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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

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

For the quarterly period ended October 31, 2023 April 30, 2024

OR

o 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 001-39004

ChargePoint Holdings, Inc.

(Exact name of registrant as specified in its charter)

Delaware 84-1747686

(State or other jurisdiction of incorporation or organization) (IRS Employer
Identification No.)

240 East Hacienda Avenue Campbell, CA 95008

(Address of principal executive offices) (Zip Code)

(408) 841-4500
(Registrant's telephone number, including area code)

NI/A
(Former name, former address and former fiscal year, if changed since last report)
Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading_Symbol(s). Name of each exchange on which registered

Common Stock, par value $0.0001 CHPT 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 x No o

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
(8232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes x No o

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 X Accelerated filer o]
Non-accelerated filer o] Smaller reporting company (o]
Emerging growth company 0

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

The registrant had outstanding 418,027,891 425,303,705 shares of common stock as of December 1, 2023 May 31, 2024.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This quarterly report on Form 10-Q (this “Quarterly Report”) includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). These forward-looking statements could include, among
other things, statements regarding the future financial performance of ChargePoint Holdings, Inc. (“ChargePoint” or the “Company,” or “we,” “us,” “our” and similar terms), as well as
ChargePoint’s strategy, future operations, research and development initiatives, future operating results, financial position, and resources, expectations regarding revenue, losses,
costs, margins and prospects, as well as management plans and objectives. All statements, other than statements of present or historical fact included in this Quarterly Report, are
forward-looking statements. In some cases, you can identify forward-looking statements by terminology such as “may,” “should,” “could,” “would,” “expect,” “plan,” “anticipate,”
“intend,” “believe,” “estimate,” “continue,” “project” or negatives of such terms and other similar expressions that predict or indicate future events or trends or that are not statements
of present or historical matters. These statements are based on various assumptions, whether or not identified herein, and on the current expectations of ChargePoint's
management and are not predictions of actual performance. These forward-looking statements are provided for illustrative purposes only and are not intended to serve as, and must
not be relied on by any investor as, a guarantee, an assurance, a prediction or a definitive statement of, fact or probability. Actual events and circumstances are difficult or
impossible to predict and may differ from assumptions, and such differences may be material. Many actual events and circumstances are beyond the control of ChargePoint. These
forward-looking statements are subject to known and unknown risks, uncertainties and assumptions about ChargePoint that may cause the actual results, level of activity,
performance or achievements to be materially different from any future results, levels of activity, performance or achievements expressed or implied by such forward-looking
statements. If any of these risks materialize or ChargePoint’s assumptions prove incorrect, actual results could differ materially from the results implied by these forward-looking
statements. There may be additional risks that ChargePoint does not presently know or that ChargePoint currently believes are immaterial that could also cause actual results to
differ from those contained in the forward-looking statements. In addition, forward-looking statements reflect ChargePoint's expectations, plans or forecasts of future events and
views as of the date hereof. ChargePoint anticipates that subsequent events and developments will cause ChargePoint's assessments to change. These forward-looking statements
should not be relied upon as representing ChargePoint's assessments as of any date subsequent to the date hereof. Accordingly, undue reliance should not be placed upon the
forward-looking statements. ChargePoint cautions you that these forward-looking statements are subject to numerous risk and uncertainties, most of which are all difficult to predict
and many of which are beyond the control of ChargePoint.
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The following factors, among others, could cause actual results to differ materially from forward-looking statements:
* ChargePoint experiences delays in new product introductions or adoption;
¢ ChargePoint’s ability to expand its business in Europe and the United States;
¢ the electric vehicle (“EV") market and deliveries of passenger and fleet vehicles may not grow as expected,;
¢ ChargePoint may not attract a sufficient number of EV fleet owners or operators as customers;

¢ incentives from governments or utilities may not materialize or may be reduced, which could reduce demand for EVs, or the portion of regulatory credits that customers
claim may increase, which would reduce ChargePoint’s revenue from such incentives;

¢ the impact of competing technologies or technological changes that result in reduced demand for EVs or our charging systems and software solutions other adverse effects
on the EV market or our business;

¢ data security breaches or other network outages;
* ChargePoint’s ability to remediate its material weaknesses in internal control over financial reporting;
* ChargePoint’s success in retaining or recruiting, or changes in, its officers, key employees or directors;

¢ changes in applicable laws or regulations;

* the impact of actual or threatened litigation;
* ChargePoint’s ability to maintain a strong balance sheet and to raise capital as needed to support its business and pursue growth opportunities;

* ChargePoint’s ability to integrate acquired assets and businesses into ChargePoint's own business and the expected benefits from acquired assets to ChargePoint, its
customers and its market position; and

* the possibility that ChargePoint may be adversely affected by other economic factors including macroeconomic conditions such as inflation, rising interest rates, geopolitical
factors, foreign exchange volatility, adverse developments in the financial service industry, slower growth or recession or other business factors or other competitive factors.

The foregoing review of important factors should not be construed as exhaustive and should be read in conjunction with the other risk factors included herein. Forward-looking
statements reflect current views about ChargePoint’s plans, strategies and prospects, which are based on information available as of the date of this Quarterly Report. Except to the
extent required by applicable law, ChargePoint undertakes no obligation (and expressly disclaims any such obligation) to update or revise the forward-looking statements whether as
a result of new information, future events or otherwise.

ITEM 1. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

ChargePoint Holdings, Inc. Unaudited Condensed Consolidated Financial Statements

Condensed Consolidated Balance Sheets as of October 31, 2023 April 30, 2024 and January 31, 2023 January 31, 2024 (unaudited) 6
Condensed Consolidated Statements of Operations for the Three and Nine Months Ended October 31, 2023 April 30, 2024 and 2022 2023 (unaudited), 7
Condensed Consolidated Statements of Comprehensive Loss for the Three and Nine Months Ended October 31, 2023 April 30, 2024 and 2022 2023 (unaudited) 8
Condensed Consolidated Statements of Stockholders’ Equity for the Three and Nine Months Ended October 31, 2023 April 30, 2024 and 2022 2023 (unaudited), 9
Condensed Consolidated Statements of Cash Flows for the Nine Three Months Ended October 31, 2023 April 30, 2024 and 2022 2023 (unaudited), 1110
Notes to Condensed Consolidated Financial Statements (unaudited), 1312
ChargePoint Holdings, Inc.
Condensed Consolidated Balance Sheets
(in thousands, except share and per share data, unaudited)
October 31, January 31,
2023 2023
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April 30,
2024
Assets Assets
Current assets:  Current assets:
Current assets:
Current assets:
Cash and cash equivalents

Cash and cash equivalents

Cash and cash Cash and cash

equivalents equivalents

Restricted cash =~ Restricted cash

Short-term investments

Accounts receivable, net of
allowance of $14,000 as of
October 31, 2023 and $10,000
as of January 31, 2023

Accounts receivable, net of
allowance of $14,036 as of April
30, 2024 and $14,000 as of
January 31, 2024

Accounts receivable, net of
allowance of $14,036 as of April
30, 2024 and $14,000 as of
January 31, 2024

Accounts receivable, net of
allowance of $14,036 as of April
30, 2024 and $14,000 as of
January 31, 2024

Inventories Inventories
Prepaid Prepaid
expenses and expenses and
other current other current
assets assets
Total Total
current current
assets assets

Property and Property and
equipment, net equipment, net

Intangible assets, Intangible assets,

net net

Operating lease  Operating lease

right-of-use assets right-of-use assets

Goodwill Goodwill

Other assets Other assets
Total Total
assets assets

Liabilities and  Liabilities and
Stockholders’ Stockholders’
Equity Equity
Liabilities and Stockholders’
Equity

Liabilities and Stockholders’
Equity

Current liabilities: Current liabilities:

Current liabilities:
Current liabilities:

Accounts payable
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$ 367,012 $ 264,162

30,400 30,400
— 104,966
151,804 164,892
199,120 68,730
76,111 71,020
824,447 704,170
42,198 40,046
82,636 92,673
18,057 22,242
211,581 213,716
8,742 7,110

$1,187,661 $1,079,957

April 30, January 31,
2024 2024
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Accounts payable

Accounts Accounts

payable payable $ 101,697 $ 62,076
Accrued and Accrued and

other current other current

liabilities liabilities 152,466 133,483
Deferred Deferred

revenue revenue 98,484 88,777

Total current liabilities

Total current liabilities

Total Total
current current
liabilities liabilities 352,647 284,336
Deferred Deferred
revenue, revenue,
noncurrent noncurrent 128,811 109,833
Debt, Debt,
noncurrent noncurrent 282,719 294,936
Operating lease  Operating lease
liabilities liabilities 18,517 21,841
Deferred tax Deferred tax
liabilities liabilities 10,811 12,987
Other long-term  Other long-term
liabilities liabilities 1,594 1,032
Total Total
liabilities liabilities 795,099 724,965
Commitments and contingencies
(Note 8)

Commitments and
contingencies

(Note 7) Commitments and contingencies (Note 7)
Stockholders’ Stockholders’
equity: equity:

Common stock: $0.0001 par value;

1,000,000,000 shares authorized as

of October 31, 2023 and January

31, 2023; 417,939,824 and

348,330,481 shares issued and

outstanding as of October 31, 2023

and January 31, 2023, respectively 42 35
Preferred stock, $0.0001 par value;

10,000,000 shares authorized as of

October 31, 2023 and January 31,

2023; 0 issued and outstanding as

of October 31, 2023 and January

31, 2023 — —

Common stock: $0.0001 par value;
1,000,000,000 shares authorized
as of April 30, 2024 and January
31, 2024; 425,133,634 and
421,116,720 shares issued and
outstanding as of April 30, 2024
and January 31, 2024, respectively
Common stock: $0.0001 par value;
1,000,000,000 shares authorized
as of April 30, 2024 and January
31, 2024; 425,133,634 and
421,116,720 shares issued and
outstanding as of April 30, 2024
and January 31, 2024, respectively
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Common stock: $0.0001 par value;
1,000,000,000 shares authorized
as of April 30, 2024 and January
31, 2024; 425,133,634 and
421,116,720 shares issued and
outstanding as of April 30, 2024
and January 31, 2024, respectively

Preferred stock,
$0.0001 par
value;
10,000,000
shares
authorized as of
April 30, 2024
and January 31,
2024; 0 issued
and outstanding
as of April 30,
2024 and
January 31,
2024

Additional paid-
in capital

Accumulated

other other
comprehensive = comprehensive
loss loss (19,305) (16,384)
Accumulated Accumulated
deficit deficit (1,519,625) (1,156,763)
Total Total
stockholders’ stockholders’
equity equity 392,562 354,992
Total liabilities  Total liabilities
and and
stockholders’ stockholders’
equity equity $1,187,661 $1,079,957
The accompanying notes are an integral part of these condensed consolidated financial statements.
ChargePoint Holdings, Inc.
Condensed Consolidated Statements of Operations
(in thousands, except share and per share data, unaudited)
Three Months Ended Nine Months Ended
October 31, October 31,
2023 2022 2023 2022
Three Months Ended
April 30,
Three Months Ended
April 30,
Three Months Ended
April 30,
2024 2024
Revenue Revenue
Networked charging systems
Networked charging systems
Networked Networked
charging charging
systems systems $ 73,893 $ 97,592 $ 286,788 $ 241,291
Subscriptions  Subscriptions 30,559 21,670 86,935 59,561

Additional paid-
in capital 1,931,450 1,528,104

Accumulated
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Other Other 5,831 6,079 17,084 14,415

Total Total
revenue revenue 110,283 125,341 390,807 315,267
Cost of Cost of
revenue revenue
Networked Networked
charging charging
systems systems 109,452 85,821 317,335 216,439

Networked charging systems

Networked charging systems

Subscriptions'  Subscriptions 19,999 13,400 53,495 37,305
Other Other 4,778 3,439 12,263 8,581
Total cost Total cost

of revenue of revenue 134,229 102,660 383,093 262,325

Gross profit (loss) (23,946) 22,681 7,714 52,942
Gross profit

Operating Operating

expenses expenses

Research and development
Research and development

Research and Research and

development development 56,524 48,132 165,563 148,237
Sales and Sales and
marketing marketing 39,834 35,382 116,545 101,842
General and General and
administrative  administrative 33,463 22,445 82,627 66,339
Total Total
operating operating
expenses expenses 129,821 105,959 364,735 316,418
Loss from Loss from
operations operations (153,767) (83,278) (357,021) (263,476)
Interest income Interest income 1,868 1,905 6,168 3,471
Interest Interest
expense expense (3,820) (2,606) (9,673) (6,467)
Change in fair value of common
stock warrant liabilities — — — (24)
Other expense, net (2,815) (943) (2,173) (2,646)

Other income (expense), net
Other income (expense), net

Other income (expense), net

Net loss before Net loss before

income taxes income taxes (158,534) (84,922) (362,699) (269,142)
Provision for Provision for

(benefit from)  (benefit from)

income taxes  income taxes (315) (442) 162 (2,696)
Net loss Net loss $ (158,219) $ (84,480) $ (362,861) $ (266,446)
Weighted Weighted

average average

shares shares

outstanding -  outstanding -

Basic and Basic and

Diluted Diluted 376,182,783 339,595,385 360,818,131 337,037,111

Net loss per Net loss per

share - Basic = share - Basic
and Diluted and Diluted  $ (0.43) $ (0.25) $ (1.01) $ (0.79)
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Net loss per share - Basic and
Diluted

Net loss per share - Basic and
Diluted

2024

Net loss Net loss
Other Other

comprehensive comprehensive

income (loss): income (loss):
Foreign currency  Foreign currency
translation translation
adjustment adjustment

Foreign currency translation
adjustment
Foreign currency translation
adjustment

Reclassification Reclassification

adjustment for adjustment for
net realized net realized
gains on short- gains on short-
term term
investments investments
included in net included in net
income, net of income, net of
tax tax

Unrealized loss on short-term

investments, net of tax

Other comprehensive income (loss)

Other comprehensive income (loss)

Other Other

comprehensive comprehensive
income (loss) income (loss)

Comprehensive ~ Comprehensive

loss loss

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

ChargePoint Holdings, Inc.

Condensed Consolidated Statements of Comprehensive Loss

(in thousands, unaudited)

Three Months Ended Nine Months Ended
October 31, October 31,

2023 2022 2023 2022
Three Months Ended
April 30,
Three Months Ended
April 30,
Three Months Ended
April 30,

2024

$(158,219) $(84,480) $(362,861) $(266,446)

(7.697) (5,943)  (3,370)  (25,446)

= (86) —  (1,389)

(7,697) (6,029)  (2,921) (26,835)

$(165,916) $(90,509) $(365,782) $(293,281)

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

ChargePoint Holdings, Inc.

Condensed Consolidated Statements of Stockholders’ Equity

(in thousands, except share data, unaudited)
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Common Stock

Common Stock

c . Accumulated
e s Additional Paid-In Capital A Other Comp ive Loss Deficit Total Stockholders’ Equity

Balances as of

January 31, 2024

Balances as of

January 31, 2024

Balances as of

January 31, 2024

Issuance of
common stock
under stock
plans, net of
tax withholding

Issuance of
common stock
upon ESPP
purchase

Issuance of
common stock
upon ESPP
purchase

Issuance of
common stock
upon ESPP
purchase

Stock-based
compensation
Stock-based
compensation
Stock-based
compensation
Net loss

Other
comprehensive

income

Balances as of

April 30, 2024
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loss

Balances as of
October 31,2023 417.939824 § 42 $1,931450 $ (19,305) $ (1,519,625) $ 392,562

ChargePoint Holdings, Inc.
Condensed Consolidated Statements of Stockholders’ Equity - (continued)
(in thousands, except share data, unaudited)

Common Stock A Paid-In
Accumulated Other Total

Shares Amount Capital Comp ive Loss Deficit Equity
Balances as of January 31, 2022 334,760,615 $ 33 $ 1,366,855 $ (8219 $ (811,655) $ 547,014
Issuance of common stock under stock plans, net of tax withholding 1,631,104 1 772 — — 773
Issuance of common stock upon ESPP purchase 263,962 — 3,920 — — 3,920
Issuance of common stock upon exercise of warrants 16,948 — 48 — — 48
Vesting of early exercised stock options — — 17 — — 17
Stock-based compensation — — 15,527 — — 15,527
Net loss = = = = (89,266) (89,266)
Other comprehensive loss — — — (12,941) — (12,941)
Balances as of April 30, 2022 336,672,629 $ 34 s 1,387,139 $ (21,160) $ (900,921) $ 465,092
Issuance of common stock upon release of restricted stock units 2,147,834 — 728 — — 728
Vesting of early exercised stock options — — 15 — — 15
Stock-based compensation — — 26,419 — — 26,419
Net loss = = = = (92,700) (92,700)
Other comprehensive loss — — — (7,865) — (7,865)
Balances as of July 31, 2022 338,820,463 $ 7} 1,414,301 $ (29,025) $ (993,621) $ 391,689
Issuance of common stock under stock plans, net of tax withholding 1,435,049 — 314 — — 314
Issuance of common stock upon ESPP purchase 343,422 5,027 — — 5,027
Issuance of common stock upon exercise of warrants 936,764 — 6,354 — — 6,354
Vesting of early exercised stock options — — 17 — — 17
Repurchase of unvested restricted shares (4,664) — — — — —
Stock-based compensation — — 25,698 — — 25,698
Net loss — — — — (84,480) (84,480)
Other comprehensive loss — — — (6,029) — (6,029)
Balances as of October 31, 2022 341,531,034 $ 34 8 1,451,711 $ (35,054) $ (1,078,101) $ 338,590

Common Stock " Paid-In
Accumulated Other Total

Shares Amount Capital Comp! ive Loss Deficit "Equity
Balances as of January 31, 2023 348,330,481 $ 3% $ 1,528,104 $ (16,384) $ (1,156,763) $ 354,992
Issuance of common stock under stock plans, net of tax withholding 2,278,764 — 915 — — 915
Issuance of common stock under ESPP purchase 562,829 — 4,875 — — 4,875
Issuance of common stock in connection with ATM offerings, net of issuance costs 1,909,028 — 17,516 — — 17,516
Vesting of early exercised stock options — — 14 — — 14
Stock based compensation — — 23,964 — — 23,964
Net loss = = = = (79,388) (79,388)
Other comprehensive income — — — 4,591 — 4,591
Balances as of April 30, 2023 353,081,102 $ 3B $ 1,575,388 $ (11,793) $ (1,236,151) $ 327,479

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

ChargePoint Holdings, Inc.
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Condensed Consolidated Statements of Cash Flows

Cash flows from operating activities
Net loss
Net loss
Net loss
Adjustments to reconcile net loss to net cash used in operating
activities:
Depreciation and amortization
Depreciation and amortization
Depreciation and amortization
Non-cash operating lease cost
Stock-based compensation
Amortization of deferred contract acquisition costs
Inventory impairment

Reserves and other

Changes in operating assets and liabilities, net of effect of acquisitions:

Reserves and other
Reserves and other
Changes in operating assets and liabilities:
Accounts receivable, net
Accounts receivable, net
Accounts receivable, net
Inventories

Prepaid expenses and other assets

Accounts payable, operating lease liabilities, and accrued and

other liabilities

(in thousands, unaudited)

Nine Months Ended

Accounts payable, operating lease liabilities, and accrued and other liabilities

Accounts payable, operating lease liabilities, and accrued and other liabilities

Deferred revenue

Net cash used in operating activities

Cash flows from investing activities

Purchases of property and equipment

Purchases of property and equipment

Purchases of property and equipment

Maturities of investments

Purchases of short-term investments

Cash paid for acquisitions, net of cash acquired

Maturities of investments

Maturities of investments
Net cash provided by (used in) investing activities
Net cash provided by (used in) investing activities

Net cash provided by (used in) investing activities

October 31,
2023 2022
Three
Months
Ended
Three Months Ended April
April 30, 30,
2024 2024 2023
Cash flows from operating activities
Net loss $(362,861) $(266,446)
Adjustments to reconcile net loss to net cash used in operating
activities:
Depreciation and amortization 21,160 18,562
Non-cash operating lease cost 3,257 3,539
Stock-based compensation 91,946 67,644
Amortization of deferred contract acquisition costs 2,112 1,729
70,000 —
Reserves and other 7,486 11,514
Accounts receivable, net 8,693 (50,402)
Inventories (183,569)  (30,057)
Prepaid expenses and other assets (6,135)  (24,730)
Accounts payable, operating lease liabilities, and accrued and
other liabilities 31,738 23,586
Deferred revenue 28,685 28,410
Net cash used in operating activities (287,488) (216,651)
Cash flows from investing activities
Purchases of property and equipment (24,671) (14,142)
Maturities of investments 105,000 75,000
—  (284,835)
= (2,756)
Net cash provided by (used in) investing activities 90,329 (226,733)
13/156
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Cash flows from financing activities

Proceeds from the exercise of warrants

Proceeds from issuance of debt, net of discount and issuance costs

Debt issuance costs related to the revolving credit facility

Cash flows from financing activities

Proceeds from the issuance of common stock under employee equity plans, net of tax withholding

Proceeds from the issuance of common stock under employee equity plans, net of tax withholding

Proceeds from the issuance of common stock under employee equity Proceeds from the issuance of common stock under employee equity

plans, net of tax withholding

Proceeds from issuance of common stock in connection with ATM
offerings, net of issuance costs

Change in driver funds and amounts due to customers
Settlement of contingent earnout liability
Net cash provided by financing activities

Effect of exchange rate changes on cash, cash equivalents, and
restricted cash

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

Cash, cash equivalents, and restricted cash at beginning of period

Cash, cash equivalents, and restricted cash at end of period

plans, net of tax withholding

Proceeds from issuance of common stock in connection with ATM
offerings, net of issuance costs

Change in driver funds and amounts due to customers
Settlement of contingent earnout liability
Net cash provided by financing activities

Effect of exchange rate changes on cash, cash equivalents, and
restricted cash

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

Cash, cash equivalents, and restricted cash at beginning of period

Cash, cash equivalents, and restricted cash at end of period

ChargePoint Holdings, Inc.

Condensed Consolidated Statements of Cash Flows - (continued)
Nine Three Months Ended October 31, 2023 April 30, 2024 and 2022 2023

Three Months Ended
April 30,

(in thousands, unaudited)

Three Months Ended
April 30,

= 6,354
— 293,972

(2,853) =
10,957 10,760
287,198 —
8,935 6,911
(3,537) —
300,700 317,997

(691)  (1,575)

102,850
294,562

(126,962)
315,635

$ 397,412 $ 188,673

2024 2024
Supplementary
cash flow

information

Cash paid for interest
Cash paid for interest
Cash paid for interest

Cash paid for
taxes
Supplementary
cash flow
information on
noncash
investing and
financing
activities
Nine Months
Ended

October 31,
2023 2022
Supplementary cash flow
information
Cash paid for interest $10,610 $4,929
Cash paid for taxes $ 900 $ 295
Supplementary cash flow
information on noncash
investing and financing

activities

2023
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Impact of convertible note
modification $13225 $ —
Right-of-use assets obtained in
exchange for lease liabilites $ 524 $ —
Non-cash adjustment to right-
of-use assets due to
reorganization $(2,012) $ —
Acquisitions of property and

equipment included in

accounts payable and

accrued and other current

liabilities
Acquisitions of property and

equipment included in

accounts payable and

accrued and other current

liabilities

Acquisitions
of property
and

Acquisitions of equipment

property and included in

equipment accounts
included in payable
accounts and

payable and accrued

accrued and and other

other current current

liabilities liabilites  $ 1,673 $1,566

Vesting of
Vesting of early early
exercised stock exercised
options stock options $ 27 $ 49

Unpaid debt issuance costs ~ $ 30 $ —

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

ChargePoint Holdings, Inc.
Notes to Condensed Consolidated Financial Statements
(unaudited)

1. Description of Business and Basis of Presentation

ChargePoint Holdings, Inc. (“ChargePoint” or the “Company,” “it,” “its”) designs, develops and markets networked electric vehicle (“EV”) charging system infrastructure
(“Networked Charging Systems”), connected through cloud-based services (“Cloud” or “Cloud Services") which (i) enable charging system owners, or hosts, to manage their
Networked Charging Systems, and (ii) enable drivers to locate, reserve and authenticate Networked Charging Systems, and to transact EV charging sessions on those systems.
ChargePoint’s Networked Charging Systems, subscriptions and other offerings provide an open platform that integrates with system hardware from ChargePoint and other
manufacturers, connecting systems over an intelligent network that provides real-time information about charging sessions and full control, support and management of the
Networked Charging Systems. This network also provides multiple web-based portals for charging system owners, fleet managers, drivers and utilities. In addition, the Company
offers a range of extended warranties (“Assure”), as well as its ChargePoint as a Service (“CPaaS") program which bundles use of ChargePoint owned and operated systems with
Cloud Services, Assure and other benefits into one subscription.

The Company’s fiscal year ends on January 31. References to fiscal year 2023 2024 relate to the fiscal year ended January 31, 2023 January 31, 2024 and to fiscal year
2024 2025 refer to the fiscal year ending January 31, 2024 January 31, 2025.

Basis of Presentation

The condensed consolidated financial statements and accompanying notes are unaudited and have been prepared in accordance with accounting principles generally
accepted in the United States of America (“U.S. GAAP”) and regulations of the U.S. Securities and Exchange Commission (“SEC”) for interim financial reporting. The Company’s
condensed consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. All intercompany transactions and balances have been
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eliminated upon consolidation. Certain information and footnote disclosures normally included in consolidated financial statements prepared in accordance with U.S. GAAP have
been condensed or omitted pursuant to such rules and regulations. Accordingly, these condensed consolidated financial statements should be read in conjunction with the audited
consolidated financial statements and related notes for the year ended January 31, 2023 January 31, 2024 included in the Company’s Annual Report on Form 10-K filed with the
SEC on April 3, 2023 April 1, 2024, which provides a more complete discussion of the Company’s accounting policies and certain other information. The information as of January
31, 2023 January 31, 2024, included on the condensed consolidated balance sheets was derived from the Company’s audited consolidated financial statements. The condensed
consolidated financial statements were prepared on the same basis as the audited consolidated financial statements and, in the opinion of management, reflect all adjustments,
which include only normal recurring adjustments necessary for a fair statement of the Company’s financial position as of October 31, 2023 April 30, 2024, the results of operations
for the three and nine months ended October 31, 2023 April 30, 2024 and 2022, 2023, and cash flows for the nine three months ended October 31, 2023 April 30, 2024 and
2022.2023. The results of operations for the three and nine months ended October 31, 2023 April 30, 2024, are not necessarily indicative of the results that may be expected for the
year ending January 31, 2024 January 31, 2025.

