of March 31, 2024June 30, 2024, we had incurred no liabilities due to failure to repair or replace Energy Servers pursuant to any performance warranties made under
operations and maintenance agreements (“O&M Agreements”).

For O&M Agreements that are subject to renewal, our future service revenue from such agreements are subject to our obligations to make payments for underperformance
against the performance guaranties, which are capped at an aggregate total of approximately $577.7 million (including $451.9 million related to portfolio financing entities and
$125.8 million related to all other transactions, and include payments for both low output and low efficiency) and our aggregate remaining potential payment related to these
underperformance obligations was approximately $490.8 $489.1 million as of March 31, 2024 June 30, 2024. For the three six months ended March 31, 2024 June 30, 2024, we
made performance guarantee payments of $15.1$16.9 million.

International Channel Partners

There were no significant changes in our international channel partners during the three six months ended March 31, 2024 June 30, 2024. For information on international
channel partners, see Part Il, ltem 7 — Management’s Discussion and Analysis of Financial Condition and Results of Operations, International Channel Partners section in our
Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

Key Operating Metrics— Comparison of the Three Months Ended March 31, 2024 and 2023

For a description of the key operating metrics, we use to evaluate business activity, to measure performance, to develop financial forecasts and to make strategic decisions,
see Part Il, Item 7, Management's Discussion and Analysis of Financial Condition and Results of Operations, Key Operating Metrics section in our Annual Report on Form 10-K for
the year ended December 31, 2023.

Product Acceptances
The product and megawatt acceptances in the three and six months ended March 31, 2024 June 30, 2024, and 2023 were as follows:
Three
Months

Ended
March 31,
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Three

Months
Ended
March 31,
Three
Months
Ended
March 31, Change
Three
Months
Ended Six Months
June Ended
30, Change June 30, Change
2024 2024 2023 Amount % 2024 2023 Amount %
Product accepted
Product accepted
Product accepted 477 512 512 (35) (35) (6.8) (6.8)% 673 606 606 67 67 111 111 % 1,151 1,118 1,118 33
Megawatts Megawatts Megawatts
accepted, accepted, 48 51 51 (3) (3) (6.8) (6.8)% accepted, 67 61 61 6 6 111 111 % 115 112 112
net net net

Product accepted decreased increased approximately by 3567 systems, or 6.8% 11.1%, for the three months ended March 31, 2024 June 30, 2024, as compared to the prior

year period, which is equivalent to 6 megawatts. Acceptance volume increased as demand increased for our products.

Product accepted increased approximately by 33 systems, or 3.0%, for the six months ended June 30, 2024, as compared to the prior year period, which is equivalent to 3
megawatts. Acceptance volume decreased due toincreased as demand increased for our products, offset by the effect of a large transaction in the first quarter of fiscal year 2023

that did not repeat in fiscal 2024.

The increase in acceptances of 48 115 megawatts achieved for the three six months ended March 31, 2024 June 30, 2024, was added to our installed base and, therefore,

increased our total megawatts accepted, net, from 1,241 megawatts to 1,289 1,356 megawatts.

Purchase Alternatives

Our customers have several purchase alternatives for our Energy Servers. The portion of acceptances attributable to each purchase alternative in the three and six months

ended March 31, 2024 June 30, 2024, and 2023 was as follows:

Three Months Ended Three Months Ended Six Months Ended
March 31, June 30, June 30,
2024 2023 2024 2023 2024 2023
Direct purchase (including third-party PPAs and international channels)
Direct purchase (including third-party PPAs and international channels)
Direct purchase (including third-party PPAs and international channels) 97 % 96 % 100 % 97 % 99 % 97 %
Managed services Managed services 3 % 4 % Managed services — % 3 % 1 % 3 %

The portion of total revenue attributable to each purchase option in the three and six months ended March 31, 2024 June 30, 2024, and 2023 was as follows:

Three Months Ended Three Months Ended Six Months Ended
March 31, June 30, June 30,

2024 2023 2024 2023 2024 2023
Direct purchase (including third-party PPAs and international channels)
Direct purchase (including third-party PPAs and international channels)
Direct purchase (including third-party PPAs and international channels) 90 % 87 % 95 % 89 % 93 % 87 %
Traditional Lease Traditional Lease — % 1 % Traditional Lease — % 1% — % 1 %
Managed Services Managed Services 10 % 9 % Managed Services 5 % 8 % 7 % 9 %
Portfolio Financings Portfolio Financings — % 3 % Portfolio Financings — % 2% — % 3 %

Costs Related to Our Products

Total product related costs for the three and six months ended March 31, 2024 June 30, 2024, and 2023 was as follows:
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Three Months

Ended Change Three Months Ended Change Six Months Ende
March 31, June 30, June 30,
2024 2024 2023 Amount % 2024
Product costs of product
accepted in the period
Product costs of product
accepted in the period
Product costs of product
$2,176/kW $2,106/kW $70/kW 33 %
accepted in the period $2,060/kwW  $2,288/kW  ($228/kW) (10.0) %
Period costs  Period costs Period costs of
of of manufacturing
manufacturing manufacturing related
related related expenses not
$14,914 $ $17,479 $ $ (2,565) (14.7) 14.7,
expenses not expenses not included in
included in included in product costs
product costs product costs (in thousands)
(in thousands) (in thousands) $ 17,441 $ $ 12594 $ $ 4,847 385 38.5 %
Installation

Installation Installation costs on
costs on costson produet $658/kW $443/kW $215/kW 485 %
product product accepted
accepted in  accepted in in the
the period the period $322/kwW $487/kW  ($165/kW) (33.9) % period

Product costs of product accepted increased by $70 per kilowatt, or 3.3%, for the three months ended June 30, 2024, as compared to the prior year period. The increase in

costs was primarily driven by changes in mix of the solutions delivered.

Product costs of product accepted decreased by $228 $62 per kilowatt, or 10.0% 2.8%, for the three six months ended March 31, 2024 June 30, 2024, as compared to the prior
year period. The decrease in costs was primarily driven by our continued efforts to reduce material costs, implement cost reduction programs with our vendors, improved processes,
and automation at our manufacturing facilities, and reduced labor and overhead costs through restructuring programs executed in fiscal year 2023. The decrease was patrtially offset

by changes in mix of the solutions delivered.

Period costs of manufacturing related expenses decreased by $2.6 million, or 14.7%, for the three months ended June 30, 2024, as compared to the prior year period. Our
period costs of manufacturing related expenses decreased primarily as a result of ongoing cost reduction efforts and manufacturing efficiencies.

Period costs of manufacturing related expenses increased by $4.8 million $2.3 million, or 38.5% 7.6%, for the three six months ended March 31, 2024 June 30, 2024, as
compared to the prior year period. Our period costs of manufacturing related expenses increased primarily as a result of costs incurred to support capacity expansion efforts, which

are expected to be brought online in future periods.

Installation costs on product accepted decreased increased by $165 $215 per kilowatt, or 33.9% 48.5%, and by $56 per kilowatt, or 12.1%, for the three and six months ended
March 31, 2024 June 30, 2024, respectively, as compared to the prior year period. Each customer site is unique and installation costs can vary due to a number of factors, including
site complexity, size, and location of gas, among other factors. As such, installation on a per kilowatt basis can vary significantly from period to period. For the three and six months
ended March 31, 2024 June 30, 2024, this decrease increase in cost was primarily driven by the change in the mix of sites requiring Bloom installation.

Results of Operations

A discussion regarding the comparison of our financial condition and results of operations for the three and six months ended March 31, 2024 June 30, 2024, and 2023 is

presented below.

Revenue
Three Three
Months Months
Change Change
Ended Ended Six Months Ended
March 31, Change June 30, June 30,
2024 2023 Amount % 2024 2023 Amount % 2024
(dollars in thousands) (dollars in thousands) (dollars in thousands)
Product
Product
Product $153,364 $193,745 $(40,381) (20.8)% Product $226,308 $ $214,706 $ $11,602 5.4 5.4 %  $379,672 $ g
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Installation Installation 11,444 20,525 (9,081)  (44.2)% Installation 42,733 24,321 24,321 18,412 18,412 75.7 75.7 % 54,177 44,846

Service  Service 56,460 40,663 15,797 388 % Service 52,531 42,298 42,298 10,233 10,233 24.2 242 % 108,991 82,961
Elecicity Electricity ~ 14,030 = 20,258 = (6,228) (30.7)%  Electricity 14,195 19,770 19,770  (5,575) (G575 (282)  (28.2)% 28,225 40,028
Total Total $335,767 $ $301,095 $ $34,672 $571,065 $

revenue revenue  $235298 $275191 $(39,893) (14.5)% Total revenue _ 115 115 % _| |

Total Revenue

Total revenue decreased increased by $39.9 million $34.7 million, or 14.5% 11.5%, for the three months ended March 31, 2024 June 30, 2024, as compared to the prior year
period. This increase was driven by a $18.4 million increase in installation revenue, a $11.6 million increase in product revenue, and a $10.2 million increase in service revenue,
partially offset by a $5.6 million decrease in electricity revenue.

Total revenue decreased by $5.2 million, or 0.9%, for the six months ended June 30, 2024, as compared to the prior year period. This decrease was driven by a
$40.4 million $28.8 million decrease in product revenue and a $9.1 million decrease in installation revenue, a $6.2 million $11.8 million decrease in electricity revenue, partially offset
by a $15.8 $26.0 million increase in service revenue and a $9.3 million increase in installation revenue.

Product Revenue

Product revenue decreased increased by $40.4 $11.6 million, or 20.8% 5.4%, for the three months ended March 31, 2024 June 30, 2024, as compared to the prior year period.
This increase was driven primarily by a 11.1% increase in product acceptances resulting from higher demand for our products, partially offset by the lower average selling price
attributable to large transaction in the first quarter of fiscal year 2023 that did not repeat in fiscal year 2024. Average selling price for our product can vary depending on several
factors including the solution delivered and the geographical location of the site.

Product revenue decreased by $28.8 million, or 7.0%, for the six months ended June 30, 2024, as compared to the prior year period. This decrease was primarily driven by
the lower average selling price and a 6.8% decrease in product acceptances resulting from a attributable to large transaction transactions in the first quarter half of fiscal year 2023
that did not repeat in fiscal year 2024. The decrease was partially offset by a 3.0% increase in product acceptances resulting from higher demand for our products.

Installation Revenue

Installation revenue decreased increased by $9.1 $18.4 million, or 44.2% 75.7%, and by $9.3 million, or 20.8%, for the three and six months ended March 31, 2024 June 30,
2024, respectively, as compared to the prior year period. This decrease The increase for each period was primarily driven by the timing of achieving key project milestones on sites
requiring installations by us in the three and six months ended March 31, 2024 June 30, 2024.

Service Revenue

Service revenue increased by $15.8 $10.2 million, or 38.8% 24.2%, for the three months ended March 31, 2024 June 30, 2024, as compared to the prior year period. This
increase was primarily driven by (1) 188 159 megawatts of Energy Servers reaching full power in the three past twelve months, ended March 31, 2024, which contributed to a $12.7
million $5.6 million increase in revenue from maintenance contracts associated with our fleet of Energy Servers, and (2) a decrease of $3.2 million $4.7 million in product
performance guarantees that resulted from improved fleet performance.

Service revenue increased by $26.0 million, or 31.4%, for the six months ended June 30, 2024, as compared to the prior year period. This increase was primarily driven by (1)
159 megawatts of Energy Servers reaching full power in the past twelve months, which contributed to a $18.3 million increase in revenue from maintenance contracts associated
with our fleet of Energy Servers, and (2) a decrease of $7.8 million in product performance guarantees that resulted from improved fleet performance.

Electricity Revenue
Electricity revenue includes both revenue from contracts with customers and revenue from contracts that contain leases.

Electricity revenue decreased by $6.2 $5.6 million, or 30.7% 28.2%, and by $11.8 million, or 29.5%, for the three and six months ended March 31, 2024 June 30, 2024,
respectively, as compared to the prior year period. The decrease for each period primarily was predominantly due to the decrease in installed units, primarily driven by the upgrade
of 2015 ESA Project Company, LLC (“PPA V") activity,, which was sold in the third quarter of fiscal year 2023.

Cost of Revenue
Three Months
Ended Three Months Ended Change
March 31, Change June 30,

2024 2023 Amount % 2024 2023
Product
Product
Product $115,757 $ $129,613 $ $(13,856) (10.7) (10.7) % $161,332 $ $ 145,146 $
Installation Installation 15,353 25,100 25,100 (9,747) (9,747) (38.8) (38.8) % Installation 44,298 26,879 z
Service Service 56,506 51,244 51,244 5,262 5,262 10.3 10.3 % Service 52,401 57,263 4
Electricity Electricity 9,606 14,967 14,967 (5,361) (5,361) (35.8) (35.8) %  Electricity 9,214 15457 1
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Total cost

Total cost of  Total cost of of
revenue revenue $197,222 $ $220,924 $ $(23,702) (10.7) (10.7) % revenue $267,245

Il &

$244,745

Total Cost of Revenue

Total cost of revenue decreased increased by $23.7 million $22.5 million, or 10.7% 9.2%, for the three months ended March 31, 2024 June 30, 2024, as compared to the prior
year period. The increase was driven by a $17.4 million increase in costs of installation revenue and a $16.2 million increase in cost of product revenue, partially offset by a $6.2
million decrease in cost of electricity revenue and a $4.9 million decrease in cost of service revenue.

Total cost of revenue decreased by $1.2 million, or 0.3%, for the six months ended June 30, 2024, as compared to the prior year period. The decrease was driven by a $13.9
million decrease in cost of product revenue, a $9.7 million decrease in costs of installation revenue, and a $5.4 million $11.6 million decrease in cost of electricity revenue, partially
offset by a $5.3 million $7.7 million increase in costs of installation revenue, a $2.3 million increase in cost of product revenue, and a $0.4 million increase in cost of service revenue.

Cost of Product Revenue

Cost of product revenue decreased increased by $13.9 million $16.2 million, or 10.7% 11.2%, and by $2.3 million, or 0.8%, for the three and six months ended March 31,
2024 June 30, 2024, respectively, as compared to the prior year period. The decrease increase in cost of product revenue was primarily driven by (1) a 6.8% decrease 11.1% and a
3.0% increase in product acceptances (2) for the three and six months ended June 30, 2024, respectively, partially offset by (1) our ongoing efforts to reduce material costs, (3) (2)
reduced labor and overhead costs through restructuring programs executed in fiscal year 2023, and (4) (3) improved processes and automation at our manufacturing facilities.

Cost of Installation Revenue

Cost of installation revenue decreased increased by $9.7 million $17.4 million, or 38.8% 64.8%, and by $7.7 million, or 14.8%, for the three and six months ended March 31,
2024 June 30, 2024, respectively, as compared to the prior year period. This decrease periods. The increase for each period was primarily driven by the timing of achieving key
project milestones on sites requiring installations by us in the three and six months ended March 31, 2024 June 30, 2024.

Cost of Service Revenue

Cost of service revenue increased decreased by $5.3 million $4.9 million, or 10.3% 8.5%, for the three months ended March 31, 2024 June 30, 2024, as compared to the prior
year period. This decrease was primarily due to (1) repair and overhaul cost reductions of $3.5 million and (2) our cost reduction efforts to proactively manage fleet optimizations.
The decrease was partially offset by an increase in maintenance material and labor and overhead costs of $2.7 million.

Cost of service revenue increased by $0.4 million, or 0.4%, for the six months ended June 30, 2024, as compared to the prior year period. This increase was primarily due to
(1) an increase in the deployment of field replacement units, contributing an increase of $4.1 million, $4.2 million, and (2) an increase in maintenance material and labor and
overhead costs of $2.7 million. $5.4 million. The increase was partially offset by (1) a decrease of $2.7 million in repair and overhaul costs, cost reductions of $6.2 million and (2) our
cost reductions and our actions reduction efforts to proactively manage fleet optimizations.

Cost of Electricity Revenue
Cost of electricity revenue includes both cost of revenue from contracts with customers and cost of revenue from contracts that contain leases.

Cost of electricity revenue decreased by $5.4 million $6.2 million, or 35.8% 40.4%, and by $11.6 million, or 38.1%, for the three and six months ended March 31, 2024 June 30,
2024, respectively, as compared to the prior year period. This decrease was primarily predominantly due to a decrease in installed units, primarily driven by the upgrade of PPA V,
activity, which was sold in the third quarter of fiscal year 2023.

Gross Profit (Loss) and Gross Margin

Three
Months Three Months
Ended Ended Change Six Months Ended
March 31, Change June 30, June 30,
(dollars in
thousands) (dollars in thousands)
Gross profit
(loss):
Product
Product
Product $37,607 $64,132 $(26,525) $64,976 $69,560 $(4,584) $ $102,583 $133,
Installation Installation (3,909)  (4,575) 666 Installation (1,565) (2,558) 993  (5,474) (5,474)
Service Service (46) (10,581) 10,535 Service 130 (14,965) 15,095 84 84
Electricity Electricity 4,424 5,291 (867) Electricity 4,981 4,313 668 9,405 9,405
Total gross Total gross Total gross B
profit profit $38,076 $54,267 $(16,191) profit $ 68,522 $ 56,350 $12,172  $ $ 106,598 $
Gross margin:
Gross margin:
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Gross margin:
Product
Product
Product
Installation
Installation
Installation
Service
Service
Service
Electricity
Electricity
Electricity

Total gross margin

Total gross margin

Total gross margin
Total Gross Profit

Gross Total gross profit decreased improved by $16.2 million $12.2 million in the three months ended March 31, 2024 June 30, 2024, as compared to the prior year period. This
change was predominantly due to a $26.5 million $15.1 million improvement in service gross profit (loss), due to our efforts to proactively manage fleet optimizations, and our
ongoing efforts to reduce product costs. Total gross profit improvement was partially offset by a $4.6 million decrease in product gross profit, predominantly driven by the lower
average selling price of our products attributable to a large transaction in the first quarter of fiscal year 2023 that did not repeat in fiscal year 2024.

Total gross profit decreased by $4.0 million in the six months ended June 30, 2024, as compared to the prior year period. This decrease was predominantly due to a $31.1
million decrease in product gross profit, primarily driven by the lower average selling price of our products and lower product acceptances. attributable to large transactions in the
first half of fiscal year 2023 that did not repeat in fiscal year 2024. The decrease was primarily partially offset by a $10.5 million $25.6 million improvement in service gross loss, profit
(loss), due to our efforts to proactively manage fleet optimizations, and our ongoing efforts to reduce product costs.

Product Gross Profit

Product gross profit decreased by $26.5 million $4.6 million and $31.1 million in the three and six months ended March 31, 2024 June 30, 2024, respectively, as compared to
the prior year period. The decrease for each period was primarily driven by the lower average selling price of our products and a 6.8% decrease attributable to large transactions in
product acceptances, the first half of fiscal year 2023 that did not repeat in fiscal year 2024, partially offset by (1) a lower cost per unit attributable to our ongoing efforts to reduce
material costs, 11.1% and a 3.0% increase in product acceptances for the three and six months ended June 30, 2024, respectively, (2) reduced labor and overhead costs through
restructuring programs executed in fiscal year 2023, and (3) improved processes and automation at our manufacturing facilities.

Installation Gross Loss

Installation gross loss improved by $0.7 million $1.0 million and $1.7 million in the three and six months ended March 31, 2024 June 30, 2024, respectively, as compared to the
prior year period. This The change for each period was primarily driven by the timing of achieving key project milestones on sites requiring installations by us in the three and six
months ended March 31, 2024 June 30, 2024, and other site related factors such as site complexity, size, local ordinance requirements, and location of the utility interconnect.

Service Gross Loss Profit (Loss)

Service gross loss profit (loss) improved by $10.5 million $15.1 million in the three months ended March 31, 2024 June 30, 2024, as compared to the prior year period. This
was primarily due to (1) a 188 159 megawatts of the Energy Servers reaching full power in the three past twelve months, ended March 31, 2024, which contributed to a $12.7
million $5.6 million increase in revenue from maintenance contracts associated with our fleet of Energy Servers, (2) a decrease of $2.7 million in repair and overhaul costs, cost
reductions of $3.5 million, (3) the impact reduction of product performance guarantees of $3.2 million $4.7 million that resulted from the higher efficiency of our Energy Server, and
(4) our cost reduction efforts to proactively manage fleet optimizations.

Service gross profit (loss) improved by $25.6 million in the six months ended June 30, 2024, as compared to the prior year period. This was primarily due to (1) 159
megawatts of the Energy Servers reaching full power in the past twelve months, which contributed to a $18.3 million increase in revenue from maintenance contracts associated
with our fleet of Energy Servers, (2) repair and overhaul cost reductions of $6.2 million, (3) the reduction of product performance guarantees of $7.8 million that resulted from the
higher efficiency of our Energy Server, and (4) our cost reduction efforts to proactively manage fleet optimizations. The change was partially offset primarily due to higher
deployment of field replacement units.
units with an impact of $4.2 million.

Electricity Gross Profit

Electricity gross profit decreased increased (decreased) by $0.9 million $0.7 million and $(0.2) million in the three and six months ended March 31, 2024 June 30, 2024,

respectively, as compared to the prior year period. The year over year change was changes were immaterial.

Operating Expenses
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Three Months

Ended Three Months Ended Change
March 31, Change June 30,
2024 2023 Amount % 2024 2023

Research and development
Research and development
Research and development $35,485 $ $ 45690 $ $(10,205) (22.3) (22.3) % $37,364 $ $ 41,493 $
Sales and Sales and Sales and
marketing marketing 13,599 27,111 27,111 (13,512) (13,512) (49.8) (49.8) % marketing 17,901 26,822
General and General and General and
administrative administrative 38,009 45,147 45,147 (7,138) (7,138) (15.8) (15.8) % administrative 36,385 42,491

Total Total ] Total ] N

operating operating operating

expenses  expenses $87.093 $ $117,948 § $(30,855) (26.2) (262)%  expenses $91,650 $ $110,806

Total Operating Expenses

Total operating expenses decreased by $30.9 million $19.2 million in the three months ended March 31, 2024 June 30, 2024, as compared to the prior year period. This
decrease was primarily attributable to (1) a decrease in employee compensation and benefits of $19.4 million, $12.1 million, predominantly as a consequence of the restructuring
efforts in the second half of fiscal year 2023, as well as the voluntary resignation of certain of our executives in the second half of fiscal year 2023, and (2) a decrease in consulting,
advisory and other professional services costs of $6.3 million $5.5 million, (3) a decrease in consumable laboratory supplies and other laboratory related costs of $3.7 million both as
a result of our cost reduction efforts initiated in fiscal 2023. year 2023, and (4) a decrease in facility costs of $1.5 million, primarily due to reduction in rent and utility costs. The
overall decrease was partially offset by (1) an increase in depreciation expenses of $1.4 million, (2) office expenses of $1.0 million, and (3) computer equipment maintenance
expenses of $0.8 million.

Total operating expenses decreased by $50.0 million in the six months ended June 30, 2024, as compared to the prior year period. This decrease was primarily attributable to
(1) a decrease in employee compensation and benefits of $31.5 million, predominantly as a consequence of the restructuring efforts in the second half of fiscal year 2023, as well as
the voluntary resignation of certain of our executives in the second half of fiscal year 2023, (2) a decrease in consulting, advisory and other professional services costs of
$11.8 million, (3) a decrease in consumable laboratory supplies and other laboratory related costs of $8.1 million both as a result of our cost reduction efforts initiated in fiscal year
2023, and (4) a decrease in facility costs of $3.7 million, primarily due to reduction in rent and utility costs. The overall decrease was partially offset by (1) an increase in depreciation
expenses of $2.3 million, (2) computer equipment maintenance expenses of $1.8 million, and (3) office expenses of $1.3 million.

Research and Development

Research and development expenses decreased by $10.2 million $4.1 million in the three months ended March 31, 2024 June 30, 2024, as compared to the prior year period.
This decrease was primarily driven by (1) a decrease in consumable laboratory supplies and other laboratory related costs of $3.5 million as a result of our cost reduction efforts
initiated in fiscal year 2023, and (2) a decrease in employee compensation and benefits of $5.0 million, $1.8 million, predominantly as a consequence of the restructuring efforts in
the second half of fiscal year 2023, (2) @a2023. The decrease was partially offset by an increase in consumable laboratory supplies depreciation and other laboratory related
costs amortization expenses of $4.5 million, $0.4 million.

Research and (3) a decrease in consulting, advisory and other professional services costs of $0.5 million.
Sales and Marketing

Sales and marketing development expenses decreased by $13.5 million $14.3 million in the three six months ended March 31, 2024 June 30, 2024, as compared to the prior
year period. This decrease was primarily driven by (1) a decrease in consumable laboratory supplies and other laboratory related costs of $8.0 million as a result of our cost
reduction efforts initiated in fiscal year 2023, and (2) a decrease in employee compensation and benefits of $9.2 million $6.8 million, predominantly as a consequence of the
restructuring efforts in the second half of fiscal year 2023. The decrease was partially offset by an increase in depreciation and amortization expenses of $0.3 million.

Sales and Marketing

Sales and marketing expenses decreased by $8.9 million and $22.4 million in the three and six months ended June 30, 2024, respectively, as compared to the prior year
period. The decrease in the three and six months ended June 30, 2024, was primarily driven by (1) a decrease in employee compensation and benefits of $5.9 million and
$15.1 million, respectively, predominantly as a consequence of the restructuring efforts in the second half of fiscal year 2023, as well as the voluntary resignation of our Executive
Vice President and Chief Business Development and Marketing Officer on September 1, 2023, and (2) a decrease in consulting, advisory and other professional services costs of
$3.3 million $2.4 million and $5.7 million, respectively, as a result of our cost reduction efforts initiated in fiscal year 2023.

General and Administrative

General and administrative expenses decreased by $7.1 million $6.1 million in the three months ended March 31, 2024 June 30, 2024, as compared to the prior year period.
This decrease was primarily driven by (1) a decrease in employee compensation and benefits of $5.2 million, $4.5 million, predominantly as a consequence of the restructuring
efforts in the second half of fiscal year 2023, as well as the voluntary resignation of certain of our executives in the second half of fiscal 2023, (2) a decrease in consulting, advisory
and other professional services costs of $2.6 million $3.0 million as a result of our cost reduction efforts initiated in fiscal year 2023, and (3) a decrease in facility costs of $2.1
million, $1.3 million, primarily due to reduction in rent and utility costs. The overall decrease was partially offset by an increase in office expenses of $1.5 million, $0.9 million,
computer equipment maintenance expenses of $0.9 million, and depreciation expenses of $0.9 million $1.1 million.
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General and administrative expenses decreased by $13.2 million in the six months ended June 30, 2024, as compared to the prior year period. This decrease was primarily
driven by (1) a decrease in employee compensation and benefits of $9.7 million, predominantly as a consequence of the restructuring efforts in the second half of fiscal year 2023,
as well as the voluntary resignation of certain of our executives in the second half of fiscal 2023, (2) a decrease in consulting, advisory and other professional services costs of
$5.6 million as a result of our cost reduction efforts initiated in fiscal year 2023, and (3) a decrease in facility costs of $3.4 million, primarily due to reduction in rent and utility costs.
The overall decrease was partially offset by an increase in depreciation expenses of $2.0 million, computer equipment maintenance expenses of $1.8 million, office expenses of
$1.5 million, and other operating expenses of $0.6 million.

$0.4 million.
Stock-Based Compensation

Three Months

Ended Three Months Ended
March 31, Change June 30, Chang
2024 2023 Amount 9% 2024 2023
Cost of revenue
Cost of revenue
Cost of revenue $ 3814 $ $ 4,161 $ $  (347) (8.3) (8.3)% $4,110 $ $ 5,067
Research

Research and Research and and
development development 5,084 8,410 8,410 (3,326) (3,326) (39.5) (39.5) % development 6,008 7,678
Sales and Sales and Sales and
marketing marketing 2,090 5,817 5,817 (3,727) (3,727) (64.1) (64.1) % marketing 3,270 6,257
General and General and General and
administrative administrative 7,872 11,165 11,165 (3,293) (3,293) (29.5) (29.5) % administrative 6,035 9,477

Total stock- Total stock- ] Total stock- )

based based based $19,423 $ $28,479

compensation  compensation $18,860 $ $29,553 $ $(10,693) (36.2) (36.2)%  compensation |

Total stock-based compensation for the three months ended March 31, 2024 June 30, 2024, decreased by $10.7 million $9.1 million as compared to the prior year period, and
the decrease was predominantly related to a decrease in stock-based compensation related to PSUs and RSUs of $7.5 million and a decrease of stock-based compensation costs
related to the 2018 ESPP of $3.5 million. The decrease was primarily driven by (1) the separation of full-time employees holding equity awards as a result of the restructuring in the
second half of fiscal year 2023, (2) the change in the mix of award types, (3) a decrease in contributions to 2018 ESPP, (4) the voluntary resignation of the former Chief Financial
Officer in June 2024, and (2) (5) the voluntary resignation in fiscal 2023 of certain executives holding equity awards. The decrease was partially offset by stock-based compensation
expenses related to granted RSUs and PSUs awards to the new Chief Financial Officer and the Head of Quality and Reliability in May 2024.

Total stock-based compensation for the six months ended June 30, 2024, decreased by $19.7 million as compared to the prior year period, and the decrease was
predominantly related to a decrease in stock-based compensation related to PSUs and RSUs of $12.3 million and a decrease of stock-based compensation costs related to the
2018 ESPP of $11.1 million. The decrease was primarily driven by (1) the separation of full-time employees holding equity awards as a result of the restructuring in the second half
of fiscal year 2023, (2) the change in the mix of award types, (3) a decrease in contributions to 2018 ESPP, (4) the voluntary resignation in fiscal year 2023 of certain executives, and
(5) the voluntary resignation in June 2024 of the former CFO, holding equity awards. The decrease was partially offset by stock-based compensation expenses related to granted
RSUs, PSUs and the stock option awards (the “2024 Executive Awards”) in March and May 2024.

Other Income and Expense
Three Months Ended
March 31,
Three Months Ended
March 31,

Three Months Ended

March 31,
Three Months Ended Six Months Ended
June 30, Change G June 30, Change
(in thousands) (in thousands)

Interest income
Interest expense
Other expense, net
Other expense, net
Other expense, net
Gain on revaluation of embedded derivatives
Gain on revaluation of embedded derivatives
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Loss on extinguishment of debt
Gain on revaluation of embedded derivatives

Total

Interest Income

Interest income is derived from investment earnings on our cash balances, primarily from money market funds. The increase in interest income of $5.5 million $2.1 million and
$7.6 million for the three and six months ended June 30, 2024, respectively, was primarily due to an increase in average cash balance in our money market funds for the three
months ended March 31, 2024 respective period, compared to the prior year period.

Interest Expense
Interest expense is primarily due to our debt held by third parties.

Interest expense for the three and six months ended March 31, 2024 increased June 30, 2024, decreased by $2.8 million $1.4 million and $4.2 million, respectively, as
compared to the prior year period. This increase The decrease for each period was primarily due to an increase in interest expense related to the 3% Green Convertible Senior
Notes due June 2028, issued on May 16, 2023. The increase was partially offset by a decrease in interest expense as a result of the redemption on June 1, 2023, of the 10.25%
Senior Secured Notes due March 2027, and the repayment of the 3.04% Senior Secured Notes due June 2031, on August 24, 2023, and the partial repurchase of the 2.5% Green
Notes, on May 29, 2024. The decrease was partially offset by an increase in interest expense related to the 3% Green Notes due June 2028, and the 3% Green Notes due June
2029, issued on May 16, 2023, and May 29, 2024, respectively.

Other Expense, net

Other expense, net is primarily derived from the impact of foreign currency transactions. Other expense, net for the three and six months ended March 31, 2024 June 30,
2024, decreased by $0.2 million and $0.1 million, as compared to the prior year period, respectively, primarily as a result of foreign currency transactions, offset predominantly by
other income transactions.

Loss on extinguishment of $0.5 million. debt

Loss on extinguishment of debt for the three and six months ended June 30, 2024, was $27.2 million, which was recognized as a result of partial repurchase on May 29, 2024
of the 2.5% Green Notes, and consisted of repayment of the 22.6% premium of $26.0 million and the write off of $1.2 million in debt issuance costs.

Loss on extinguishment of debt for the three and six months ended June 30, 2023, was $2.9 million, which was recognized as a result of redemption on June 1, 2023, of
10.25% Senior Secured Notes due March 2027, and consisted of repayment of the 4% premium of $2.3 million and the write off of $0.6 million in debt issuance costs.

(Loss) Gain on Revaluation of Embedded Derivatives

Gain (Loss) gain on revaluation of embedded derivatives is derived from the change in fair value of our sales contracts of embedded EPP derivatives valued using historical
grid prices and available forecasts of future electricity prices to estimate future electricity prices. Gain (Loss) gain on revaluation of embedded derivatives for the three and six
months ended March 31, 2024 June 30, 2024, as compared to the prior year period, was immaterial.

Income Tax (Benefit) Provision

Three Months Ended
March 31, Change

2024 2023 Amount %

(dollars in thousands)

Income tax (benefit) provision $ (501) $ 250 $ (760) (293.4)%
Three Months Ended Six Months Ended
Change Change
December 31, June 30,
2024 2023 Amount % 2024 2023 Amount %

(dollars in thousands)

Income tax provision $ 856 $ 178 $ 678 380.9% $ 355 $ 437 $ (82) (18.8)%

Income tax (benefit) provision consists primarily of income taxes in foreign jurisdictions in which we conduct business. We maintain a full valuation allowance for domestic
deferred tax assets, including net operating loss and certain tax credit carryforwards. The income tax provision decreased for the three months ended March 31, 2024 June 30,
2024, increased by $0.7 million, and for the six months ended June 30, 2024, decreased by $0.1 million, as compared to the prior year period. The decrease was changes were
primarily due to fluctuations in the effective tax rates on income earned by international entities.

Net Income (Loss) Attributable to Noncontrolling Interests
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Three Months Ended
March 31, Change

2024 2023 Amount %

(dollars in thousands)

Net income (loss) attributable to noncontrolling interest $ 981 $ (3,350) $ 4,331 129.3 %
Three Months Ended Six Months Ended
Change Change
June 30, June 30,
2024 2023 Amount % 2024 2023 Amount %

(dollars in thousands)

Net income (loss) attributable to

0, 0,
noncontralling interest $ 602 $ (2.998) $ (3,600) (120.1)% $ 1583 $ (6,348) $ 7,931 124.9 %

Net income (loss) attributable to noncontrolling interests is the result of allocating profits and losses to noncontrolling interests under the hypothetical liquidation at book value
(“HLBV”) method. HLBV is a balance sheet-oriented approach for applying the equity method of accounting when there is a complex structure, such as the flip structure of the PPA
Entities. structure.

Net income attributable to noncontrolling interests for the three months ended March 31, 2024 June 30, 2024, as compared to the prior year period, improved by $4.3
million $3.6 million due to a $2.8 million $3.1 million decrease in losses in PPA V, which was sold in the third quarter of fiscal year 2023, and a $1.5 million $0.5 million increase in
income related to Korean JV, which is allocated to our noncontrolling interest.

Net income attributable to noncontrolling interests for the six months ended June 30, 2024, as compared to the prior year period, improved by $7.9 million due to a $5.9 million
decrease in losses in PPA V, which was sold in the third quarter of fiscal year 2023, and a $2.0 million increase in income related to Korean JV, which is allocated to our
noncontrolling interest.

Critical Accounting Policies and Estimates

The unaudited condensed consolidated financial statements have been prepared in accordance with generally accepted accounting principles as applied in the United States
(“U.S. GAAP"). The preparation of the unaudited condensed consolidated financial statements requires us to make estimates and assumptions that affect the reported amounts of
assets, liabilities, revenues, costs and expenses and related disclosures. Our discussion and analysis of our financial results under Results of Operations above are based on our
results of operations, which we have prepared in accordance with U.S. GAAP. In preparing these unaudited condensed consolidated financial statements, we make assumptions,
judgments and estimates that can affect the reported amounts of assets, liabilities, revenues and expenses, and net income. On an ongoing basis, we base our estimates on
historical experience, as appropriate, and on various other assumptions that we believe to be reasonable under the circumstances. Changes in the accounting estimates are
representative of estimation uncertainty and are reasonably likely to occur from period to period. Accordingly, actual results could differ significantly from the estimates made by our
management. We evaluate our estimates and assumptions on an ongoing basis. To the extent that there are material differences between these estimates and actual results, our
future financial statement presentation, financial condition, results of operations and cash flows will be affected. We believe that the following critical accounting policies involve a
greater degree of judgment and complexity than our other accounting policies. Accordingly, these are the policies we believe are the most critical to understanding and evaluating
the consolidated financial condition and results of operations.

The accounting policies that most frequently require us to make assumptions, judgments and estimates, and therefore are critical to understanding our results of operations,
include:

. Revenue Recognition;
. Valuation of Assets and Liabilities of the SK ecoplant Strategic Investment;
. Income Taxes; and

. Principles of Consolidation.

Part Il, Item 7, Management’s Discussion and Analysis of Financial Condition and Results of Operation in our Annual Report on Form 10-K for the fiscal year ended December
31, 2023, provides a more complete discussion of our critical accounting policies and estimates. During the three six months ended March 31, 2024 June 30, 2024, there were no
significant changes to our critical accounting policies and estimates.

ITEM 3 — QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There were no significant changes to our quantitative and qualitative disclosures about market risk during the three six months ended March 31, 2024 June 30, 2024. Please
refer to Part I, ltem 7A, Quantitative and Qualitative Disclosures about Market Risk included in

our Annual Report on Form 10-K for our fiscal year ended December 31, 2023, for a more complete discussion of the market risks we consider.
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ITEM 4 — CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our reports that we file or submit under the Exchange
Act, is recorded, processed, summarized and reported within the time periods specified in SEC rules and forms, and that such information is accumulated and communicated to our
management, including our Chief Executive Officer (our Principal Executive Officer) and President Chief Financial Officer (our Principal Financial Officer) as appropriate, to allow for
timely decisions regarding required disclosure.

Our management, with the participation of our Chief Executive Officer and President, Chief Financial Officer, has evaluated the effectiveness of our disclosure controls and
procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act), as of March 31, 2024 June 30, 2024. Based on such an evaluation, our Chief Executive Officer
and President Chief Financial Officer have concluded that as of March 31, 2024 June 30, 2024, our disclosure controls and procedures were effective.

Changes in Internal Control over Financial Reporting

During the three months ended March 31, 2024 June 30, 2024, there were no changes in our internal control over financial reporting, which were identified in connection with
management's evaluation required by paragraphs (d) of Rules 13a-15 and 15d-15 under the Exchange Act, that have materially affected, or are reasonably likely to materially affect,
our internal control over financial reporting.