The Company’s condensed consolidated financial statements have been prepared on the basis of continuity of operations, the realization of assets, and the satisfaction of
liabilities in the ordinary course of business. Since inception, the Company has been engaged in developing and marketing its Networked Charging Systems, subscriptions and
other offerings, raising capital, and recruiting personnel and it has incurred net operating losses and negative cash flows from operations in every year since inception and expects
this to continue for the foreseeable future. As of October 31, 2023 April 30, 2024, the Company had an accumulated deficit of $1,519.6 million $1,686.2 million.

The Company has funded its operations primarily with proceeds from customer payments, the issuance of redeemable convertible preferred stock, convertible notes, exercise
proceeds from options and warrants, borrowings under loan facilities, customer payments, proceeds from sale of Common Stock under the ATM Facility (as defined in Note 9, 8,
Common Stock), and proceeds from the Reverse Recapitalization (as defined below). The Company had cash, cash equivalents and restricted cash of $397.4 million $292.3 million
as of October 31, 2023 April 30, 2024. Cash outflow from operations was $287.5 million $62.5 million and $216.7 million $104.2 million for the nine three months ended October 31,
2023 April 30, 2024 and 2022, 2023, respectively. As of December 8, 2023 June 6, 2024, the date on which these condensed consolidated financial statements were issued, the
Company believes that its cash on hand, together with cash generated from sales to customers, will satisfy its working capital and capital requirements for at least the next twelve
months.

ChargePoint Holdings, Inc.
Notes to Condensed Consolidated Financial Statements
(unaudited)

The Company’s assessment of the period of time its financial resources will be adequate to support its operations is a forward-looking statement and involves risks and
uncertainties. The Company’s actual results could vary as a result of, and its near- and long-term future capital requirements will depend on, many factors, including its growth rate,
subscription renewal activity, the timing and extent of spending to support its acquisitions, infrastructure and research and development efforts, the expansion of sales and marketing
activities, the timing of new introductions of products or features, the continuing market adoption of its Networked Charging Systems and Cloud Services platform, and the overall
market acceptance of EVs. The Company has and may in the future enter into arrangements to acquire or invest in complementary businesses, services and technologies, including
intellectual property rights. The Company has based its estimates on assumptions that may prove to be wrong, and it could use its available capital resources sooner than it
currently expects. The Company may be required to seek additional equity or debt financing. Future liquidity and cash requirements will depend on numerous factors, including
market penetration, the introduction of new products, and potential acquisitions of related businesses or technology. If additional financing is required from outside sources, the
Company may not be able to raise it on acceptable terms or at all. If the Company is unable to raise additional capital when desired, or if it cannot expand its operations or otherwise
capitalize on its business opportunities because it lacks sufficient capital, the Company may need to reorganize its operations including through further reductions in its workforce
and its business, operating results and financial condition would be materially adversely affected.

Reverse Recapitalization

On February 26, 2021, Lightning Merger Sub Inc., a wholly-owned subsidiary of Switchback Energy Acquisition Corporation (“Switchback”), merged with ChargePoint, Inc.
(“Legacy ChargePoint”), with Legacy ChargePoint surviving as a wholly-owned subsidiary of Switchback (the “Merger”). The Merger was accounted for as a reverse capitalization in
accordance with U.S. GAAP (“Reverse Recapitalization”). As a result of the Merger, Switchback was renamed “ChargePoint Holdings, Inc.” Immediately prior to the closing of the
Merger (the “Closing”), Legacy ChargePoint’s outstanding series of redeemable convertible preferred stock were converted to Legacy ChargePoint common stock, which then
converted to the Company’s common stock (“Common Stock”).

The Merger is accounted for as a reverse capitalization in accordance with U.S. GAAP.

2. Summary of Significant Accounting Policies

Other than policies noted below, there have been no significant changes to the significant accounting policies disclosed in Note 2 of the audited consolidated financial
statements as of January 31, 2023 January 31, 2024 and 2022 2023 and for the years ended January 31, 2023 January 31, 2024, 2022 2023 and 2021 2022 included in
ChargePoint's Annual Report on Form 10-K filed with the SEC on April 3, 2023 April 1, 2024.

Use of Estimates

The preparation of the accompanying condensed consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions
about future events. These estimates and the underlying assumptions affect the amounts of assets and liabilities reported, disclosures about contingent assets and liabilities, and
reported amounts of revenue and expenses. Actual results and outcomes could differ significantly from the Company’s estimates, judgments and assumptions. Significant estimates
include determining standalone selling price for performance obligations in contracts with customers, the estimated expected benefit period for deferred contract acquisition costs,
allowances for expected credit losses, inventory reserves, loss on purchase commitment, the useful lives of long-lived assets, the determination of the incremental borrowing rate
used for operating lease liabilities, valuation of acquired goodwill and intangible assets, and other assumptions used to measure stock-based compensation, and the valuation of
deferred income tax assets and uncertain tax positions. These estimates and assumptions are based on management’s best estimates and judgment. Management evaluates its
estimates and assumptions on an ongoing basis using historical experience and other factors, including the current economic environment, which management believes to be
reasonable under the circumstances. The Company adjusts such estimates and assumptions when facts and circumstances dictate. Changes in those estimates resulting from
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continuing changes in the economic environment will be reflected in the financial statements in future periods. As future events and their effects cannot be determined with
precision, actual results could materially differ from those estimates and assumptions.

Concentration of Credit Risk and Other Risks and Uncertainties

Financial instruments that potentially subject the Company to credit risk consist primarily of cash and cash equivalents and accounts receivable. Cash and cash equivalents
are held in domestic and foreign cash accounts across large, creditworthy

ChargePoint Holdings, Inc.
Notes to Condensed Consolidated Financial Statements
(unaudited)

financial institutions. The Company has not experienced any losses on its deposits of cash and cash equivalents through

ChargePoint Holdings, Inc.
Notes to Condensed Consolidated Financial Statements
(unaudited)

deposits with federally insured commercial banks and at times cash deposit balances may be in excess of federal insurance limits.

Accounts receivable are stated at the amount the Company expects to collect. The Company generally does not require collateral or other security in support of accounts
receivable. To reduce credit risk, management performs ongoing credit evaluations of its customers’ financial condition.

Concentration of credit risk with respect to trade accounts receivable is considered to be limited due to the diversity of the Company’s customer base and geographic sales
areas. As of October 31, 2023 April 30, 2024, no customer individually accounted for 10% or more of accounts receivable, net. As of January 31, 2023 January 31, 2024, one
customer individually accounted for 10% or more of accounts receivable, net. For the three and nine months ended October 31, 2023 and October 31, 2022 April 30, 2024, no
customer individually represented 10% or more of total revenue.

For the three months ended April 30, 2023, one customer individually represented 10% or more of total revenue.

The Company’s revenue is concentrated in the infrastructure needed for charging EVs, an industry which is highly competitive and rapidly changing. Significant technological
changes within the industry or customer requirements, or the emergence of competitive products with new capabilities or technologies, could adversely affect the Company’s
business, operating results and financial condition.

Segment Reporting

Operating segments are defined as components of an entity where discrete financial information is evaluated regularly by the chief decision maker (“CODM"). The Company
operates as one operating segment because its Chief Executive Officer, as the Company’s CODM, reviews its financial information on a consolidated basis for purposes of making
decisions regarding allocating resources and assessing performance. The Company has no segment managers who are held accountable by the CODM for operations, operating
results, and planning for levels of components below the consolidated unit level.

Cash, Cash Equivalents, and Restricted Cash

The Company considers all highly liquid investments with an original maturity of three months or less, when purchased, to be cash equivalents. Cash equivalents may be
invested in money market funds. Cash and cash equivalents are carried at cost, which approximates their fair value.

Restricted cash relates to cash deposits restricted under letters of credit issued in support of customer and contract manufacturer agreements.

The reconciliation of cash, cash equivalents, and restricted cash to amounts presented in the condensed consolidated condensed statements of cash flows was as follows:

October 31, January 31,
2023 2023

(in thousands)

Cash and cash equivalents $ 367,012 $ 264,162
Restricted cash 30,400 30,400
Total cash, cash equivalents, and restricted cash $ 397,412 $ 294,562

Short-Term Investments

The Company's portfolio of marketable debt securities is comprised solely of U.S. government securities with maturities of more than three months, but less than one year.
The Company classifies these as available-for-sale at purchase date and will reevaluate such designation at each period end date. The Company may sell these marketable debt
securities prior to their stated maturities depending upon changing liquidity requirements.

These debt securities are classified as current assets in the condensed consolidated balance sheet and recorded at fair value, with unrealized gains or losses included in
accumulated other comprehensive income (loss) and as a component of the condensed consolidated statements of comprehensive loss.

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 17/156
©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

ChargePoint Holdings, Inc.
Notes to Condensed Consolidated Financial Statements
(unaudited)

Gains and losses are recognized when realized. Gains and losses are determined using the specific identification method and are reported in other income (expense), net in
the condensed consolidated statements of operations.

For available-for-sale debt securities in an unrealized loss position, the Company first assesses whether it intends to sell the security or it is more likely than not that the
Company will be required to sell the security before the recovery of its entire amortized cost basis. If either of these criteria is met, the security’s amortized cost basis is written down
to fair value through other income (expense), net in the consolidated statements of operations. If neither of these criteria is met, the Company evaluates whether the decline in fair
value below amortized cost is due to credit or non-credit related factors. In making this assessment, the Company considers the extent to which fair value is less than amortized
cost, any changes to the rating of the security by a rating agency, and any adverse conditions specifically related to the security, among other factors. Credit related unrealized
losses are recognized as an allowance for expected credit losses of available-for-sale debt securities on the consolidated balance sheets with a corresponding charge in other
income (expense), net in the consolidated statements of operations. Non-credit related unrealized losses are included in accumulated other comprehensive income (loss).

All of the short-term investments in U.S. Treasury securities have matured and no short-term investments remain outstanding since April 30, 2023. As of January 31, 2023,
short-term investments consisted of the following:

January 31, 2023

Amortized Cost Gross Unrealized Gains Gross Unrealized Losses Fair Value

(in thousands)

U.S. Treasury Securities $ 105,415 $ — 3 (449) $ 104,966

Amortized cost and fair value amounts include accrued interest receivable of $0.5 million as of January 31, 2023.

April 30, January 31,
2024 2024

(in thousands)

Cash and cash equivalents $ 261,859 $ 327,410
Restricted cash 30,400 30,400
Total cash, cash equivalents, and restricted cash $ 292,259 $ 357,810

Fair Value of Financial Instruments

Fair value is defined as an exchange price that would be received to sell an asset or paid to transfer a liability in the principal or most advantageous market for the asset or
liability in an orderly transaction between market participants. Assets and liabilities measured at fair value are classified into the following categories based on the inputs used to
measure fair value:

. (Level 1) — Quoted prices in active markets for identical assets or liabilities that the Company has the ability to access at the measurement date;

. (Level 2) — Inputs other than quoted prices in active markets that are observable for the asset or liability, either directly or indirectly; and

ChargePoint Holdings, Inc.
Notes to Condensed Consolidated Financial Statements
(unaudited)

. (Level 3) — Inputs that are unobservable for the asset or liability.

The Company classifies financial instruments in Level 3 of the fair value hierarchy when there is reliance on at least one significant unobservable input to the valuation model.
In addition to these unobservable inputs, the valuation models for Level 3 financial instruments typically also rely on a number of inputs that are readily observable, either directly or
indirectly. The Company’s assessment of a particular input to the fair value measurement requires management to make judgments and consider factors specific to the asset or
liability. The fair value hierarchy requires the use of observable market data when available in determining fair value. The Company recognizes transfers between levels within the
fair value hierarchy, if any, at the end of each period. There were no transfers between levels during the periods presented. The Company had no material non-financial assets
valued on a non-recurring basis that resulted in an impairment in any period presented.

The carrying values of the Company’s cash equivalents, accounts receivable, net, accounts payable, and accrued and other current liabilities approximate fair value based on
the highly liquid, short-term nature of these instruments.
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As of October 31, 2023, there were no assets or liabilities that were measured at fair value on a recurring basis. As of January 31, 2023, the Company’s assets and liabilities
that were measured at fair value on a recurring basis were as follows:

Fair Value Measured as of January 31, 2023

Level 1 Level 2 Level 3 Total

(in thousands)

Assets
Money market funds $ 133,979 $ — $ — $ 133,979
U.S. Treasury securities — 104,966 — 104,966
Total financial assets $ 133,979 $ 104,966 $ — $ 238,945

The money market funds were classified as cash and cash equivalents on the condensed consolidated balance sheets and were within Level 1 of the fair value hierarchy. The
aggregate fair value of the Company’s money market funds approximated amortized cost and, as such, there were no unrealized gains or losses on money market funds as of
October 31, 2023 and January 31, 2023. Realized gains and losses, net of tax, were not material for any of the periods presented.

Short-term investments, consisting of U.S. treasury securities, were classified as available-for-sale on purchase date and recorded at fair value on the condensed
consolidated balance sheets. As described above, no short-term investments have been outstanding since April 30, 2023.

There have been no Level 3 financial instruments outstanding since January 31, 2023. The following table presents a summary of the changes in the fair value of the
Company’s Level 3 financial instruments for the nine months ended October 31, 2022:

Private placement warrant
liability ViriCiti Earnout liability

(in thousands)

Fair value as of January 31, 2022 $ (25) $ (5,993)
Change in fair value included in other income (expense), net (23) —
Effect of foreign currency translation — 656
Reclassification of warrants to stockholders’ equity (deficit) due to exercise 48 —

Fair value as of October 31, 2022 $ — 8 (5,337)

Private Placement Liability

The fair values of the private placement warrant liability were based on significant unobservable inputs, which represent Level 3 measurements within the fair value hierarchy.
The significant unobservable inputs used in the fair value measurements of the private placement warrant liability included the expected volatility and dividend yield. In determining
the fair value of the private placement warrant liability, the Company used the Binomial Lattice Model (“BLM”) that assumes optimal exercise of the Company's redemption option at
the earliest possible date (see Note 10, Stock Warrants).

ViriCiti Earnout Liability

On August 11, 2021, the Company acquired all of the outstanding shares of ViriCiti B.V. (“Viriciti”). The purchase price consideration included the ViriCiti Earnout (as defined in
Note 3, Business Combinations), which was consideration contingent on meeting certain revenue targets through January 31, 2023. The fair value of the ViriCiti Earnout liability was
previously based on significant unobservable inputs, which represent Level 3 measurements within the fair value hierarchy. The ViriCiti Earnout liability was valued using a Monte
Carlo simulation valuation model using a distribution of potential outcomes over the earnout period based on the most reliable information available. The liability is remeasured to
fair value based upon the attainment against the revenue targets and changes in the fair value of earnout liabilities is presented in the consolidated statements of operations using
Level 3 fair value inputs.

As of January 31, 2023, the ViriCiti Earnout liability was determined to be $7.1 million, which was based on the actual achievement of the revenue target, and was
subsequently paid in full on March 6, 2023 (see Note 3, Business Combinations).

ChargePoint Holdings, Inc.
Notes to Condensed Consolidated Financial Statements
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Thus, the liability was no longer subject to the fair value measurement and was accordingly transferred out of Level 3 fair value hierarchy, and was included in “Accrued and other
current liabilities” on the Company'’s consolidated balance sheets as of January 31, 2023.

Debt Modification
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The Company evaluates amendments to its debt instruments in accordance with ASC 470-50, Debt Modifications and Extinguishments. This evaluation includes (1) if
applicable, the change in fair value of embedded conversion option to that of the carrying value of the debt immediately prior to amendment and (2) the net present value of future
cash flows of the amended debt to that of the original debt to determine, in each case, if a change greater than 10% occurred. In instances where the net present value of future
cash flows or the fair value of an embedded conversion option, if any, changed more than 10%, the Company applies extinguishment accounting. In instances where the net present
value of future cash flows and the fair value of an embedded conversion option, if any, changed less than 10%, the Company obtains the fair value of the embedded conversion
option to determine if the change in fair value is an increase of more than 10% of the carrying value of the debt immediately prior to the amendment.

Reclassifications of Prior Period Presentation
Certain prior period amounts have been reclassified for consistency with the current year presentation.

For the nine months ended October 31, 2022, “operating lease liabilities,” “accounts payable,” and “accrued and other liabilities” were combined and presented as a single line
item captioned “accounts payable, operating lease liabilities and accrued and other liabilities” within the net cash used in operating activities section of the condensed consolidated
statements of cash flows instead of being separately stated as in prior period presentations.

Accounting Pronouncements

Recently Recent Issued Accounting Standards Not Yet Adopted

In March 2022, November 2023, the Financial Accounting Standards Board (“FASB”) issued ASU 2022-02, No. 2023-07, “Financial Instruments—Credit Losses Segment
Reporting (Topic 326) 280): Troubled Debt Restructurings and Vintage Improvements to Reportable Segment Disclosures,” which addresses areas identified by the FASB as part of
its post-implementation review of ASU 2016-13, “Financial Instruments--Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments” (“ASU 2016-13"2023-
07") that introduced the current expected credit losses (“CECL") model. The new guidance eliminates the accounting guidance for troubled debt restructurings by creditors that have
already adopted the CECL model which amends and enhances the disclosure requirements for loan refinancings reportable segments, primarily through enhanced disclosures about
significant segment expenses and restructurings made information used to assess segment performance. All disclosure requirements under this standard will also be required for
public entities with borrowers experiencing financial difficulty. In addition, the new guidance requires a public business entity to disclose current-period gross write-offs for financing
receivables and net investment in leases by year of origination. single reportable segment. The guidance is effective for public business entities that have adopted ASU 2016-13 for
the fiscal years beginning after December 31, 2022 December 15, 2023, including interim periods within those fiscal years. years beginning after December 15, 2024. The Company
adopted plans to adopt ASU 2022-02 2023-07 and conform with applicable disclosures retrospectively when it becomes mandatorily effective for the Annual Report on February 1,
2023 Form 10-K for the year ending January 31, 2025.

In December 2023, the FASB issued ASU No. 2023-09, “Income Taxes (Topic 740): Improvements to Income Tax Disclosures,” which requires companies to provide
disaggregated information about a reporting entity’s effective tax rate reconciliation as well as further disaggregation on income taxes paid disclosure by federal, state, and elected
to apply foreign taxes. The guidance is effective for public business entities for the amendments prospectively to all transactions within fiscal years beginning after December 15,
2024. The Company is currently assessing the scope impact of the amendment that are reflected in the financial statements at the date of adoption. The adoption did not have a
material effect adopting this standard on the condensed consolidated financial statements and related disclosures.

ChargePoint Holdings, Inc.
Notes to Condensed Consolidated Financial Statements
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3. Business Combinations
ViriCiti B.V.

On August 11, 2021, the Company acquired all of the outstanding shares of ViriCiti for $79.4 million in cash, as well as $7.1 million of additional earnout consideration

based provider of electrification solutions for eBus and commercial fleets with offices in the Netherlands and the United States.
hasstosbe gmbh

On October 6, 2021, the Company acquired all of the outstanding shares of hasetosbe gmbh (“HTB") for approximately $235.0 million, consisting of $132.9 million in cash and
$102.1 million in the form of 5,695,176 shares of ChargePoint Common Stock valued at $17.92 per share on the acquisition date. Of the cash component, $2.8 million was paid on
February 3, 2022 as part of a working capital adjustment, and of the shares, 885,692 shares, valued at $15.9 million, were held in escrow to cover indemnity claims the Company
could have made within eighteen months from the closing date and which were released to former HTB stockholders in April 2023. HTB is an Austria-based e-mobility provider with
a European charging software platform.

4. Goodwill and Intangible Assets

The following table summarizes the changes in carrying amounts of goodwill (in thousands):

Balance as of January 31, 2023 January 31, 2024 $ 213,716 213,750

Foreign exchange fluctuations (2,135) (1,365)

Balance as of October 31, 2023 April 30, 2024 $ 211,581212,385
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There was no impairment recognized for the three and nine months ended October 31, 2023 April 30, 2024 and 2022. 2023.

The following table presents the details of intangible assets:

October 31, 2023

Accumulated
Amortization Useful

Cost (1) @ Net (1) Life

(amounts in thousands, useful lives in
years)

April 30, 2024

Cost (1)

(amounts in thousands, useful lives in years)

Customer  Customer Customer
relationships relationships $ 89,696 $ (18,813) $70,883 10 relationships

Developed Developed Developed
technology technology 18,187 (6,434) 11,753 6 technology

$107,883 $ (25,247) $82,636

@ Values are translated into U.S. Dollars at period-end foreign exchange rates.

Customer relationships

Developed technology

April 30, 2024

Accumulated Net

Cost Amortization (1) @ Useful Life

(amounts in thousands, useful

lives in years)

$90,089 $ (23,399) $ 66,690 10 10

18,250 (7,976) (7,976) 10,274 10,274 6 6

January 31, 2023

Accumulated Amortization
Cost (1) @ Net (1) Useful Life

(amounts in thousands, useful lives in years)

90,738 $ (12,223) $ 78,515 10
18,355 (4,197) 14,158 6
109,093 $ (16,420) $ 92,673

ChargePoint Holdings, Inc.

Notes to Condensed Consolidated Financial Statements

Customer relationships

Developed technology

() Values are translated into U.S. Dollars at period-end foreign exchange rates.

(unaudited)

January 31, 2024

Accumulated Amortization
Cost (1) @ Net (1 Useful Life

(amounts in thousands, useful lives in years)

90,755 $ (21,301) $ 69,454 10
18,358 (7,257) 11,101 6
109,113 $ (28,558) $ 80,555

Amortization expense for customer relationships and developed technology is shown as sales and marketing and cost of revenue, respectively, in the condensed consolidated
statements of operations. The acquired intangible assets and goodwill are subject to impairment review at least annually on December 31st.

ChargePoint Holdings, Inc.
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(unaudited)

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 21/156

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

©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


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

Acquisition-related intangible assets included in the above table are finite-lived and are carried at cost less accumulated amortization. Intangible assets are being amortized
on a straight-line basis over their estimated lives, which approximates the pattern in which the economic benefits of the intangible assets are expected to be realized.

The following table presents the amortization expense related to intangible assets:

Three Months Ended Nine Months Ended
October 31, 2023 October 31, 2023

2023 2022 2023 2022

(in thousands)

Amortization expense $ 3,008 $ 2,837 $ 9,085 $ 8,653

Three Months Ended
April 30,

2024 2023

(in thousands)

Amortization expense $ 3,024 $ 3,037

5.4. Composition of Certain Financial Statement Items
Inventories

Inventories consisted of the following:

October 31, January 31,
2023 2023

(in thousands)

Raw materials $ 4,129 $ 11,509
Finished goods and components 194,991 57,221
Total Inventories $ 199,120 $ 68,730

Inventory levels are analyzed periodically and written down to their net realizable value if they have become obsolete, have a cost basis in excess of expected net realizable
value or are in excess of expected demand. During the nine months ended October 31, 2023, the Company recorded an impairment charge of $70.0 million, consisting of a
$44.1 million charge to write down the carrying value of certain inventory on hand, as well as $25.9 million charge for losses on non-cancelable purchase commitments for inventory
to be received after October 31, 2023, to reduce the carrying value of certain DC fast charging products to their estimated net realizable value, address supply overruns related to
product transitions, and to better align inventory with current demand. The inventory impairment charge is included in the cost of revenue - networked charging systems in the
condensed consolidated statements of operations.

April 30, January 31,
2024 2024

(in thousands)

Raw materials $ 3,208 $ 5,322
Finished goods and components 220,349 193,258
Total Inventories $ 223,557 $ 198,580

Prepaid expense and other current assets
Prepaid expense and other current assets consisted of the following:
October January

31, 31,
2023 2023

(in thousands)

April 30, April 30, January 31,
2024 2024 2024
(in thousands) (in thousands)

Prepaid Prepaid
expense expense $50,589 $48,464
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Other  Other

current  current

assets  assets 25,522 22,556
Total Total

Prepaid Prepaid

Expense Expense

and and

Other  Other

Current Current
Assets Assets $76,111 $71,020

ChargePoint Holdings, Inc.
Notes to Condensed Consolidated Financial Statements
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Property and Equipment, net

Property and equipment, net consisted of the following:

October January
31, 31,
2023 2023

(in thousands)

April 30, April 30, January 31,
2024 2024 2024
(in thousands) (in thousands)

Furniture and Furniture and
fixtures fixtures $ 1,701 $ 1,244

Computers  Computers
and software and software 8,284 7,164

Machinery Machinery

and and
equipment equipment 33,210 25,144
Tooling Tooling 14,993 13,782

Leasehold Leasehold

improvements improvements 10,413 9,357

Owned and  Owned and

operated operated

systems systems 26,548 24,119

Construction Construction

in progress  in progress 2,181 2,790

97,330 83,600

104,240

Less: Less:

Accumulated Accumulated

depreciation depreciation  (55,132) (43,554)

Total Total

Property and Property and

Equipment, Equipment,
Net Net $42,198 $40,046

The following table presents the depreciation expense:

Three Months Ended Nine Months Ended
October 31, October 31,

2023 2022 2023 2022

(in thousands)
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Depreciation expense

Depreciation expense

Accrued and Other Current Liabilities

Accrued and other current liabilities consisted of the following:

April 30,
2024

October
31,
2023

January
31,
2023

(in thousands)

(in thousands)

Accrued Accrued
expenses  expenses
Accrued Accrued
losses on losses on
purchase purchase
commitments commitments
Refundable Refundable
customer customer
deposits deposits
Payroll and  Payroll and
related related
expenses expenses
Other current Other current
liabilities liabilities
Other current liabilities
Other current liabilities
Total Total
Accrued Accrued
and Other  and Other
Current Current

Liabilities  Liabilities

Revenue

24,577

16,405

17,166

41,013

$ 53,305 $ 46,105

7,287

14,551

21,495

44,045

$152,466 $133,483

Revenue consisted of the following:

United States
Rest of World

Total revenue

4,135

April 30,

2024

3,249

12,076 9,909

Three Months Ended
April 30,

2024 2023

January
2024

(in thousands)

4,421 4,016

31,

ChargePoint Holdings, Inc.