For further information on inherent limitations on effectiveness of internal controls and management’s report on internal control over financial reporting, see Part I, Item 9A,
Controls and Procedures in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.
PART Il — OTHER INFORMATION
ITEM 1 — LEGAL PROCEEDINGS

We are, and from time to time we may become, involved in legal proceedings or subject to claims arising in the ordinary course of our business. For a discussion of our legal
proceedings, see Part I, Item 1, Note 12 — Commitments and Contingencies. We are not presently a party to any other legal proceedings that in the opinion of our management and
if determined adversely to us, would individually or taken together have a material adverse effect on our business, operating results, financial condition or cash flows.

ITEM 1A — RISK FACTORS

There were no material changes in risk factors as disclosed in our Annual Report on Form 10-K for the fiscal year ended December 31, 2023.

ITEM 2 — UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3 — DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4 — MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5 — OTHER INFORMATION

Amendment of Bylaws

(a) Departure On August 7, 2024, the Board of Directors or Certain Officers; Election adopted an amendment and restatement of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers

On April 17, 2024 the Company’s Amended and Restated Bylaws (as so amended and restated, the “Amended and Restated Bylaws”), the Company announced that Daniel
Berenbaum would be joining the Company as Chief Financial Officer effective as of April 29, 2024 such date, in order to, among other things: (1) align the Company'’s bylaws with
developments in Delaware law and that Greg Cameron, President jurisprudence; (2) revise the advance notice provisions regarding procedural and former Chief Financial Officer
would be leaving disclosure requirements for stockholders’ director nominations and proposals for other business, including to address matters related to Rule 14a-19 under the
Company in mid-May 2024. In consideration Exchange Act; (3) revise the indemnification provisions to clarify the basis for his services during the transition period prior directors and
officers to Mr. Berenbaum assuming his role as Chief Financial Officer, Mr. Cameron will receive the following additional compensation: a payout obtain indemnification and
advancement of his 2024 annual cash incentive at target prorated for the time worked during the year, a cash payment of $250,000, up to 12 months of continuing health coverage,
and an extension expenses; (4) permit special meetings of the exercise period Board of Directors to be called on less than 24 hours’ notice, if necessary; and (5) clarify personal
jurisdiction and service of process matters for his vested stock options foreign actions. The Amended and Restated Bylaws also implement non-substantive, technical, and
conforming changes, including removing obsolete provisions.

The foregoing description does not purport to two years from be complete and is qualified in its entirety by reference to the termination date. Mr. Berenbaum will assume Mr.
Cameron'’s roles complete text of the Amended and Restated Bylaws, a copy of which is filed as principal financial officer Exhibit 3.7 to this Quarterly Report on Form 10-Q and
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principal accounting officer as of May 13, 2024. incorporated herein by reference.
(b) Rule 10b5-1 Trading Plans Arrangements

During the firstfiscal quarter ended March 31, 2024 June 30, 2024, Shawn Soderberg, Chief Legal Officer and Corporate Secretary, no director or Section 16 officer adopted
aor terminated any Rule 10b5-1 trading arrangement intended to satisfy the affirmative defense provisions of Rule 10b5-1(c). The plan was adopted on February 29, 2024 and the
plan ends on June 30, 2025. The aggregate amount of shares that may be sold or non-Rule 10b5-1 trading arrangement (in each case as defined under the plan is a) up to 193,344
shares, subject to certain pricing conditions, and b) the number of shares necessary to cover withholding taxes resulting from the vesting of RSUs or PSUs. SEC rules).

ITEM 6 — EXHIBITS

Incorporated by Reference
Exhibit
Number Description Form File No. Exhibit Filing Date
3.1 Restated Certificate of Incorporation 10-Q 001-38598 3.1 9/7/2018
3.2 Certificate of Amendment to the Restated Certificate of Incorporation of Bloom 10-Q 001-38598 3.1 8/9/2022
Energy Corporation
33 Amended and Restated Bylaws, as effective August 9, 2023 8-K 001-38598 3.1 8/11/2023
3.4 Certificate of Retirement for Class B Common Stock 10-Q 001-38598 3.2 11/8/2023
35 Certificate of Elimination of Certificate of Designations of Series B Convertible 10-Q 001-38598 3.3 11/8/2023
Preferred Stock
3.6 Certificate of Withdrawal of Certificate of Designation of Series A Redeemable 10-Q 001-38598 3.3 5/9/2023
Convertible Preferred Stock
10.1 Third Amendment to the Amended and Restated Preferred Distribution Agreement, Filed herewith
dated March 27, 2024, among the Company, SK Fuel Cell, LLC, and SK ecoplant
Co., Ltd.
10.2 R Offer Letter between the Company and Aman Joshi, dated January 5, 2024 8-K 001-38598 10.1 1/9/2024
10.3 Form of Performance Stock Option Agreement under 2018 Equity Incentive Plan Filed herewith
104 & Separation and General Release Agreement, dated January 8, 2024 8-K 001-38598 10.2 1/9/2024
105 & Offer Letter between the Company and Daniel Berenbaum, dated April 15, 2024 8-K 001-38598 10.1 4/17/2024
311 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) and 15d-14(a) of Filed herewith
the Securities and Exchange Act of 1934, as amended, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002
31.2 Certification of Principal Financial Officer pursuant to Rule 13a-14(a) and 15d-14(a) Filed herewith
of the Securities and Exchange Act of 1934, as amended, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002
32.1 * Certifications of the Chief Executive Officer and Principal Financial Officer pursuant Furnished
to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes- herewith
Oxley Act of 2002
101.INS XBRL Instance Document- the instance document does not appear in the Interactive Eiled herewith
Data File because its XBRL tags are embedded within the Inline XBRL document
101.SCH Inline XBRL Taxonomy Extension Schema Document Filed herewith
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document Filed herewith
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document Filed herewith
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document Filed herewith
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document Filed herewith
104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit
101)
Incorporated by Reference
Exhibit
Number Description Form File No. Exhibit Filing Date
3.1 Restated Certificate of Incorporation 10-Q 001-38598 3.1 9/7/2018
3.2 Certificate of Amendment to the Restated Certificate of Incorporation of Bloom 10-Q 001-38598 3.1 8/9/2022
Energy Corporation
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https://www.sec.gov/Archives/edgar/data/1664703/000162828018011710/exhibit31-6x30x18.htm
https://www.sec.gov/Archives/edgar/data/1664703/000166470322000068/exhibit31certificateofamen.htm
https://www.sec.gov/Archives/edgar/data/1664703/000119312523210728/d496260dex31.htm
https://www.sec.gov/Archives/edgar/data/1664703/000162828023037836/exhibit32.htm
https://www.sec.gov/Archives/edgar/data/1664703/000162828023037836/exhibit33.htm
https://www.sec.gov/Archives/edgar/data/1664703/000162828023016818/certificateofwithdrawalofc.htm
https://www.sec.gov/Archives/edgar/data/1664703/000162828024000894/exhibit101.htm
https://www.sec.gov/Archives/edgar/data/1664703/000162828024000894/exhibit102.htm
https://www.sec.gov/Archives/edgar/data/1664703/000162828024016501/a8-kexhibit101.htm
https://www.sec.gov/Archives/edgar/data/1664703/000162828018011710/exhibit31-6x30x18.htm
https://www.sec.gov/Archives/edgar/data/1664703/000166470322000068/exhibit31certificateofamen.htm

3.3 Certificate of Amendment to the Certificate of Designation of Series B Redeemable 8-K 001-38598 3.1 4/18/2023
Convertible Preferred Stock
3.4 Certificate of Withdrawal of Certificate of Designation of Series A Redeemable 10-Q 001-38598 3.3 5/9/2023
Convertible Preferred Stock
35 Certificate of Retirement for Class B Common Stock 10-Q 001-38598 3.2 11/8/2023
3.6 Certificate of Elimination of Certificate of Designations of Series B Convertible 10-Q 001-38598 3.3 11/8/2023
Preferred Stock
37 Amended and Restated Bylaws, as effective August 7, 2024 Filed herewith
41 Indenture, dated as of May 29, 2024, between Bloom Energy Corporation and U.S. 8-K 001-38598 4.1 5/29/2024
Bank Trust Company, National Association, as trustee
4.2 Form of certificate representing the 3.00% Green Convertible Senior Notes due 2029 8-K 001-38598 4.2 5/29/2024
(included as Exhibit A to Exhibit 4.1)
10.1 Offer Letter between the Company and Daniel Berenbaum, dated April 15, 2024 8-K 001-38598 10.1 4/17/2024
311 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) and 15d-14(a) of Filed herewith
the Securities and Exchange Act of 1934, as amended, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002
31.2 Certification of Chief Financial Officer pursuant to Rule 13a-14(a) and 15d-14(a) of Filed herewith
the Securities and Exchange Act of 1934, as amended, as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002
32.1 Certifications of the Chief Executive Officer and Chief Financial Officer pursuant to Furnished
18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley herewith
Act of 2002
101.INS XBRL Instance Document- the instance document does not appear in the Interactive Filed herewith
Data File because its XBRL tags are embedded within the Inline XBRL document
101.SCH Inline XBRL Taxonomy Extension Schema Document Filed herewith
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document Filed herewith
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document Filed herewith
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document Filed herewith
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document Filed herewith
104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit
101)

* The certifications furnished in Exhibit 32.1 hereto are deemed to accompany this Annual Quarterly Report on Form 10-Q and will not be deemed “filed” for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended, or otherwise subject to the liability of that section, nor shall it be deemed incorporated by reference into any filing under the Securities Act
of 1933, as amended, or the Securities Exchange Act of 1934, as amended.

SIGNATURES

Management contracts or compensation plans or arrangements in which directors or executive officers are eligible to participate.

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

BLOOM ENERGY CORPORATION

Date: May 9, August 8, 2024 By: /s/ KR Sridhar

KR Sridhar

Founder, Chief Executive Officer, Chairman and Director

(Principal Executive Officer)

Date: May 9, August 8, 2024 By: /s/ Gregory CameronDaniel Berenbaum

Gregory CameronDaniel Berenbaum

President Chief Financial Officer

(Principal Financial and Accounting Officer)
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NOTICE OF PERFORMANCE-BASED STOCK OPTION
(GLOBAL)

BLOOM ENERGY CORPORATION
2018 EQUITY INCENTIVE PLAN (a Delaware corporation)

AMENDED AND RESTATED
BYLAWS TABLE OF CONTENTS

ARTICLE I: STOCKHOLDERS

Section 1.1:
Section 1.2:
Section 1.3:
Section 1.4:
Section 1.5:
Section 1.6:
Section 1.7:
Section 1.8:
Section 1.9:

Annual Meetings

Special Meetings

Notice of Meetings

Adjournments

Quorum

Organization

Voting; Proxies

Fixing Date for Determination of Stockholders of Record
List of Stockholders Entitled to Vote

Section 1.10: Inspectors of Elections
Section 1.11: Notice of Stockholder Business; Nominations

ARTICLE Il: BOARD OF DIRECTORS

Section 2.1:
Section 2.2:
Section 2.3:
Section 2.4:
Section 2.5:
Section 2.6:
Section 2.7:
Section 2.8:
Section 2.9:

Number; Qualifications

Election; Resignation; Removal; Vacancies
Regular Meetings

Special Meetings

Remote Meetings Permitted

Quorum; Vote Required for Action

Organization

Unanimous Action by Directors in Lieu of a Meeting
Powers

Section 2.10: Compensation of Directors
Section 2.11: Confidentiality

ARTICLE Ill: COMMITTEES

Section 3.1:
Section 3.2:

Committees
Committee Rules

ARTICLE IV: OFFICERS; CHAIRPERSON; LEAD INDEPENDENT DIRECTOR
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Section 4.1: Generally

Section 4.2: Chief Executive Officer
Section 4.3: Chairperson of the Board
Section 4.4: Lead Independent Director
Section 4.5: President

Section 4.6: Chief Financial Officer
Section 4.7: Treasurer

Section 4.8: Vice President

Section 4.9: Secretary

Section 4.10: Delegation of Authority
Section 4.11: Removal

Section 4.12: Signature Authority

ARTICLE V: STOCK

Section 5.1: Certificates; Uncertificated Shares
Section 5.2: Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates or Uncertificated Shares
Section 5.3: Other Regulations

ARTICLE VI: INDEMNIFICATION

Section 6.1: Indemnification of Officers and Directors
Section 6.2: Advance of Expenses

Section 6.3: Non-Exclusivity of Rights

Section 6.4: Indemnification Contracts

Section 6.5: Right of Indemnitee to Bring Suit
Section 6.6: Nature of Rights.

Section 6.7: Insurance

ARTICLE VII: NOTICES

Section 7.1: Notice
Section 7.2: Waiver of Notice

ARTICLE VIII: INTERESTED DIRECTORS

Section 8.1: Interested Directors
Section 8.2: Quorum

ARTICLE IX: MISCELLANEOUS

Section 9.1: Fiscal Year

Section 9.2: Seal

Section 9.3: Form of Records

Section 9.4: Reliance Upon Books and Records
Section 9.5: Certificate of Incorporation Governs
Section 9.6: Severability

Section 9.7: Time Periods

ARTICLE X: AMENDMENT
ARTICLE XI: EXCLUSIVE FORUM
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BLOOM ENERGY CORPORATION
(a Delaware corporation)
AMENDED AND RESTATED BYLAWS

As effective August 7, 2024

ARTICLE I: STOCKHOLDERS

Unless otherwise defined herein, Section 1.1: Annual Meetings. An annual meeting of stockholders shall be held for the terms defined
inelection of directors at such date and time as the Board of Directors (the “Board”) (or its designee) of Bloom Energy Corporation (the “Company”)
2018 Equity Incentive Plan (the “Plan Corporation”) shall have fix. The meeting may be held either at a place, within or without the same meanings in this
Notice State of Performance-based Stock Option Delaware as permitted by the Delaware General Corporation Law (the “DGCL”), or by means of
remote communication as the Board (or its designee) in its sole discretion may determine. Any proper business may be transacted at the annual
meeting.

Section 1.2: Special Meetings. Special meetings of stockholders for any purpose or purposes shall be called in the manner set forth in the
Restated Certificate of Incorporation of the Corporation (as the same may be amended or restated from time to time, the “Certificate of
Incorporation”). A special meeting may be held either at a place, within or without the State of Delaware, or by means of remote communication as
the Board in its sole discretion may determine. Business transacted at special meetings of stockholders shall be limited to the purpose or purposes
stated in the notice of meeting.

Section 1.3: Notice of Meetings. Notice of all meetings of stockholders shall be given in writing or by electronic transmission in the manner
provided by applicable law (including, without limitation, as set forth in Section 7.1.1 of these Bylaws) stating the date, time and place, if any, of the
meeting, the means of remote communication, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at
such meeting, and the record date for determining the stockholders entitled to vote at the meeting, if such date is different from the record date for
determining stockholders entitled to notice of the meeting. In the case of a special meeting, such notice shall also set forth the purpose or purposes for
which the meeting is called. Unless otherwise required by applicable law or the Certificate of Incorporation, notice of any meeting of stockholders shall
be given not less than ten (10), nor more than sixty (60), days before the date of the meeting to each stockholder of record entitled to notice of such
meeting.

Section 1.4: Adjournments. The chairperson of the meeting shall have the power to adjourn any meeting of stockholders, annual or special, to
another place (if any), date or time (including an adjournment taken to address a technical failure to convene or continue a meeting using remote
communication), whether or not a quorum is present. When a meeting is adjourned to another time or place, notice need not be given of any such
adjourned meeting if the time, date and place (if any) thereof and the means of remote communication (if any) by which stockholders and proxy
holders may be deemed to be present in person and vote at such adjourned meeting are (i) announced at the meeting at which the adjournment is
taken; (ii) displayed, during the time scheduled for the meeting, on the same electronic network used to enable stockholders and proxy holders to
participate in the meeting by means of remote communication; or (iii) set forth in the notice of meeting given in accordance with Section 1.3 of these
Bylaws; provided, however, that (i) if the adjournment is for more than thirty (30) days, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at

the meeting, and (ii) if a new record date for stockholders entitled to vote at the adjourned meeting is fixed for any adjourned meeting, the Board shall
fix a new record date for notice of such adjourned meeting, and shall give notice of the adjourned meeting to each stockholder of record entitled to
vote at such adjourned meeting as of the record date fixed for notice of such adjourned meeting. At the adjourned meeting, the Corporation may
transact any business that might have been transacted at the original meeting. To the fullest extent permitted by law, the Board may postpone,
reschedule or cancel any previously scheduled special or annual meeting of stockholders before it is to be held, regardless of whether any notice or
Public Announcement (as defined below) with respect to any such meeting has been sent or made pursuant to Section 1.3 of these Bylaws or
otherwise.

Section 1.5: Quorum. Except as otherwise provided by applicable law, the Certificate of Incorporation or these Bylaws, at each meeting of
stockholders the holders of a majority of the voting power of the shares of stock issued and outstanding and entitled to vote at the meeting, present in
person or represented by proxy, shall constitute a quorum for the transaction of business; provided, however,that where a separate vote by a class or
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classes or series of stock is required by applicable law or the Certificate of Incorporation, the holders of a majority of the voting power of the shares of
such class or classes or series of the stock issued and outstanding and entitled to vote on such matter, present in person or represented by proxy at
the meeting, shall constitute a quorum entitled to take action with respect to the vote on such matter. If a quorum shall fail to attend any meeting, the
chairperson of the meeting or, if directed to be voted on by the chairperson of the meeting, the stockholders, acting by the affirmative vote of a majority
of the voting power of the shares of stock issued and outstanding and entitled to vote who are present in person or represented by proxy at the
meeting may adjourn the meeting, without notice other than as required by Section 1.4 of these Bylaws. Shares of the Corporation’s stock belonging
on the record date for the meeting to the Corporation (or to another entity, if a majority of the shares entitled to vote in the election of directors of such
other entity are held, directly or indirectly, by the Corporation), shall neither be entitled to vote nor be counted for quorum purposes; provided,
however,that the foregoing shall not limit the right of the Corporation or any other corporation to vote any shares of the Corporation’s stock held by it in
a fiduciary capacity and to count such shares for purposes of determining a quorum. A quorum, once established at a meeting, shall not be broken by
the withdrawal of enough votes to leave less than a quorum.

Section 1.6: Organization. Meetings of stockholders shall be presided over by the Chairperson of the Board or such person as the Board may
designate. Such person shall be chairperson of the meeting. The Board may adopt such rules, regulations and procedures for the conduct of any
meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules, regulations and procedures adopted by the
Board, the chairperson of the meeting shall have the right and authority to convene and (for any or no reason) to recess and/or adjourn the meeting
and shall determine the order of business and have the authority to adopt and enforce such rules, regulations and procedures for the conduct of any
meeting of stockholders and the safety of those in attendance at the meeting and do all such acts and things as, in the judgment of the chairperson,
are necessary, appropriate or desirable for the proper conduct of the meeting. Rules, regulations and procedures for the conduct of meetings of
stockholders, whether adopted by the Board or by the chairperson of the meeting, may include without limitation, the establishment of procedures for
the maintenance of order and safety, limitations on attendance at or participation in the meeting to stockholders entitled to vote at the meeting, their
duly authorized and constituted proxies or such other persons as the chairperson of

the meeting shall determine, limitations on the time allotted to questions or comments on the affairs of the Corporation, restrictions on entry to such
meeting after the time prescribed for the commencement thereof and regulation of the opening and closing of polls and the manner of voting. The
Secretary of the Corporation shall act as secretary of the meeting, but in such person’s absence, the chairperson of the meeting may appoint any
person to act as secretary of the meeting.

Section 1.7: Voting; Proxies. Each stockholder of record entitled to vote at a meeting of stockholders may authorize another person or
persons to act for such stockholder by proxy. Such a proxy may be prepared, transmitted and delivered in any manner permitted by applicable law. A
duly executed proxy shall be irrevocable if it states that it is irrevocable and if and only as long as it is coupled with an interest sufficient in law to
support an irrevocable power. A stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in person or by
delivering a revocation of the proxy or another duly executed proxy bearing a later date to the Secretary of the Corporation. Except as may be required
in the Certificate of Incorporation, directors shall be elected by a plurality of the votes of the shares present in person or represented by proxy at the
meeting and entitled to vote on the election of directors. Unless applicable law, rule or regulation applicable to the Corporation or its securities, the
rules or regulations of any stock exchange applicable to the Corporation, the Certificate of Incorporation or these Bylaws requires a greater number of
affirmative votes for approval of such matter, in which case such greater vote shall be the applicable vote on the matter, every matter other than the
election of directors shall be decided by the affirmative vote of a majority of the votes cast for or against the matter(or if there are two or more classes
or series of stock entitled to vote as separate classes, then in the case of each class or series, the affirmative vote of a majority of the votes cast for or
against such matter).

Section 1.8: Fixing Date for Determination of Stockholders of Record. In order that the Corporation may determine the stockholders
entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, the Board may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted by the Board, and which record date shall, unless otherwise required by
law, not be more than sixty (60) nor less than ten (10) days before the date of such meeting. If the Board so fixes a date, such date shall also be the
record date for determining the stockholders entitled to vote at such meeting unless the Board determines, at the time it fixes the record date, that a
later date on or before the date of the meeting shall be the date for making such determination. If no record date is fixed by the Board, the record date
for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business (as defined in Section
1.11.3(d) of these Bylaws) on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next
preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided, however, that the Board may fix a new record date for determination of stockholders entitled
to vote at the adjourned meeting, and in such case shall fix the same date or an earlier date as the record date for the stockholders entitled to notice of
such adjourned meeting. In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution
or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other
lawful action, the Board may fix, in advance, a record date, which shall not precede the date upon which the resolution fixing the record date is
adopted by the Board and which shall not be more than sixty (60) days prior to such action. If no
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such record date is fixed by the Board, then the record date for determining stockholders for any such purpose shall be at the close of business on the
day on which the Board adopts the resolution relating thereto.

Section 1.9: List of Stockholders Entitled to Vote. The Corporation shall prepare, no later than the tenth day before each meeting of
stockholders, a complete list of stockholders entitled to vote at the meeting (provided, however, if the record date for determining the stockholders
entitled to vote is less than ten (10) days before the date of the meeting, the list shall reflect the stockholders entitled to vote as of the tenth (10th) day
before the meeting date), arranged in alphabetical order and showing the address of each stockholder and the number of shares registered in the
name of each stockholder. Nothing in this Section 1.9 shall require the Corporation to include electronic mail addresses or other electronic contact
information on such list. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, for ten (10) days
ending on the day before the meeting date, (a) on a reasonably accessible electronic network, provided that the information required to gain access to
the list is provided with the notice of the meeting, or (b) during ordinary business hours, at the principal place of business of the Corporation. Except as
otherwise provided by law, the list shall presumptively determine the identity of the stockholders entitled to vote at the meeting and the number of
shares held by each of them.

Section 1.10: Inspectors of Elections

i. Appointment. The Corporation shall, in advance of any meeting of stockholders, appoint one or more inspectors of election to act at the
meeting and make a written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any inspector who
fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting shall appoint one or more
inspectors to act at the meeting.

ii. Inspector’s Oath. Each inspector of election, before entering upon the discharge of his duties, shall take and sign an oath faithfully to execute
the duties of inspector with strict impartiality and according to the best of such inspector’s ability.

iii. Duties of Inspectors. At a meeting of stockholders, the inspectors of election shall (a) ascertain the number of shares outstanding and the
voting power of each share, (b) determine the shares represented at a meeting and the validity of proxies and ballots, (c) count all votes and ballots,
(d) determine and retain for a reasonable period of time a record of the disposition of any challenges made to any determination by the inspectors, and
(e) certify their determination of the number of shares represented at the meeting, and their count of all votes and ballots. The inspectors may appoint
or retain other persons or entities to assist the inspectors in the performance of the duties of the inspectors.

iv. Opening_and Closing_of Polls. The date and time of the opening and the closing of the polls for each matter upon which the stockholders will
vote at a meeting shall be announced by the chairperson of the meeting or other person authorized by the Board at the meeting. No ballot, proxies or
votes, nor any revocations thereof or changes thereto, shall be accepted by the inspectors after the closing of the polls unless the Court of Chancery
upon application by a stockholder shall determine otherwise.

v. Determinations. In determining the validity and counting of proxies and ballots, the inspectors shall be limited to an examination of the
proxies, any envelopes submitted with those proxies, any information provided in connection with proxies pursuant to the DGCL,

ballots and the regular books and records of the Corporation, except that the inspectors may consider other reliable information for the limited purpose
of reconciling proxies and ballots submitted by or on behalf of banks, brokers, their nominees or similar persons which represent more votes than the
holder of a proxy is authorized by the record owner to cast or more votes than the stockholder holds of record. If the inspectors consider other reliable
information for the limited purpose permitted herein, the inspectors at the time they make their certification of their determinations pursuant to this
Section 1.10 shall specify the precise information considered by them, including the person or persons from whom they obtained the information,
when the information was obtained, the means by which the information was obtained and the basis for the inspectors’ belief that such information is
accurate and reliable.

Section 1.11: Notice of Stockholder Business; Nominations.

1.11.1. Annual Meeting_of Stockholders.

(@) Nominations of persons for election to the Board and the proposal of other business to be considered by the stockholders may be made at
an annual meeting of stockholders only: (i) pursuant to the Corporation’s notice of such meeting (or any supplement thereto), (ii) by or at the direction
of the Board or any committee of the Board authorized by the Board to take such action or (iii) by any stockholder of the Corporation who was a
stockholder of record at the time of giving of the notice provided for in this Section 1.11 (the “Record Stockholder’) and at the attached Performance-
based Stock Option Agreement, includingtime of the Appendix attached hereto (the “Appendix”), which annual meeting, who is generally applicable entitled
to you if you live or work outside vote at such meeting and who complies with the United States, notice and any special terms and conditions for your country other
procedures set forth therein (collectively, in this Section 1.11 in all applicable respects. For the avoidance of doubt, the foregoing clause (iii) shall be the exclusive
means for a stockholder to make nominations or propose other business (other than business included in the Corporation’s proxy materials pursuant to Rule 14a-8
under the Securities Exchange Act of 1934, as amended (such act, and the rules and regulations promulgated thereunder, the “PSO Agreement Exchange
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Act’).) at an annual meeting of stockholders, and such stockholder must fully comply with the notice and other procedures set forth in this Section
1.11 to make such nominations or propose business before an annual meeting.You

(b) For nominations or other business to be properly brought before an annual meeting by a Record Stockholder pursuant to Section 1.11.1(a)(iii) of these
Bylaws:

(i) the Record Stockholder must have been granted an award of a Performance-based Stock Option (“PSO”) under the Plan subject given timely notice
thereof in writing to the terms and conditions Secretary of the Plan, Corporation and provide any updates or supplements to such notice at the times and in the forms
required by this Notice Section 1.11;

(i) such business (other than the nomination of persons for election to the Board) must otherwise be a proper matter for stockholder action; and
(i) the attached PSO Agreement.Record Stockholder must comply with all other applicable requirements set forth in this Section 1.11.

Name: To be timely, a Record Stockholder’s notice must be delivered to, or mailed and received by, the Secretary at the principal executive
offices of the Corporation, in a form that complies with this Section 1.11, not later than the close of business on the 90th day nor earlier than the 120th
day prior to the first anniversary of the preceding year’s annual meeting;

Target Number provided,however, that in the event that the date of Shares:

Exercise Price Per Share:

Type the annual meeting is more than thirty (30) days before or more than sixty (60) days after such anniversary date, or if no annual meeting was held in
the preceding year, notice by the Record Stockholder to be timely must be so delivered (A) no earlier than the 120th day prior to such

annual meeting and (B) no later than the close of Optionbusiness on the: Non-Qualified Stock Option
Date of Grant:
Expiration Date:

Grant Number:

Subjectlater of the 90th day prior to such annual meeting or the tenth (10th) day following the day on which Public Announcement (as defined below)
of the date of such meeting is first made by the Corporation. In no event shall an adjournment or recess of an annual meeting, or postponement of an
annual meeting for which notice has been given or a Public Announcement of the meeting date has been made, commence a new time period (or
extend any acceleration provisions containedtime period) for providing the Record Stockholder’s notice. A Record Stockholder’s notice given in
accordance with this Section 1.11.1 must contain only the names of the nominees for whom such Record Stockholder (or beneficial owner, if any)
intends to solicit proxies, and a Record Stockholder shall not be entitled to make additional or substitute nominations following the expiration of the
time periods set forth in this Section 1.11.1(b); provided that, in the Plan, any agreement between you and the Company, event a Record Stockholder’s
notice includes one or set forth below, the PSO will vestmore substitute nominees, such Record Stockholder must provide timely notice of such
substitute nominee(s) in accordance with the following schedule. The vested PSO provisions of this Section 1.11.1 (including, without limitation,
satisfaction of all applicable informational requirements set forth therein). For the avoidance of doubt, the number of nominees a stockholder may
nominate for election at the annual meeting (or in the case of a Record Stockholder giving the notice on behalf of a beneficial owner, the number of
nominees a Record Stockholder may nominate for election at the annual meeting on behalf of such beneficial owner) shall not exceed the number of
directors to be elected at such annual meeting.

(iv) Such Record Stockholder’s notice shall set forth:

as to each person whom the Proposing Person (as defined in Section 1.11.3(d)) proposes to nominate for election or reelection as a director:
(A) a written statement, not to exceed 500 words, in support of such person;
(B) the name, age, business address and residence address of such person;
(C) the principal occupation or employment of such nominee;

(D) the class, series and number of any shares of stock of the Corporation that are directly or indirectly beneficially owned (as defined
in Section 1.11.3(d)) or owned of record by such person or any Associated Person (as defined in Section 1.11.3(d));

(E) the date or dates such shares referred to in the foregoing clause (D) were acquired and the investment intent of such acquisition;

(F) all other information relating to such person that would be required to be disclosed in solicitations of proxies for election of directors
in a contested election, or would be otherwise required, in each case pursuant to and in accordance with Section 14(a) (or any successor provision)
under the Exchange Act and the rules and regulations thereunder (including such person’s written consent to being named as a nominee in a proxy
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statement and form of proxy relating to the meeting at which directors are to be elected, to the public disclosure of information regarding or related to
such person provided to the Corporation by such person or otherwise pursuant to this Section 1.11 and to serving as a director if elected);

(G) a written questionnaire with respect to the background and qualifications of the nominee, completed by the nominee, in the form
required by the Corporation (including those questionnaires required of the Corporation’s directors and any other questionnaire the Corporation
determines is necessary or advisable to assess whether a nominee will satisfy any qualifications or requirements imposed by the Certificate of
Incorporation or these Bylaws, any law, rule, regulation or listing standard that may be applicable to the Corporation, and the

Corporation’s corporate governance policies and guidelines), which questionnaires the Proposing Person shall request in writing from the Secretary
and which the Secretary shall provide to such Proposing Person within five (5) business days after receiving such a request;

(H) awritten representation and agreement, which shall be signed by the nominee, that the nominee: (x) has read and agrees, if
elected, as a director of the Corporation, to comply with all of the Corporation’s corporate governance, conflict of interest, confidentiality, and stock
ownership and trading policies and guidelines, and any other policies and guidelines applicable to directors, which policies and guidelines the
Proposing Person shall request in writing from the Secretary and which the Secretary shall provide to such Proposing Person within five (5) business
days after receiving such a request and (y) intends to serve a full term as director of the Corporation, if elected;

(I) a written representation and agreement, which shall be signed by the nominee, that the nominee is not and will not become a party
to any agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity (x) as to how such
nominee will vote or act on any issue if elected as a director, except such as is already existing and has been fully disclosed to the Corporation prior to
or concurrently with the submission of this nomination or (y) that would reasonably be expected to limit or interfere with the person’s ability to comply, if
elected as a director, with such person’s fiduciary duties under applicable law;

(J) a written representation and agreement, which shall be signed by the nominee, that the nominee is not and will not become a party
to any agreement, arrangement or understanding with any person or entity other than the Corporation with respect to any direct or indirect
compensation, reimbursement or indemnification in connection with service or action as a director or nominee that has not been disclosed to the
Corporation. For the avoidance of doubt, all fully completed and signed questionnaires and all written and signed representations and agreements
described in the foregoing clauses (G)-(J) shall be provided to the Corporation at the same time as the Record Stockholder’s notice; and

(K) arepresentation that the nominee will provide you withto the ability Corporation such other information as the Corporation may
reasonably request, including such information reasonably necessary for the Corporation to purchase determine whether a nominee will satisfy any
qualifications or requirements imposed by the Certificate of Incorporation or these Bylaws, any law, rule, regulation or listing standard that may be
applicable to the Corporation, or relevant to a determination whether such person can be considered an independent director (which information shall
be provided to the Corporation promptly upon request by the Corporation, but in any event within five (5) business days after such request (or by the
day prior to the day of the meeting of stockholders, if earlier), and shall be deemed part of the Record Stockholder’s notice);

(v) asto any other business that the Proposing Person proposes to bring before the meeting: a brief description of the business desired to be
brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and in the event that
such business includes a proposal to amend the Bylaws, the text of the proposed amendment), the reasons for conducting such business at the
meeting and any substantial interest (within the meaning of Item 5 of Schedule 14A under the Exchange Act) in such business of such Proposing
Person (other than as a stockholder), including any anticipated benefit to any Proposing Person therefrom; and

(vi) as to each Proposing Person:

(A) the current name and address of such Proposing Person, including, if applicable, their name and address as they appear on the
Corporation’s stock ledger, if different;

(B) the class or series and number of shares of stock of the Company’s Class A common Corporation that are directly or indirectly
owned of record or beneficially owned by such Proposing Person or any Associated Person, including any shares of any class or series of the
Corporation as to which such Proposing Person or any Associated Person has a right to acquire beneficial ownership at any time in the future;

(C) adescription of: (w) all agreements, arrangements or understandings, written or oral, (including any derivative or short positions,
profit interests, hedging transactions, forwards, futures, swaps, options, warrants, convertible securities, stock as determined based appreciation or
similar rights, repurchase agreements or arrangements, borrowed or loaned shares and so-called “stock borrowing” agreements or arrangements) that
have been entered into by, or on behalf of, such Proposing Person or any Associated Person, the effect or intent of which is to mitigate loss, manage
risk or benefit from changes in the price of any securities of the Corporation, or maintain, increase or decrease the voting power of such Proposing
Person or any Associated Person with respect to securities of the Corporation, whether or not such instrument or right shall be subject to settlement in
underlying shares of capital stock of the Corporation (any of the foregoing, a “Derivative Instrument”); (x) any rights to dividends on the Performance
Achievement below (“shares of any class or series of shares of the Corporation that are separated or separable from the underlying shares of the
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Corporation); (y) any proportionate interest in shares of the Corporation or Derivative Instruments held, directly or indirectly, by a general or limited
partnership in which any Proposing Person or any of its respective Associated Persons (as defined in Section 1.11.3(d)) is a general partner or,
directly or indirectly, beneficially owns an interest in a general partner of such general or limited partnership; and (z) any significant equity interests or
any Derivative Instruments in any principal competitor of the Corporation (as defined for the purposes of Section 8 of the Clayton Antitrust Act of 1914)
(each, a “Shares Principal Competitor”). held by such Proposing Party or any Associated Person;

Notwithstanding (D) any other material relationship between such Proposing Person, on the foregoing one hand, and the Corporation,
any affiliate of the Corporation or any Principal Competitor, on the other hand,;

(E) any direct or indirect material interest in any material contract or agreement with the Corporation, any affiliate of the Corporation or
any Principal Competitor (including, in any such case, any employment agreement, collective bargaining agreement or consulting agreement);

(F) any other information relating to such Proposing Person or any Associated Person that would be required to be disclosed in a proxy
statement or other filing required to be made in connection with solicitations of proxies or consents by such Proposing Person for the election of any
proposed nominee in a contested election or in support of business proposed to be brought before the meeting pursuant to Section 14(a) (or any
successor provision) under the Exchange Act and the rules and regulations thereunder;

(G) a complete written description (which description shall include, in addition to all other information, information identifying all parties
thereto) of (x) any plans or proposals which such Proposing Person may have with respect to securities of the Corporation that would be required to
be disclosed pursuant to Item 4 of Exchange Act Schedule 13D and (y) any agreement, arrangement or understanding (whether oral or in writing)
between or among such Proposing Person and any of its Associated Persons in connection with the proposal of such nomination or other business,
including without limitation any agreements that would be required to be disclosed pursuant to Item 5 or Item 6 of Exchange Act Schedule 13D (in the
case of either clause (x) or (y), regardless of whether the requirement to file a Schedule 13D is applicable);

(H) arepresentation that the Record Stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting and
that the Record Stockholder (or a Qualified Representative (as defined in Section 1.11.3(d) of the Record Stockholder) intends to appear in person at
the meeting to propose such business or nomination;

(I) arepresentation whether such Proposing Person or any other provision participant (as defined in Item 4 of Schedule 14A under the
Exchange Act) intends (or is part of a group that intends) to engage in a solicitation (within the meaning of Exchange Act Rule 14a-1(l)) with respect to
the nomination or other business and, if so, whether such solicitation will be conducted as an exempt solicitation as described in Rule 14a-2(b) under
the Exchange Act, the name of each participant (as defined in Item 4 of Schedule 14A under the Exchange Act) in such solicitation and the amount of
the cost of solicitation that has been and will be borne, directly or indirectly, by each participant in such solicitation and (x) in the case of a proposal of
business other than nominations, whether such Proposing Person intends (or is part of a group that intends) to deliver, through means satisfying each
of the conditions that would be applicable to the Corporation under either Rule 14a-16(a) or Rule 14a-16(n) of the Exchange Act, a proxy statement
and form of proxy to holders of at least the percentage of the voting power of the stock required under applicable law to carry the proposal or (y) in the
case of any solicitation that is subject to Rule 14a-19 of the Exchange Act, confirming that such Proposing Person or group will deliver, through means
satisfying each of the conditions that would be applicable to the Corporation under either Rule 14a-16(a) or Rule 14a-16(n) of the Exchange Act, a
proxy statement and form of proxy to holders of at least 67% of the voting power of the Corporation’s stock entitled to vote generally in the election of
directors, and/or (z) whether such Proposing Person intends (or is part of a group that intends) to otherwise solicit proxies from holders of the
Corporation’s stock in support of such proposal or nomination (for purposes of this clause (l), the term “holders” shall include, in addition to
stockholders of record, any beneficial owners pursuant to Rule 14b-1 and Rule 14b-2 of the Exchange Act);

(J) arepresentation that immediately after soliciting the percentage of stockholders referred to in the representation required under
clause (l) above, and in any event no later than the tenth (10th) day before such meeting of stockholders, such Proposing Person will provide the
Corporation with documents, which may take the form of a certified statement and documentation from a proxy solicitor, specifically demonstrating that
the necessary steps have been taken to deliver a proxy statement and form of proxy to holders of such percentage of the Corporation’s stock;

(K) any proxy (other than a revocable proxy given in response to a public proxy solicitation made pursuant to, and in accordance with,
the Exchange Act), contract, arrangement, or relationship pursuant to which the Proposing Person has a right to vote, directly or indirectly, any shares
of any security of the Corporation; and

(L) such other information relating to any proposed item of business as the Corporation may reasonably require to determine whether
such proposed item of business is a proper matter for stockholder action (the disclosures to be made pursuant to the foregoing clauses (iv) through
(vi) are referred to as “Disclosable Interests”). For purposes hereof, “Disclosable Interests” shall not include any information with respect to the
ordinary course business activities of any broker, dealer, commercial bank, trust company or other nominee who is a Proposing Person solely as a
result of being the stockholder directed to prepare and submit the notice required by these Bylaws on behalf of a beneficial owner.