Notes to Condensed Consolidated Financial Statements

(unaudited)

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

(in thousands)

Three Months Ended
April 30,

2024 2023

(in thousands)

$ 78814 $ 97,132

28,228 32,898

$ 107,042 $ 130,030
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Revenue

Revenue consisted of the following:

Three Months Ended Nine Months Ended
October 31, October 31,

2023 2022 2023 2022

(in thousands)

United States $ 82,777 $ 101,559 $ 292,869 $ 248,485
Rest of World 27,506 23,782 97,938 66,782
Total revenue $ 110,283 $ 125,341 $ 390,807 $ 315,267

Deferred Revenue

The following table shows the total deferred revenue for each period presented.

October 31, January 31,
2023 2023

(in thousands)

Deferred revenue 227,295 198,610

April 30, January 31,
2024 2024

(in thousands)

Deferred revenue 234,695 231,439

The following table shows the revenue recognized that was included in the deferred revenue balance at the beginning of the period.

Three Months Ended Nine Months Ended
October 31, October 31,

2023 2022 2023 2022

(in thousands)

Deferred revenue recognized $ 18,952 $ 13,275 $ 69,384 $ 50,993

Three Months Ended
April 30,

2024 2023

(in thousands)

Deferred revenue recognized $ 31,803 $ 26,014

Remaining Performance Obligation Obligations

Remaining performance obligations represents represent the amount of contracted future revenue not yet recognized as the amounts relate to undelivered performance
obligations, including both deferred revenue and non-cancellable contracted amounts that will be invoiced and recognized as revenue in future periods. Revenue expected to be
recognized from remaining performance obligations was $251.8 million $258.0 million as of October 31, 2023 April 30, 2024, of which 42% 43% is expected to be recognized over
the next twelve months.

6.5. Restructuring Charges

During the three months ended October 31, 2023, January 2024 Reorganization

In January 2024, the Company implemented a reorganization plan to reduce its operating expenses to continue to and further increase efficiencies (the
“Reorganization” “January 2024 Reorganization”). The January 2024 Reorganization entailed a reduction in force of approximately 223 employees, or 12% of the Company’s global
workforce at the time and other actions to reduce expenses. As a result, in the fourth quarter of fiscal year 2024, the Company incurred $9.9 million of employee severance,
termination and employment-related exit costs and $2.7 million of facility exit costs, including impairment charges and accelerated depreciation of right-of-use assets.

During the three months ended April 30, 2024, no further restructuring charges related to the January 2024 Reorganization were incurred. The following table summarizes the
charges by line item within the Company’s consolidated statements of operations where they were recorded in the fiscal year ended January 31, 2024:
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Severance and employment- Facility and other contract
related termination costs terminations Total

(in thousands)

Cost of revenue $ 632 $ — 3 632
Research and development 7,540 — 7,540
Sales and marketing 500 — 500
General and administrative 1,274 2,708 3,982
Total $ 9,946 $ 2,708 $ 12,654

During the three months ended April 30, 2024, changes to the restructuring-related liabilities were primarily due to cash disbursements of severance and employment-related
exit costs. As of April 30, 2024, there were $3.0 million of restructuring-related liabilities, including $2.6 million in severance and employment-related exit costs and $0.4 million in
facility exit cost. As of January 31, 2024, restructuring-related liabilities were $10.6 million, including $10.2 million in severance and employment-related exit costs and $0.4 million in
facility exit costs.

ChargePoint Holdings, Inc.
Notes to Condensed Consolidated Financial Statements
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September 2023 Reorganization

In September 2023, the Company implemented a reorganization plan to reduce its operating expenses and increase efficiencies (the “September 2023 Reorganization”). The
September 2023 Reorganization entailed a reduction in force of approximately 168 employees, or 10% of the Company’s global workforce at the time and other actions to reduce
expense. For As a result, in the three and nine months ended October 31, 2023, third quarter of fiscal year 2024, the Company incurred $15.6 million of employee severance and
employment-related termination costs, and facility and other contract termination charges.

During the three months ended April 30, 2024, no further restructuring charges related to the September 2023 Reorganization were incurred. The following table summarizes
the charges by line item within the Company’s consolidated statements of operations where they were recorded in the fiscal year ended January 31, 2024:

Severance and employment- Facility and other contract
related termination costs terminations Total

(in thousands)

Cost of revenue $ 9% $ — 3 996
Research and development 4,183 — 4,183
Sales and marketing 1,343 — 1,343
General and administrative 890 8,189 9,079
Total $ 7,412 $ 8,189 $ 15,601

During the three months ended April 30, 2024, changes to the restructuring-related liabilities were primarily due to cash disbursements of severance and employment-related
exit costs. As of October 31, 2023 April 30, 2024, there were $4.5 $0.4 million in restructuring-related liabilities. As of January 31, 2024, there were $0.5 million restructuring-related
liabilities.

6. Debt

The following table presents the Company’s convertible debt outstanding:

April 30,
2024 January 31, 2024

(in thousands)

Gross amount $ 300,000 $ 300,000
Debt discount and issuance costs (15,311) (16,296)
Carrying amount $ 284,689 $ 283,704
Estimated fair value (Level 2 Inputs) $ 197,000 $ 211,000

ChargePoint Holdings, Inc.
Notes to Condensed Consolidated Financial Statements
(unaudited)
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The following table summarizes the Reorganization charges by line item within the Company’s condensed consolidated statements of operations during the three and nine

months ended October 31, 2023:

Severances and employment-
related termination costs

Facility and other contract
terminations Total

(in thousands)

Cost of revenue $ 996 $ — $ 996
Research and development 4,183 — 4,183
Sales and marketing 1,343 — 1,343
General and administrative 890 8,189 9,079
Total $ 7,412 $ 8,189 $ 15,601
7. Debt
The following table presents the Company’s convertible debt outstanding:
October 31,
2023 January 31, 2023
(in thousands)
Gross amount $ 300,000 $ 300,000
Debt discount and issuance costs (17,281) (5,064)
Carrying amount $ 282,719 $ 294,936
Estimated fair value (Level 2 Inputs) $ 194,000 $ 233,000
The following table presents the Company’s interest expense:
Three Months Nine Months
Ended Ended
October 31, October 31,
2023 2022 2023 2022
(in thousands)
Three Months
Ended
April 30,
Three Months
Ended
April 30,
Three Months
Ended
April 30,
2024 2024 2023
(in thousands) (in thousands)
2028 2028
Convertible Convertible
Notes Notes
Contractual interest
expense
Contractual interest
expense
Contractual ~ Contractual
interest interest
expense expense $3,048 $2,305 $8,298 $5,804
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Amortization  Amortization

of debt of debt
discount discount
and and
issuance issuance
costs costs 405 301 1008 663
2027 2027
Revolving  Revolving
Credit Credit
Facility Facility
Amortization = Amortization
of debt of debt
issuance issuance
costs costs 205 — 205 —

Amortization of debt
issuance costs

Amortization of debt
issuance costs

Commitment Commitment

fees fees 162 — 162 —
Total Total
interest interest

expense  expense  $3,820 $2,606 $9,673 $6,467

2028 Convertible Notes

In April 2022, the Company completed a private placement of $300.0 million aggregate principal amount of unsecured Convertible Senior PIK Toggle Notes (formerly, the
2027 (the “Original Convertible Notes”, hereafter as “Original Convertible Notes) ), the terms of which were amended during the three months ended October 31, 2023, in October
2023, as described below (the “Notes Amendment”). Prior to the Notes Amendment, the maturity date of the Original Convertible Note Notes was April 1, 2027. The Original
Convertible Notes were sold in a private placement in reliance on the exemption from the registration requirements of the Securities Act of 1933, as amended (the “Securities Act”)
provided by Section 4(a)(2) of the Securities Act.

The net proceeds from the sale of the Original Convertible Notes were approximately $294.0 million after deducting initial purchaser discounts and commissions and the
Company’s offering expenses. The debt discount and issuance costs, net of

ChargePoint Holdings, Inc.
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accumulated amortization, are reported as a direct deduction from the face amount of the Original Convertible Notes. The Company used expects to use the net proceeds for
general corporate purposes.

Prior to the Notes Amendment, the Original Convertible Notes bore interest at 3.50% per annum, to the extent paid in cash (“Cash Interest”), and or 5.00% per annum, to the
extent paid in kind through the issuance of additional Original Convertible Notes (“PIK Interest”), with such interest. Interest is payable semi-annually in arrears on April 1st and
October 1st of each year, beginning on October 1, 2022. The Company can elect to make any interest payment through Cash Interest, PIK Interest or any combination thereof.

The Original Convertible Notes are convertible, based on the applicable conversion rate, into cash, shares of the Company’s Common Stock or a combination thereof, at the
Company’s election. Prior to the Notes Amendment, the The initial conversion rate was 41.6119 shares per $1,000 principal amount of the Original Convertible Notes, subject to
customary anti-dilution adjustment in certain circumstances, which represented an initial conversion price of approximately $24.03 per share.

Upon Under the terms of the Original Convertible Notes, prior to January 1, 2027, the Original Convertible Notes will be convertible at the option of the holders only upon the
occurrence of specified events and during certain periods, and will be convertible on or after January 1, 2027, at any time until the close of business on the second scheduled
trading day immediately preceding the maturity date of the Original Convertible Notes.

Holders of the Original Convertible Notes may convert all or a portion of their Original Convertible Notes prior to the close of business on January 1, 2027, only under the
following circumstances:

» during any calendar quarter commencing after the calendar quarter ending ended on September 30, 2022, if the Company’s closing Common Stock price for at least 20
trading days out of the most recent 30 consecutive trading days of the preceding calendar quarter is greater than or equal to 130% of the current conversion price of the
Original Convertible Notes on each applicable trading day;

» during the five business days day period after any ten consecutive trading days in which, if the trading price per $1,000 principal amount of the Original Convertible Notes for
each trading day of such ten consecutive trading day period is less
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than 98% of the product of the Company'’s closing Common Stock price and the conversion rate of the Original Convertible Notes on each such trading day;

« if the Company calls the Original Convertible Notes for redemption, at any time prior to the close of business on the second business day immediately preceding the
redemption date; or

< upon the occurrence of specified corporate events, including certain distributions, the occurrence of a fundamental change or a transaction resulting in the Company’s
Common Stock converting into other securities or property or assets.

The Original Convertible Notes will be redeemable, in whole or in part, at the Company’s option at any time on or after April 21, 2025, and before the 41st scheduled trading
day immediately before the maturity date. The redemption price will be equal to the aggregate principal amount of the Original Convertible Notes to be redeemed, plus accrued and
unpaid interest, if any, to, but excluding, the redemption date. In addition, a holder may elect to convert its Original Convertible Notes during any such redemption period, in which
case the applicable conversion rate may be increased in certain circumstances if the Original Convertible Notes are converted after they are called for redemption.

Additionally, if the Company undergoes a fundamental change or a change in control transaction (each such term as defined in the indenture governing the Original
Convertible Notes), subject to certain conditions, holders may require the Company to purchase for cash all or any portion of their Original Convertible Notes. The fundamental
change repurchase price will be 100% of the capitalized principal amount of the Original Convertible Notes, while the change in control repurchase price will be 125% of the
capitalized principal amount of the Original Convertible Notes to be purchased, in each case plus any accrued and unpaid interest to, but excluding, the repurchase date.

The indenture governing the Original Convertible Notes includes a restrictive covenant that, subject to specified exceptions, limits the ability of the Company and its
subsidiaries to incur secured debt in excess of $750.0 million. In addition, the indenture governing the Original Convertible Notes contains customary terms and covenants, including
certain events of
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default in which case either the trustee or the holders of at least 25% of the aggregate principal amount of the outstanding Original Convertible Notes may declare 100% of the
principal of, and accrued and unpaid interest, if any, on, all the Original Convertible Notes to be due and payable immediately.

On October 24, 2023, the Original Convertible Notes were amended to (1) extend the maturity date from April 1, 2027 to April 1, 2028, (2) increase the Cash Interest rate to
7.0% from 3.5% and PIK Interest rate to 8.5% from 5.0%, (3) increase the initial conversion rate to 83.333 shares per $1,000 principal amount of the convertible notes from 41.6119
shares per $1,000 principal amount of the convertible notes, which represented a revised initial conversion price of approximately $12.00 per share, and (4) revise the make-whole
table to reflect the revised terms of the convertible notes (herein, “2028 Convertible Notes”). Other than those previously stated, the terms of the 2028 Convertible Notes are not
substantially different from the terms of Original Convertible Notes. The Company assessed the Notes Amendment for a debt extinguishment or modification in accordance with
ASC 470-50, Debt Modifications and Extinguishments. As both the change in net present value of future cash flows of the 2028 Convertible Notes to that of the Original Convertible
Notes and the change in fair value of the embedded conversion option of the 2028 Convertible Notes to that of the carrying value of the Original Convertible Notes immediately
before modification resulted in a less than 10% change, the amendment is regarded as a modification. The resulting increase in fair value of the embedded conversion option is
recorded as an increase in debt discount, a contra-liability account, as well as the corresponding entry to additional paid-in-capital, in the condensed consolidated balance
sheets.Legal sheets. Legal fees and other costs incurred with third parties that were directly related to the debt modification were expensed as incurred.

As of October 31, 2023 April 30, 2024, the new effective interest rate on the 2028 Convertible Notes was approximately 8.59%. Amortization of debt discount and issuance
costs is reported as a component of interest expenses and is computed using the straight-line method over the term of the 2028 Convertible Notes, which approximates the effective
interest method.

The estimated fair value of the 2028 Convertible Notes, valued using Level 2 fair value inputs, as of October 31, 2023 April 30, 2024 and January 31, 2023 January 31, 2024
was $194.0 $197.0 million and $233.0 $211.0 million, respectively.

ChargePoint Holdings, Inc.
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2027 Revolving Credit Facility

On July 27, 2023, the Company entered into a revolving credit agreement by and among the Company, ChargePoint, Inc. (the “Borrower”), certain subsidiaries of the Borrower
as guarantors (the “Subsidiary Guarantors”), JPMorgan Chase Bank, N.A., as administrative agent, and the other lenders party thereto (the “Credit Agreement”). The Credit
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Agreement provides for senior secured revolving credit facility in an initial aggregate principal amount of up to $150.0 million, with a maturity date of January 1, 2027 (the “2027
Revolving Credit Facility”). Pursuant to the Credit Agreement, the Borrower may from time to time arrange for one or more increases in the commitments under the 2027 Revolving
Credit Facility in an aggregate principal amount not to exceed $150.0 million, subject to obtaining the consent of the lenders participating in any such increase. Up to $100.0 million
of the 2027 Revolving Credit Facility may be used for the issuance of letters of credit.

The obligations of the Borrower under the Credit Agreement are guaranteed by the Company and the Subsidiary Guarantors and secured by a first priority pledge of the equity
securities of the Borrower and certain of its subsidiaries and first priority security interests in substantially all tangible and intangible personal property, including intellectual property,
of the Company, the Borrower and each Subsidiary Guarantor, subject to customary exceptions and limitations.

The Credit Agreement contains negative covenants that, among other things, restrict the ability of the Company, the Borrower and its subsidiaries, as applicable, to incur
additional indebtedness, incur additional liens, make investments or acquisitions, make dividends, distributions, or other restricted payments, dispose of property, and enter into
transactions with affiliates, in each case subject to certain dollar baskets and customary carveouts, as well as customary events of default. In addition, the Credit Agreement
requires the Borrower to comply with a minimum total liquidity covenant to be not less than 150% of the aggregate amount of the lender’'s commitment under the Credit Agreement
(“Total Liquidity”) which requires the Borrower to maintain, at all times, Total Liquidity equal to the sum of cash and cash equivalents held by the Borrower and the other loan parties
at controlled accounts with the initial lenders under the Credit Agreement plus the aggregate unused amount of the commitments then available to be drawn under the 2027
Revolving Credit Facility.

Borrowings under the 2027 Revolving Credit Facility may be denominated in U.S. dollars, Euros, or Pound Sterling. At the Company’s option, borrowings may bear interest at
a rate per annum equal to either (a) an alternate base rate (for borrowings in U.S. dollars) plus a rate per annum of 1.75%, (b) an adjusted SOFR term rate (for borrowings in U.S.
dollars)

ChargePoint Holdings, Inc.
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plus a rate per annum of 2.75%, (c) an adjusted EURIBOR rate (for borrowings in Euros) plus a rate per annum of 2.75%, or (d) a daily simple “risk-free” rate (for borrowings in
Pounds Sterling) plus a rate per annum of 2.75%.

The Company will pay commitment fees on the average daily unused amount of the 2027 Revolving Credit Facility at a rate per annum of 0.40%. In addition, the Company will
also pay participation fees on the average daily undrawn amount of outstanding letters of credit at a rate per annum of 2.25%.

In October 2023, the Company entered into an amendment to the Credit Agreement to, among other things, permit the Company to complete the Notes Amendment (as
described above).

As of October 31, 2023 April 30, 2024, the Borrower had no borrowings outstanding under the 2027 Revolving Credit Facility. The Borrower also had no letters of credit
outstanding under the Credit Agreement as of October 31, 2023 April 30, 2024, and as a result, had a borrowing capacity of up to $150.0 million.

8.7. Commitments and Contingencies
Purchase Commitments

Open purchase commitments are for the purchase of goods and services related to, but not limited to, manufacturing, facilities and professional services under non-
cancellable contracts. No open purchase commitments were recorded as liabilities on the condensed consolidated balance sheets as of October 31, 2023 April 30, 2024 as the
Company had not yet received the related goods or services.
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Legal Proceedings

The Company may be involved in various lawsuits, claims, and proceedings, including intellectual property, commercial, securities, and employment matters that arise in the
normal course of business. The Company accrues a liability when management believes information available prior to the issuance of the condensed consolidated financial
statements indicates it is probable a loss has been incurred as of the date of the condensed consolidated financial statements and the amount of loss can be reasonably estimated.
The Company adjusts its accruals to reflect the impact of negotiations, settlements, rulings, advice of legal counsel, and other information and events pertaining to a particular case.
Legal costs are expensed as incurred.

Class Action Litigation

A class action lawsuit (the “November 2023 Class Action”) alleging violations of federal securities laws was filed on November 29, 2023 in the U.S. District Court for the
Northern District of California against the Company and certain of its former officers (the “Class Defendants”). The complaint purports to be brought on behalf of purchasers of the
Company’s common stock between June 1, 2023 and November 16, 2023 and alleges that the Class Defendants made materially false and misleading statements regarding
component costs and supply overruns for DC charging products which resulted in impairment charges and an adverse impact on profitability. A second class action lawsuit (together
with the November 2023 Class Action, the “Class Actions”) asserting the same claims and premised on the same underlying allegations, which purports to be on behalf of
purchasers of the Company’s stock between December 7, 2021 and November 16, 2023, was filed against the Class Defendants on January 22, 2024. The complaints seek
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unspecified monetary damages and other relief. On May 16, 2024, the Court consolidated the Class Actions into one action captioned Khan v. ChargePoint Holdings, Inc., et al.,
Case No. 23-cv-06172-PCP, appointed two lead plaintiffs, and appointed lead counsel. The parties have stipulated that the lead plaintiffs shall file an amended complaint by July 19,
2024 and that the Class Defendants shall respond to or file a motion to dismiss the amended complaint by September 17, 2024 with additional briefing to follow.

Derivative Actions

On January 5, 2024, a ChargePoint stockholder purporting to act on behalf of the Company filed an action in the U.S. District Court for the District of Delaware against
ChargePoint’'s Board of Directors and certain of its former officers (“Derivative Defendants”), alleging that the Derivative Defendants breached their fiduciary duties to ChargePoint in
connection with the same alleged events and alleged materially false and misleading statements asserted in the Class Actions described above. This action has been stayed. Four
additional substantively duplicative actions were filed in the U.S. District Court for the Northern District of California on January 8, 2024, March 1, 2024, May 2, 2024, and May 24,
2024. The complaints seek unspecified monetary damages and other relief. The parties are in the process of seeking Court approval to relate and consolidate these cases.

The Company believes it has recorded adequate provisions for any suchintends to defend these lawsuits claims, and proceedings and, as of October 31, 2023, vigorously. At
this time, the Company believes it was not reasonably possible is unable to predict the outcome or estimate the amount of loss or range of losses that a material loss had been
incurred in excess of the amounts recognized in the condensed consolidated financial statements. could potentially result from these lawsuits.

Based on its experience, the Company believes that damage amounts claimed in these matters are not meaningful indicators of potential liability. Given the inherent
uncertainties of litigation, the ultimate outcome of the ongoing matters described herein cannot be predicted with certainty. While litigation is inherently unpredictable, the Company
believes it has valid defenses with respect to the legal matters pending against it. Nevertheless, the Company'’s results of operations, cash flows and financial condition could be
materially adversely affected in a particular period by the resolution of one or more of these contingencies. Liabilities established to provide for contingencies are adjusted as further
information develops, circumstances change, or contingencies are resolved; and such changes are recorded in the accompanying condensed consolidated statements of operations
during the period of the change and reflected in accrued and other current liabilities on the accompanying condensed consolidated balance sheets.
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Guarantees and Indemnifications

The Company has service level commitments to certain of its customers warranting levels of uptime reliability and performance and permitting those customers to receive
credits if the Company fails to meet those levels. To date, the Company has not incurred any material costs as a result of such commitments.

The Company’s arrangements generally include certain provisions for indemnifying customers against liabilities if its products or services infringe a third-party’s intellectual
property rights. Additionally, the Company may be required to indemnify for claims caused by its negligence or willful misconduct. It is not possible to determine the maximum
potential amount under these indemnification obligations due to the limited history of prior indemnification claims and the unique facts and circumstances involved in each particular
agreement. To date, the Company has not incurred any material costs as a result
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of such obligations and has not accrued any liabilities related to such obligations in the condensed consolidated financial statements.

The Company has also agreed to indemnify its directors and executive officers for costs associated with any fees, expenses, judgments, fines and settlement amounts
incurred by them in any action or proceeding to which any of them are, or are threatened to be, made a party by reason of their service as a director or officer. The Company
maintains director and officer insurance coverage that would generally enable it to recover a portion of any future amounts paid. The Company also may be subject to
indemnification obligations by law with respect to the actions of its employees under certain circumstances and in certain jurisdictions.

Letters of Credit

The Company had $30.4 million of secured letters of credit outstanding as of both October 31, 2023 April 30, 2024 and January 31, 2023 January 31, 2024. These primarily
relate to support of contract manufacturer and customer agreements, and are fully collateralized by cash deposits which the Company recorded in restricted cash on its condensed
consolidated balance sheets based on the term of the remaining restriction.

In May 16, 2024 the letter of credit agreement with one of the Company’s contract manufacturers expired and the lender released $30.0 million of restricted cash to the
Company.

Leases

The Company leases its office facilities under non-cancelable operating leases with various lease terms. The Company also leases certain office equipment under operating
lease agreements.

The following table presents future payments of lease liabilities under the Company's non-cancelable operating leases as of October 31, 2023 April 30, 2024 (in thousands):
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thousands)
2024 (remaining three
months) $ 1,957
2025 6,435
(in thousands)
2025
(remaining

nine months)

2026 2026
2027 2027
2028 2028
2029

Thereafter ~ Thereafter

Total Total
undiscounted undiscounted
operating operating
lease lease

payments  payments

Less: Less:
imputed imputed
interest interest
Total Total

operating operating
lease lease
liabilities liabilities
Less: current Less: current
portion of portion of
operating operating
lease lease
liabilities liabilities
Operating Operating
lease lease
liabilities, liabilities,
noncurrent noncurrent $

9.8. Common Stock

(in

5,153
4,667
4,082

6,206

28,500

(5,606)

22,894

(4,377)

18,517

(in thousands)
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As of October 31, 2023 April 30, 2024 and January 31, 2023 January 31, 2024, the Company was authorized to issue 1,000,000,000 shares of Common Stock, with a par
value of $0.0001 per share. There were 417,939,824 425,133,634 and 348,330,481 421,116,720 shares issued and outstanding as of October 31, 2023 April 30, 2024 and January

31, 2023 January 31, 2024, respectively.

At-the-Market Offering

On July 1, 2022, ChargePoint filed a registration statement on Form S-3 (File No. 333-265986) with the SEC (that was declared effective by the SEC on July 12, 2022), which
permits the Company to offer up to $1.0 billion of Common Stock, preferred stock, debt securities, warrants and rights in one or more offerings and in any combination, including in
units from time to time (the “Shelf Registration Statement”). As part of the Shelf Registration Statement, ChargePoint filed a prospectus supplement registering for sale from time to
time up to $500.0 million of Common Stock pursuant to a sales agreement (the “ATM Facility”).
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During the three months ended October 31, 2023 April 30, 2024, there was no sale of the Company’s Common Stock pursuant to the ATM Facility. During the three months
ended April 30, 2023, the Company sold a total of 53,314,381 1,909,028 shares of its Common Stock pursuant to the ATM Facility for total proceeds of $232.4 million $17.5 million,
net of $0.7 million of issuance costs, which includes 41,371,158 shares sold to an institutional investor. During the nine months ended October 31, 2023, the Company sold a total of
59,299,481 shares of its Common Stock pursuant to the ATM Facility at the for total proceeds of $287.2 million, net of $1.2 million $0.2 million of issuance costs.