Notwithstanding anything in this Section 1.11 to the contrary, if any information or communication submitted pursuant to this Section 1.11 is
inaccurate or incomplete in any material respect (as determined by the Board (or any authorized committee thereof)) such information shall be
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deemed not to have been provided in accordance with this Section 1.11. Upon written request of the Secretary of the Corporation, the Record
Stockholder giving notice of an intent to nominate a candidate for election or propose other business shall provide, within five (5) business days after
delivery of such request (or such longer period as may be specified in such request), (i) written verification, reasonably satisfactory to the Corporation,
to demonstrate the accuracy of any information submitted and (ii) a written affirmation of any information submitted as of an earlier date. If such
stockholder fails to provide such written verification or affirmation within such time period, the information as to which written verification or affirmation
was requested may be deemed not to have been provided in accordance with this Section 1.11.

A Record Stockholder providing written notice required by this Section 1.11 will update and supplement such notice, and any other information
provided to the Corporation, in writing, if necessary, so that the information provided or required to be provided in such notice is true and correct in all
material respects as of (i) the close of business on the record date for determining stockholders entitled to notice of the meeting and (ii) the close of
business on the fifth (5th) business day prior to the meeting and, in the event of any adjournment or postponement thereof, the close of business on
the fifth (5th) business day prior to such adjourned or postponed meeting. In the case of an update and supplement pursuant to clause (i) of the
foregoing sentence, such update and supplement shall be received by the Secretary of the Corporation at the principal executive office of the
Corporation not later than five (5) business days after the later of the record date for determining stockholders entitled to notice of the meeting or the
Public Announcement of such record date, and in the case of an update and supplement pursuant to clause (ii) of the foregoing sentence, such
update and supplement shall be received by the Secretary of the Corporation at the principal executive office of the Corporation not later than two (2)
business days prior to the date for the meeting, and, in the event of any adjournment or postponement thereof, two (2) business days prior to such
adjourned or postponed meeting. In addition, any stockholder that provides notice pursuant to Rule 14a-19(b) promulgated under the Exchange Act
shall notify the Secretary of the Corporation within two business days of any change in any Proposing Person’s intent to solicit proxies in accordance
with Rule 14a-19 promulgated under the Exchange Act. Upon request by the Corporation, if any stockholder making such a nomination provides
notice pursuant to Rule 14a-19(b) promulgated under the Exchange Act, such stockholder shall deliver to the Corporation, not later than five business
days prior to the applicable meeting, reasonable evidence that it has met the requirements of Rule 14a-19(a)(3) promulgated under the Exchange Act.
The obligation to update and supplement as set forth in this Notice Section 1.11 or any other section of these Bylaws shall not limit the PSO
Agreement Corporation’s rights with respect to any deficiencies in any Record Stockholder’s notice, extend any applicable deadlines hereunder or
under any other provision of these Bylaws or enable or be deemed to permit a Record Stockholder who has previously submitted notice hereunder or
under any other provision of these Bylaws to amend or update any nomination or other business proposal or to submit any new nomination or other
business proposal, including by changing or adding nominees, matters, business and or resolutions proposed to be brought before a meeting of
stockholders.

(c) Notwithstanding anything in the second sentence of Section 1.11.1(b) of these Bylaws to the contrary, in the event that any applicable
provisions set forth inthe number of directors to be elected to the Board at an employment, change in control annual meeting is increased and
severance agreement or similar agreement entered into between you andthere is no Public Announcement by the Company (an “Employment,
Change in Control and Severance Agreement”) then in effect would result in more favorable vesting Corporation naming all of the PSO nominees
proposed by the Board to you, be elected at such meeting or specifying the vesting terms set forth in such Employment, Change in Control and
Severance Agreement shall apply size of the increased Board at least ten (10) days prior to the PSO, subject to the terms and conditions thereof.

This Grant Notice last day a Record Stockholder may be executed and delivered electronically, whether via the Company’s intranet or the Internet site ofdeliver a
third party or via email or any other means of electronic delivery specified by the Company. By accepting this PSO Award, you consent to the electronic delivery and
acceptance as further set forth in the PSO Agreement. You acknowledge that the vesting of the PSO pursuant to this Notice is earned by continuing Service, but
you understand that your employment or consulting relationship with the Company or a Parent, Subsidiary or Affiliate can be terminated at will, with or without notice
and that nothing in this Notice of Grant, the PSO Agreement or the Plan changes the nature of that relationship. By accepting this award, you and the Company
agree that this award is granted under and governed by the terms and conditions of the Plan, this Notice and the PSO Agreement.

BLOOM ENERGY CORPORATION PARTICIPANT

By: By:
(Signature) (Signature)

(Please print name and title) (Please print name)

Address:

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 65/86
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including by framing or similar means, is prohibited without the prior written R E F I N I T I V I ‘

consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are registered trademarks of Refinitiv and its affiliated companies.


https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us

PEFRORMANCE-BASED STOCK OPTION AGREEMENT
BLOOM ENERGY CORPORATION
2018 EQUITY INCENTIVE PLAN

You have been granted a Performance-based Stock Option (“PSO”) by Bloom Energy Corporation (the “Company”) subject to the terms, restrictions and
conditions of the Plan, the Notice of Performance-based Stock Option (the “Notice”) and this Performance-based Stock Option Agreement, including the Appendix,
which is generally applicable to you if you live or work outside the United States, and any special terms and conditions for your country set forth therein (collectively,
this “PSO Agreement”).

1. Grant of Option. You have been granted the PSO for the Target Number of Shares set forth in the Notice of Grant at the Exercise Price per Share set forth
in the Notice of Grant. This PSO is intended to be a Nonqualified Stock Option (“NSO”). In the event of a conflict between the terms and conditions of the Plan and
the terms and conditions of this Agreement, the terms and conditions of the Plan shall prevail.

2. Termination.

(1) General Rule. If your Service terminates for any reason except death or Disability, and other than for Cause, then this PSO will expire at the close of
business at Company headquarters on the date three months after your termination of Service (subject to the expiration detailed in Section 6 or as provided in the
Plan). If your Service is terminated for Cause, this PSO will expire upon the date of such termination.

You acknowledge and agree that the vesting schedule set forth in the Notice of Grant may change prospectively in the event that your service status
changes between full and part-time status in accordance with Company policies relating to work schedules and vesting Section 1.11.1(b) of awards. You
acknowledge that the vesting of the Shares pursuant to this Agreement is earned partly these Bylaws, a Record Stockholder’s notice required by continuing Service.

(2) Death; Disability. If you die before your Service terminates (or you die within three months of your termination of Service other than for Cause), then
this PSO will expire at the close of business at Company headquarters on the date 12 months after the date of death (subject to the expiration detailed in Section 6
or as provided in the Plan). If your Service terminates because of your Disability, then this PSO will expire at the close of business at Company headquarters on the
date 12 months after your termination date (subject to the expiration detailed in Section 6 or as provided in the Plan).

(3) Termination Date. For purposes of this PSO, your Service will 1.11.1(b) shall also be considered terminated as of the date you are no longer actively
providing Service (regardless of the reason for such termination and whether or not later foundtimely, but only with respect to be invalid or in breach of labor laws in
the jurisdiction where you are employed or engaged or the terms of your employment or consulting agreement, if any), and your period of Service will not include
any contractual notice period or any period of “garden leave” or similar period mandated under labor laws in the

jurisdiction where you are employed or engaged or the terms of your employment or consulting agreement, if any. In case of any dispute as to whether and when
your termination of Service has occurred for purposes of this PSO, the Committee shall have the sole discretion to determine whether such termination has
occurred (including whether you may still be considered to be providing Service while on a leave of absence) and the effective date of such termination.

(4) No Notice. You are responsible for keeping track of these exercise periods following your termination of Service nominees for any reason. The
Company is not obligated to provide further notice of new positions created by such periods and you should not depend on the Company or the Plan Broker (as
defined below) providing any such notice (evenincrease, if such notices have been provided in the past or are provided in some but not all termination
circumstances). In no event shall this PSO be exercised later than the Expiration Date set forth in the Notice of Grant.

Exercise of PSO.

(1) Right to Exercise. This PSO is exercisable during its term in accordance with the vesting schedule set forth in the Notice of Grant and the applicable
provisions of the Plan and this Agreement. In the event of your death, Disability, or other cessation of Service, the exercisability of the PSO is governed by the
applicable provisions of the Plan, the Notice of Grant and this Agreement. This PSO may not be exercised for a fraction of a Share.

(2) Methodof Exercise. This PSO is exercisable by delivery of an exercise notice in a form specified by the Company (the “Exercise Notice”), which
shall state the election to exercise the PSO, the number of Shares in respect of which the PSO is being exercised (the “Exercised Shares”), and such other
representations and agreements as may be required by the Company pursuant to the provisions of the Plan. The Exercise Noticeit shall be delivered in person, by
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mail, via electronic mail or facsimile or by other authorized method to the Secretary of the Company Corporation at the principal executive office of the Corporation
no later than the close of business on the tenth (10th) day following the day on which such Public Announcement is first made by the Corporation.

1.11.2. Special Meetings of Stockholders.

Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting pursuant to the
Corporation’s notice of such meeting (or any supplement thereto). Nominations of persons for election to the Board may be made at a special meeting
of stockholders at which directors are to be elected pursuant to the Corporation’s notice of such meeting (a) by or at the direction of the Board or any
committee thereof or (b) provided that the Board has determined that directors shall be elected at such meeting, by any stockholder of the Corporation
who is a stockholder of record at the time of the Corporation’s giving of notice of the special meeting and at the time of the special meeting, who shall
be entitled to vote at the meeting, who delivers notice thereof in writing setting forth the information required by Section 1.11.1 above (including,
without limitation, all information required of any proposed nominees for director and each Proposing Person) and who complies with the other
procedures set forth in this Section 1.11 in all applicable respects. For such purpose, all references in Section 1.11.1 to annual meetings shall be
deemed to refer to special meetings and all references to Record Stockholders shall be deemed to refer to stockholders of record at the time of the
Corporation’s giving of notice of the special meeting, provided that to be timely, a notice of nomination with respect to a special meeting must be
submitted (i) no earlier than the one hundred twentieth (120th) day prior to such special meeting and (ii) no later than the close of business on the later
of the ninetieth (90th) day prior to such special meeting or the tenth (10th) day following the day on which Public Announcement is first made of the
date of the special meeting and of the nominees proposed by the Board to be elected at such meeting. In no event shall an adjournment, recess or
postponement of a special meeting commence a new time period (or extend any time period) for providing the notice as described above. A
stockholder’s notice given in accordance with this Section 1.11.2 must contain the names of the nominees for whom such stockholder (or beneficial
owner, if any) intends to solicit proxies, and a stockholder shall not be entitled to make additional or substitute nhominations following the expiration of
the time periods set forth in this Section 1.11.2; providedthat, in the event a stockholder’s notice includes one or more substitute nominees, such
stockholder must provide timely notice of such substitute nominee(s) in accordance with the provisions of this Section 1.11.2 (including, without
limitation, satisfaction of all applicable informational requirements set forth in Section 1.11.1 above). For the avoidance of doubt, the number of
nominees a stockholder may nominate for

election at the special meeting (or in the case of a stockholder giving the notice on behalf of a beneficial owner, the number of nominees a stockholder may
nominate for election at the special meeting on behalf of such beneficial owner) shall not exceed the number of directors to be elected at such special meeting.

1.11.3. General.

(a) Except as otherwise required by law, only such persons who are nominated in accordance with the procedures set forth in this Section
1.11 shall be eligible to be elected at a meeting of stockholders and serve as directors and only such other business shall be conducted at a meeting
of stockholders as shall have been brought before the meeting in accordance with the procedures set forth in this Section 1.11. Notwithstanding any
other provision of these Bylaws, a stockholder (and any other Proposing Person or Associated Person) shall also comply with all applicable
requirements of state law and the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Section 1.11, and
a violation thereof shall be deemed a violation of this Section 1.11; provided, however, that any references in these Bylaws to state law and the
Exchange Act or the rules and regulations promulgated thereunder are not intended to and shall not limit any requirements applicable to nominations
or proposals as to any other business to be considered pursuant to this Section 1.11. Except as otherwise provided by law or these Bylaws, the Board,
the Chairperson of the Board, the chairperson of the meeting or any other person designated by the Company. Board shall have the power and duty to
determine whether a nomination or any other business proposed to be brought before the meeting was made or proposed, as the case may be, in
accordance with the procedures set forth in this Section 1.11 (including whether a stockholder or beneficial owner provided all information and
complied with all representations required under this Section 1.11 and/or complied with the requirements of Rule 14a-19 under the Exchange Act)
and, if any proposed nomination or business is not in compliance herewith, to declare that such nomination shall not be presented for stockholder
action at the meeting and shall be disregarded (and, in such case, that any such nominee shall be disqualified from standing for election or re-election
) or such proposed business shall not be presented for stockholder action at the meeting or shall not be transacted, notwithstanding that votes and
proxies in respect of any such nomination or other business may have been received by the Corporation. In furtherance of and not by way of limitation
of the foregoing provisions of this Section 1.11, unless otherwise required by law, or otherwise determined by Board, the Chairperson of the Board, the
chairperson of the meeting or any other person designated by the Board, (A) if the stockholder does not provide the information required under this
Section 1.11 to the Corporation within the time frames specified herein or (B) if the stockholder (or a Qualified Representative of the stockholder (as
defined below)) does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination or proposed business,
such nomination shall be disregarded (and any such nominee shall be disqualified from standing for election or re-election) and such proposed
business shall not be transacted, notwithstanding that votes and proxies in respect of such nomination or other business may have been received by
the Corporation. Without limiting any remedy available to the Corporation, a stockholder may not present nominations for director at a meeting of
stockholders (and any such nominee shall be disqualified from standing for election or re-election), notwithstanding that proxies in respect of such vote
may have been received by the Corporation, if such stockholder, any Proposing Person (as applicable) or any nominee for director (as applicable)
acted contrary to any representation, certification or agreement required by this Section 1.11 otherwise failed to comply with this Section 1.11 (or with
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any applicable law, rule or regulation identified in this Section 1.11 including, without limitation, Rule 14a-19 promulgated under the Exchange Act) or
provided false or misleading information to the Corporation.

(b) Nothing in this Section 1.11 shall be deemed to affect any rights of (a) stockholders to request inclusion of proposals in the Corporation’s proxy
statement pursuant to Rule 14a-8 under the Exchange Act or (b) the holders of any series of Preferred Stock to elect directors pursuant to any applicable provisions
of the Certificate of Incorporation.

(c) Any stockholder directly or indirectly soliciting proxies from other stockholders must use a proxy card color other than white, which shall be reserved for
the exclusive use by the Board.

(d) For purposes of this Section 1.11 the following definitions shall apply:
(i) “affiliate” shall have the meaning set forth in Rule 12b-2 of the Exchange Act;

(i) “Associated Person” shall mean with respect to any subject stockholder or other person (including any proposed nominee) (1)
any affiliate of such stockholder or other person, (2) any beneficial owner of shares of stock of the Corporation owned of record or
beneficially by such stockholder or other person, (3) any associate (as defined in Rule 12b-2 of the Exchange Act) of such stockholder or
other person, and (4) any person or entity who is a part of a “group” (as such term is used in Rule 13d-5 under the Exchange Act);

(iii) “Proposing Person” shall mean (1) the stockholder providing the notice of business proposed to be brought before an annual
or special meeting or nomination of persons for election to the Board at a stockholder meeting, (2) the beneficial owner or beneficial
owners, if different, on whose behalf the notice of business proposed to be brought before the annual or special meeting or nomination of
persons for election to the Board at a stockholder meeting is made, and (3) if such stockholder or beneficial owner is an entity, each
individual who is a director, executive officer, general partner or managing member of such entity or of any other entity that has or is part
of a group that has control of such entity and each such other entity;

(iv) “Public Announcement’ shall mean disclosure in a press release reported by a national news service or in a document
publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act;

(v) to be considered a “Qualified Representative” of a stockholder, a person must be a duly authorized officer, manager or partner
of such stockholder or must be authorized by a writing executed by such stockholder or an electronic transmission delivered by such
stockholder to act for such stockholder as a proxy at the meeting of stockholders and such person must produce such writing or
electronic transmission, or a reliable reproduction thereof, to the Corporation prior to the making of such nomination or proposal at such
meeting (and in any event not less than five (5) business days before the meeting); provided, however, that if the stockholder is (1) a
general or limited partnership, any general partner or person who functions as a general partner of the general or limited partnership or
who controls the general or limited partnership shall be deemed a Qualified Representative, (2) a corporation or a limited liability
company, any officer or person who functions as the substantial equivalent of an officer of the corporation or limited liability company or
any officer, director, general partner or person who

functions as an officer, director or general partner of any entity ultimately in control of the corporation or limited liability company shall be deemed a
Qualified Representative or (3) a trust, any trustee of such trust shall be deemed a Qualified Representative. The Exercise Secretary of the
Corporation, or any other person who shall be appointed to serve as secretary of the meeting, may require, on behalf of the Corporation, reasonable
and appropriate documentation to verify the status of a person purporting to be a “Qualified Representative” for purposes hereof;

(vi) the “close of business” shall mean 5:00 p.m. local time at the principal executive offices of the Corporation on any calendar
day, whether or not the day is a business day; and

(vii) shares shall be treated as “beneficially owned”’ by a person if the person beneficially owns such shares, directly or indirectly,
pursuant to the meaning for such term under Section 13(d) of the Exchange Act and Regulations 13D and 13G thereunder or has or
shares pursuant to any agreement, arrangement or understanding (whether or not in writing): (A) the right to acquire such shares
(whether such right is exercisable immediately or only after the passage of time or the fulfillment of a condition or both); (B) the right to
vote such shares, alone or as part of a group; provided, however, that a person shall not be deemed to beneficially own such shares if
the right to vote such shares arises solely from a revocable proxy or consent given to such person in response to a public proxy or
consent solicitation made pursuant to and in accordance with applicable rules and regulations promulgated under the Exchange Act;
and/or (C) investment power with respect to such shares, including the power to dispose of, or to direct the disposition of, such shares.

1.11.4. Delivery to the Corporation. Whenever this Section 1.11 requires one or more persons (including a record or beneficial owner of stock)
to deliver a document or information (other than a document authorizing another person to act for a stockholder by proxy at a meeting of stockholders
pursuant to Section 212 of the DGCL) to the Corporation or any officer, employee or agent thereof (including any notice, request, questionnaire,
revocation, representation or other document or agreement), the Corporation shall not be required to accept delivery of such document or information
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unless the document or information is in writing exclusively (and not in an electronic transmission) and delivered exclusively by hand (including,
without limitation, overnight courier service) or by certified or registered mail, return receipt requested. For the avoidance of doubt, the Corporation
expressly opts out of Section 116 of the DGCL with respect to the delivery of information and documents (other than a document authorizing another
person to act for a stockholder by proxy at a meeting of stockholders pursuant to Section 212 of the DGCL) to the Corporation required by this Article
I

ARTICLE II: BOARD OF DIRECTORS

Section 2.1: Number; Qualifications. The total number of directors constituting the Board (the “Whole Board”) shall be fixed from time to time
in the manner set forth in the Certificate of Incorporation. No decrease in the authorized number of directors constituting the Whole Board shall
shorten the term of any incumbent director. Directors need not be stockholders of the Corporation. The Certificate of Incorporation or these Bylaws
may prescribe other qualifications for directors.

Section 2.2: Election; Resignation; Removal; Vacancies. Election of directors need not be by written ballot, unless otherwise directed by the
Board. Subject to the special rights of holders of any series of Preferred Stock to elect directors and as set forth in the Certificate of Incorporation, the
Board shall be divided into three classes, designated as Class |, Class Il and Class Ill. Each class shall consist, as nearly as may be possible, of one-
third of the Whole Board. Each director shall hold office until the annual meeting at which such director’s term expires and until such director’s
successor is elected and qualified or until such director’s earlier death, resignation, disqualification, or removal. Any director may resign by delivering a
resignation in writing or by electronic transmission to the Corporation at its principal office or to the Chairperson of the Board, the Chief Executive
Officer, or the Secretary. Such resignation shall be effective upon delivery unless it is specified to be effective at a later time or upon the happening of
an event. Subject to the special rights of holders of any series of Preferred Stock to elect directors, directors may be removed only as provided by the
Certificate of Incorporation and applicable law. All vacancies occurring in the Board and any newly created directorships resulting from any increase in
the authorized number of directors shall be filled in the manner set forth in the Certificate of Incorporation.

Section 2.3: Regular Meetings. Regular meetings of the Board may be held at such places (if any), within or without the State of Delaware,
and at such times as the Board may from time to time determine. Notice of regular meetings need not be given if the date, times and places (if any)
thereof are fixed by resolution of the Board.

Section 2.4: Special Meetings. Special meetings of the Board may be called by the Chairperson of the Board, the Chief Executive Officer, the
Lead Independent Director or a majority of the members of the Board then in office and may be held at any time, date or place (if any), within or
without the State of Delaware, as the person or persons calling the meeting shall fix. Notice of the time, date and place of such meeting shall be given,
orally, in writing or by electronic transmission (including electronic mail), by the person or persons calling the meeting to all directors at least four (4)
days before the meeting if the notice is mailed, or at least twenty-four (24) hours before the meeting if such notice is given by telephone, hand delivery,
telegram, telex, mailgram, facsimile, electronic mail or other means of electronic transmission, or on such shorter notice as the person or persons
calling such meeting may deem necessary or appropriate in the circumstances. Any oral notice given personally or by telephone may be
communicated either to the director or to a person at the office of the director who the person giving the notice has reason to believe will promptly
communicate it to the director. The notice need not specify the purpose of the meeting or the place of the meeting if the meeting is to be held at the
principal executive office of the Corporation or by conference telephone or other communication equipment. Unless otherwise indicated in the notice,
any and all business may be transacted at a special meeting.

Section 2.5: Remote Meetings Permitted. Members of the Board, or any committee of the Board, may participate in a meeting of the Board or
such committee by means of conference telephone or other communications equipment by means of which all persons participating in the meeting
can hear each other, and participation in a meeting pursuant to conference telephone or other communications equipment shall constitute presence in
person at such meeting.

Section 2.6: Quorum; Vote Required for Action. At all meetings of the Board, a majority of the Whole Board shall constitute a quorum for the
transaction of business. If a quorum shall fail to attend any meeting, a majority of those present may adjourn the meeting to another place (if any),
date or time without further notice thereof. The chairperson of the meeting

may adjourn the meeting to another place (if any), date or time without further notice thereof whether or not a quorum is present. Except as otherwise provided
herein or in the Certificate of Incorporation, or as required by law, the affirmative vote of a majority of the directors present at a meeting at which a quorum is present
shall be the act of the Board.

Section 2.7: Organization. Meetings of the Board shall be presided over by (a) the Chairperson of the Board, or (b) in such person’s absence,
the Lead Independent Director, or (c) in such person’s absence, by the Chief Executive Officer (if also a director), or (d) in such person’s absence, by
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a chairperson chosen by the Board at the meeting. The Secretary shall act as secretary of the meeting, but in such person’s absence, the chairperson
of the meeting may appoint any person to act as secretary of the meeting.

Section 2.8: Unanimous Action by Directors in Lieu of a Meeting. Any action required or permitted to be taken at any meeting of the Board,
or of any committee thereof, may be taken without a meeting if all members of the Board or such committee, as the case may be, consent thereto in
writing or by electronic transmission. After an action is taken, the consent or consents relating thereto shall be filed with the minutes of proceedings of
the Board or committee, as applicable, in the same paper or electronic form as the minutes are maintained.

Section 2.9: Powers. Except as otherwise provided by the Certificate of Incorporation or the DGCL, the business and affairs of the Corporation
shall be managed by or under the direction of the Board.

Section 2.10: Compensation of Directors. Members of the Board, as such, may receive, pursuant to a resolution of the Board, fees and other
compensation and reimbursement for their services as directors, including without limitation their services as members of committees of the Board.

Section 2.11: Confidentiality. Except as permitted by Delaware Law and any written agreement entered into with the Corporation, each
director shall maintain the confidentiality of, and shall not share with any third party person or entity (including third parties that originally sponsored,
nominated or designated such director (the “Sponsoring Party”)), any non-public information learned in his or her capacity as a director, including
communications among Board members in their capacities as directors. The Board may adopt a board confidentiality policy further implementing and
interpreting this bylaw (a “Board Confidentiality Policy”).

ARTICLE Ill: COMMITTEES

Section 3.1: Committees. The Board may designate one or more committees, each committee to consist of one or more of the directors of the
Corporation. The Board may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. In the absence or disqualification of a member of the committee, the member or members thereof present at
any meeting of such committee who are not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously
appoint another member of the Board to act at the meeting in place of any such absent or disqualified member. Any such committee, to the extent
provided in a resolution of the Board, shall have and may exercise all the powers and authority of the Board in the management of the business and
affairs of the Corporation and may authorize the seal of the Corporation to be affixed to all papers that may require it; but no such committee shall
have the power or authority in reference to the following matters: (a) approving,

adopting, or recommending to the stockholders any action or matter (other than the election or removal of directors) expressly required by the DGCL to be
submitted to stockholders for approval or (b) adopting, amending or repealing any bylaw of the Corporation.

Section 3.2: Committee Rules. Each committee shall keep records of its proceedings and make such reports as the Board may from time to
time request. Unless the Board otherwise provides, each committee designated by the Board may make, alter and repeal rules for the conduct of its
business and shall act in accordance therewith, except as otherwise provided herein or required by law. In the absence of such rules, each committee
shall conduct its business in the same manner as the Board conducts its business pursuant to Article Il of these Bylaws. Except as otherwise provided
in the Certificate of Incorporation, these Bylaws or the resolution of the Board designating the committee, any committee may create one or more
subcommittees, each subcommittee to consist of one or more members of the committee, and may delegate to any such subcommittee any or all of
the powers and authority of the committee.

ARTICLE IV: OFFICERS; CHAIRPERSON; LEAD INDEPENDENT DIRECTOR

Section 4.1: Generally. The officers of the Corporation shall consist of a Chief Executive Officer (who may also be the Chairperson of the
Board and/or the President), a President, a Secretary and a Treasurer and may consist of such other officers, including, without limitation, a Chief
Financial Officer, and one or more Vice Presidents, as may from time to time be appointed by the Board (or its designee). All officers shall be elected
by the Board or its designee; provided, however, that the Board may empower the Chief Executive Officer of the Corporation to appoint any officer
other than the Chief Executive Officer, the President, the Chief Financial Officer or the Treasurer. Except as otherwise provided by law, by the
Certificate of Incorporation or these Bylaws or by the resolution of the Board electing any officer, each officer shall hold office until such officer’s
successor is duly elected and qualified or until such officer’s earlier resignation, death, disqualification or removal. Any number of offices may be held
by the same person. Any officer may resign by delivering a resignation in writing or by electronic transmission to the Corporation at its principal office
or to the Chairperson of the Board, the Chief Executive Officer, or the Secretary. Such resignation shall be effective upon delivery unless it is specified
to be effective at some later time or upon the happening of some later event. Any vacancy occurring in any office of the Corporation by death,
resignation, removal or otherwise may be filled by the Board (or its designee) and the Board may, in its discretion, leave unfilled, for such period as it
may determine, any offices. Each such successor shall hold office for the unexpired term of such officer’s predecessor and until a successor is duly
elected and qualified or until such officer’s earlier resignation, death, disqualification or removal. The Board may determine to leave any office vacant.
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Section 4.2: Chief Executive Officer. Subject to the control of the Board and such supervisory powers, if any, as may be given by the Board,
the powers and duties of the Chief Executive Officer of the Corporation shall include:

(i) to act as the general manager and, subject to the control of the Board, to have general supervision, direction and control of the business and
affairs of the Corporation;

(i) subject to the Certificate of Incorporation and Section 1.2 of these Bylaws, to call special meetings of the stockholders to be held at such times
and, subject to the limitations prescribed by law or by these Bylaws, at such places (if any) as he or she shall deem proper; and

(iii) to affix the signature of the Corporation to all deeds, conveyances, mortgages, guarantees, leases, obligations, bonds, certificates and other
papers and instruments in writing which have been authorized by the Board or which, in the judgment of the Chief Executive Officer, should be executed on
behalf of the Corporation; to sign certificates for shares of stock of the Corporation (if any); and, subject to the direction of the Board, to have general charge
of the property of the Corporation and to supervise and control all officers, agents and employees of the Corporation.

The person holding the office of President shall be the Chief Executive Officer of the Corporation unless the Board shall designate another officer to be the Chief
Executive Officer.

Section 4.3: Chairperson of the Board. Subject to the provisions of Section 2.7 of these Bylaws, the Chairperson of the Board shall have the
power to preside at all meetings of the Board and shall have such other powers and duties as provided in these Bylaws and as the Board may from
time to time prescribe.

Section 4.4: Lead Independent Director. The Board may, in its discretion, elect a lead independent director from among its members that are
Independent Directors (as defined below) (such director, the “Lead Independent Director”), by the vote of the Independent Directors. He or she shall
preside at all meetings at which the Chairperson of the Board is not present and shall exercise such other powers and duties as may from time to time
be assigned to him or her by the Board or as prescribed by these Bylaws. For purposes of these Bylaws, “Independent Director” has the meaning
ascribed to such term under the rules of the exchange upon which the Corporation’s Common Stock is primarily traded.

Section 4.5: President. The person holding the office of Chief Executive Officer shall be the President of the Corporation unless the Board
shall have designated one individual as the President and a different individual as the Chief Executive Officer of the Corporation. Subject to the
provisions of these Bylaws and to the direction of the Board, and subject to the supervisory powers of the Chief Executive Officer (if the Chief
Executive Officer is an officer other than the President), and subject to such supervisory powers and authority as may be given by the Board to the
Chairperson of the Board, and/or to any other officer, the President shall have the responsibility for the general management and control of the
business and affairs of the Corporation and the general supervision and direction of all of the officers, employees and agents of the Corporation (other
than the Chief Executive Officer, if the Chief Executive Officer is an officer other than the President) and shall perform all duties and have all powers
that are commonly incident to the office of President or that are delegated to the President by the Board.

Section 4.6: Chief Financial Officer. The person holding the office of Chief Financial Officer shall be the Treasurer of the Corporation unless
the Board shall have designated another officer as the Treasurer of the Corporation. Subject to the direction of the Board and the Chief Executive
Officer, the Chief Financial Officer shall perform all duties and have all powers that are commonly incident to the office of Chief Financial Officer, or as
the Board may from time to time prescribe.

Section 4.7: Treasurer. The person holding the office of Treasurer shall have custody of all monies and securities of the Corporation. The
Treasurer shall make such disbursements of the funds of the Corporation as are authorized and shall render from time to time an account of all such
transactions. The Treasurer shall also perform such other duties and have such other powers

as are commonly incident to the office of Treasurer, or as the Board or the Chief Executive Officer may from time to time prescribe.

Section 4.8: Vice President. Each Vice President shall have all such powers and duties as are commonly incident to the office of Vice
President or that are delegated to him or her by the Board or the Chief Executive Officer. A Vice President may be designated by the Board to perform
the duties and exercise the powers of the Chief Executive Officer or President in the event of the Chief Executive Officer’s or President’s absence or
disability.

Section 4.9: Secretary. The Secretary shall issue or cause to be issued all authorized notices for, and shall keep, or cause to be kept, minutes
of all meetings of the stockholders and the Board. The Secretary shall have charge of the corporate minute books and similar records and shall
perform such other duties and have such other powers as are commonly incident to the office of Secretary, or as the Board or the Chief Executive
Officer may from time to time prescribe.
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Section 4.10: Delegation of Authority. The Board may from time to time delegate the powers or duties of any officer of the Corporation to any
other officer or officers or agent or agents of the Corporation, notwithstanding any provision hereof.

Section 4.11: Removal. Any officer of the Corporation shall serve at the pleasure of the Board and may be removed at any time, with or
without cause, by the Board (or its designee); provided that if the Board has empowered the Chief Executive Officer to appoint any officer of the
Corporation, then such officer may also be removed by the Chief Executive Officer. Such removal shall be without prejudice to the contractual rights of
such officer, if any, with the Corporation and an election of an officer shall not of itself create contractual rights.

Section 4.12: Signature Authority. Unless otherwise determined by the Board or otherwise provided by law or these Bylaws, contracts,
evidences of indebtedness and other instruments or documents of the Corporation may be executed, signed or endorsed: (i) by the Chief Executive
Officer; or (ii) by other officers of the Corporation, in each case only with regard to such instruments or documents that pertain to or relate to such
person’s duties or business functions.

ARTICLE V: STOCK

Section 5.1: Certificates; Uncertificated Shares. The shares of capital stock of the Corporation shall be uncertificated shares; provided,
however, that the resolution of the Board that the shares of capital stock of the Corporation shall be uncertificated shares shall not apply to shares
represented by a certificate until such certificate is surrendered to the Corporation (or the transfer agent or registrar, as the case may be).
Notwithstanding the foregoing, the Board may provide by resolution or resolutions that some or all of any or all classes or series of its stock shall be
certificated shares. Every holder of stock represented by certificates shall be entitled to have a certificate signed by , or in the name of, the
Corporation by any two authorized officers of the Corporation, including without limitation the Chief Executive Officer and Chief Financial Officer
representing the number of shares registered in certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any officer,
transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer,
transfer agent or registrar before such certificate is issued, it may be issued by

the Corporation with the same effect as if such person were an officer, transfer agent or registrar at the date of issue.

Section 5.2: Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates or Uncertificated Shares. The Corporation may
issue a new certificate of stock or uncertificated shares in the place of any certificate previously issued by it, alleged to have been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed, and the
Corporation may require the owner of the lost, stolen or destroyed certificate, or such owner’s legal representative, to agree to indemnify the
Corporation and/or to give the Corporation a bond sufficient to indemnify it, against any claim that may be made against it on account of the alleged
loss, theft or destruction of any such certificate or the issuance of such new certificate or uncertificated shares.

Section 5.3: Other Regulations. Subject to applicable law, the Certificate of Incorporation and these Bylaws, the issue, transfer, conversion
and registration of shares represented by certificates and of uncertificated shares shall be governed by such other regulations as the Board may
establish.

ARTICLE VI: INDEMNIFICATION

Section 6.1: Indemnification of Officers and Directors. Each person who was or is made a party to, or is threatened to be made a party to,
or is involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative, legislative, investigative or any
other type whatsoever (a “Proceeding”), by reason of the fact that such person (or a person of whom such person is the legal representative), is or
was a director or officer of the Corporation or, while serving as a director or officer of the Corporation, is or was serving at the request of the
Corporation as a director, officer, employee, agent or trustee of another corporation, or of a partnership, joint venture, trust or other enterprise,
including service with respect to employee benefit plans (for purposes of this Article VI, an “Indemnitee”), whether the basis of such proceeding is
alleged action in an official capacity while serving as a director, officer, employee, agent or trustee or in any other capacity while serving as a director,
officer, employee, agent or trustee, shall be indemnified and held harmless by the Corporation to the fullest extent permitted by the DGCL as the same
exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such amendment permits the Corporation to
provide broader indemnification rights than such law permitted the Corporation to provide prior to such amendment), against all expenses, liability and
loss (including attorneys’ fees, judgments, fines, ERISA excise taxes and penalties and amounts paid or to be paid in settlement) reasonably incurred
or suffered by such Indemnitee in connection therewith, provided such Indemnitee acted in good faith and in a manner that the Indemnitee reasonably
believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal Proceeding, had no reasonable cause to
believe the Indemnitee’s conduct was unlawful. Such indemnification shall continue as to an Indemnitee who has ceased to be a director or officer of
the Corporation and shall inure to the benefit of such Indemnitees’ heirs, executors and administrators. Notwithstanding the foregoing, subject to
Section 6.5 of these Bylaws, the Corporation shall indemnify any such Indemnitee seeking indemnity in connection with a Proceeding (or part thereof)
initiated by such Indemnitee only if such Proceeding (or part thereof) was authorized by the Board or such indemnification is authorized by an
agreement approved by the Board.
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Section 6.2: Advance of Expenses. The Corporation shall pay all expenses (including attorneys’ fees) incurred by an Indemnitee in defending
any Proceeding in advance of its final disposition; provided, however, that if the DGCL then so requires, the advancement of such expenses shall be
made only upon delivery to the Corporation of an undertaking, by or on behalf of such Indemnitee, to repay such amounts if it shall ultimately be
determined that such Indemnitee is not entitled to be indemnified under this Article VI or otherwise.

Section 6.3: Non-Exclusivity of Rights. The rights conferred on any person in this Article VI shall not be exclusive of any other right that such
person may have or hereafter acquire under any statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote or consent of
stockholders or disinterested directors, or otherwise. Additionally, nothing in this Article VI shall limit the ability of the Corporation, in its discretion, to
indemnify or advance expenses to persons whom the Corporation is not obligated to indemnify or advance expenses pursuant to this Article VI.

Section 6.4: Indemnification Contracts. The Board is authorized to cause the Corporation to enter into indemnification contracts with any
director, officer, employee or agent of the Corporation, or any person serving at the request of the Corporation as a director, officer, employee, agent or
trustee of another corporation, partnership, joint venture, trust or other enterprise, including employee benefit plans, providing indemnification or
advancement rights to such person. Such rights may be greater than those provided in this Article VI.