As of October 31, 2023 April 30, 2024, $161.6 million of shares of Common Stock remained available for sale pursuant to the ATM Facility.

10.9. Stock Warrants
Common Stock Warrants

Legacy ChargePoint had outstanding warrants to purchase shares of Legacy ChargePoint common stock (collectively, “Legacy Warrants”), which now represent warrants to
purchase Common Stock. As of October 31, 2023 April 30, 2024, there were 34,499,436 Legacy Warrants outstanding, which are classified as equity.

There was no Legacy Warrants activity during the three and nine months ended October 31, 2023.

During the three April 30, 2024 and nine months ended October 31, 2022, 936,764 and 951,332 Legacy Warrants were exercised resulting in the issuance of 936,764 and
949,987 shares of Common Stock, respectively. During each of the three and nine months ended October 31, 2022, there was $6.4 million cash proceeds received for the exercise
of Legacy Warrants. 2023.

Activity of Legacy Warrants is set forth below:

Legacy Warrants
Outstanding as of January 31, 2023 January 31, 2024 34,499,436
Warrants exercised N
Outstanding as of October 31, 2023 April 30, 2024 34,499,436

Private Placement Warrants

The Private Placement Warrants were initially recognized as a liability, and remeasured to fair value as of any respective exercise dates. On February 21, 2022, the Company
redeemed the remaining Private Placement Warrants for 0.355 shares of Common Stock per warrant, resulting in the Company recording no gain or loss and an immaterial loss for
the three and nine months ended October 31, 2022, respectively. No Private Placement Warrants have been outstanding since April 30, 2022.
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11.10. Equity Plans and Stock-based Compensation
The following sets forth the total stock-based compensation expense for employee equity plans included in the Company’s condensed consolidated statements of operations:
Three Months

Ended Nine Months Ended
October 31, October 31,

2023 2022 2023 2022

(in thousands)

Three Months
Ended
April 30,

Three Months

Ended
April 30,
Three Months
Ended
April 30,
2024 2024 2023
(in thousands) (in thousands)
Cost of Cost of
revenue revenue $ 1,847 $ 1,145 $ 4,780 $ 3,271
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Research and Research and

development development 14,451 10,200 39,804 27,598
Sales and Sales and

marketing marketing 6,467 4,962 17,393 12,793
Generaland  General and

administrative administrative 10,118 9,391 29,969 23,982

Total stock- Total stock-
based based

compensation compensation
expense expense $32,883 $25,698 $91,946 $67,644

ChargePoint Holdings, Inc.
Notes to Condensed Consolidated Financial Statements
(unaudited)

As of October 31, 2023 April 30, 2024, the Company had unrecognized stock-based compensation expense related to stock options, RSUs and PRSUs (as defined below),
and 2021 ESPP (as defined below) of $212.3 $142.9 million, which is expected to be recognized over a weighted-average period of 2.802.4 years.

2021 Employee Stock Purchase Plan

The 2021 Employee Stock Purchase Plan (“2021 ESPP”) permits participants to purchase shares of the Company’s Common Stock at a discounted price through payroll
deductions. As of October 31, 2023 April 30, 2024, 13,139,772 15,498,912 shares of Common Stock were available under the 2021 ESPP.

2021 Equity Incentive Plan

The 2021 Equity Incentive Plan (2021 EIP") allows the Company to grant stock options, stock appreciation rights, restricted stock units (“RSUs"), performance restricted stock
units (“PRSUs"), and certain other awards. As of October 31, 2023 April 30, 2024, 43,151,925 56,785,985 shares of Common Stock were available under the 2021 EIP.

There were no options granted for the three and nine months ended October 31, 2023 April 30, 2024.
Restricted Stock Units

A summary of RSUs outstanding under the 2021 EIP as of October 31, 2023 April 30, 2024 and changes during the fiscal year-to-date period then ended is presented in the
following table:

Weighted Average Grant
Date Fair Value per

Number of Shares Share
Outstanding as of January 31, 2023 12,935,413 $ 15.02
RSU granted 15,171,450 $ 8.55
RSU vested (4,648,207) $ 13.82
RSU forfeited (1,849,229) $ 12.53
Outstanding as of October 31, 2023 21,609,427 $ 10.95
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Weighted Average Grant
Date Fair Value per

Number of Shares Share
Outstanding as of January 31, 2024 28,416,127 $ 7.35
RSU granted 1,454,225 $ 2.08
RSU vested (1,429,392) $ 11.56
RSU forfeited (2,715,466) $ 10.15
Outstanding as of April 30, 2024 25,725,494 ¢ 6.52
Performance Restricted Stock Units
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A summary of PRSUs outstanding under the 2021 EIP as of October 31, 2023 April 30, 2024 and changes during the fiscal year-to-date period then ended is presented in the

following table:

Weighted Average Grant

Number of Shares

Date Fair Value per
Share

Outstanding as of January 31, 2023 2,147,366 $
PRSUs granted 661,236 $
PRSU forfeited (143,266) $
Outstanding as of October 31, 2023 2,665,336 $

10.83
4.92
10.47

9.38

Weighted Average Grant

Number of Shares

Date Fair Value per
Share

Outstanding as of January 31, 2024 3,147,782 $
PRSU forfeited (95,510) $
Outstanding as of April 30, 2024 3,052,272 $

2017 Plan and 2007 Plan

In fiscal year 2022, the Company terminated its 2017 Stock Option Plan (the “2017 Plan”) and 2007 Stock Option Plan (the “2007 Plan”).
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6.79
10.47

6.67

A summary of options outstanding under the 2017 Plan and 2007 Plan as of October 31, 2023 April 30, 2024 and changes during the fiscal year-to-date period then ended is

presented in the following table:

Number of Stock

Weighted Average

Weighted Average
Remaining

Contractual term (in

Aggregate Intrinsic

Option Awards Exercise Price years) Value (in thousands)
Outstanding as of January 31, 2023 17,600,524 $ 0.70 56 $ 201,352
Options exercised (4,399,544) $ 0.61
Options cancelled (158,540) $ 0.77
Outstanding as of October 31, 2023 13,042,440 $ 0.73 48 $ 23,598
Options vested and expected to vest as of October 31, 2023 13,041,914 g 0.73 48 $ 23,597
Exercisable as of October 31, 2023 11,172,410 3 0.73 46 $ 20,269
Weighted Average
Remaining
Number of Stock Weighted Average  Contractual term (in Aggregate Intrinsic
Option Awards Exercise Price years) Value (in thousands)
Outstanding as of January 31, 2024 11,396,756 $ 0.74 48 $ 13,276
Options exercised (733,987) $ 0.68
Options cancelled (34,292) $ 0.75
Outstanding as of April 30, 2024 10,628,477 g 0.74 41 $ 6,283
Options vested and expected to vest as of April 30, 2024 10,628,477 $ 0.74 41 $ 6,283
Exercisable as of April 30, 2024 10,627,504 $ 0.74 41 $ 6,283
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12.11. Income Taxes

The income tax provision for interim periods is determined using an estimate of the Company’s annual effective tax rate as adjusted for discrete items arising in that quarter.
The effective income tax rate was 0.2% (0.6)% and 0.5% for the three months ended October 31, 2023 April 30, 2024 and 2022, respectively. The effective income tax rate was nil
and 1.0% for the nine months ended October 31, 2023 and 2022, 2023, respectively. The effective tax rate differs from the U.S. statutory rate primarily due to the full valuation
allowances on the Company’s net domestic deferred tax assets as it is more likely than not that all of the deferred tax assets will not be realized.
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13.12. Basic and Diluted Net Loss per Share

The following table sets forth the computation of the Company’s basic and diluted net loss per share attributable to common stockholders for the three and nine months ended
October 31, 2023 April 30, 2024 and 2022: 2023:

Three Months Ended Nine Months Ended
October 31, October 31,
2023 2022 2023 2022

(in thousands, except share and per share data)
Three Months Ended
April 30,
Three Months Ended
April 30,
Three Months Ended
April 30,

2024 2024 2023

(in thousands, except share and

per share data) (in thousands, except share and per share data)

Numerator: Numerator:

Net loss

Net loss

Net loss Net loss $ (158,219) $ (84,480) $ (362,861) $ (266,446)
Denominator: Denominator:
Denominator:
Denominator:

Weighted average common

shares outstanding

Weighted average common

shares outstanding

Weighted Weighted
average average
common common
shares shares

outstanding outstanding 376,190,781 339,674,302 360,836,403 337,135,962

Less: Less:

Weighted Weighted

average average

unvested unvested

restricted restricted

shares and shares and

shares shares

subject to subject to

repurchase repurchase (7,998) (78,917) (18,272) (98,851)
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Weighted Weighted

average average

shares shares

outstanding outstanding

- Basic and - Basic and

Diluted Diluted 376,182,783 339,595,385 360,818,131 337,037,111

Net loss per  Net loss per

share - Basic share - Basic
and Diluted  and Diluted  $ (0.43) $ (0.25) $ (1.01) $ (0.79)

Net loss per share - Basic
and Diluted

Net loss per share - Basic
and Diluted
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The potential shares of Common Stock that were excluded from the computation of diluted net loss per share attributable to common stockholders at each period end
because including them would have had an antidilutive effect were as follows:

October 31, October 31,

2023 2022
April 30, April 30, April 30,
2024 2024 2023
2028 2028
Convertible Convertible
Notes (on  Notes (on
an as- an as-
converted converted
basis) basis) 24,999,990 12,483,569
Options to  Options to
purchase  purchase
common  common
stock stock 13,042,440 18,785,716

Restricted Restricted
stock units  stock units 21,609,427 13,030,259

Unvested Unvested

early early

exercised exercised

common common

stock stock

options options 4,692 67,318
Common  Common

stock stock

warrants  warrants 34,499,436 34,587,257

Employee Employee

stock stock

purchase  purchase

plan plan 8,751,276 1,660,491
Total Total

potentially potentially

dilutive dilutive

common common

share share

equivalents equivalents 102,907,261 80,614,610

PRSUs granted were excluded from the above table because the respective stock price targets have not been met as of October 31, 2023 April 30, 2024.
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14. Subsequent Event

A class action lawsuit alleging violations of federal securities laws was filed on November 29, 2023 in the U.S. District Court for the Northern District of California against
ChargePoint Holdings, Inc., and some of its former officers (Defendants). The complaint purports to be brought on behalf of purchasers of ChargePoint stock between June 1, 2023,
and November 16, 2023 and alleges that the Defendants made materially false and misleading statements regarding component costs and supply overruns for DC charging
products which resulted in impairment charges and an adverse impact on profitability. The complaint seeks unspecified monetary damages and other relief.

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion of the financial condition and results of operations of ChargePoint Holdings, Inc. (“ChargePoint” or the “Company”) should be read in conjunction with
ChargePoint’s condensed consolidated financial statements and related notes appearing elsewhere in this Quarterly Report, and the audited consolidated financial statements for
the year ended January 31, 2023 January 31, 2024 and related notes included in the Company’s Annual Report on Form 10-K filed with the Securities and Exchange Commission
(the “SEC”) on April 3, 2023 April 1, 2024. This discussion may contain forward-looking statements based upon current expectations that involve risks and uncertainties.
ChargePoint’s actual results may differ materially from those anticipated in these forward-looking statements as a result of various factors, including those set forth under “Risk
Factors” in Part Il, Item 1A of this Quarterly Report.

Overview

ChargePoint designs, develops and markets networked electric vehicle (“EV”) charging system infrastructure (“Networked Charging Systems”) connected through cloud-
based services (“Cloud” or “Cloud Services") which (i) enable charging systems owners, or hosts, to manage their Networked Charging Systems, and (ii) enable drivers to locate,
reserve and authenticate Networked Charging Systems and to transact EV charging sessions on those systems. ChargePoint's Networked Charging Systems, subscriptions and
other offerings provide an open platform that integrates with system hardware from ChargePoint and other manufacturers, connecting systems over an intelligent network that
provides real-time information about charging sessions and full control, support and management of the Networked Charging Systems. This network provides multiple web-
based portals for charging system owners, fleet managers, drivers and utilities.

ChargePoint generates revenue primarily through the sale of Networked Charging Systems, Cloud Services and extended parts and labor warranties (“Assure”). The
Company also generates revenue, in some instances, by providing customers use of ChargePoint’s owned and operated Networked Charging Systems, Cloud Services and Assure
into a single multi-year or annual subscription (“ChargePoint as a Service” or “CPaaS"). Each of Cloud Services, Assure and CPaas is typically paid for upfront and revenue is
recognized ratably over the term of the subscription period.

ChargePoint targets three key verticals: commercial, fleet and residential. Commercial customers have parking places largely within their workplaces and include retail,
hospitality, healthcare, fueling and convenience and parking lot operators. Fleet includes municipal buses, delivery and work vehicles, port/airport/warehouse and other industrial
applications, ridesharing services, and is expected to eventually include autonomous transportation. Residential includes single family homes and multifamily residences.

On February 26, 2021 (“Closing Date”), Switchback Energy Acquisition Corporation (“Switchback”) consummated the previously announced transactions pursuant to which
Lightning Merger Sub Inc., a wholly-owned subsidiary of Switchback (“Lightning Merger Sub”), merged with ChargePoint, Inc. (“Legacy ChargePoint”) pursuant to a Merger Business
Combination Agreement and Plan of Merger Reorganization dated as of September 23, 2020, by and among the Company, Legacy ChargePoint, Lightning Merger Sub, and
Switchback (“Merger Agreement”). Legacy ChargePoint survived as a wholly-owned subsidiary of Switchback (“Merger” and, collectively with the other transactions described in the
Merger Agreement, the “Reverse Recapitalization”). Further, as a result of the Merger, Switchback was renamed “ChargePoint Holdings, Inc.”

Since its inception in 2007, ChargePoint has been engaged in developing and marketing its Networked Charging Systems, subscriptions and other offerings, raising capital
and recruiting personnel. ChargePoint has incurred net operating losses and negative cash flows from operations in every year since its inception. As of October 31, 2023 April 30,
2024, ChargePoint had an accumulated deficit of $1,519.6 million $1,686.2 million. ChargePoint has funded its operations primarily from customer payments, the issuance of
common stock, redeemable convertible preferred stock and convertible notes, exercise proceeds from options and warrants, borrowings under loan facilities and proceeds from the
Reverse Recapitalization.

Key Factors Affecting Operating Results

ChargePoint believes its performance and future success depend on several factors that present significant opportunities for it but also pose risks and challenges, including
those discussed below:

Growth in EV Adoption

ChargePoint believes its revenue growth is tied to the number of passenger and commercial EVs sold, which it believes drives the demand for EV charging infrastructure. The
market for EVs is still rapidly evolving and although demand for EVs has grown in recent years, the rate of EV sales is highly volatile and there is no guarantee of such future
demand. demand for EV sales. Factors impacting the adoption of EVs include but are not limited to perceptions about EV features, quality, safety, performance and cost; perceptions
about the limited range over which EVs may be driven on a single battery charge; volatility in the cost of oil and gasoline; availability of services for EVs; consumers’ perception
about the convenience, reliability and cost of charging EVs; and increases in fuel efficiency of internal combustion engine vehicles. Further, numerous EV auto manufacturers have
recently announced delays in their previously announced plans to migrate their manufacturing production to be solely or primarily EVs. In addition, macroeconomic factors, including
governmental mandates and incentives and the impact of rising interest rates, inflation and a potential economic recession, could impact demand for EVs, particularly since they can
be more expensive to purchase than traditional gasoline-powered vehicles. Further, geopolitical factors, such as the ongoing conflict between Russia and Ukraine, conflicts in the
Middle East, conflicts between the United States and China or between China and Taiwan may negatively impact the global automotive supply chain and reduce the manufacturing
of automobiles, including EVs. If the market for EVs does not develop as expected, or if there is any slow-down or delay in overall EV adoption, or if auto manufacturers delay their
EV manufacturing rates or eliminate their plans to transition to predominately EV manufacturing, the rate of EV adoption may be adversely affected and the market for EV charging
may not develop as a result and ChargePoint’s financial condition and results of operations could be materially and adversely impacted.

Competition
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ChargePoint is currently a market leader in North America in commercial Level 2 Alternating Current (“AC”) charging. ChargePoint also offers AC chargers for use at home or
multifamily settings and for fleet applications, and high-power Level 3 Direct Current (“DC”) chargers for fast urban charging, corridor or long-trip charging and fleet applications.
ChargePoint intends to expand its market share over time in its product categories, leveraging the network effect of its products and Cloud Services software. Existing competitors
may expand their product offerings and sales strategies, and new competitors may enter the market. Historically, ChargePoint has sold its Networked Charging Systems and Cloud
Services as an integrated “full-stack” offering, providing its customers with a sole-source solution for their EV charging needs, especially in the United States. Recently, ChargePoint
has seen an increase in the frequency of customers seeking to disaggregate their networked charging solutions and to implement independent hardware and charging management
software solutions, particularly for national or global commercial retailers and large fleet operators. While ChargePoint enables charge station operators to choose ChargePoint's
Cloud Services and select their choice of third-party hardware, and also enables e-mobility services providers to build and integrate their solutions with ChargePoint’s Cloud
Services, there is no guarantee that this distributed sales model will be successful. If ChargePoint's market share decreases due to increased competition, or if ChargePoint is
unable to compete with a disaggregate EV charging solutions sales model, its financial condition and results of operations may be materially and adversely impacted. Furthermore,
ChargePoint’s success could be negatively impacted if consumers and businesses choose other types of alternative fuel vehicles or high fuel-economy gasoline powered vehicles.

Europe Expansion

ChargePoint operates in North America and several countries in Europe. Europe is expected to be a significant contributor to ChargePoint’s revenue in future years.
ChargePoint has been and is investing heavily to succeed in Europe. ChargePoint is also working to grow its European business through partnerships with channel partners and car
leasing companies and through its acquisitions of ViriCiti B.V. (“ViriCiti”) and hasstosbe gmbh (“HTB") (each as described in Note 3, Business Combinations, to ChargePoint’s notes
to the condensed consolidated financial statements). gmbh. In Europe, ChargePoint primarily competes with other providers of EV charging station networks. Many of these
competitors have limited funding, which could cause poor customer experiences and have a negative impact on overall EV adoption in Europe. ChargePoint's growth in Europe
requires differentiating itself as compared to these existing competitors. If ChargePoint is unable to continue penetrating the market in Europe, its financial condition and results of
operations could be materially and adversely impacted.

Fleet Expansion

ChargePoint’s future growth is also highly dependent upon its success in EV fleet applications, where there is increasing competition, a high customer dependency on the
expected increase in the arrival rate of new vehicles, and likely high concentrations and volatility of purchasing as fleet operators ultimately choose their key providers and make
large purchases of EVs. As noted above, the customer trend to make independent EV charging hardware and charging management software procurement selections is more
prevalent in the fleet market. Any significant decline in purchases from these customers or increased competition for these customers may have an adverse impact on
ChargePoint’s potential for future growth. If ChargePoint is not successful in the fleet vertical, its financial condition and results of operations could be materially and adversely
affected.

Impact of New Product Rel and In 1ts in Growth

As ChargePoint introduces new products, such as the release of its Express Plus DC fast charger in fiscal year 2022 and CP6000 Level 2 AC charger in fiscal year 2023, its
gross margins may be initially negatively impacted by launch costs and lower volumes until it achieves targeted cost reductions. Cost reductions may not occur on the timeline
ChargePoint expects due to a number of factors, including but not limited to failure to meet its own estimates, unanticipated supply chain difficulties,

government mandates or certification requirements. In addition, ChargePoint may accelerate its expenditures where it sees growth opportunities, which may negatively impact gross
margin until upfront costs and inefficiencies are absorbed and normalized operations are achieved. Further, ChargePoint continues to invest has historically invested in prioritizing an
assurance of supply of its products and new customer acquisition as part of its “land and expand” model, which puts pressure on gross margins and increases operating expenses.
ChargePoint also continuously evaluates and may adjust its expenditures, such as new product introduction costs, based on its launch plans for new products, as well as other
factors including the pace and prioritization of current projects under development and the addition of new projects. As ChargePoint attains higher revenue, it expects operating
expenses as a percentage of total revenue to decrease as it scales and focuses on increasing operational efficiency and process automation.

ChargePoint intends to use third-party contract manufacturers and design partners for targeted new research and development initiatives with the goals of controlling
development costs and decreasing operating expenses. ChargePoint believes such partnerships will allow it to better manage research and development expenses, improve the
speed and quality of new product development and increase its efficiencies by leveraging the design talent and supply chains of these partners. Implementing third-party design
partners for new research and development initiatives will require sophisticated oversight, quality programs and cost-control initiatives. If ChargePoint is not successful in its use of
third-party contract manufacturers and design partners for new product development its financial conditions, gross margins and results of operations could be materially and
adversely affected.

Government Mandates, Incentives and Programs

The U.S. federal government, certain foreign governments and some state and local governments provide incentives to end users and purchasers of EVs and EV
infrastructure in the form of rebates, tax credits and other financial incentives. These governmental rebates, tax credits and other financial incentives significantly lower the effective
price of EVs and EV infrastructure to customers. For example, the Infrastructure Investment and Jobs Act signed into law on November 15, 2021 (the “Jobs Act”) provided additional
funding for EVs and EV charging infrastructure through the creation of new programs and grants and the expansion of existing programs, including $7.5 billion for EV charging along
highway corridors and communities. In addition, the Inflation Reduction Act of 2022 (the “IRA”") signed into law on August 16, 2022 includes incentives and tax credits aimed at
reducing the effects of climate change, such as the extension of electric vehicle charging infrastructure tax credits under Section 30C and tax credits for electric vehicles under
Section 30D of the Internal Revenue Code of 1986, as amended (the “Code”) through 2032. There are numerous restrictions and requirements associated with qualifying for the
electric vehicle tax credits available under the IRA and ChargePoint is still assessing how the IRA may impact its business and EV sales generally. Further, incentives such as the
Jobs Act and the IRA take time to be disbursed and to affect actual expenditure decisions. These incentives may also expire on specified dates, end when the allocated funding is
no longer available, or be reduced or terminated as a matter of regulatory or legislative policy. Any reduction in rebates, tax credits or other financial incentives could reduce the
demand for EVs and for charging infrastructure, including infrastructure ChargePoint offers.

ChargePoint also derives other revenue from fees received for regulatory incentives earned for participating in low carbon fuel programs in some U.S. states. ChargePoint
claims these incentives only if they are not claimed by purchasers of its EV charging stations. If a material percentage of its customers were to claim these incentives, ChargePoint's
revenue from this source could decline significantly, which could have an adverse effect on its revenue and overall gross margin. Prior to fiscal year 2021, ChargePoint derived a
slight majority of its other revenue from these incentives. However, revenue from this source as a percentage of total revenue has declined since fiscal 2021 and may continue to
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decline as a percentage of total revenue going forward. Further, the availability of such incentives depends on continued governmental support for these programs. If these
programs are modified, reduced or eliminated, ChargePoint's ability to generate this revenue in the future would be adversely impacted.

Macroeconomic Trends

ChargePoint has an international presence and as a result is subject to risks and uncertainties caused by significant events with macroeconomic impacts, including, but not
limited to geopolitical events, including the ongoing Russia-Ukraine conflict, conflicts in the Middle East, rising political tensions with China, rising inflation and interest rates,
monetary policy changes, financial services sector instability, recessions, global pandemics and foreign currency fluctuations. Additionally, these macroeconomic impacts have
generally disrupted the operations of its customers and prospective customers. For instance, more permanent work-from-home policies, initially caused by the COVID-19 pandemic,
are likely to continue affecting the rate of global infrastructure spending, and thus to continue to adversely impact ChargePoint's commercial business and its overall gross margin as
ChargePoint’'s commercial business contributes higher margins than its residential and fleet businesses. In addition, ChargePoint has recently experienced a product shift in favor of
DC fast chargers which are predominately used in fast urban charging, corridor or long-trip charging relative to the sales of its AC chargers, as states, municipalities and fleets
prepare for the transition to electrification. Shifts shifts in ChargePoint's product mix to DC chargers from AC chargers may negatively affect ChargePoint's gross profits and gross
margins since ChargePoint generally realizes higher gross margins from sales of its AC chargers. Further, disruption to ChargePoint’s supply chains and heightened component and
shipping pricing and logistics expenses, which ChargePoint

experienced in 2021 and 2022, may further adversely impact ChargePoint's gross margins, adversely affect demand for ChargePoint’s products, lengthen its product development
and sales cycles, and reduce expected spending from new customers, all of which could adversely affect ChargePoint’s business, results of operations and financial condition.

Global economic uncertainty due to other macroeconomic conditions, including inflation, interest rate pressures, disruptions to and credit constraints in the financial services
industry, labor market disruptions, and related concerns of a potential recession, have impacted customer behavior related to discretionary spending and sentiment and could
continue to impact such behaviors in the future. Any resulting decline in the ability or willingness of customers, fleet owners and operators to purchase ChargePoint’s products or
subscription services could have an adverse impact on ChargePoint’s results of operations and financial condition.

Results of Operations and Its Components
Revenue
Networked Charging Systems

Networked Charging Systems revenue includes the deliveries of EV charging system infrastructure, which include a range of AC products for use in residential, commercial
and fleet applications, and DC, or fast-charge products for use in commercial and fleet applications, as well as fees received for transferring regulatory incentives earned for
participating in low carbon fuel programs. ChargePoint generally recognizes revenue from sales of Networked Charging Systems upon shipment to the customer, at which point
ChargePoint’s performance obligation is satisfied. Revenue from regulatory incentives is recognized net of fees and regulatory incentives earned by site hosts when the regulatory
incentives are transferred.

Subscriptions

Subscriptions revenue consists of services related to Cloud, Services, as well as extended maintenance service plans under Assure. Subscriptions revenue also consists of
CPaas revenue which combines the customer’s use of ChargePoint’s owned and operated Networked Charging Systems systems with Cloud and Assure programs into a single,
typically multi-year subscription.

In some instances, CPaaS subscriptions are considered for accounting purposes to contain a lease for the customer’s use of ChargePoint's owned and operated Networked
Charging Systems systems unless the location allows the customer to receive incremental economic benefit from regulatory credits earned on that Networked Charging System. EV
charging system. Lessor revenue relates to operating leases and historically has not been material. Subscriptions revenue is generally recognized over time on a straight-line basis
as ChargePoint has an ongoing obligation to deliver such services to the customer.

Other

Other revenue consists of charging related fees received from drivers using charging sites owned and operated by ChargePoint, net transaction fees earned for processing
payments collected on driver charging sessions at charging sites owned by its customers, and other professional services. Revenue from driver charging sessions and charging
transaction fees is recognized when the charging session or transaction is completed. Revenue from fees for owned and operated sites is recognized over time on a straight-line
basis over the performance period of the service contract as ChargePoint has an ongoing obligation to deliver such services. Revenue from professional services is recognized as
the services are rendered.

October 31,
Networked Charging_Systems 2023 2022 Change
(dollar amounts in thousands)
Three months ended $ 73,893 $ 97,592 $ (23,699) (24.3)%
Percentage of total revenue 67.0 % 77.9 %
Nine months ended $ 286,788 $ 241,291 $ 45,497 18.9 %
Percentage of total revenue 73.4 % 76.5 %

ChargePoint has seen its revenue fluctuate based on market demand and other factors, and expects this variability of growth in Networked Charging Systems revenue to continue
in the near term. In the long term, it expects revenue to grow in both Networked Charging Systems and subscriptions due to increased demand in EVs and the related charging
infrastructure market.
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April 30,

Networked Charging_Systems 2024 2023 Change

(dollar amounts in thousands)
Three months ended $ 65,374 $ 98,320 $ (32,946) (33.5)%

Percentage of total revenue 61.1 % 75.6 %

Networked Charging Systems revenue decreased during the three months ended October 31, 2023 April 30, 2024 compared to the three months ended October 31, 2022 April
30, 2023 primarily due to unfavorable macroeconomic conditions, resulting in lower volume of Networked Charging Systems delivered across ChargePoint's major product families.

Networked Charging Systems revenue increased, overall, during the nine months ended October 31, 2023 compared to the nine months ended October 31,
2022 primarily due to a year-over-year increase in demand from customers in ChargePoint’s three verticals, resulting in higher volume of Networked Charging
Systems delivered.

October 31,
April 30,
Subscriptions Subscriptions 2023 2022 Change
(dollar amounts in thousands)
Subscriptions
Subscriptions 2024 2023 Change
(dollar amounts in thousands) (dollar amounts in thousands)
Three Three
months months
ended ended $30,559 $21,670 $ 8,889 41.0 % Three months ended $ 33444 $$ 26,365 $$ 7,079 26.8 26.8 %
Percentage Percentage
of total of total
revenue revenue 27.7 % 17.3 %
Nine months ended $86,935  $59,561  $27,374 46.0 %
Percentage of total
revenue 222 % 18.9 %

Subscriptions revenue increased during the three and nine months ended October 31, 2023 April 30, 2024 compared to the three and nine months ended October 31,
2022 April 30, 2023 primarily due to the growth in the number of Cloud subscriptions and Assure subscriptions for Networked Charging Systems connected to ChargePoint's
network.

October 31,
April 30,

Other Other
Revenue Revenue 2023 2022 Change

(dollar amounts in thousands)
Other Revenue
Other Revenue 2024 2023 Change

(dollar amounts in thousands) (dollar amounts in thousands)

Three Three
months  months

ended ended $ 5831 $ 6,079 $ (248) (4.1)% Three months ended $ 8224 $$ 5345 $$ 2879 53.9 53.9 %
Percentage Percentage

of total of total

revenue  revenue 5.3 % 4.8 %

Nine months ended $17,084 $14,415 $2,669 18.5 %

Percentage of total
revenue 4.4 % 4.6 %

Other revenue did not materially fluctuate increased during the three months ended October 31, 2023 April 30, 2024 compared to the three months ended October 31, 2022.

Other revenue increased during the nine months ended October 31, 2023 compared to the nine months ended October 31, 2022 April 30, 2023 primarily due to net transaction
fees earned for processing payments collected on driver charging sessions at charging sites owned by ChargePoint’s customers. sessions.

Cost of Revenue
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Networked Charging Systems

ChargePoint uses contract manufacturers to manufacture the substantial majority of its Networked Charging Systems. ChargePoint’s in-house manufacturing is typically
limited to initial development units and to early customer samples. ChargePoint’s cost of revenue for the sale of Networked Charging Systems includes the contract manufacturer
costs of finished goods and shipping and handling. Cost of revenue for the sale of Networked Charging Systems also consists of salaries and related personnel expenses, including
stock-based compensation, warranty provisions, inventory obsolescence and write-downs, depreciation of manufacturing related equipment, and facilities, and allocated facilities
and information technology expenses. As revenue is recognized, ChargePoint accounts for estimated warranty cost as a charge to cost of revenue. The estimated warranty cost is
based on historical and predicted product failure rates and repair expenses.

Subscriptions

Cost of Subscriptions revenue includes salaries and related personnel expenses, including stock-based compensation and third-party support costs to manage the systems
and helpdesk services for drivers and site hosts, network and wireless connectivity costs for subscription services, field costs for Assure, depreciation of owned and operated
systems used in CPaaS arrangements, allocated facilities and information technology expenses.

Other

Cost of other revenue includes depreciation and other costs for ChargePoint’'s owned and operated charging sites, charging related processing charges, salaries and related
personnel expenses, including stock-based compensation, as well as costs of professional services.

October 31,
April 30,
Cost of Cost of
Networked Networked
Charging Charging
Systems  Systems
Revenue Revenue 2023 2022 Change

(dollar amounts in thousands)

Cost of Networked
Charging_Systems

Revenue

Cost of Networked
Charging_Systems
Revenue 2024 2023 Change

(dollar amounts in thousands) (dollar amounts in thousands)

Three Three
months  months

ended ended $109,452 ¢ 85,821 $ 23,631 27.5 % Three months ended $ 61,066 $$ 80922 $$ (19,856) (24.5) (24.5) %
Percentage Percentage
of of

networked networked

charging  charging

systems  systems

revenue  revenue 148.1 % 87.9 %

Nine months ended  $317,335  $216,439  $100,896 46.6 %
Percentage of

networked charging

systems revenue 110.7 % 89.7 %

Cost of Networked Charging Systems revenue increased decreased during the three months ended October 31, 2023 April 30, 2024 compared to the three months ended
October 31, 2022 April 30, 2023 primarily due to an inventory impairment charge of $42.0 million related to product transitions and aligning inventory with customer demand. This is
partially offset by a less decrease in Networked Charging Systems delivered.

Cost of Networked Charging Systems revenue increased during the nine months ended October 31, 2023 compared to the nine months ended October 31,
2022 primarily due to a year-over-year increase in the number of Networked Charging Systems delivered and inventory impairment charges totaling $70.0
million, related to product transitions and aligning inventory with customer demand.

October 31,
April 30,
Cost of Cost of
Subscriptions Subscriptions
Revenue Revenue 2023 2022 Change
REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 42/156

©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

(dollar amounts in thousands)

Cost of Subscriptions
Revenue

Cost of Subscriptions

Revenue 2024 2023 Change
(dollar amounts in thousands) (dollar amounts in thousands)
Three Three
months months
ended ended $19,999 $13,400 $ 6,599 49.2 % Three months ended $ 17,742 $$ 14804 $$ 2,938 19.8 19.8 %

Percentage Percentage

of of

subscriptions subscriptions

revenue revenue 65.4 % 61.8 %

Nine months ended $53,495 $37,305 $16,190 43.4 %

Percentage of
subscriptions revenue 61.5 % 62.6 %

Cost of Subscriptions revenue increased during the three and nine months ended October 31, 2023 April 30, 2024 compared to the three and nine months ended October 31,
2022 April 30, 2023 primarily due to increases in customer support headcount driven by ChargePoint expanding its Networked Charging Systems and resulting in an increase in
salaries and personnel expenses, including stock-based compensation, as well as increases in Assure maintenance costs and network wireless connectivity costs, and other
operating costs.

October 31,
April 30,
Cost of Cost of
Other Other
Revenue Revenue 2023 2022 Change

(dollar amounts in thousands)

Cost of Other Revenue

Cost of Other Revenue 2024 2023 Change

(dollar amounts in thousands) (dollar amounts in thousands)
Three Three
months  months
ended ended $ 4,778 $3,439 $1,339 38.9 % Three months ended $ 4624 $$ 3769 $ $ 855 22.7 22.7 %
Percentage Percentage
of other of other
revenue  revenue 819% 56.6%
Nine months ended $12,263 $8,581 $3,682 429 %

Percentage of other
revenue 71.8% 59.5 %

Cost of other revenue increased did not materially fluctuate during the three and nine months ended October 31, 2023 April 30, 2024 compared to the three and nine months
ended October 31, 2022 primarily related to increased other operating costs. April 30, 2023.

Gross Profit and Gross Margin

Gross profit is revenue less cost of revenue and gross margin is gross profit as a percentage of revenue. ChargePoint offers a range of Networked Charging Systems
products which vary widely in selling price and associated gross margin, as, for example, ChargePoint’'s AC charger based commercial business contributes higher margins than its
residential and DC charger based fleet businesses. Accordingly, ChargePoint’s gross profit and gross margin have varied and are expected to continue to vary from period to period
due to revenue levels; geographic, vertical and product mix; new product transition costs; and its efforts to optimize its operations and supply chain. chain and purchase price
variances.

In the long term, improvements in ChargePoint's gross profit and gross margin will depend on its ability to continue to optimize its operations and supply chain as it increases
its revenue. However, at least in the short term, as the product mix continues to vary and as ChargePoint continues to align inventory supply with demand and optimize for customer
acquisition and prioritize assurance of supply of its products as part of its “land and expand” model, launches new Networked Charging Systems products, grows its presence in
Europe where it has not yet achieved economies of scale, and expands its solutions for its fleet customers, gross margin will vary from period to period.

October 31,
April 30,
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Gross Gross

Profit  Profit

and and

Gross Gross

Margin Margin 2023 2022 Change

(dollar amounts in thousands)
Gross Profit and

Gross Margin

Gross Profit and
Gross Margin 2024 2023 Change

(dollar amounts in thousands) (dollar amounts in thousands)
Three Three
months months
ended ended $(23,946) $22,681 $(46,627) (205.6)% Three months ended $ 23610 $$ 30535 $$ (6,925) (22.7) (22.7) %
Gross Gross
margin margin (21.7)% 18.1 % (39.8)%

Nine months
ended $ 7,714 $52,942  $(45,228) (85.4)%
Gross margin 2.0 % 16.8 % (14.8)%

Gross profit and gross margin both decreased during the three months ended October 31, 2023 April 30, 2024 compared to the three months ended October 31, 2022 April 30,
2023 primarily due to a decrease in revenue, as well as an increase in cost of revenue resulting from an inventory impairment charge of $42.0 million related to product transitions
and aligning inventory with customer demand. For more information, see Note 5, Composition of Certain Financial Statement Items, in the notes to the condensed consolidated
financial statements in this Quarterly Report.

Gross profit decreased during the nine months ended October 31, 2023 compared to the nine months ended October 31, 2022 primarily due to an increase in cost of revenue
resulting from inventory impairment charges totaling $70.0 million, related to product transitions and aligning inventory with customer demand. This was offset by a year-over-year
increase in Networked Charging Systems sales resulting from a larger number of charging systems delivered and an increase in Subscriptions revenue.

Gross margin decreased during the three and nine months ended October 31, 2023 compared to the three and nine months ended October 31, 2022 primarily due to an
increase of cost of revenue resulting from the increase of inventory impairment charges, as described above, customer support personnel expenses, and other operating expenses.

Research and Development Expenses

Research and development expenses consist primarily of salaries and related personnel expenses, including stock-based compensation, for personnel related to the
development of improvements and expanded features for ChargePoint’s products and services, as well asincluding in quality assurance, testing, product management, and
allocated facilities and information technology expenses. Research and development costs also include prototype and testing cost, professional services and consulting, and are
expensed as incurred.

ChargePoint expects its research and development expenses to vary decrease as a percentage of revenue as it continues to balance growing optimize its business with
pursuing efficiencies inresearch and development activities for its operating expenses. technology and product roadmap.

October 31,
April 30,
Research Research
and and
Development Development
Expenses  Expenses 2023 2022 Change

(dollar amounts in thousands)
Research and

Development Expenses

Research and

Development Expenses 2024 2023 Change
(dollar amounts in thousands) (dollar amounts in thousands)

Three Three
months months
ended ended $ 56,524 $ 48,132 $ 8,392 17.4 % Three months ended $ 36,052 $$ 49396 $$ (13,344) (27.0) (27.0) %
Percentage Percentage
of total of total
revenue revenue 51.3 % 38.4 %
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Nine months ended $165,563  $148,237 $17,326 11.7 %

Percentage of total
revenue 42.4 % 47.0 %

Research and development expenses increased decreased during the three months ended October 31, 2023 April 30, 2024 compared to the three months ended October 31,
2022 April 30, 2023 primarily due to a $9.6 million increase the Company’s reorganization plans resulting in decreases of $7.6 million in personnel expenses, resulting from
headcount growth, which includes a $4.3 million increase $1.2 million in stock-based compensation expenses, partially offset by a $1.6 million decrease $2.4 million in engineering
materials costs.

Research and development expenses increased during the nine months ended October 31, 2023 compared to the nine months ended October 31, 2022 primarily due to a
$25.5 million increase service costs, and $2.1 million in personnel expenses resulting from headcount growth, which includes a $12.2 million increase in stock-based compensation
expenses, consulting and a $3.2 million increase in other operating expenses, offset by a $11.4 million decrease in engineering materials costs. expenses.

Sales and Marketing Expenses

Sales and marketing expenses consist primarily of salaries and related personnel expenses, including stock-based compensation, sales commissions, professional services
fees, travel, marketing and promotional expenses, bad debt expenses, and allocated facilities and information technology expenses.

ChargePoint expects its sales and marketing expenses to vary decrease as a percentage of revenue as it continues to balance growing optimize its business with pursuing
efficiencies in its operating expenses. sales and marketing activities while expanding sales.

October 31,
April 30,
Sales and Sales and
Marketing Marketing
Expenses Expenses 2023 2022 Change

(dollar amounts in thousands)
Sales and Marketing

Expenses

Sales and Marketing
Expenses 2024 2023 Change

(dollar amounts in thousands) (dollar amounts in thousands)

Three Three
months  months

ended ended $ 39,834 $ 35382 $ 4,452 12.6 % Three months ended $ 35000 $$ 37,041 $$ (2,041) (5.5) (5.5) %
Percentage Percentage

of total of total

revenue  revenue 36.1 % 282 %

Nine months ended $116,545 $101,842 $14,703 14.4 %

Percentage of total
revenue 29.8 % 323 %

Sales and marketing expenses increased decreased during the three months ended October 31, 2023 April 30, 2024 compared to the three months ended October 31,
2022 April 30, 2023 primarily due to a $3.6 million increase the Company’s reorganization plans resulting in decreases of $1.4 million in personnel expenses resulting from
headcount growth, which includes a $1.5 million increase in stock-based compensation expenses, and a $0.9 million increase in other operating expenses.

Sales and marketing expenses increased during the nine months ended October 31, 2023 compared to the nine months ended October 31, 2022 primarily due to a $10.6
million increase in personnel expenses resulting from headcount growth, which includes $4.6 million increase in stock-based compensation expenses, a $2.4 million increase $0.5
million in marketing and consulting expenses, and a $1.7 million increase in other operating expenses.

General and Administrative Expenses

General and administrative expenses consist primarily of salaries and related personnel expenses, including stock-based compensation related to finance, legal and human
resource functions, contractor and professional services fees, audit and compliance expenses, insurance costs, and general corporate expenses, including allocated facilities and
information technology expenses.

ChargePoint expects its general and administrative expenses to vary decrease as a percentage of revenue as it continues to balance growing optimize its business with
pursuing efficiencies in its operating expenses. operations.

April 30,
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General and Administrative Expense

Three months ended

Percentage of total revenue

General and Administrative Expense

Three months ended

Percentage of total revenue

Nine months ended
Percentage of total revenue

2024 2023 Change
(dollar amounts in thousands)
19,697 $ 24,020 $ (4,323) (18.0)%
18.4 % 18.5 %
October 31,
2023 2022 Change
(dollar amounts in thousands)
33,463 $ 22,445 $ 11,018 49.1 %
30.3 % 17.9 %
82,627 $ 66,339 $ 16,288 24.6 %
211 % 21.0 %

General and administrative expenses increased decreased during the three months ended October 31, 2023 April 30, 2024 compared to the three months ended October 31,
2022 April 30, 2023 primarily due to an $8.2 million restructuring expense for facility and other contract terminations related to the Reorganization (see Note 6, Reorganization
Charges, Company’s reorganization plans resulting in the notes to the condensed consolidated financial statements in this Quarterly Report for more details), a $1.2 million
increase decreases of $1.4 million in personnel costs, which includes a $0.7 million increase expenses, $2.5 million in stock-based compensation expense, expenses, and a $2.0
million $2.1 million in consulting expenses, offset by an increase of $1.8 million in other operating expenses.
General and administrative expenses increased during the nine months ended October 31, 2023 compared to the nine months ended October 31, 2022
primarily due to an $8.2 million restructuring expense for facility and other contract terminations related to the Reorganization, a $6.9 million increase in
personnel costs, which includes a $6.0 million increase in stock-based compensation expense.

Interest Income

Interest income consists primarily of interest earned on ChargePoint’s cash, cash equivalents and short-term investments.

October 31,
April 30,

Interest Interest

Income Income 2023 2022 Change

(dollar amounts in thousands)

Interest Income

Interest Income

(dollar amounts in thousands)

Three Three

months  months

ended ended $1,868 $1,905 $ (37) (1.9)% Three months ended
Percentage Percentage

of total of total

revenue  revenue 1.7 % 15%

Nine months ended $6,168 $3,471 $2,697 77.7 %

Percentage of total

revenue 1.6 % 11%

2024 2023

Change

$ 3209 $ %

(dollar amounts in thousands)

2,460 $ $ 749 30.4 30.4 %

Interest income did not materially fluctuate during the three months ended October 31, 2023 April 30, 2024 as compared to the three months ended October 31, 2022 April 30,

2023.

Interest income increased during the nine months ended October 31, 2023 as compared to the nine months ended October 31, 2022, due to higher interest rates.

Interest Expense

Interest expense consists primarily of the interest on ChargePoint’'s 2028 Convertible Notes that were originally issued in April 2022, and amended in October 2023, which are

described more completely below in Liquidity and Capital Resources.

October 31,

April 30,

Interest
Expense 2023 2022

Interest

Expense Change
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(dollar amounts in thousands)

Interest Expense

Interest Expense 2024 2023 Change

(dollar amounts in thousands) (dollar amounts in thousands)

Three Three
months  months

ended ended $(3,820) $(2,606) $(1,214) 46.6 % Three months ended $ (6611) $$ (2,926) $ $ (3,685) 125.9 125.9 %
Percentage Percentage

of total of total

revenue  revenue (3.5)% (2.1)%

Nine months ended $(9,673) $(6,467) $(3,206) 49.6 %

Percentage of total
revenue (2.5)% (2.1)%

Interest expense increased during the three and nine months ended October 31, 2023 April 30, 2024 as compared to the three and nine months ended October 31, 2022 April
30, 2023 primarily due to interest expense on the 2028 Convertible Notes that were originally issued in April 2022, and amended in October 2023. Notes. For more information, see
Note 7,6, Debt, in the notes to condensed consolidated financial statements in this Quarterly Report.

Change in Fair Value of Common Stock Warrant Liabilities

Common stock warrant liabilities consisted of public warrants and private placement warrants issued to NGP Switchback, LLC (“Private Placement Warrants”) which
ChargePoint assumed in connection with the Merger and which were subject to remeasurement to fair value at each balance sheet date. The Company recorded an immaterial
change in fair value of assumed common stock warrant liabilities during the three months ended April 30, 2022. As of April 30, 2022, all public warrants and Private Placement
Warrants had been exercised or redeemed.

Other Income (Expense), Net

Other income (expense), net consists primarily of foreign currency transaction gains and losses.

October 31,
April 30,
Other Other
Income Income
(Expense), (Expense),
net net 2023 2022 Change

(dollar amounts in thousands)

Other Income

(Expense), net

Other Income
(Expense), net 2024 2023 Change

(dollar amounts in thousands) (dollar amounts in thousands)

Three Three
months  months

ended ended $(2,815) $ (943) $(1,872) 198.5 % Three months ended $ (850) $ $ 573 $ $ (1,423 (248.3) (248.3) %
Percentage Percentage

of total of total

revenue  revenue (2.6)% (0.8)%

Nine months ended  $(2,173) $(2,646) $ 473 (17.9)%

Percentage of total
revenue (0.6)% (0.8)%

Other expense, income (expense), net increased decreased during three months ended October 31, 2023 April 30, 2024 as compared to the three months ended October 31,
2022 April 30, 2023 due to unfavorable changes in foreign exchange rates.

Other expense, net marginally decreased during nine months ended October 31, 2023 as compared to the nine months ended October 31, 2022 primarily due to loss from
disposal of fixed assets from the prior year.

Provision for (Benefit from) Income Taxes
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ChargePoint’s provision for (benefits from) income taxes consists of federal, state and foreign income taxes based on enacted federal, state and foreign tax rates, as adjusted
for allowable credits, deductions, uncertain tax positions, changes in deferred tax assets and liabilities and changes in tax law. Due to the level of historical losses, ChargePoint
maintains a valuation allowance against U.S. federal and state deferred tax assets as it has concluded it is more likely than not that these deferred tax assets will not be realized.

October 31,
April 30,
Provision Provision
for (Benefit for (Benefit
from) from)
Income Income
Taxes Taxes 2023 2022 Change

(dollar amounts in thousands)

Provision for (Benefit

from) Income Taxes

Provision for (Benefit

from) Income Taxes 2024 2023 Change

(dollar amounts in thousands) (dollar amounts in thousands)
Three Three
months  months

ended ended $(315) $ (442) $ 127 (28.7)% Three months ended $ 408 $$ (427) $ $ 835 (195.6) (195.6) %
Percentage Percentage

of loss of loss

before before

provision  provision
for income for income
taxes taxes 0.2 % 0.5 %

Nine months ended $ 162  $(2,696) $2,858 (106.0)%

Percentage of loss
before provision for
income taxes — % 1.0 %

The benefits from provision for (benefit from) income taxes did not materially fluctuate during the three months ended October 31, 2023 April 30, 2024 as compared to the
three months ended October 31, 2022 April 30, 2023.
The provision for income taxes increased during the nine months ended October 31, 2023 as compared to the nine months ended October 31, 2022 primarily
due to changes to deferred tax liability following a tax rate reduction in certain foreign jurisdictions recorded in the prior year.

Liquidity and Capital Resources
Sources of Liquidity
Historical Sources of Liquidity

ChargePoint has incurred net losses and negative cash flows from operations since its inception, which it anticipates will continue for the foreseeable future. To date,
ChargePoint has funded its business and recent past acquisitions primarily with proceeds from the issuance of common stock, redeemable convertible preferred stock, proceeds
from the Merger, proceeds from warrant and option exercises for cash, convertible debt and from customer payments. As of October 31, 2023 April 30, 2024, ChargePoint had cash
and cash equivalents and restricted cash of $397.4 million $292.3 million. As of January 31, 2023 January 31, 2024, ChargePoint had cash and cash equivalents, short-term
investments and restricted cash of $399.5 million $357.8 million. ChargePoint believes that its cash on hand and cash generated from sales to customers will satisfy its working
capital and capital requirements for at least the next twelve months.

2028 Convertible Notes

In April 2022, ChargePoint completed a private placement of $300.0 million aggregate principal amount of convertible notes, with an original maturity date of April 1, 2027 (the
“Original Convertible Notes”). In October 2023, ChargePoint completed an amendment to the indenture for the 2027 Original Convertible Notes (the “2027 Notes “Notes
Amendment”) pursuant to which the Cash Interest and PIK Interest (as described below) were increased and the maturity date for the Original Convertible Note was extended to
April 1, 2028(the “2028 Convertible Notes”). The net proceeds from the original sale of the 2028 Convertible Notes were approximately $294.0 million after deducting initial
purchaser discounts and commissions and the Company’s offering expenses.

Prior to the 2027 Notes Amendment, the Original Convertible Notes bore interest at 3.50% per annum, to the extent paid in cash (“Cash Interest”), which was payable semi-
annually in arrears on April 1st and October 1st of each year or 5.00% per annum through the issuance of additional Original Convertible Notes. The 2028 Convertible Notes bear
Cash Interest at 7.00% per annum which is payable semi-annually in arrears on April 1st and October 1st of each year or 8.50% per annum through the issuance of additional 2028
Convertible Notes (“PIK Interest”). The 2028 Convertible Notes are convertible, based on the applicable conversion rate, into cash, shares of ChargePoint Common Stock or a
combination thereof, at ChargePoint’s election. The initial conversion rate of the 2028 Convertible Notes is 83.3333 shares per $1,000 principal amount of the 2028 Convertible
Notes, subject to customary anti-dilution adjustment in certain circumstances, which represented represents an initial conversion price of approximately $12.00 per share.
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For additional details on the 2027 Notes Amendment and the 2028 Convertible Notes refer to Part I, Item 1, Note 7,6, “Debt,” in ChargePoint's notes to condensed
consolidated financial statements in this Quarterly Report.