Section 6.5: Right of Indemnitee to Bring Suit. The following shall apply to the extent not in conflict with any indemnification contract
provided for in Section 6.4 of these Bylaws.

L Right to Bring_Suit. If a claim under Section 6.1 or 6.2 of these Bylaws is not paid in full by the Corporation within sixty (60) days after a
written claim has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which case the applicable
period shall be twenty (20) days, the Indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim. If successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the
terms of an undertaking, the Indemnitee shall be entitled to be paid, to the fullest extent permitted by law, the expense of prosecuting or defending
such suit. In (i) any suit brought by the Indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by the Indemnitee to
enforce a right to an advancement of expenses) it shall be a defense that, and (ii) any suit brought by the Corporation to recover an advancement of
expenses pursuant to an undertaking, the Corporation shall be entitled to recover such expenses upon a final adjudication that, the Indemnitee has
not met any applicable standard of conduct which makes it permissible under the DGCL (or other applicable law) for the Corporation to indemnify the
Indemnitee for the amount claimed.

ii. Effect of Determination. Neither the absence of a determination by the Corporation (including any of its directors, independent legal counsel
or its stockholders) prior to the commencement of such suit that indemnification of the Indemnitee is proper in the circumstances because the
Indemnitee has met the applicable standard of conduct set forth in applicable law, nor an actual determination by the Corporation (including any of its
directors, independent legal counsel or its stockholders) that the Indemnitee has not met such applicable standard of conduct, shall create a
presumption that the Indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the Indemnitee, be a defense
to such suit.

iii. Burden of Proof. In any suit brought by the Indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or
brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the
Indemnitee is not entitled to be indemnified, or to such advancement of expenses, under this Article VI or otherwise, shall be on the Corporation.

Section 6.6: Nature of Rights. The rights conferred upon Indemnitees in this Article VI shall be contract rights and such rights shall continue
as to an Indemnitee who has ceased to be a director, officer or trustee and shall inure to the benefit of the Indemnitee’s heirs, executors and
administrators. Any amendment, repeal or modification of any provision of this Article VI that adversely affects any right of an Indemnitee or an
Indemnitee’s successors shall be prospective only, and shall not adversely affect any right or protection conferred on a person pursuant to this Article
VI with respect to any Proceeding involving any occurrence or alleged occurrence of any action or omission to act that took place prior to such
amendment, repeal or modification.

Section 6.7: Insurance. The Corporation may purchase and maintain insurance, at its expense, to protect itself and any director, officer,
employee or agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss,
whether or not the Corporation would have the power to indemnify such person against such expense, liability or loss under the DGCL.

ARTICLE VII: NOTICES
Section 7.1: Notice.

7.1.1. Notice to Stockholders. Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to
stockholders given by the Corporation under any provision of the DGCL, the Certificate of Incorporation or these Bylaws may be given in writing
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directed to the stockholder’s mailing address (or by electronic transmission directed to the stockholder’s electronic mail address, as applicable) as it
appears on the records of the Corporation. Notice shall be accompanied given (i) if mailed, when deposited in the United States mail, postage prepaid,
(ii) if delivered by paymentcourier service, the earlier of when the notice is received or left at the stockholder’s address, or (iii) if given by electronic
mail, when directed to such stockholder’s electronic mail address (unless the stockholder has notified the Corporation in writing or by electronic
transmission of an objection to receiving notice by electronic mail or such notice is prohibited by the DGCL to be given by electronic transmission). A
notice by electronic mail must include a prominent legend that the communication is an important notice regarding the Corporation. A notice by
electronic mail will include any files attached thereto and any information hyperlinked to a website if such electronic mail includes the contact
information of an officer or agent of the aggregate Exercise Price as Corporation who is available to all Exercised Shares. This PSO assist with
accessing such files or information. Any notice to stockholders given by the Corporation under any provision of the DGCL, the Certificate of
Incorporation or these Bylaws provided by means of electronic transmission (other than any such notice given by electronic mail) may only be given in
a form consented to by such stockholder, and any such notice by such means of electronic transmission shall be deemed to be exercised upongiven
as provided by the DGCL. The terms “electronic mail,” “electronic mail address,” “electronic signature” and “electronic transmission” as used herein
shall have the meanings ascribed thereto in the DGCL.

7.1.2. Notice to Directors. Except as otherwise provided herein or permitted by applicable law, notices to any director may be in writing and
delivered personally or mailed to such director

at such director’s address appearing on the books of the Corporation, or may be given by telephone or by any means of electronic transmission (including, without
limitation, electronic mail) directed to an address for receipt by such director of electronic transmissions appearing on the Company books of the Corporation.

7.1.3. Affidavit of Giving Notice. An affidavit of the Secretary or an Assistant Secretary or of the transfer agent or other agent of the Corporation
that the notice has been given in writing or by a fully executed Exercise Notice accompanied by form of electronic transmission shall, in the aggregate
Exercise Price and any applicable Tax-Related ltems that are absence of fraud, be prima facie evidence of the facts stated therein.

Section 7.2: Waiver of Notice. Whenever notice is required to be withheld as detailed in Section 8 below.

(3) Exercise given under any provision of the DGCL,_the Certificate of Incorporation or these Bylaws, a written waiver of notice, signed by
Another. If anotherthe person wants entitled to exercise this PSO notice, or waiver by electronic transmission by such person, whether before or after it has been
transferred the time stated therein, shall be deemed equivalent to him or her in compliance with this Agreement, thatnotice. Attendance of a person must prove at a
meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting at the beginning of the
meeting to the Company’s satisfaction that he transaction of any business because the meeting is not lawfully called or she is entitled to exercise this PSO. That
person must also complete convened. Neither the proper Exercise Notice form (as described above) and pay the Exercise Price (as described below) and any
applicable Tax-Related Items that are required business to be withheld as described in Section 8 below.

or members of a committee of directors need be by specified in any waiver of the following, or a combination thereof, at your election: notice.

ARTICLE VIII: INTERESTED DIRECTORS

(1) Section 8.1: Interested Directors.your personal check, wire transfer, No contract or a cashier’s check;

(2) for U.S. taxpayers only: certificates for shares of Company stock that you own, along with any forms needed to effect a transfer of those shares
totransaction between the Company; the value of the shares, determined as of the effective date of the PSO exercise, will be applied to the Exercise Price.
Instead of surrendering shares of Company stock, you may attest to the ownership of those shares on a form provided by the Company Corporation and
have the same number of shares subtracted from the Exercised Shares issued to you. However, you may not surrender, or attest to the ownership of, shares
of Company stock in payment of the Exercise Price of your PSO if your action would cause the Company to recognize compensation expense (or additional
compensation expense) with respect to this PSO for financial reporting purposes;

(3) cashless exercise through irrevocable directions to a securities broker approved by the Company to sell all or part of the Exercised Shares and to deliver to
the Company from the sale proceeds an

amount sufficient to pay the Exercise Price and any applicable Tax-Related Items that are required to be withheld. The balance of the sale proceeds, if any,
will be delivered to you. The directions must be given by signing a special notice of exercise form provided by the Company; or
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(4) other method authorized by the Company;
(5) subject to any restrictions set forth in the Appendix or required by the Company for legal or administrative reasons.

5. Non-Transferability of PSO. In general, except as provided below, only you may exercise this PSO prior to your death. You may not transfer or assign this
PSO, except as provided below. For instance, you may not sell this PSO or use it as security for a loan. If you attempt to do any of these things, this PSO will
immediately become invalid.

However, if you are a U.S. taxpayer, you may dispose of this PSO in your will. If you are a U.S. taxpayer and this PSO is designated as a NSO in the Notice of
Grant, then the Committee may, in its sole discretion, allow you to transfer this PSO as a gift to one or more family members. For purposes of this Agreement,
“family member” means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in- law, father-in-law,
son-in-law, daughter-in-law, brother-in-lawits directors or sister-in-law (including adoptive relationships), officers, or between the Corporation and any individual
sharing your household (other than a tenantother corporation, partnership, association or employee), a trustother organization in which one or more of these
individuals have more than 50%its directors or officers are members of the beneficial board of directors or officers, or have a financial interest, shall be void or
voidable solely for this reason, or solely because the director or officer is present at or participates in the meeting of the Board or committee thereof that authorizes
the contract or transaction, or solely because such director’s or officer’s votes are counted for such purpose, if: (a) the material facts as to such director’s or officer’s
relationship or interest and as to the contract or transaction are disclosed or are known to the Board or the committee, and the Board or committee in good faith
authorizes the contract or transaction by the affirmative votes of a foundation majority of the disinterested directors, even though the disinterested directors be less
than a quorum; (b) the material facts as to the director’s or officer’s relationship or interest and as to the contract or transaction are disclosed or are known to the
stockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote of the stockholders; or (c) the contract or
transaction is fair as to the Corporation as of the time it is authorized, approved or ratified by the Board, a committee thereof, or the stockholders.

Section 8.2: Quorum. Interested directors may be counted in determining the presence of a quorum at a meeting of the Board or of a
committee which you authorizes the contract or transaction.

ARTICLE IX: MISCELLANEOUS

Section 9.1: Fiscal Year. The fiscal year of the Corporation shall be determined by resolution of the Board.

Section 9.2: Seal. The Board may provide for a corporate seal, which may have the name of the Corporation inscribed thereon and shall
otherwise be in such form as may be approved from time to time by the Board.

Section 9.3: Form of Records. Any records administered by or on behalf of the Corporation in the regular course of its business, including its
stock ledger, books of account and minute books, may be kept on or by means of, or be in the form of any other information storage device or method,
or one or more of these persons control the management of assets, and any entity in which you electronic networks or databases (including one or
more distributed electronic networks or databases), provided that the records so kept can be converted into clearly legible paper form within a
reasonable time. The Corporation shall convert any records so kept into clearly legible paper form upon the request of these persons own more than
50% any person entitled to inspect such records pursuant to any provision of the voting interest. In addition, if you are DGCL.

Section 9.4: Reliance Upon Books and Records. A member of the Board, or a U.S. taxpayer and this PSO is member of any committee
designated as a NSO by the Board shall, in the Notice performance of Grant, then such person’s duties, be fully protected in relying in good faith upon
the Committee may, in its sole discretion, allow you to transfer this PSO to your spouse or former spouse pursuant to a domestic relations order in
settlement of marital property rights. The Committee will allow you to transfer this PSO only if both youbooks and the transferee(s) execute the forms
prescribed by the Committee, which include the consentrecords of the transferee(s) Corporation and upon such information, opinions, reports or
statements presented to be boundthe Corporation by this Agreement.

This PSO may not be transferred in any manner other than by will of the Corporation’s officers or employees, or committees of the Board, or by any
other person as to matters the laws of descentmember reasonably believes are within such other person’s professional or distributionexpert
competence and who has been selected with reasonable care by or court order and may be exercised during your lifetime only by you, your guardian,
or legal representative, as permitted in the Plan and applicable local laws. The termson behalf of the Plan and this Agreement shall be binding
upon Corporation.

Section 9.5: Certificate of Incorporation Governs. In the executors, administrators, heirs, successors and assigns of you.

6. Term of PSO. This PSO shall in any event expire on the expiration date set forth in the Notice of Grant, which date is ten years after the grant date (five
years after the grant date if this PSO is granted to a Ten Percent Stockholder). You are responsible for keeping track of the expiration date. The Company is not
obligated to provide notice of the expiration date and you should not depend on the Company or the Plan Broker (as defined below) providing any such notice (even
if such notices have been provided in the past or are provided in some but not all circumstances).

7. Tax Consequences. You should consult a tax adviser for tax consequences relating to this PSO in the jurisdiction(s) in which you are subject to tax. YOU
SHOULD CONSULT A TAX ADVISER BEFORE ACCEPTING THIS PSO, EXERCISING THIS PSO OR DISPOSING OF THE SHARES.
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(1) Exercising_the PSO. You will not be allowed to exercise this PSO unless you make arrangements acceptable to the Company to pay Tax-Related ltems that
are required to be withheld as further described in Section 8 below.

8. Responsibility for Taxes. Regardless of any action the Company or, if different, your employer (the “Employer”) take with respect to any or all income tax,
social insurance, payroll tax, fringe benefits tax, payment on account and other tax-related items related to your participation in the Plan and legally applicable to
you (“Tax-Related Items”), you acknowledge that the ultimate liability for all Tax-Related Items is and remains your responsibility and may exceed the amount
actually withheld by the Company or the Employer. You further

acknowledge that the Company and the Employer (a) make no representations or undertakings regarding the treatment of any Tax-Related ltems in
connection with any aspect of this PSO, including the grant, vesting or exercise of this PSO, the subsequent sale of Shares acquired pursuant to such
exercise and the receipt of any dividends; and (b) do not commit to and are under no obligation to structure the terms of the grant or any aspect of this
PSO to reduce or eliminate your liability for Tax-Related Items or achieve any particular tax result. You acknowledge that if you are subject to Tax-
Related Items in more than one jurisdiction, the Company and/or the Employer (or former employer, as applicable) may be required to withhold or
account for Tax-Related Items in more than one jurisdiction.

Prior to any relevant taxable or tax withholding event, as applicable, you shall pay or make adequate arrangements to satisfy any withholding
obligation the Company and/or the Employer may have for Tax-Related Items. In this regard, you authorize the Company and/or the Employer, and
their respective agents, at their discretion, to withhold all applicable Tax-Related Items from your wages or other cash compensation paid to you by the
Company and/or the Employer or by one or a combination of the following methods: (a) payment by you to the Company or the Employer of an
amount equal to the Tax-Related Items in cash, (b) having the Company withhold otherwise deliverable cash or Shares having a value equal to the
Tax-Related Items to be withheld, (c) delivering to the Company already-owned Shares having a value equal to the Tax-Related Items to be withheld,
(d) withholding from proceeds of the sale of the Shares either through a voluntary sale or through a mandatory sale arranged by the Company (on
your behalf pursuant to this authorization), or (e) any other arrangement approved by the Company and permissible under applicable law; in all cases,
under such rules as may be established by the Committee and in compliance with the Company’s Insider Trading Policy and 10b5-1 Trading Plan
Policy, if applicable; provided, however, that if you are a Section 16 officer of the Company under the Exchange Act, then the method of withholding
shall be a mandatory sale under (d) above (unless the Committee shall establish an alternate method prior to the taxable or withholding event).

Depending on the withholding method, the Company may withhold or account for Tax-Related Items by considering applicable statutory
withholding rates or other applicable withholding rates, including up to the maximum applicable rate in your jurisdiction in which case you may receive
a refund of any over-withheld amount in cash and will have no entitlement to the equivalent in Shares. If the obligation for Tax-Related Items is
satisfied by withholding in Shares, for tax purposes, you are deemed to have been issued the full number of Shares subject to the vested PSO,
notwithstanding that a number of the Shares are held back solely for the purpose of paying the Tax-Related Items.

Finally, you acknowledge that the Company has no obligation to deliver Shares or proceeds from the sale of Shares to you until you have satisfied
the obligations in connection with the Tax-Related ltems as described in this Section.

9. Nature of Grant. In accepting this PSO award, you acknowledge, understand and agree that:

(a) the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified, amended, suspended or terminated
by the Company at any time, to the extent permitted by the Plan;

(b) the grant of the PSO is exceptional, voluntary and occasional and does not create any contractual or other right to receive future PSO
awards, or benefits in lieu of PSO awards, even if PSO awards have been granted in the past;

(c) all decisions with respect to future PSO awards or other grants, if any, will be at the sole discretion of the Company;
(d) you are voluntarily participating in the Plan;

(e) the PSO and the Shares subject to the PSO, and the income from and value of same, are not intended to replace any pension rights or
compensation;
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(f) the PSO and the Shares subject to the PSO, and the income from and value of same, are not part of normal or expected compensation or
salary for any purpose including, but not limited to, calculating any severance, resignation, termination, redundancy, dismissal, end-of-service
payments, holiday pay, bonuses, long-service awards, leave-related payments, pension or retirement benefits or payments or welfare benefits or
similar mandatory payments;

(9) unless otherwise agreed with the Company, the PSO and any Shares acquired under the Plan, and the income from and value of same, are
not granted as consideration for, or in connection with, any Service you may provide as a director of a Subsidiary or Affiliate;

(h) the future value of the underlying Shares is unknown, indeterminable and cannot be predicted with certainty;
(i) if the underlying Shares do not increase in value, this Option will have no value;
() if you exercise this Option and acquire Shares, the value of such Shares may increase or decrease, even below the Exercise Price;

(k) no claim or entitlement to compensation or damages shall arise from forfeiture of the PSO resulting from the termination of your Service (for
any reason whatsoever whether or not later found to be invalid or in breach of labor laws in the jurisdiction where you are providing Service or the
terms of your employment or service agreement, if any); and

() neither the Company, the Employer nor any Parent, Subsidiary or Affiliate shall be liable for any foreign exchange rate fluctuation conflict
between your local currency and the United States Dollar that may affect the value of the PSO or the Shares acquired upon settlement of the PSO or
the amount received upon the subsequent sale of any Shares.

10. Data Privacy.

(a) Declaration of Consent. By accepting this PSO award and indicating consent by signing this PSO Agreement or via the Company’s online
acceptance procedure, you are declaring that you agree with the data processing practices described herein and consent to the collection, processing
and use of Data by the Company and the transfer of Data to the recipients mentioned below, including recipients located in countries which may not
have a similar level of protection from the perspective of your country’s data protection law.

(b) Data Collection and Usage. The Company and the Employer may collect, process and use certain personal information about you, including,
but not limited to, your name, home address and telephone number, email address, date of birth, social insurance number, passport or other
identification number, salary, nationality, job title, any shares of stock or directorships held in the Company, details of all PSO awards granted under the
Plan or any other entitlement to shares of stock awarded, canceled, exercised, vested, unvested or outstanding in your favor (“Data”), for the purposes
of implementing, administering and managing the Plan. The legal basis, where required, for the processing of Data is your consent.

(c) Stock Plan Administration Service Providers. The Company transfers Data to E*Trade Corporate Financial Services, Inc. and E*Trade
Securities LLC (“Plan Broker”), an independent service provider based in the United States, which is assisting the Company with the implementation,
administration and management of the Plan. In the future, the Company may select a different service provider and share Data with such other provider
serving in a similar manner. You may be asked to agree on separate terms and data processing practices with the service provider, with such agreement
being a condition to the ability to participate in the Plan.

(d) International Data Transfers. The Company and its service providers are based in the United States. Your country or jurisdiction may have
different data privacy laws and protections than the United States. For example, the European Commission has issued a limited adequacy finding with
respect to the United States that applies only to the extent companies register for the EU-U.S. Privacy Shield program. The Company’s legal basis,
where required, for the transfer of Data is your consent.

(e) Data Retention. The Company will hold and use the Data only as long as is necessary to implement, administer and manage your participation
in the Plan, or as required to comply with legal or regulatory obligations, including under tax and security laws.

(f) Voluntariness and Consequences of Consent Denial or Withdrawal. Participation in the Plan is voluntary and you are providing the consents
herein on a purely voluntary basis. If you do not consent, or if you later seek to revoke your consent, your salary from or employment and career with
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the Employer will not be affected; the only consequence of refusing or withdrawing your consent is that the Company would not be able to grant the
PSO under the Plan to you or administer or maintain your participation in the Plan.

(g) Data Subject Rights. You may have a number of rights under data privacy laws in your jurisdiction. Depending on where you are based, such
rights may include the right to (i) request access or copies of Data the Company processes, (ii) rectification of incorrect Data, (iii) deletion of Data, (iv)
restrictions on processing of Data, (v) portability of Data, (vi) lodge complaints with competent authorities in your jurisdiction, and/or (vii) receive a list
with the names and addresses of any potential recipients of Data. To receive clarification regarding these rights or to exercise these rights, you
understand that you can contact your local human resources representative.

11. Acknowledgement. The Company and you agree that the PSO award is granted under and governed by the Notice, this PSO Agreement and the provisions
of the Plan. You: (i) acknowledge receipt Certificate of a copy Incorporation and Bylaws, the provisions of the Plan prospectus, (ii) represent that you have carefully
read and are familiar Certificate of Incorporation shall govern.

Section 9.6: Severability. If any provision of these Bylaws shall be held to be invalid, illegal, unenforceable or in conflict with the provisions of
the Certificate of Incorporation, then such provision shall nonetheless be enforced to the maximum extent possible consistent with such holding and
the remaining provisions of these Bylaws (including without limitation, all portions of any section of these Bylaws containing any such provision held to
be invalid, illegal, unenforceable or in conflict with the Certificate of Incorporation, that are not themselves invalid, illegal, unenforceable or in conflict
with the Certificate of Incorporation) shall remain in full force and effect.

Section 9.7: Time Periods. In applying any provision of these Bylaws which requires that an act be done or not be done a specified number of
days prior to an event or that an act be done during a period of a specified number of days prior to an event, calendar days shall be used (unless
otherwise required by these Bylaws), the day of the doing of the act shall be excluded, and the day of the event shall be included.

ARTICLE X: AMENDMENT

Notwithstanding any other provision of these Bylaws, any alteration, amendment or repeal of these Bylaws, and any adoption of new Bylaws,
shall require the approval of the Board or the stockholders of the Corporation as expressly provided in the grant documents, and (iii) hereby
accept Certificate of Incorporation.

ARTICLE XI: EXCLUSIVE FORUM

Unless the PSO subject to all of the terms and conditions set forth Corporation consents in this PSO Agreement and those set forth in the

Notice. You hereby agree to accept as binding, conclusive and final all decisions or interpretations of the Committee upon any questions
relating writing to the Plan, selection of an alternative forum (an “Alternative Forum Consent”), the Notice and this PSO Agreement.
12. Entire Agreement; Enforcement Court of Rights. This PSO Agreement, the Plan and the Notice constitute the entire agreement and understanding of the
parties relating to the subject matter herein and supersede all prior discussions between them. Any prior agreements, commitments or negotiations concerning the
acquisition of the Shares hereunder are superseded. No modification of or amendment to this PSO Agreement, nor any waiver of any rights under this PSO
Agreement, shall be effective unless in writing and signed by the parties to this PSO Agreement. The failure by either party to enforce any rights under this PSO
Agreement shall not be construed as a waiver of any rights of such party.

13. Compliance with Laws and Regulations. The issuance of Shares will be subject to and conditioned upon compliance by the Company and you with all
applicable state, federal and foreign laws and regulations and with all applicable requirements of any stock exchange or automated quotation system on which the
Company’s common stock may be listed or quoted at the time of such issuance or transfer, which compliance the Company shall, in its absolute discretion, deem
necessary or advisable. You understand that the Company is under no obligation to register or qualify the Company’s common stock with any state, federal or
foreign securities commission or to seek approval or clearance from any governmental authority for the issuance or sale of the Shares. Further, you agree that the
Companyshall have unilateral authority to amend the Plan and this PSO Agreement without your consent to the extent necessary to comply with securities or other
laws applicable to issuance of Shares. Finally, the Shares issued pursuant to this PSO Agreement shall be endorsed with appropriate legends, if any, determined by
the Company.

14. No Advice Regarding Grant. The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding
your participation in the Plan, or your acquisition or sale of the underlying Shares. You should consult with your own personal tax, legal and financial advisors
regarding your participation in the Plan before taking any action related to the Plan.

15. Governing_Law; Venue. This PSO Agreement, all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be
governed, construed and interpreted in accordance with the laws Chancery of the State of Delaware without giving effect (or, if the Court

of Chancery does not have jurisdiction, the federal district court for the District of Delaware) shall, to principles of conflict of laws. For purposes of
litigating the fullest extent permitted by law, be the sole and exclusive forum for (i) any dispute that may arise directly derivative action or indirectly from
the Plan, the Notice and this PSO Agreement, the parties hereby submit and consent to litigation in the exclusive jurisdiction proceeding brought on
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behalf of the State Corporation, (ii) any action asserting a claim of California and agree thatbreach of a fiduciary duty owed by, or other wrongdoing by,
any such litigation shall be conducted only

indirector, stockholder, officer or other employee or agent of the courts of California in Santa Clara County, CaliforniaCorporation to the Corporation or the
Corporation’s stockholders, (iii) any action asserting a claim against the Corporation arising pursuant to any provision of the DGCL or the Certificate of Incorporation
or these Bylaws (as they may be amended from time to time), (iv) any action to interpret, apply, enforce or determine the validity of the Certificate of Incorporation of
the Corporation or these Bylaws or (v) any action asserting a claim governed by the internal affairs doctrine.

Subject to the foregoing paragraph, unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts
of the United States of America shall, to the fullest extent permitted by law, be the sole and exclusive forum for the Northern Districtresolution of
Californiaany complaint asserting a cause of action arising under the Securities Act of 1933, as amended (the “Securities Act”).

Any person or entity purchasing or otherwise acquiring or holding any interest in any security of the Corporation shall be deemed to have notice
of and no other courts.
16. Severability. If one or more consented to the provisions of this PSO Agreement are Article XI. Failure to enforce the foregoing provisions would cause the
Corporation irreparable harm and the Corporation shall be entitled to equitable relief, including injunctive relief and specific performance, to enforce the foregoing
provisions. If any action the subject matter of which is within the scope of this Article Xl is filed in a court other than the applicable court required under this Article XI
(a “Foreign Action”) by or in the name of any stockholder, such stockholder shall be deemed to have consented to (i) the personal jurisdiction of the
Delaware Court of Chancery (or the federal district court for the District of Delaware or, in the case of a cause of action arising under the Securities
Act, the federal district courts of the United States of America) in connection with any action brought in any such court to enforce this Article XI and (ii)
have service of process made upon such stockholder in any such action by service upon such stockholder’s counsel in the Foreign action as agent for
such stockholder. The existence of any prior Alternative Forum Consent shall not act as a waiver of the Corporation’s ongoing consent right as set
forth above in this Article XI with respect to any current or future actions or proceedings. If any provision of this Article X| shall be held to be invalid,
illegal or unenforceable under applicable as applied to any person or entity or circumstance for any reason whatsoever, then, to the fullest extent
permitted by law, the parties agree to renegotiate validity, legality and enforceability of such provision in good faith. Inany other circumstance and of
the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision, then (i) such provision shall be excluded
from this PSO Agreement, (ii) the balance remaining provisions of this PSO Agreement shall be interpreted as if such provision were so excluded and
(iii) the balance of this PSO Agreement shall be enforceable in accordance with its terms.

17. No Rights as Employee, Director or Consultant. Nothing in this PSO Agreement shall create a right to employment or other Service or be interpreted as

forming or amending an employment, service contract or relationship with the Company and this PSO Agreement shall not affect in any manner whatsoever any
right or power of the Company, or a Parent, Subsidiary or Affiliate, to terminate your Service, for any reason, with or without Cause.

18. Adjustment. In the event of a stock split, a stock dividend or a similar change in Company stock, the number of Shares covered by this PSO and the
Exercise Price per Share may be adjusted

19. Consent to Electronic Delivery and Acceptance of All Plan Documents and Disclosures. By your acceptance of this PSO award, you consent to the
electronic delivery of the Notice, this PSO Agreement, the Plan, account statements, Plan prospectuses required by the U.S. Securities and Exchange Commission,
U.S. financial reports of the Company, and all other documents that the Company is required to deliver to its stockholders Article Xl (including, without limitation,
annual reports and proxy statements) or other communications or information related to the PSO. Electronic delivery may include the delivery of a link to a Company
intranet or the internet site of a third party involved in administering the Plan, the delivery of the document via e-mail or such other delivery determined at the
Company'’s discretion. You acknowledge that you may receive from the Company a paper copy each portion of any documents delivered electronically at no cost if
you contact the Company by telephone, through a postal service sentence of this Article XI containing any such provision held to be invalid, illegal or electronic mail
at stock@bloomenergy.com. You further acknowledge unenforceable that you willis not itself held to be provided with a paper copy of any documents delivered
electronically if electronic delivery fails; similarly, you understand that you must provide on request to the Company invalid, illegal or any designated third party a
paper copy of any documents delivered electronically if electronic delivery fails. You agree to participate in the Plan through an on-line or electronic system
established unenforceable) and maintained by the Company or a third party designated by the Company. Also, you understand that your consent may be revoked or
changed, including any change in the electronic mail address to which documents are delivered (if you have provided an electronic mail address), at any time by

notifying the Company of such revised or revoked consent by telephone, postal service or electronic mail at stock@bloomenergy.com. Finally, you understand that

you are not required to consent to electronic delivery.

20. Insider Trading_Restrictions/Market Abuse Laws. You acknowledge that, depending on the laws of applicable jurisdictions, including but not limited to your
country and the United States, you may be subject to insider trading restrictions and/or market abuse laws, which may affect your ability to accept, acquire, sell or
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otherwise dispose of Shares, rights to Shares (e.g., PSO) or rights linked to the value of Shares under the Plan during such times as you are considered to have
“material non-public information” or “inside information” regarding the Company (as defined by the laws or regulations in the relevant jurisdictions). Any restrictions
under these laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable Company insider trading policy. You
acknowledge that it is your responsibility to comply with any applicable restrictions, and you should speak to your personal advisor on this matter.

21. Foreign Asset/Account Reporting. You acknowledge that there may be certain foreign asset and/or account reporting requirements which may affect your
ability to acquire Shares or hold Shares acquired under the Plan or cash received from participating in the Plan (including from any dividends paid on Shares
acquired under the Plan) in a brokerage or bank account outside your country. You may be required to report such accounts, assets or transactions to the tax or
other authorities in your country.

22. Language. You acknowledge that you are proficient in the English language and understand the provisions in this PSO Agreement and the Plan. If you have
received this PSO Agreement or any other document related to the Plan

translated into a language other than English and if the meaning of the translated version is different than the English version, the English version will
control.

23. Appendix. Notwithstanding any provisions in this PSO Agreement, this PSO award shall be subject to the Appendix if you live or work outside the United
States, including any special terms and conditions set forth therein for your country. Moreover, if you relocate to a country other than the United States, then the
Appendix, including the special terms and conditions for such country will, apply to you to the extent the Company determines that the application of such terms and
conditions is necessary provision to other persons or advisable for legal entities or administrative reasons. The Appendix constitutes part of this PSO Agreement.

24. Imposition of Other Requirements.The Company reserves the right to impose other requirements on your participation in the Plan, on the PSO and on any

Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal or administrative reasons, and to require you to sign
any additional agreements or undertakings that may be necessary to accomplish the foregoing.

25. Waiver. You acknowledge that a waiver by the Company of breach of any provision of this PSO Agreementcircumstances shall not operatein any way be
affected or be construed as a waiver of any other provision of this PSO Agreement, or of any subsequent breach by you or any other Participant.

26. Code Section 409A. For purposes of this PSO Agreement, a termination of employment will be determined consistent with the rules relating to a “separation
from service” as defined in Section 409A of the Code and the regulations thereunder (“Section 409A"). Notwithstanding anything else provided herein, to the extent
any payments provided under this PSO Agreement in connection with your termination of employment constitute deferred compensation subject to Section 409A,
and you are deemed at the time of such termination of employment to be a “specified employee” under Section 409A, then such payment shall not be made or
commence until the earlier of (i) the expiration of the six-month period measured from your separation from service from the Company or (ii) the date of your death
following such a separation from service; provided, however, that such deferral shall only be effected to the extent required to avoid adverse tax treatment to you
including, without limitation, the additional tax for which you would otherwise be liable under Section 409A(a)(1)(B) in the absence of such a deferral. To the extent
any payment under this PSO Agreement may be classified as a “short-term deferral” within the meaning of Section 409A, such payment shall be deemed a short-
term deferral, even if it may also qualify for an exemption from Section 409A under another provision of Section 409A. Payments pursuant to this section are
intended to constitute separate payments for purposes of Section 1.409A-2(b)(2) of the Treasury Regulations.

pursuant to any clawback or recoupment policy adopted by the Board or the Committee or required by law during the term of your employment or other Service that
is applicable to you. In addition to any other remedies available under such policy, applicable law may require the cancellation of your PSO (whether vested or
unvested) and the recoupment of any gains realized with respect to your PSO.

BY ACCEPTING THIS PSO, YOU AGREE TO ALL OF THE TERMS AND CONDITIONS DESCRIBED ABOVE AND IN THE PLAN.
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Appendix to
PSO Agreement

BLOOM ENERGY CORPORATION 2018
EQUITY INCENTIVE PLAN

Capitalized terms, unless explicitly defined in this Appendix, shall have the meanings given to them in the Agreement, the Notice of Grant or in the
Plan.

Terms and Conditions

This Appendix includes special terms and conditions that govern this PSO if you reside and/or work in one of the countries listed below. These terms
and conditions supplement or replace (as indicated) the terms and conditions set forth in the Agreement. If you are a citizen or resident of a country
other than the country in which you are currently residing and/or working (or are considered as such for local law purposes), or if you transfer to
another country after receiving this PSO, the Company shall, in its discretion, determine to what extent the special terms and conditions contained
herein shall be applicable to you.

Notifications

This Appendix also includes information regarding securities, exchange control, tax and certain other issues of which you should be aware with
respect to your participation in the Plan. The information is based on the securities, exchange control, tax and other laws in effect in the respective
countries as of July 2018. Such laws are often complex and change frequently. As a result, the Company strongly recommends that you not rely on
the information in this Appendix as the only source of information relating to the consequences of your participation in the Plan because the
information may be out of date at the time you exercise this PSO or at the time you sell Shares acquired under the Plan.

In addition, the information contained herein is general in nature and may not apply to your particular situation, and the Company is not in a position to
assure you of any particular result. Accordingly, you should seek appropriate professional advice as to how the relevant laws in your country may
apply to your individual situation.

If you are a citizen or resident of a country other than the country in which you are currently residing and/or working (or are considered as such for
local tax purposes), or if you transfer to another country after the grant of this PSO, the information contained herein may not be applicable to you in
the same manner.

India
Terms and Conditions

Method of Payment. This provision supplements Section 4 of the Agreement:

Due to exchange control restrictions in India, you will not be permitted to pay the aggregate Exercise Price using a cashless sell-to-cover exercise pursuant to which
a portion of the Exercised Shares are sold upon exercise. The Company reserves the right to provide you with this method of payment depending on the
development of exchange control laws in India and/or any applicable regulatory requirements.impaired thereby.

You will be permitted to pay the aggregate Exercise Price using other methods of payment as permitted by the Company and set forth in Section 4 of the
Agreement, including a cashless sell-all exercise pursuant to which all of the Exercised Shares are sold upon exercise.

Notifications

Exchange Control Notification. Any funds received pursuant to the Plan (e.g., proceeds from the sale of Shares, cash dividends) must be repatriated to India and
converted to local currency within a specified period of time after receipt as prescribed under Indian exchange control laws. A foreign inward remittance certificate
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(“FIRC™) will generally be provided from the bank where you deposit the foreign currency. You should maintain the FIRC as evidence of the repatriation of funds in
the event the Reserve Bank of India or the Employer requests proof of repatriation.

South Korea
Notifications

Exchange Control Notification. To remit funds out of Korea to pay the aggregate Exercise Price in cash (or cash equivalent), you must obtain a confirmation of the
remittance by a foreign exchange bank in Korea. This is an automatic procedure (i.e., the bank does not need to approve the remittance and the process should not
take more than a single day). You likely will need to present the bank processing the transaction supporting documentation evidencing the nature of the remittance.
You should check with the bank to determine whether there are any additional requirements. This confirmation is not necessary if you use a cashless exercise to
pay the aggregate Exercise Price because there is no remittance of funds out of Korea in this case.

Taiwan
Notifications

Securities Law Notification. The offer of participation in the Plan is available only for employees of the Company and any Parent, Subsidiary and Affiliate. The
offer of participation in the Plan is not a public offer of securities by a Taiwanese company.

Exchange Control Notification. You may acquire and remit foreign currency out of Taiwan and/or repatriate foreign currency into Taiwan (including proceeds from
the sale of Shares) up to USD 5,000,000 per year without justification. Remittance of funds for the purchase of Shares should be made through an authorized
foreign exchange bank. If the transaction amount is TWD 500,000 or more in a single transaction, you must submit a Foreign Exchange Transaction Form. If the
transaction amount is USD 500,000 or more in a single transaction, you must also provide supporting documentation to the satisfaction of the remitting bank.

United States

There are no country-specific provisions.

25

EXHIBIT 31.1
CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13a-14(a) AND RULE 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, KR Sridhar, certify that:
1. I have reviewed this Quarterly Report on Form 10-Q for the quarter period ended March 31, 2024 June 30, 2024 of Bloom Energy Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light

of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results

of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the

period in which this report is being prepared;
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Date:

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control

over financial reporting; and

The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and

the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a.

b.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and
Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial

reporting.

May 9, August 8, 2024 By: /s/ KR Sridhar

KR Sridhar
President and Chief Executive Officer

(Principal Executive Officer)

EXHIBIT 31.2

CERTIFICATIONS OF PRINCIPLE CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13a-14(a) AND RULE 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED,
AS ADOPTED PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Gregory Cameron, Daniel Berenbaum, certify that:

1.

2.

I have reviewed this Quarterly Report on Form 10-Q for the quarter period ended March 31, 2024 June 30, 2024 of Bloom Energy Corporation;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light

of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report fairly present in all material respects the financial condition, results

of operations and cash flows of the registrant as of, and for, the periods presented in this report;

The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

a.
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;
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c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control

over financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.
Date: May 9, August 8, 2024 By: /s/ Gregory Cameron Daniel Berenbaum

Gregory Cameron Daniel Berenbaum
President Chief Financial Officer

(Principal Financial and Accounting Officer)

EXHIBIT 32.1

CERTIFICATIONS OF CHIEF EXECUTIVE OFFICER AND PRINCIPAL CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES-OXLEY ACT OF 2002

The following certifications are hereby made in connection with the Quarterly Report on Form 10-Q for the quarter period ended March 31,
2024 June 30, 2024 of Bloom Energy Corporation (the “Company”) as filed with the Securities and Exchange Commission on the date hereof (the
“Report”):

I, KR Sridhar, Founder, Chief Executive Officer, Chairman and Director, hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to §
906 of the Sarbanes-Oxley Act of 2002, that, to the best of my knowledge:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
Date: May 9, August 8, 2024 By: /s/ KR Sridhar
KR Sridhar

Founder, Chief Executive Officer, Chairman and Director

(Principal Executive Officer)

I, Gregory Cameron, President and Principal Daniel Berenbaum, Chief Financial Officer, hereby certify, pursuant to 18 U.S.C. § 1350, as
adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to the best of my knowledge:

1. The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
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Date: May 9, August 8, 2024 By: /s/ Gregory Cameron Daniel Berenbaum

Gregory Cameron Daniel Berenbaum
President Chief Financial Officer
(Principal Financial and Accounting Officer)
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