2027 Revolving_Credit Facility

On July 27, 2023, the Company entered into a revolving credit agreement by and among the Company as the parent guarantor, ChargePoint, Inc. (the “Borrower”), certain
subsidiaries of the Borrower as guarantors, JPMorgan Chase Bank, N.A., as administrative agent, and the other lenders party thereto (the “Credit Agreement”). The Credit
Agreement provides for senior secured revolving credit facility in an initial aggregate principal amount of up to $150.0 million, with a maturity date of January 1, 2027 (the “2027
Revolving Credit Facility”). Pursuant to the Credit Agreement, the Borrower may from time to time arrange for one or more increases in the commitments under the 2027 Revolving
Credit Facility in an aggregate principal amount not to exceed $150.0 million, subject to obtaining the consent of the lenders participating in any such increase. In October 2023, the
Company entered into an amendment to the Credit Agreement to, among other things, permit the Company to complete the 2027 Notes Amendment.

As of October 31, 2023 April 30, 2024, the Borrower had no borrowings outstanding or letters of credit under the 2027 Revolving Credit Facility and, as a result, had a
borrowing capacity of up to $150.0 million.

For additional details on the 2027 Revolving Credit Facility refer to Part I, Item 1, Note 7, 6, “Debt,” in ChargePoint’s notes to condensed consolidated financial statements in
this Quarterly Report Report.

Shelf Registration and ATM Facility

On July 1, 2022, ChargePoint filed a registration statement on Form S-3 (File No. 333-265986) with the SEC (that was declared effective by the SEC on July 12, 2022), which
permits ChargePoint to offer up to $1.0 billion of shares of Common Stock, preferred stock, debt securities, warrants and rights in one or more offerings and in any combination,
including in units from time to time (the “Shelf Registration Statement”). As part of the Shelf Registration Statement, ChargePoint filed a prospectus supplement registering for sale
from time to time up to $500.0 million shares of Common Stock pursuant to a sales agreement (the “ATM Facility”). During the three months ended October 31, 2023 April 30, 2024,
there were no sales of the Company sold a total of 53,314,381 shares of its Company’s Common Stock pursuant to the ATM Facility at the for total proceeds of $232.4 million, net of
$0.7 million of issuance costs, which includes 41,371,158 shares sold to an institutional investor. During the nine months ended October 31, 2023, the Company sold a total of
59,299,481 shares of its Common Stock pursuant to the ATM Facility for total proceeds of $287.2 million, net of $1.2 million of issuance costs. Facility. As of October 31, 2023 April
30, 2024, $161.6 million of shares of Common Stock remained available for sale pursuant to the ATM Facility.

Long-Term Liquidity Requirements

ChargePoint has incurred net losses and negative cash flows from operations since inception. Until ChargePoint can generate sufficient revenue to cover its cost of sales,
operating expenses, working capital and capital expenditures, it expects to primarily fund cash needs through a combination of equity and debt financing. ChargePoint may borrow
funds on terms that may include restrictive covenants, such as the restrictive covenants included in the 2027 Revolving Credit Facility, including covenants that restrict the operation
of its business, liens on assets, high effective interest rates and repayment provisions that reduce cash resources and limit future access to capital markets.

ChargePoint may continue to opportunistically seek access to additional funds through public or private equity offerings or debt financings, including through potential sales of
Common Stock under its ATM Facility and drawing down amounts under the 2027 Revolving Credit Facility. If ChargePoint raises funds by issuing equity securities or debt securities
convertible into equity securities, dilution to stockholders may result. Any equity securities issued may also provide for rights, preferences or privileges senior to those of holders of
Common Stock. If ChargePoint raises funds by issuing debt securities, these debt securities would have rights, preferences and privileges senior to those of holders of Common
Stock. The terms of debt securities or borrowings could impose significant restrictions or secured interests on ChargePoint's operations and expose ChargePoint to enhanced risks
associated with rising interest rates and elevated inflation experienced globally during fiscal years 2023 and 2024. experienced. The capital markets have in the past, and may in the
future, experience periods of higher volatility that could impact the availability and cost of equity and debt financing.

ChargePoint’s principal use of cash in recent periods has been funding its operations, recent past acquisitions, and investing in capital expenditures. ChargePoint's future
capital requirements will depend on many factors, including its revenue growth rate, the timing and the amount of cash received from customers, the expansion of sales and
marketing activities, the timing and extent of spending to support development efforts, expenses associated with its international expansion, the introduction of network
enhancements and the continuing market adoption of its Networked Charging Systems. In the future, ChargePoint may enter into arrangements to acquire or invest in
complementary businesses, products and technologies. ChargePoint may be required to seek additional equity or debt financing beyond the amounts available to it pursuant to the
ATM Facility and the 2027 Revolving Credit Facility.

If ChargePoint requires additional financing, it may not be able to raise such financing on acceptable terms or at all, particularly if certain unfavorable economic and market
conditions persist or worsen and intensify risks of a potential recession or other economic downturn. downturn would intensify these risks. If ChargePoint is unable to raise additional
capital or generate cash flows necessary to expand its operations and invest in continued innovation, it may not be able to compete successfully, which would harm its business,
results of operations and financial condition. If adequate funds are not available, ChargePoint may need to reconsider its expansion plans or limit its research and development
activities, which could have a material adverse impact on its business prospects and results of operations.

Cash Flows
For the Nine Three Months Ended October 31, 2023 April 30, 2024 and 20222023

The following table sets forth a summary of ChargePoint’s cash flows for the periods indicated:

Nine Months ended
October 31,

2023 2022

(in thousands)
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Three Months ended Three Months ended

April 30, April 30,
2024 2024 2023
(in thousands) (in thousands)
Net cash Net cash
(used in) (used in)

provided by:  provided by:
Operating activities
Operating activities

Operating Operating

activities activities ~ $(287,488) $(216,651)
Investing Investing

activities activities 90,329 (226,733)
Financing Financing

activities activities 300,700 317,997
Effects of Effects of

exchange exchange

rates on rates on

cash, cash cash, cash
equivalents, equivalents,

and and
restricted restricted
cash cash (691) (1,575)

Net increase Net increase
(decrease) in (decrease) in
cash, cash cash, cash

equivalents, equivalents,

and and
restricted restricted
cash cash $ 102,850 $(126,962)

Net Cash Used in Operating Activities

During the hine three months ended October 31, 2023 April 30, 2024, net cash used in operating activities was $287.5 million $62.5 million, consisting primarily of a net loss of
$362.9 million $71.8 million and an increase change in net operating assets of $120.6 million $30.4 million, partially offset by an add back of non-cash charges of $196.0 million $39.6
million. The changes noncash charges consisted primarily of $21.6 million of stock-based compensation expense, $8.8 million of inventory reserves and other costs, $8.2 million of
depreciation, amortization, and amortization of deferred contract acquisition costs, and $0.9 million of non-cash operating lease cost. The change in operating assets and liabilities
were was mainly driven by increases in inventories of $183.6 million $25.0 million and prepaid expenses and other assets of $6.1 million, offset by increases $2.9 million and
decrease in accounts receivable, net, of $8.7 million, deferred revenue of $28.7 million and accounts payable, operating lease liabilities, and accrued and other liabilities of $31.7
million. The non-cash charges primarily consisted $10.8 million, offset by decrease in accounts receivable, net, of $91.9 million $4.8 million and an increase in deferred revenue of
stock-based compensation expense, $70.0 million of inventory impairment and related non-cash charges, $23.3 million of depreciation, amortization expense and amortization of
deferred contract acquisition costs, $7.5 million of inventory reserves and other costs, and $3.3 million of non-cash operating lease cost. $3.5 million.

During the nine three months ended October 31, 2022 April 30, 2023, net cash used in operating activities was $216.7 million, consisting primarily of a net loss of $266.4
million $104.2 million and non-cash charges of $103.0 million, partially offset by an increase change in net operating assets of $53.2 million $61.5 million, offset by an add back of
non-cash charges of $36.7 million. The non-cash charges consisted primarily consisted of $67.6 $24.0 million of stock-based compensation expense, $20.3 $7.7 million of
depreciation, amortization expense and amortization of deferred contract acquisition costs, $3.5 $3.9 million of inventory reserves and other costs, and $1.1 million of non-cash
operating lease cost and $11.5 million of reserves and other costs. cost. The changes change in operating assets and liabilities were was mainly driven by increases in inventories of
$53.1 million, prepaid expenses and other assets of $24.7 $17.9 million, a $30.1 million increase in inventories, and a $50.4 million increase in accounts receivable, net, of
$2.0 million, offset by increases in deferred revenue of $28.4 $6.6 million and accounts payable, operating lease liabilities, and accrued and other liabilities of $23.6 $4.9 million.

Net Cash (Used In) Provided by Investing Activities
During the nine three months ended October 31, 2023 April 30, 2024, net cash used in investing activities was $3.5 million related to purchases of property and equipment.

During the three months ended April 30, 2023, net cash provided by investing activities was $90.3 million $99.2 million consisting of cash received from maturities of short-
term investments of $105.0 million, partially offset by purchases of property and equipment of $14.7 million $5.8 million and an immaterial initial cash investment in a joint venture.

During the nine months ended October 31, 2022, net cash used in investing activities was $226.7 million consisting of cash paid for purchases of short-term investments,
consisting of marketable debt securities, of $284.8 million, purchases of property and equipment of $14.1 million, and cash paid for acquisitions, net of cash acquired, related to the
acquisition of HTB in the prior year of $2.8 million, offset by cash received from maturities of short-term investments of $75.0 million.

Net Cash Provided by Financing Activities
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During the nine three months ended October 31, 2023 April 30, 2024, net cash provided by financing activities was $300.7 million $1.0 million, consisting of proceeds from the
issuance of Common Stock under employee equity plans of $3.5 million, net of tax withholdings, offset by change in driver funds and amounts due to customers of $2.5 million.

During the three months ended April 30, 2023, net cash provided by financing activities was $23.8 million, consisting of proceeds from the sale of common stock under the
ATM Facility, net of commissions and fees, of $287.2 million $17.5 million, proceeds from the issuance of Common Stock under employee equity plans of $11.0 million $5.8 million,
net of tax withholdings, and change in driver funds and amounts due to customers of $8.9 million $4.0 million, partially offset by $2.9 million issuance costs related to the 2027
Revolving Credit Facility and $3.5 million of the total $7.1 million contingent earnout consideration payment, of which the remaining $3.6 million is classified as cash out flow under
operating activities.
During the nine months ended October 31, 2022, net cash provided by financing activities was $318.0 million, consisting of net proceeds from issuance of debt
of $294.0 million, proceeds from the issuance of Common Stock under employee equity plans of $10.8 million, net of tax withholdings, proceeds from the
exercise of stock options and warrants of $6.4 million and change in driver funds and amounts due to customers of $6.9 million.

Off-Balance Sheet Arrangements

ChargePoint is not a party to any off-balance sheet arrangements.

Critical Accounting Policies and Estimates

The Company’s discussion and analysis of its financial condition and results of operations are based upon its condensed consolidated financial statements, which have been
prepared in accordance with generally accepted accounting principles in the United States. The preparation of these condensed consolidated financial statements requires
ChargePoint to make estimates and assumptions that affect the reported amounts of assets, liabilities, net sales and expenses. The Company evaluates its estimates and
assumptions on an ongoing basis, and base bases its estimates on historical experience and on various other assumptions that ChargePoint believes to be reasonable under the
circumstances, the results of which form the basis for the judgments ChargePoint makes about the carrying value of assets and liabilities that are not readily apparent from other
sources.

Because these estimates can vary depending on the situation, actual results may differ from these estimates. Making estimates and judgments about future events is inherently
unpredictable and is subject to significant uncertainties, some of which are beyond ChargePoint’s control. Should any of these estimates and assumptions change or prove to have
been incorrect, it could have a material impact on ChargePoint’s results of operations, financial position and statement of cash flows.

Other than the policies noted in Part I, Item 1, Note 2, Summary of Significant Accounting Policies, in the Company’s notes to condensed consolidated financial statements in
this Quarterly Report, there have been no material changes to its critical accounting policies and estimates as compared to those disclosed in its audited consolidated financial
statements as of January 31, 2023 January 31, 2024 included in the Company’s Annual Report on Form 10-K filed with the SEC on April 3, 2023 April 1, 2024.

Recent Accounting Pronouncements

For a description of recent accounting pronouncements, including the expected dates of adoption and estimated effects, if any, on ChargePoint’s condensed consolidated
financial statements, see Part |, Item 1, Note 2, Summary of Significant Accounting Policies, in its notes to condensed consolidated financial statements in this Quarterly Report.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Interest Rate Risk

ChargePoint is exposed to market risk for changes in interest rates. ChargePoint had cash, cash equivalents and restricted cash totaling $397.4 million $292.3 million as of
October 31, 2023 April 30, 2024. Cash equivalents were invested primarily in money market funds. ChargePoint’s investment policy is focused on the preservation of capital and
supporting its liquidity needs. Under the policy, ChargePoint historically invests in highly rated securities issued by the U.S. government, and short duration or liquid money market
funds. ChargePoint does not invest in financial instruments for trading or speculative purposes, nor does it use leveraged financial instruments. ChargePoint utilizes external
investment managers who adhere to the guidelines of its investment policy.

A hypothetical 10% change in interest rates would not have a material impact on the value of ChargePoint's cash and cash equivalents. There was no material change in
ChargePoint’s interest rate risk during the three months ended October 31, 2023 April 30, 2024 compared to the same period in 2022. 2023.

Foreign Currency Risk

ChargePoint has foreign currency risks related to its revenue and operating expenses denominated in currencies other than the U.S. dollar, primarily the euro, causing both its
revenue and its operating results to be impacted by fluctuations in the exchange rates. As ChargePoint's foreign operations expand, its results may be more materially impacted by
fluctuations in the exchange rates of the currencies in which it does business.

Gains or losses from the revaluation of certain cash balances, accounts receivable balances and intercompany balances that are denominated in these currencies can impact
ChargePoint’s net loss. A hypothetical decrease in all foreign currencies against the U.S. dollar of 10% would not result in a material foreign currency loss on foreign-denominated
balances as of October 31, 2023 April 30, 2024. There was no material change in ChargePoint’s foreign currency risk during the three months ended October 31, 2023 April 30,
2024 compared to the same period in 2022. 2023.

At this time, ChargePoint does not enter into financial instruments to hedge its foreign currency exchange risk, but it may in the future.
ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures
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Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in the reports filed or submitted
under the Securities Exchange Act of 1934, as amended, (“Exchange Act”) is recorded, processed, summarized and reported, within the time periods specified in the SEC's rules
and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be disclosed in reports filed or
submitted under the Exchange Act is accumulated and communicated to management, including ChargePoint’s Chief Executive Officer and Chief Financial Officer, as appropriate to
allow timely decisions regarding required disclosure. In designing and evaluating disclosure controls and procedures, management recognizes that any controls and procedures, no
matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and
procedures must reflect the fact that there are resource constraints and that management is required to apply judgment in evaluating the benefits of possible controls and
procedures relative to their costs.

ChargePoint’'s management, with participation of its Chief Executive Officer and interim Chief Financial Officer, evaluated, as of the end of the period covered by this Quarterly
Report, the effectiveness of ChargePoint’s disclosure controls and procedures (as that term is defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act). Based on that
evaluation, the Chief Executive Officer and interim Chief Financial Officer concluded that ChargePoint's disclosure controls and procedures were not effective at the reasonable
assurance level as of October 31, 2023 due to the material weaknesses in its internal control over financial reporting described below. April 30, 2024.

Previously Identified Material Weaknesses in Internal Control over Financial Reporting

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that a material
misstatement of ChargePoint's annual or interim financial statements will not be prevented or detected on a timely basis. As previously disclosed in Part Il, tem 9A, “Controls and
Procedures,” of its Annual Report on Form 10-K for the year ended January 31, 2023, ChargePoint's management concluded the following material weaknesses continue to exist in
ChargePoint’s internal control over financial reporting as of October 31, 2023:

« ChargePoint did not design and maintain effective controls over certain information technology (“IT") general controls for information systems that are relevant to the
preparation of its consolidated financial statements. Specifically, ChargePoint did not design and maintain (a) program change management controls to ensure that IT
program and data changes affecting financial IT applications and underlying accounting records are identified, tested, authorized and implemented appropriately, (b) user
access controls to ensure appropriate segregation of duties and that adequately restrict user and privileged access to its financial applications and data to appropriate
company personnel and (c) testing and approval controls for program development to ensure that new software development is aligned with business and IT requirements.
The IT deficiencies did not result in any misstatements to the consolidated financial statements, however, the deficiencies, when aggregated, could impact maintaining
effective segregation of duties, as well as the effectiveness of IT-dependent controls (such as automated controls that address the risk of material misstatement to one or
more assertions, along with the IT controls and underlying data that support the effectiveness of system-generated data and reports) that could result in misstatements
potentially impacting all financial statement accounts and disclosures that would not be prevented or detected. Accordingly, ChargePoint management has determined these
deficiencies in the aggregate constitute a material weakness; and

» ChargePoint did not design and maintain effective controls over segregation of duties.

The material weaknesses described above did not result in a misstatement to our annual or interim consolidated financial statements. However, each of these material
weaknesses could result in a misstatement of our financial statement accounts or disclosures that would result in a material misstatement to the annual or interim consolidated
financial statements that would not be prevented or detected.

Remediation Plan
ChargePoint’'s remediation efforts are ongoing, and the actions outlined below will continue to be pursued.

* Engaging an external advisor to assist with evaluating and documenting the design and operating effectiveness of IT general controls and assist with the remediation of
deficiencies, as necessary;

« During the quarter ended October 31, 2023, redesigned and implemented IT general controls, including controls over program change management, the provisioning and
monitoring of user access rights and privileges and program development processes and procedures; and

* During the quarter ended July 31, 2023, redesigned and implemented enhanced policies and procedures to retain adequate documentary evidence for certain management
review controls over segregation of duties, including precision of review and evidence of review procedures performed to demonstrate effective operation of such controls.

As we continue to evaluate and enhance our internal control over financial reporting, we may determine that additional measures to address the material weaknesses or
adjustments to the remediation plan may be required. Remediation efforts could continue beyond the fiscal year ending January 31, 2024. At this time, ChargePoint cannot provide
an estimate of costs incurred in connection with implementing this remediation plan; however, these remediation measures will continue to be a time-consuming process, will result
in the Company incurring significant costs, and will place significant demands on the Company’s financial and operational resources.

In order to maintain and improve the effectiveness of its internal control over financial reporting, ChargePoint has expended, and will continue to expend, significant resources,
including accounting-related costs and significant management oversight.
Changes in Internal Control Over Financial Reporting

There were no changes in internal control over financial reporting identified during the evaluation that occurred during the quarter ended October 31, 2023 April 30, 2024,
other than as described above, that have materially affected, or are reasonably likely to materially affect, ChargePoint’s internal control over financial reporting.

PART II: OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS
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From time to time, ChargePoint Holdings, Inc. (“ChargePoint” or the “Company”, or “we”, “us”, “our” and similar terms) may be involved in legal proceedings or subject to
claims incident to the ordinary course of business. Regardless of the outcome, such proceedings or claims can have an adverse impact on ChargePoint because of defense and
settlement costs, diversion of resources and other factors, and there can be no assurances that favorable outcomes will be obtained.

More information with respect to this item may be found in Note 7, Commitments and Contingencies, in the accompanying notes to the condensed consolidated financial
statements included in Part |, Item 1, “Financial Statements” of this Quarterly Report on Form 10-Q, under “Legal Proceedings” which is incorporated herein by reference.

ITEM 1A. RISK FACTORS

An investment in ChargePoint’s securities involves a high degree of risk. You should carefully consider the risks described below before making an investment decision.
ChargePoint’s business, prospects, financial condition, or operating results could be harmed by any of these risks, as well as other risks not known to ChargePoint or that it
considers immaterial as of the date of this quarterly report on Form 10-Q (this “Quarterly Report”). The trading price of ChargePoint’s securities could decline due to any of these
risks, and, as a result, you may lose all or part of your investment.

Summary of Principal Risks Associated with ChargePoint’s Business

« ChargePoint operates in the early-stage market of electric vehicle (“EV") adoption and has a history of losses and negative cash flows from operating activities, and expects
to incur significant expenses and continuing losses for the near term.

* ChargePoint has experienced rapid significant growth in recent periods in a rapidly evolving industry and expects to invest in growth for the foreseeable future. If it fails to
manage growth effectively, its business, operating results and financial condition could be adversely affected.

« ChargePoint’s success depends on ChargePoint’s ability to improve its financial and operational performance and execute its business strategy.

* ChargePoint currently faces competition from a number of companies particularly in Europe, and expects to face significant competition in the future as the market for EV
charging develops.

« If ChargePoint is unable to accurately anticipate market demand for its products, ChargePoint may have difficulty managing its production and inventory and ChargePoint's
operating results could be harmed.

« ChargePoint relies on a third-party channel partner network of distributors and resellers to generate a substantial amount of its revenue, and failure on the part of
ChargePoint to continue to develop and expand this network may have an adverse impact on its business and prospects for growth.

« Failure to effectively expand ChargePoint's sales and marketing capabilities could harm its ability to increase its customer base and achieve broader market acceptance of
its solutions.

* Adverse economic conditions or reduced spending by ChargePoint’s customers may adversely impact its business.

«  Supply chain disruptions, component shortages, manufacturing interruptions or delays or the failure to accurately forecast customer demand, could adversely affect
ChargePoint’s ability to meet customer demand, lead to higher costs, and adversely affect ChargePoint’s business and results of operations.

« ChargePoint relies on a limited number of suppliers and manufacturers for its charging stations. A loss of any of these partners could negatively affect its business.

« ChargePoint’s business is subject to risks associated with construction, cost overruns and delays, and other contingencies that may arise in the course of completing
installations, and such risks may increase in the future as ChargePoint expands the scope of such services with other parties.
¢ Acquisitions or strategic investments could be difficult to identify and integrate, divert the attention of key management personnel, disrupt ChargePoint’s business, dilute
stockholder value and adversely affect its results of operations and financial condition.

< If ChargePoint is unable to attract and retain key employees and hire qualified management, technical engineering and sales personnel, its ability to compete and
successfully grow its business would be harmed.

* ChargePoint is expanding has expanded operations internationally, particularly in Europe, which will expose it to additional tax, compliance, market and other risks.

* Some members of ChargePoint's management have limited experience in operating a public company.

e ChargePoint may experience a disruption of its business activities due to senior executive transitions.
e ChargePoint’s future revenue growth will depend in significant part on its ability to increase sales of its products and services to fleet operators.
« ChargePoint faces risks related to global epidemics and health pandemics which could have a material and adverse effect on its business and results of operations.

¢ Future sales of ChargePoint's common stock (“Common Stock”) in the public market, or the perception that such sales may occur, could reduce ChargePoint’s stock price,
and any conversions of its unsecured Convertible Senior PIK Toggle Notes (the “2028 Convertible Notes”) will, and any additional capital raised through the sale of equity or
any future convertible securities ChargePoint may issue could, dilute existing stockholders’ ownership.

e ChargePoint has entered into a 2027 Revolving Credit Facility that imposes certain restrictions on its business and operations that may affect its ability to operate its
business and make payments on its indebtedness.

« ChargePoint may need to raise additional funds and these funds may not be available when needed or may not be available on terms that are favorable to ChargePoint.
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« ChargePoint has incurred substantial indebtedness that may decrease its business flexibility, access to capital, and/or increase its borrowing costs, and ChargePoint may
still incur substantially more debt, which may adversely affect its operations and financial results.

* ChargePoint is highly reliant on its networked charging solution and information technology systems and data, and those of its service providers and component suppliers,
any of which systems and data may be subject to cyber-attacks, service disruptions or other security incidents, which could result in data breaches, loss or interruption of
services, intellectual property theft, claims, litigation, regulatory investigations, significant liability, reputational damage and other adverse consequences.

« Computer malware, viruses, ransomware, hacking, phishing attacks and similar disruptions could result in security and privacy breaches and interruption in service, which
could harm ChargePoint’s business.

« Acquisitions or strategic investments could be difficult to identify and integrate, divert the attention of key management personnel, disrupt ChargePoint’s business, dilute
stockholder value and adversely affect its results of operations and financial condition.

« ChargePoint’s business is subject to risks associated with natural disasters and the adverse effects associated with climate change, including earthquakes, wildfires or other
types of natural disasters or resource shortages, including public safety power shut-offs that have occurred and may continue to occur in California, the effects of which
could disrupt and harm its operations and those of ChargePoint’s customers.

* ChargePoint has never paid cash dividends on its capital stock and does not anticipate paying dividends in the foreseeable future.
* The price of ChargePoint's Common Stock may be subject to wide fluctuations and purchasers of ChargePoint's Common Stock could incur substantial losses.
« ChargePoint’s future growth and success is highly correlated with and thus dependent upon the continuing rapid adoption of EVs for passenger and fleet applications.

« The EV market currently benefits from the availability of rebates, tax credits and other financial incentives from governments, utilities and others to offset the purchase or
operating costs of EVs and EV charging stations. The reduction, modification, or elimination of such benefits could cause reduced demand for EVs and EV charging
stations, which would adversely affect ChargePoint’s financial results.

« ChargePoint’s business may be adversely affected if it is unable to protect its technology and intellectual property from unauthorized use by third parties.

» ChargePoint has identified, and has previously identified material weaknesses in its internal control over financial reporting. If ChargePoint is unable to remediate these
material weaknesses, or if ChargePoint identifies additional material weaknesses in the future or otherwise fails to maintain an effective system of internal control over
financial reporting, this may result in material misstatements contained within ChargePoint’s consolidated financial statements or cause ChargePoint to fail to meet its
periodic reporting obligations.

Risks Related to ChargePoint’s Business

ChargePoint operates in the early-stage market of EV adoption and has a history of losses and negative cash flows from operating activities, and expects to incur
significant expenses and continuing losses for the near term.

ChargePoint incurred a net loss of $345.1 million $457.6 million for the fiscal year ended January 31, 2023 January 31, 2024 and had net loss of $362.9 million $71.8 million for
the nine three months ended October 31, 2023 April 30, 2024. As of October 31, 2023 April 30, 2024, ChargePoint had an accumulated deficit of $1,519.6 million $1,686.2 million.
ChargePoint incurred negative cash flows from operating activities of $62.5 million for the three months ended April 30, 2024. ChargePoint believes it will continue to incur
significant operating expenses and net losses in future quarters for the near term. There can be no assurance that it will be able to achieve or maintain profitability in the future.
ChargePoint’s potential profitability is particularly dependent upon the continued adoption of EVs by consumers and fleet operators and the widespread adoption of electric
trucks, fleets, other vehicles and other electric transportation modalities, each of which are still in the very early stages of adoption and may not occur with the volume and timing that
ChargePoint expects.

ChargePoint has experienced rapid significant growth in recent periods in a rapidly evolving industry and expects to invest in growth for the foreseeable future. If it
fails to manage growth effectively, its business, operating results and financial condition could be adversely affected.

ChargePoint operates in the evolving EV mobility industry that is characterized by rapid and unpredictable shifts in technological innovation and leaders, intense competition,
changing EV adoption rates and customer preferences, evolving and shifting production and manufacturing plans from EV manufacturers and frequent introductions of new
products, technologies, and services. ChargePoint may not be able to adapt to the dynamic nature of the evolving EV mobility industry, sustain the pace of improvements to its
products successfully or implement systems, processes, and controls in an efficient or timely manner or in a manner that does not negatively affect the results of its operations.
ChargePoint has experienced rapid growth grown significantly in recent periods. periods and, as a result, ChargePoint has a relatively short history operating its business at its
current scale. The growth and expansion of its business has placed and continues to place a significant strain on management, operations, financial infrastructure and corporate
culture. In the event of further growth, ChargePoint’s information technology systems and ChargePoint’s internal control over financial reporting and procedures may not be
adequate to support its operations and may introduce opportunities for data security incidents that may interrupt business operations and permit bad actors to obtain unauthorized
access to business information or misappropriate funds. ChargePoint may also face risks to the extent such bad actors infiltrate the information technology infrastructure of its
contractors.

To manage growth in operations and personnel, ChargePoint will need to continue to improve its operational, financial and management controls and reporting systems and
procedures. Failure to manage growth effectively could result in difficulty or delays in attracting new customers, declines in quality or customer satisfaction, increases in costs,
difficulties in introducing new products and services or enhancing existing products and services, loss of customers, inability to retain or hire new employees effectively, information
security vulnerabilities or other operational difficulties, any of which could adversely affect its business performance and operating results.

In the event of further growth, ChargePoint must continue to improve and expand its information technology and financial infrastructure, security and compliance
requirements, operating and administrative systems, relationships with various partners and other third parties, and its ability to manage headcount and processes in an efficient
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manner to manage its growth effectively. ChargePoint's information technology systems and ChargePoint’s internal control over financial reporting and procedures may not be
adequate to support its operations and may introduce opportunities for data security incidents that may interrupt business operations and permit bad actors to obtain unauthorized
access to business information or misappropriate funds. ChargePoint may also face risks to the extent such bad actors infiltrate the information technology infrastructure of its
contractors.

ChargePoint has encountered, and will continue to encounter, risks and uncertainties frequently experienced by growing companies in evolving industries. In addition,
ChargePoint’s future growth rate is subject to a number of uncertainties, such as general economic and market conditions. In particular, ChargePoint has limited experience
operating its business at its current scale under economic conditions characterized by high inflation or in recessionary or uncertain economic environments. General economic and
market conditions, consumer preferences, market demand, governmental and legislative initiatives or lack thereof, may diminish the rate of EV adoption or result in delays by EV
manufacturers to transition their manufacturing to mostly or exclusively electric vehicles or cause EV manufacturers to eliminate their plans to transition to predominately EV
manufacturing, and if such factors exist or persist, the demand for ChargePoint’s products and services could be adversely affected. If ChargePoint's assumptions regarding these
risks and uncertainties are incorrect or change in reaction to changes in the market or the economy, or if ChargePoint does not address these risks successfully, ChargePoint's
results of operations could differ materially from its expectations, and ChargePoint’s business, results of operations, and financial condition would be adversely affected.

ChargePoint’s success depends on ChargePoint’s ability to improve its financial and operational performance and execute its business strategy.

If ChargePoint fails to implement its business strategy, its financial condition and results of operations could be adversely affected. ChargePoint’s future financial performance
and success depend in large part on its management team'’s ability to successfully implement its business strategy. ChargePoint’s management team may not successfully
implement its business strategy or be able to continue improving ChargePoint’s operating results. In particular, ChargePoint's management team may not be able to successfully
execute ongoing, or any future, operational efficiency programs or operating cost savings initiatives, customer satisfaction and product performance initiatives or implement
ChargePoint’s strategic software platform initiatives. Implementation of ChargePoint's business strategy may be impacted by factors outside of its control, including competition,
national and international automotive industry trends, component price fluctuations, industry, legal and regulatory changes or developments and general economic and political
conditions. Furthermore, ChargePoint may decide to alter or discontinue certain aspects of its business strategy at any time. Any failure on the part of ChargePoint's management
team to successfully implement ChargePoint’s business strategy could adversely affect its financial condition and results of operations.

ChargePoint currently faces competition from a number of companies particularly in Europe, and expects to face significant competition in the future as the market for
EV charging develops.

The EV charging market is relatively new and competition is still developing. Generally, ChargePoint primarily competes with smaller manufacturers of non-networked
hardware charging systems, software providers of EV that offer solutions to access and manage non-networked hardware charging station networks for installations, particularly in
Europe. systems, and Charge-Point Operators or auto OEMs that acquire access to sites and leverage first or third-party hardware and software to build out charging infrastructure
to sell energy. Large early-stage markets such as Europe, require early engagement across verticals and customers to gain market share, and ongoing effort to scale channels,
installers, teams and processes. Some European In Europe particularly, some customers require solutions not yet available and ChargePoint’s recent entrance into Europe requires
establishing itself against existing competitors. In addition, there are multiple competitors in North America and Europe with limited funding, which could cause poor user
experiences, hampering overall EV adoption or trust in any particular provider.

In addition, there are other means for charging EVs, which could affect the level of demand for onsite charging capabilities at businesses. For example, Tesla Inc. continues to
build out its supercharger network across the United States for its vehicles and has opened its supercharger network up to non-Tesla EVs, which could reduce overall demand for
EV charging at other sites, including ChargePoint’s. In addition, many of the major EV manufacturers have recently announced the adoption of the SAE J3400, formerly known as
North American Charging Standard (“NACS”) or NACS as the standard charging port for their future EV models. Widespread adoption of NACS the SAE J3400 by EV manufacturers
may mean use of EV charging networks, including ChargePoint’s, that historically make use of other charging port standards such as the Combined Charging System (“CCS") or
CHAdeMO, less desirable in the future unless owners or operators of such charging stations retrofit or upgrade their charging stations to be NACS SAE J3400 enabled. In addition
to competition from established EV charging station network providers, third-party contractors can provide basic electric charging capabilities to potential customers seeking to have
on premises EV charging capability or individual customers seeking home charging. Finally, many EV charging manufacturers, including ChargePoint, are offering home charging
equipment, which could reduce demand for on premise charging capabilities of potential customers and reduce the demand for onsite charging capabilities if EV owners find
charging at home to be sufficient.

Further, ChargePoint’s current or potential competitors may be acquired by third-parties with greater available resources or may have ready access to the capital markets for
additional funding. As a result, competitors may be able to respond more quickly and effectively than ChargePoint to new or changing opportunities, technologies, standards or
customer requirements and may have the ability to initiate or withstand substantial price competition. ChargePoint's competitors, either as the result of such competitor’s market
position, available human and capital resources advantages or industrial scale may be able to influence general governmental policy, both in North America and Europe, with
respect to EV adoption or the overall market for EV charging. In addition, competitors may in the future establish cooperative relationships with vendors of complementary products,
technologies or services to increase the availability of their solutions in the marketplace. This competition may also materialize in the form of costly intellectual property disputes or
litigation involving ChargePoint. If ChargePoint fails to compete with third-parties with greater available resources, is unable to successfully influence state, local and federal
governmental policies with respect to the EV charging market like its competitors or successfully partner with cooperative industry efforts in the EV charging market its growth and
revenue will be limited which would adversely affect its business and results of operations.

New competitors or alliances may emerge in the future that have greater market share, more widely adopted proprietary technologies, greater marketing expertise and greater
financial resources, which could put ChargePoint at a competitive disadvantage. Future competitors could also be better positioned to serve certain segments of ChargePoint's
current or future target markets, which could create price pressure. In light of these factors, even if ChargePoint's offerings are more effective and higher quality than those of its
competitors, current or potential customers may accept competitive solutions. If ChargePoint fails to adapt to changing market conditions or continue to compete successfully with
current charging providers or new competitors, its growth and revenue will be limited which would adversely affect its business and results of operations.

If ChargePoint is unable to accurately anticipate market demand for its products, ChargePoint may have difficulty managing its production and inventory and
ChargePoint's operating results could be harmed.

ChargePoint derives a substantial portion of its overall revenue from the sale of networked charging systems. ChargePoint believes the penetration of EVs in the United
States and Europe is heavily reliant on EV availability, consumer adoption of EVs, the availability and reliability of EV infrastructure and government mandates and incentive
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programs tied to EV adoption. Any sustained downturn in demand for EVs or EV infrastructure, such as decreased demand in EV charging stations, would harm ChargePoint's
business. For example, increased interest rates, an overall slowdown in economic activity, a recession or the possibility of a recession in the United States or Europe may decrease
overall demand for EVs or EV infrastructure such as ChargePoint’s networked charging systems. Any prolonged decrease in demand for networked charging systems, or any delays
in discretionary purchases of EV infrastructure, such as charging stations, by commercial, fleet or residential consumers may result in slowing growth or decreased revenue for
ChargePoint which may adversely affect its gross margins and could materially adversely affect ChargePoint’s business and results of operations.

ChargePoint seeks to maintain sufficient levels of inventory in order to avoid supply interruptions and keep sufficient amounts of finished products on hand while also avoiding
accumulating excess inventory which increases working capital needs and lowers gross margin. To ensure adequate inventory supply and manage ChargePoint's operations with its
third-party manufacturers and suppliers, ChargePoint forecasts material requirements and demand for its products in order to predict future inventory needs and then places orders
with its suppliers based on these predictions. ChargePoint's ability to accurately forecast demand for its products could be negatively affected by many factors, including rapid or
slowing growth, failure to accurately manage ChargePoint's expansion strategy, new product introductions by ChargePoint or its competitors, an increase or decrease in customer
demand for ChargePoint products, ChargePoint's failure to accurately forecast customer acceptance of new products, unanticipated changes in general market conditions or
regulatory matters, and the weakening of economic conditions or consumer confidence in future economic conditions. In addition, the majority of ChargePoint's products are sold
through its channel partners, distributors and resellers and, as a result, ChargePoint is highly reliant on the sales forecasting, sell-through activities and inventory management of its
channel partners. If ChargePoint's channel partners are not effective or efficient in forecasting sales, or sales of particular products, or managing their inventory levels or sell-through
expectations then ChargePoint's management of inventory levels, sales forecasts and parts ordering may be adversely affected which may harm ChargePoint’s financial conditions
and results of operations.

Inventory levels in excess of customer demand may result in a portion of ChargePoint's inventory becoming obsolete, as well as inventory write-downs or write-offs.
Conversely, if ChargePoint underestimates customer demand for its products or its own requirements for components, sub-assemblies, and materials, ChargePoint's third-party
manufacturers and suppliers may not be able to deliver components, sub-assemblies, and materials to meet ChargePoint's standards, lead times or requirements, which could
result in inadequate inventory levels or interruptions, delays, or cancellations of deliveries to ChargePoint's customers, any of which would damage its reputation, customer
relationships, and business. In addition, several components, sub-assemblies, and materials incorporated into ChargePoint products require lengthy order lead times. As a result,
additional supplies or materials may not be available on terms that are acceptable to ChargePoint or at all, and ChargePoint's third-party manufacturers and suppliers may not be
able to allocate sufficient capacity in order to meet ChargePoint's increased requirements, any of which could have an adverse effect on ChargePoint’s ability to meet customer
demand for its products and results of operations. ChargePoint has recently experienced fluctuating demand for certain product lines, and if future sales of such product lines do not
reach forecasted levels, ChargePoint could have excess inventory that it may need to hold for a long period of time, write down, sell at prices lower than expected or discard. For
example, during the three months ended July 31, 2023 and October 31, 2023, ChargePoint incurred an adjustment of $28.0 million and $42.0 million, respectively, to address supply
overruns related to product transitions and to better align inventory with current demand which contributed to ChargePoint’s decline in gross profit for the respective periods. If
ChargePoint is not successful in managing its inventory, ChargePoint's business, financial condition and results of operations could be adversely affected.

ChargePoint relies on a third-party channel partner network of distributors and resellers to generate a substantial amount of its revenue and failure on the part of
ChargePoint to continue to develop and expand this network may have an adverse impact on its business and prospects for growth.

ChargePoint’s success is dependent in part upon establishing and maintaining relationships with a variety of channel partners that it utilizes to extend its geographic reach
and market penetration. penetration, particularly in the United States. ChargePoint uses a two-tiered, indirect fulfillment model whereby ChargePoint sells its products and services
to its distributors, which in turn sell to resellers, which then sell to end users. ChargePoint refers to these end users as customers. ChargePoint anticipates that it will continue to rely
on this two-tiered sales model in order to help facilitate sales of ChargePoint’s products and to grow its business internationally. In the fiscal years ended January 31, 2023 January
31, 2024, 2022, 2023, and 2021, 2022, ChargePoint derived a majority of its billings from products and subscriptions sold through channel partners. ChargePoint’s agreements with
its channel partners are non-exclusive and do not prohibit them from working with ChargePoint’s competitors or offering competing solutions, and some of ChargePoint’'s channel
partners may have more established relationships with ChargePoint's competitors. Similarly, ChargePoint's channel partners have no obligations to renew their agreements with
ChargePoint on commercially reasonable terms or at all, and certain of the agreements governing these relationships may be terminated by either party at any time, with no or
limited notice. If ChargePoint's channel partners choose to place greater emphasis on products of their own or those offered by ChargePoint's competitors or as a result of an
acquisition, competitive factors or for other reasons do not continue to market and sell ChargePoint’s solutions in an effective manner or at all, ChargePoint’s ability to grow its
business and sell its products may be adversely affected. In addition, ChargePoint’s failure to recruit additional channel partners, or any reduction or delay in their sales of
ChargePoint solutions and subscriptions, including because of economic uncertainty, or due to conflicts between channel sales and ChargePoint’s direct sales force may harm
ChargePoint’s results of operations. Finally, even if ChargePoint is successful in establishing and maintaining relationships with channel partners, these relationships may not result
in greater customer usage of ChargePoint’s solutions and professional services or increased revenue.

Failure to effectively expand ChargePoint’s sales and marketing capabilities could harm its ability to increase its customer base and achieve broader market
acceptance of its solutions.

ChargePoint’s ability to grow its customer base, achieve broader market acceptance, grow revenue, and achieve and sustain profitability will depend, to a significant extent,
on its ability to effectively expand its sales and marketing operations and activities. Sales and marketing expenses represent a significant percentage of ChargePoint’s total revenue,
and its operating results will suffer if sales and marketing expenditures do not contribute significantly to increasing revenue.

ChargePoint is substantially dependent on its channel partners and direct sales force to obtain new customers. ChargePoint plans to continue to expand its direct sales force
both domestically and internationally but it may not be able to recruit, hire and retain a sufficient number of sales personnel, which may adversely affect its ability to expand its sales
capabilities. New hires require significant training and time before they achieve full productivity, particularly in new sales territories. Recent hires and planned hires may not become
as productive as quickly as anticipated and ChargePoint may be unable to hire or retain sufficient numbers of qualified individuals. Furthermore, hiring sales personnel in new
countries can be costly, complex and time-consuming, and requires additional set up and upfront costs that may be disproportionate to the initial revenue expected from those
countries. There is significant competition for direct sales personnel with strong sales skills and technical knowledge. ChargePoint’s ability to achieve significant revenue growth in
the future will depend, in large part, on its success in recruiting, training, incentivizing and retaining a sufficient number of qualified direct sales personnel and on such personnel
attaining desired productivity levels within a reasonable amount of time. ChargePoint’s business will be harmed if continuing investment in its sales and marketing capabilities does
not generate a significant increase in revenue.

Adverse economic conditions or reduced spending by ChargePoint’s customers may adversely impact its business.

ChargePoint’s business depends on the economic health of its current and prospective customers and overall demand for EV charging infrastructure. In addition, the purchase
of ChargePoint products and services is often discretionary and typically involves a significant commitment of capital and other resources. The United States, the European Union,
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and the United Kingdom have recently experienced historically high levels of inflation. In response to high levels of inflation and recession fears, the U.S. Federal Reserve, the
European Central Bank, and the Bank of England have raised and may continue to raise, maintain higher interest rates and implement fiscal policy interventions. Even if these
interventions lower inflation, they may also reduce economic growth rates, create a recession, and have other similar effects. A further downturn in macroeconomic conditions,
including rising inflation and interest rates; supply chain disruptions; global political and economic uncertainty; geopolitical tensions, such as the ongoing Russia-Ukraine conflict,
conflicts in the Middle East and the possibility of conflict or sanctions between the United States and China; a lack of availability of credit; financial services sector instability; a
reduction in business confidence and activity; and other factors have in the past, and may in the future, negatively affect the industries to which ChargePoint sells its products and
services. ChargePoint’s customers may suffer from reduced operating budgets, which could cause them to defer, reduce, or forego purchases of ChargePoint's products or services.
Moreover, competitors may respond to market conditions by lowering prices, which may make the prices for ChargePoint’s products and services less competitive or cause
ChargePoint to reduce its prices, which in turn may reduce ChargePoint’s gross margins and adversely affect ChargePoint’s growth. Uncertainty about global and regional economic
conditions, a downturn in the sale or delivery of EVs, or a reduction in EV infrastructure spending even if economic conditions are stable, could adversely impact ChargePoint's
business, financial condition, and results of operations.

Supply chain disruptions, component shortages, manufacturing interruptions or delays or the failure to accurately forecast customer demand, could adversely affect
ChargePoint’s ability to meet customer demand, lead to higher costs, and adversely affect ChargePoint’s business and results of operations.

ChargePoint depends on the timely supply of materials, services and related products to meet the demands of its customers, which depends in part on the timely delivery of
materials and services from suppliers and contract manufacturers. Significant or sudden increases in demand for EV charging stations, as well as worldwide demand for the raw
materials and services that ChargePoint requires to manufacture and sell EV charging stations, including component parts, may result in a shortage of such materials or may cause
shipment delays due to transportation interruptions or capacity constraints. Such shortages or delays could adversely impact ChargePoint’s suppliers’ ability to meet ChargePoint's
demand requirements.

Disruptions in the manufacturing, delivery and overall supply chain of vehicle manufacturers and suppliers have in the past and may in the future result in additional costs and,
to a lesser extent, component shortages, and have led to fluctuations in EV sales in markets around the world. Increased demand for personal electronics and trade restrictions that
affect raw materials have contributed toin the past and may in the future result in a shortfall of semiconductor chips, which has caused additional supply challenges both within and
outside of ChargePoint's industry. Supply chain challenges, component shortages and heightened logistics costs have previously adversely affected ChargePoint's gross margins in
recent quarters and ChargePoint expects that gross margins may be adversely affected by increased material costs and freight and logistic expenses do so again in the future.
ChargePoint may need to incur additional costs to expedite delivery of components and replacement parts used in charging stations or in providing installation or maintenance
services or to proactively increase inventory. In the event ChargePoint is required to take such actions, ChargePoint may need to raise its prices, impose surcharges or other fees or
refuse to negotiate discounts.

ChargePoint derives a substantial portion of its overall revenue from the sale of networked charging systems. ChargePoint believes the penetration of EVs in the United
States and Europe is heavily reliant on EV availability, consumer adoption of EVs, the availability and reliability of EV infrastructure and government mandates and incentive
programs tied to EV adoption. Any sustained downturn in demand for EVs or EV infrastructure, such as decreased demand in EV charging stations, would harm ChargePoint's
business. For example, increased interest rates, an overall slowdown in economic activity, a recession or the possibility of a recession in the United States or Europe may decrease
overall demand for EVs or EV infrastructure such as ChargePoint’s networked charging systems. Any prolonged decrease in demand for networked charging systems, or any delays
in discretionary purchases of EV infrastructure, such as charging stations, by commercial, fleet or residential consumers may result in slowing growth or decreased revenue for
ChargePoint which may adversely affect its gross margins and could materially adversely affect ChargePoint’s business and results of operations.

ChargePoint may also experience significant interruptions of its manufacturing operations, delays in its ability to deliver products, or increased costs as a result of:

« the failure or inability to accurately forecast demand and obtain sufficient quantities of quality raw materials or replacement parts on a cost-effective basis;
« volatility in the availability and cost of materials or services, including rising prices due to inflation;

« shipment delays due to transportation interruptions or capacity constraints, such as reduced availability of air, shipping or ground transport or port closures;
« information technology or infrastructure failures, including those of a third party supplier or service provider;

« difficulties or delays in obtaining required import or export approvals;

< natural disasters or other events beyond ChargePoint's control (such as earthquakes, utility interruptions, tsunamis, hurricanes, typhoons, floods, storms or extreme weather
conditions, fires, regional economic downturns, regional or global health epidemics); and

« geopolitical turmoil, including the ongoing invasion of Ukraine by Russia and conflicts in the Middle East, rising political tensions with China or increased trade restrictions
between the United States, Russia, China and other countries, social unrest, political instability, terrorism, or other acts of war which may further adversely impact supply
chains, shipping, transportation and logistics disruptions.

The United States has imposed extraordinary tariffs and extensive export controls targeted primarily at the semiconductor industry in China. If China retaliates to such
measures or there is a conflict between China and Taiwan, which is a leading producer of semiconductors, there could be further disruption to the semiconductor industry and global
supply chains. ChargePoint or the suppliers it procures components from may be unable to manufacture products at prices ChargePoint's customers would accept, or at all. Any
inability to pass on future increased costs to customers would put downward pressure on ChargePoint’s gross margins and adversely affect ChargePoint’s business, results of
operations and financial condition. In addition, while ChargePoint has not yet experienced a direct impact to its supply chain due to the conflict between Russia and Ukraine, or
conflicts in the Middle East or rising political tensions with China, ChargePoint may experience an impact in the future due to increased fuel and shipping costs, limited supply of
components or replacement parts used by ChargePoint in its manufacturing process or the automotive industry in general, and delays caused by changes to global shipping routes
and logistics. Such adverse impacts on ChargePoint’'s supply chain could limit its ability to manufacture and sell its products on a timely and cost-effective basis and adversely affect
its gross margins, which could materially adversely affect ChargePoint’s business and results of operations.

ChargePoint relies on a limited number of suppliers and manufacturers for its charging stations. A loss of any of these partners could negatively affect its business.
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ChargePoint relies on a limited number of suppliers to manufacture its charging stations, including in some cases only a single supplier for some products and components.
This reliance on a limited number of manufacturers increases ChargePoint’s risks, since it does not currently have proven reliable alternatives or replacement manufacturers beyond
these key parties. In the event of interruption, including or resulting in a sudden failure by a supplier to meet its obligation, ChargePoint may not be able to increase capacity from
other sources or develop alternate or secondary sources without incurring material additional costs and substantial delays. Thus, ChargePoint’s business could be adversely
affected if one or more of its suppliers is impacted by any interruption at a particular location.

AsIf the demand for EV charging increases, ChargePoint’s suppliers and contract manufacturers may not be able to dedicate sufficient supply chain, production or sales
channel capacity to keep up with the required pace of charging infrastructure expansion. By relying on contract manufacturing, ChargePoint is dependent upon the manufacturer,
whose interests may be different from ChargePoint’s. For example, ChargePoint’s suppliers and contract manufacturers may have other customers with demand for the same
components or manufacturing services and may allocate their resources based on the supplier’s or manufacturer’s interests or needs to maximize their revenue or relationships with
other customers rather than ChargePoint’s interest. As a result, ChargePoint may not be able to assure itself that it will have sufficient control over the supply of key components,
inventory or finished goods in a timely manner or with acceptable cost and expense, which may adversely affect ChargePoint’s revenue, cost of goods and gross margins.

If ChargePoint experiences a significant increase in demand for its charging stations in future periods, or if it needs to replace an existing supplier, it may not be possible to
supplement or replace them on acceptable terms, which may undermine its ability to deliver products to customers in a timely manner. For example, it may take a significant amount
of time to identify a manufacturer that has the capability and resources to build charging stations in sufficient volume. Identifying suitable suppliers and manufacturers could be an
extensive process that requires ChargePoint to become satisfied with such party’s quality control, technical capabilities, responsiveness and service, financial stability, regulatory
compliance, and labor and other ethical practices. Accordingly, a loss of any significant suppliers or manufacturers could have an adverse effect on ChargePoint’s business, financial
condition and operating results. In addition, ChargePoint’s suppliers may face supply chain risks and constraints of their own, which may impact the availability and pricing of its
products. For example, supply chain challenges related to global chip shortages that have impacted companies worldwide both within and outside of ChargePoint’s industry may
continue to have adverse effects on ChargePoint’s suppliers and, as a result, ChargePoint.

In addition, ChargePoint is subject to requirements under the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (the “Dodd-Frank Act”) to diligence,
disclose and report whether or not its products contain minerals originating from the Democratic Republic of the Congo and adjoining countries, or conflict minerals. ChargePoint will
incur additional costs to comply with these disclosure requirements, including costs related to determining the source of any of the relevant minerals and metals used in
ChargePoint’s products. These requirements could adversely affect the sourcing, availability and pricing of minerals used in the components used in ChargePoint’s products. It is
also possible that ChargePoint’s reputation may be adversely affected if it determines that certain of its products contain minerals not determined to be conflict-free or if it is unable
to alter its products, processes or sources of supply to avoid use of such materials. ChargePoint may also encounter end-customers who require that all of the components of the
products be certified as conflict-free. If ChargePoint is not able to meet this requirement, such end-customers may choose to purchase products from a different company.

If ChargePoint is unable to accurately anticipate market demand for its products, ChargePoint may have difficulty managing its production and inventory and
ChargePoint's operating results could be harmed.

ChargePoint seeks to maintain sufficient levels of inventory in order to avoid supply interruptions and keep sufficient amounts of finished products on hand while also avoiding
accumulating excess inventory which increases working capital needs and lowers gross margin. To ensure adequate inventory supply and manage ChargePoint's operations with its
third-party manufacturers and suppliers, ChargePoint forecasts material requirements and demand for its products in order to predict future inventory needs and then place orders
with its suppliers based on these predictions. ChargePoint's ability to accurately forecast demand for its products could be negatively affected by many factors, including rapid or
slowing growth, failure to accurately manage ChargePoint's expansion strategy, new product introductions by ChargePoint or its competitors, an increase or decrease in customer
demand for ChargePoint products, ChargePoint's failure to accurately forecast customer acceptance of new products, unanticipated changes in general market conditions or
regulatory matters, and the weakening of economic conditions or consumer confidence in future economic conditions. In addition, the majority of ChargePoint’s products are sold
through its channel partners, distributors and resellers and as a result, ChargePoint is highly reliant on the sales forecasting, sell-through activities and inventory management of its
channel partners. If ChargePoint's channel partners are not effective or efficient in forecasting sales, or sales of particular products, or managing their inventory levels or sell-through
expectations then ChargePoint's management of inventory levels, sales forecasts and parts ordering may be adversely affected which may harm ChargePoint’s financial conditions
and results of operations.

Inventory levels in excess of customer demand may result in a portion of ChargePoint's inventory becoming obsolete, as well as inventory write-downs or write-offs.
Conversely, if ChargePoint underestimates customer demand for its products or its own requirements for components, sub-assemblies, and materials, ChargePoint's third-party
manufacturers and suppliers may not be able to deliver components, sub-assemblies, and materials to meet ChargePoint's standards, lead times or requirements, which could
result in inadequate inventory levels or interruptions, delays, or cancellations of deliveries to ChargePoint's customers, any of which would damage its reputation, customer
relationships, and business. In addition, several components, sub-assemblies, and materials incorporated into ChargePoint products require lengthy order lead times. As a result,
additional supplies or materials may not be available on terms that are acceptable to ChargePoint, or at all, and ChargePoint's third-party manufacturers and suppliers may not be
able to allocate sufficient capacity in order to meet ChargePoint's increased requirements, any of which could have an adverse effect on ChargePoint’s ability to meet customer
demand for its products and results of operations. ChargePoint has recently experienced fluctuating demand for certain product lines and if future sales of such product lines do not
reach forecasted levels, ChargePoint could have excess inventory that it may need to hold for a long period of time, write down, sell at prices lower than expected or discard. For
example, during the three months ended July 31, 2023 and October 31, 2023, ChargePoint incurred an adjustment of $28.0 million and $42.0 million, respectively, to address supply
overruns related to product transitions and to better align inventory with current demand which contributed to ChargePoint’s decline in gross profit for the period. If ChargePoint is
not successful in managing its inventory, ChargePoint's business, financial condition and results of operations could be adversely affected.

ChargePoint’s business is subject to risks associated with construction, cost overruns and delays, and other contingencies that may arise in the course of completing
installations, and such risks may increase in the future as ChargePoint expands the scope of such services with other parties.

ChargePoint does not typically install charging stations at customer sites. These installations are typically performed by ChargePoint partners or electrical contractors with an
existing relationship with the customer and/or knowledge of the site. The installation of charging stations at a particular site is generally subject to oversight and regulation in
accordance with state and local laws and ordinances relating to building codes, safety, environmental protection and related matters, and typically requires various local and other
governmental approvals and permits that may vary by jurisdiction. In addition, building codes, accessibility requirements or regulations may hinder EV charger installation because
they end up costing the developer or installer more in order to meet the code requirements. Meaningful construction or permitting delays or cost overruns may impact ChargePoint's
recognition of revenue in certain cases and/or impact customer relationships, either of which could impact ChargePoint's business and profitability. In addition, the proper
preparation, configuration and installation of charging stations requires specialized electrical certifications and skills. If ChargePoint is unable to identify sufficient partners and
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contractors to satisfy its customers’ installation needs, specifically electricians and construction partners with sufficient skill and expertise installing charging stations, it may delay
deployment projects or cause its customers to delay making an investment or commitment to purchase charging stations, which may adversely affect ChargePoint’s business.

Furthermore, ChargePoint may in the future elect to install charging stations at customer sites or manage contractors, likely as part of offering customers a turnkey solution.
Working with contractors may require ChargePoint to obtain licenses or require it or its customers to comply with additional rules, working conditions and other union requirements,
which can add costs and complexity to an installation project. In addition, if these contractors are unable to provide timely, thorough and quality installation-related services,
customers could fall behind their construction schedules leading to liability of ChargePoint, or cause customers to become dissatisfied with the solutions ChargePoint offers and
ChargePoint’s overall reputation would be harmed.

Acquisitions or strategic investments could be difficult to identify and integrate, divert the attention of key management personnel, disrupt ChargePoint’s business,
dilute stockholder value and adversely affect its results of operations and financial condition.

As part of ChargePoint’s business strategy, ChargePoint has made and continues to consider making acquisitions of, or investments in, businesses, services or technologies
that are complementary to its existing business. For example, on August 11, 2021, ChargePoint acquired ViriCiti B.V. (“ViriCiti"), a provider of electrification solutions for eBus and
commercial fleets, and on October 6, 2021, ChargePoint acquired hasstosbe gmbh (“HTB"), an e-mobility and charging software platform. The process of identifying and
consummating acquisitions and investments and the subsequent integration of new assets and businesses into ChargePoint’'s own business, requires attention from management
and could result in a diversion of resources from its existing business, which in turn could have an adverse effect on its operations. Acquired assets or businesses may not generate
the expected financial results. Acquisitions or investments could also result in the use of cash, potentially dilutive issuances of equity securities, the occurrence of goodwill
impairment charges, amortization expenses for other intangible assets and exposure to potential unknown liabilities of the acquired business or investment. ChargePoint may also
incur costs and management time on transactions that are ultimately not completed. In addition, ChargePoint's due diligence may fail to identify all of the problems, liabilities or other
shortcomings or challenges of an acquired business, product, technology or investment, including issues related to intellectual property, product quality or product architecture,
regulatory compliance practices, revenue recognition or other accounting practices or issues with employees or customers.

ChargePoint’s acquisitions or investments may not ultimately strengthen its competitive position or achieve its goals and business strategy; ChargePoint may be subject to
claims or liabilities assumed from an acquired company, product or technology; acquisitions or investments ChargePoint completes could be viewed negatively by its customers,
investors and securities analysts; and ChargePoint may incur costs and expenses necessary to address an acquired company'’s failure to comply with laws and governmental rules
and regulations. Additionally, ChargePoint may be subject to litigation or other claims in connection with the acquired company, including claims from terminated employees, former
stockholders or other third parties, which may differ from or be more significant than the risks ChargePoint’s business faces for similar litigation or other claims. An acquired
company may also need to implement or improve its controls, procedures and policies, and ChargePoint may face risks associated if any of those controls, procedures or policies
are insufficiently effective. ChargePoint may also face retention or cultural challenges associated with integrating employees from the acquired company into its organization. If
ChargePoint is unsuccessful at integrating acquisitions or investments in a timely manner, the revenue and operating results of the combined company could be adversely affected.
Any integration process may require significant time and resources, which may disrupt ChargePoint’s ongoing business and divert management’s attention, and ChargePoint may
not be able to manage the integration process successfully or in a timely manner. ChargePoint may not successfully evaluate or utilize the acquired technology or personnel, realize
anticipated synergies from the acquisition or investment, or accurately forecast the financial impact of an acquisition or investment transaction or the related integration of such
acquisition or investment, including accounting charges and any potential impairment of goodwill and intangible assets recognized in connection with such transaction. ChargePoint
may have to pay cash, incur debt, or issue equity or equity-linked securities to pay for any acquisitions or investments, each of which could adversely affect its financial condition or
the market price of its Common Stock. Furthermore, the sale of equity or issuance of equity-linked debt to finance any such transaction could result in dilution to ChargePoint’s
stockholders. The occurrence of any of these risks could harm ChargePoint's business, operating results and financial condition.

If ChargePoint is unable to attract and retain key employees and hire qualified management, technical, engineering and sales personnel, its ability to compete and
successfully grow its business would be harmed.

ChargePoint’s success depends, in part, on its continuing ability to identify, hire, attract, train and develop and retain highly qualified personnel. The inability to do so
effectively would adversely affect its business. ChargePoint’s future performance depends on the continued continuing services and continuing contributions of its senior
management to execute on its business plan and to identify and pursue new opportunities and product innovations. The loss of services of senior management, or the ineffective
management of any leadership transitions, especially within ChargePoint’s sales organization, could significantly delay or prevent the achievement of its development and strategic
objectives, which could adversely affect its business, financial condition and operating results.

On September 6, 2023 and January 10, 2024, ChargePoint announced a plan to reduce its global workforce by approximately 10%. This plan was and 12%, respectively.
These reorganization plans were independently adopted as part of a reorganization (collectively, the “Reorganizations”) intended to improve operational efficiencies and operating
costs and better align ChargePoint's workforce with current business needs, top strategic priorities, and key growth opportunities. ChargePoint may incur additional expenses not
currently contemplated due to events associated with the reorganization, Reorganizations, for example, the reorganization Reorganizations may have a future impact on other areas
of ChargePoint’s liabilities and obligations, which could result in losses in future periods. ChargePoint may not realize, in full or in part, the anticipated benefits and savings from this
reorganization the Reorganizations due to unforeseen difficulties, delays or unexpected costs. If ChargePoint is unable to realize the expected operational efficiencies and cost
savings from the reorganization, Reorganizations, its operating results and financial condition would be adversely affected. In addition, ChargePoint may need to undertake
additional workforce reductions or restructuring activities in the future.

Competition for employees can be intense, particularly in Silicon Valley where ChargePoint is headquartered, and the ability to attract, hire and retain them depends on
ChargePoint’s ability to provide competitive compensation. In addition, future challenges related to ChargePoint’s “return-to-office” plans, hybrid work model,
reorganization Reorganization efforts or workplace practices could lead to attrition and difficulty attracting high-quality employees. ChargePoint may not be able to attract, assimilate,
develop or retain qualified personnel in the future, and failure to do so could adversely affect its business, including the execution of its global business strategy.

ChargePoint is expanding has expanded operations internationally, particularly in Europe, which will expose it to additional tax, compliance, market and other risks.

ChargePoint’s primary operations are in the United States and it maintains contractual relationships with parts and manufacturing suppliers in the Asia-Pacific region, Mexico
and other locations. Also, ChargePoint is continuing to invest to increase its presence in Europe, including by its acquisitions of ViriCiti B.V. and HTB, hasstosbe gmbh, and to
expand primarily maintain research and development teams in Gurgaon and Bangalore, India, Reading, England and Radstadt, Austria. Managing these expansions requires
additional resources and controls, and could subject ChargePoint to risks associated with international operations, including:

« cost of alternative power sources, which could vary meaningfully outside the United States;
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« conformity with applicable business customs, including translation into foreign languages and associated expenses;
* lack of availability of government incentives and subsidies;
« challenges in arranging, and availability of, financing for customers;

« potential changes to its established business model;

« difficulties in staffing and managing foreign operations in challenges posed by an environment of diverse culture, cultures, laws, and customers, and the increased travel,
infrastructure, and legal and compliance costs associated with international operations;

« installation challenges;

« differing driving habits and transportation modalities in other markets;
« different levels of demand among commercial, fleet and residential customers;

« compliance with multiple, potentially conflicting and changing governmental laws, regulations, certifications, and permitting processes including environmental, banking,
employment, tax, information security, privacy, and data protection laws and regulations such as the California Consumer Privacy Act (‘CCPA”) and newer state privacy laws
in the United States, the European Union (the “EU") General Data Protection Regulation (“GDPR”), national legislation implementing the same, the United Kingdom Data
Protection Act 2018 (“UK GDPR?”), and certain other changing requirements for legally transferring data out of the European Economic Area;

« compliance with U.S. and foreign anti-bribery laws including the Foreign Corrupt Practices Act (“FCPA”) and the U.K. Anti-Bribery Act of 2020 (the “Anti-Bribery Act”);

« compliance with environmental, social, governance and sustainability directives adopted and promulgated by the EU such as the Corporate Sustainability Reporting
Directive and Corporate Sustainability Due Diligence Directive when, and if, they become applicable to ChargePoint or its European subsidiaries;

« conforming products to various international regulatory and safety requirements as well as charging and other electric infrastructures;

« difficulty in establishing, staffing and managing foreign operations; operations, including the formation or organization of any works council;
- difficulties in collecting payments in foreign currencies and associated foreign currency exposure;

e restrictions on repatriation of earnings;

« compliance with potentially conflicting and changing laws of taxing jurisdictions and compliance with applicable U.S. tax laws as they relate to international operations, the
complexity and adverse consequences of such tax laws, and potentially adverse tax consequences due to changes in such tax laws; and

« regional economic and political conditions, including the outbreak of war or other hostilities.
As a result of these risks, ChargePoint’s current expansion efforts and any potential future international expansion efforts may not be successful.
Some members of ChargePoint’s management have limited experience in operating a public company.

Some of ChargePoint’s executive officers have limited experience in the management of a publicly-traded company. For example, Mr. Rick Wilmer was recently appointed as
ChargePoint’s Chief Executive Officer in November 2023, marking the first time Mr. Wilmer has served as the Chief Executive Officer for a publicly-traded company. In addition, as
of June 2024, ChargePoint is currently conducting a search for a permanent Chief Financial Officer and Chief Revenue Officer. The management team may not successfully or
effectively conduct the management of a public company that is subject to significant regulatory oversight and reporting obligations under federal securities laws, particularly in light
of the Securities and Exchange Commission’s (“SEC") increasing focus on former shell companies.

Their limited experience in dealing with the increasingly complex laws pertaining to public companies could be a significant disadvantage in that it is likely that an increasing
amount of their time may be devoted to these activities, which will result in less time being devoted to the management and growth of ChargePoint. ChargePoint may not have
adequate personnel with the appropriate level of knowledge, experience and training in the accounting policies, practices or internal control over financial reporting required of public
companies. The development and implementation of the standards and controls and the hiring of experienced personnel necessary to achieve the level of accounting standards
required of a public company may require greater costs than expected.

ChargePoint may experience a disruption of its business activities due to senior executive transitions.

In November 2023, ChargePoint's Chief Executive Officer since 2011 and Chief Financial Officer since 2018, respectively, separated from the Company and ChargePoint
appointed Mr. Rick Wilmer, its former Chief Operating Officer, as its permanent Chief Executive Officer. ChargePoint has appointed an interim Chief Financial Officer while it
commences a search for a permanent replacement Chief Financial Officer.

Leadership transitions and management changes can be inherently difficult to manage and may cause uncertainty or a disruption to ChargePoint’'s business or may increase
the likelihood of turnover in key officers and employees. In addition, recently appointed executives may view ChargePoint’s business differently than prior members of executive
management, and over time may make changes to ChargePoint’s strategic focus, operations, business plans, existing personnel and their responsibilities. ChargePoint may not be
able to properly manage such shifts in focus, and any changes to its business may not ultimately prove successful.

ChargePoint’s success depends in part on having a successful leadership team. If ChargePoint cannot effectively manage leadership transitions and management changes, it
could make it more difficult to successfully operate its business and pursue its business objectives. ChargePoint may not be able to retain the services of its current senior
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executives or other key employees. If ChargePoint does not succeed in attracting well-qualified employees, retaining and motivating existing employees or integrating new
executives and employees, its business could be materially and adversely affected.

ChargePoint’s future revenue growth will depend in significant part on its ability to increase sales of its products and services to fleet operators.

ChargePoint’s future revenue growth will depend in significant part on its ability to increase sales of its products and services to fleet operators. The electrification of fleets is
an emerging market, and fleet operators may not adopt EVs on a widespread basis and on the timelines ChargePoint anticipates. In addition to the factors affecting the growth of
the EV market generally, transitioning to an EV fleet can be costly and capital intensive, which could result in slower than anticipated adoption. The sales cycle could also be longer
for sales to fleet operators, as they are often larger organizations, with more formal procurement processes than smaller commercial site hosts. Fleet operators may also require
significant additional services and support, and if ChargePoint is unable to provide such services and support, it may adversely affect its ability to attract additional fleet operators as
customers. Any failure to attract and retain fleet operators as customers in the future would adversely affect ChargePoint’'s business and results of operations.

ChargePoint faces risks related to global epidemics and health pandemics which could have a material and adverse effect on its business and results of operations.

ChargePoint faces risks related to global epidemics and health pandemics, like what was experienced worldwide during the COVID-19 pandemic, which may create significant
volatility in the global economy and may have a long-lasting adverse impact on ChargePoint and its industry. For instance, such epidemics may cause local, regional or national
governments to implement measures to contain pandemic risks, such as travel restrictions, quarantines, shelter in place orders or business shutdowns. Any of these measures may
adversely affect ChargePoint's employees and operations and the operations of its customers, suppliers, vendors and business partners, and may negatively impact demand for EV
charging stations, particularly at workplaces, or the supply of components necessary for the manufacture of charging stations.

For example, during beginning in calendar yearsyear 2020, 2021, and 2022, in response to the worldwide COVID-19 pandemic, ChargePoint modified its business practices
by recommending that all non-essential personnel work from home and cancelling or reducing physical participation in sales activities, meetings, events and conferences. As a
result, many non-essential ChargePoint personnel have been working from home for more than three years Subsequently, in light of the COVID-19 pandemic. In May 2022,
ChargePoint commenced a “return-to-office” plan, which included shifting to a hybrid model where employees have the flexibility to work from home or from the office. In the spring
of 2023, ChargePoint further refined its hybrid model to require most employees to return to office at least three days a week. A hybrid work model may create challenges, including
challenges maintaining ChargePoint’s corporate culture, increasing attrition or limiting ChargePoint’s ability to attract employees if individuals prefer to continue working full time at
home, or if there are instances of COVID-19 infections at the office. home. Future challenges related to ChargePoint’s “return-to-office” plans, hybrid work model or workplace
practices could lead to attrition and difficulty attracting high-quality employees.

The effect of future health pandemics on ChargePoint’s business, prospects and results of operations will depend on their duration and sustained impact. Difficult
macroeconomic conditions, such as supply shortages, increased inflation, increased and prolonged unemployment or a decline in consumer confidence as a result of pandemics, as
well as reduced spending by businesses, could have a material adverse effect on the demand for ChargePoint’s products and services. The effect of, or even the threats of, a new
global pandemic can also vary over time and across the geographies in which ChargePoint operates. For example, variations in “work-from-home” or “return-to-office” policies can
cause fluctuations in ChargePoint’s revenues because conditions caused by global pandemics, such as more permanent work-from-home policies, are likely to continue affecting
the rate of global infrastructure spending, and thus to continue to adversely impact ChargePoint’s gross margins as ChargePoint's commercial business tends to contribute higher
gross margins than its residential and fleet businesses. Even after the acute impact from any pandemic has subsided, ChargePoint may continue to experience an adverse impact
to its business as a result of the pandemic’s global economic impact, including any recession that has occurred or may occur in the future.

ChargePoint is highly reliant on its networked charging solution and information technology systems and data, and those of its service providers and component
suppliers, any of which systems and data may be subject to cyber-attacks, service disruptions or other security incidents, which could result in data breaches, loss or
interruption of services, intellectual property theft, claims, litigation, regulatory investigations, significant liability, reputational damage and other adverse
consequences.

ChargePoint continues to expand its information technology systems in the form of its networked charging solution, and as its operations grow, its internal information
technology systems, such as product data management, procurement, inventory management, production planning and execution, sales, service and logistics, financial, tax and
regulatory compliance systems. This includes the implementation of new internally developed systems and the deployment of such systems in the United States and abroad. The
implementation, maintenance, segregation and improvement of these systems require significant management time, support and cost, and there are inherent risks associated with
developing, improving and expanding ChargePoint's core systems as well as implementing new systems and updating current systems, including disruptions to the related areas of
business operations. These risks may affect ChargePoint’s ability to manage its data and inventory, procure parts or supplies or manufacture, sell, deliver and service products,
adequately protect its intellectual property or achieve and maintain compliance with, or realize available benefits under, tax laws and other applicable regulations.

While ChargePoint maintains information technology measures designed to protect it against intellectual property theft, data breaches, sabotage and other external or internal
cyber-attacks or misappropriation, its systems and those of its service providers are potentially vulnerable to malware, ransomware, viruses, denial-of-service attacks, phishing
attacks, social engineering, computer hacking, unauthorized access, exploitation of bugs, defects and vulnerabilities, breakdowns, damage, interruptions, system malfunctions,
power outages, terrorism, acts of vandalism, security breaches, security incidents, inadvertent or intentional actions by employees or other third parties, and other cyber-attacks.
Further, most of the networked charging stations ChargePoint sells are owned and operated by third-parties who are responsible for the physical safety of the charging stations.
Failure on the part of ChargePoint's customer customers to adequately assure the physical safety of charging stations may result in unauthorized access to ChargePoint's systems
or network. To the extent any security incident results in unauthorized access or damage to or acquisition, use, corruption, loss, destruction, alteration or dissemination of
ChargePoint data, including intellectual property and personal information, or ChargePoint products, or for it to be believed or reported that any of these occurred, it could disrupt
ChargePoint’s business, harm its reputation, compel it to comply with applicable data breach notification laws, subject it to time consuming, distracting and expensive litigation,
regulatory investigation and oversight, mandatory corrective action, require it to verify the correctness of database contents, or otherwise subject it to liability under laws, regulations
and contractual obligations, including those that protect the privacy and security of personal information. This could result in increased costs to ChargePoint and result in significant
legal and financial exposure and/or reputational harm.

Because ChargePoint also relies on third-party service providers, it cannot guarantee that its service providers’ and component suppliers’ systems have not been breached or
that they do not contain exploitable defects, bugs, or vulnerabilities that could result in a security incident, or other disruption to, ChargePoint’s or ChargePoint's service providers’ or
component suppliers’ systems. ChargePoint’s ability to monitor its service providers’ and component suppliers’ security measures is limited, and, in any event, malicious third parties
may be able to circumvent those security measures.
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If ChargePoint does not successfully implement, maintain or expand its information technology systems as planned, its operations may be disrupted, its ability to accurately
and/or timely report its financial results could be impaired and deficiencies may arise in its internal control over financial reporting, which may impact its ability to certify its financial
results (see also “Risks Related to Legal Matters and Regulations--ChargePoint may face litigation and other risks as a result of the material weaknesses in its internal control over
financial reporting and the restatement of its financial statements,” and “Financial, Tax and Accounting-Related Risks--ChargePoint has identified, and has previously identified
material weaknesses in its internal control over financial reporting. If ChargePoint is unable to remediate these material weaknesses, or if ChargePoint identifies additional material
weaknesses in the future or otherwise fails to maintain an effective system of internal control over financial reporting, this may result in material misstatements contained within
ChargePoint’s consolidated financial statements or cause ChargePoint to fail to meet its periodic reporting obligations,” for more detail). Moreover, ChargePoint’s proprietary
information, including intellectual property and personal information, could be compromised or misappropriated, its reputation may be adversely affected if these systems or their
functionality do not operate as expected and ChargePoint may be required to expend significant resources to make corrections or find alternative sources for performing these
functions.

Computer malware, viruses, ransomware, hacking, phishing attacks and similar disruptions could result in security and privacy breaches and interruption in service,
which could harm ChargePoint’s business.

From time to time, ChargePoint has experienced cyberattacks on its information technology infrastructure and systems. Computer malware, viruses, physical or electronic
break-ins and similar disruptions could lead to interruption and delays in

ChargePoint’s services and operations and loss, misuse or theft of data. Computer malware, viruses, ransomware, hacking and phishing attacks against online networks have
become more prevalent and may occur on ChargePoint’s systems in the future. ChargePoint’s business may be subject to heightened risks of cyber intrusion as nation-state
hackers seek access to technology used by the U.S. government and as criminal enterprise hackers, which may or may not be affiliated with foreign governments, use ransomware
attacks to disable critical infrastructure and extort companies for ransom payments. Cyber security organizations in many countries have published warnings of increased
cybersecurity threats to U.S. businesses, and external events, like the conflict between Russia and Ukraine, or conflicts in the Middle East, or rising political tensions with China
may increase the likelihood of cybersecurity attacks, particularly directed at energy, fueling or infrastructure service providers. ChargePoint has also been targeted by spear phishing
attacks, in which an email directed at a specific individual or department is disguised to appear to be from a trusted source to obtain sensitive information. Any attempts by cyber
attackers to disrupt ChargePoint’s services or systems, if successful, could harm its business, introduce liability to data subjects, result in the misappropriation of funds, be
expensive to remedy, subject ChargePoint to substantial fines, penalties, damages and other liabilities under applicable laws and regulations, lead to a loss of protection of its
intellectual property or trade secrets and damage its reputation or brand.

ChargePoint’s cyber-insurance coverage may not be sufficient to compensate for all liability relating to any actual or potential disruption or other security breach or incident.
ChargePoint cannot be certain that its coverage will be adequate for liabilities actually incurred, that insurance will continue to be available to it on economically reasonable terms, or
at all, or that any insurer will not deny coverage as to any future claim. The successful assertion of one or more large claims against ChargePoint that exceed available insurance
coverage, or the occurrence of changes in ChargePoint’s insurance policies, including premium increases or the imposition of large deductible or co-insurance requirements, could
have a material adverse effect on our business, including our financial condition, operating results, and reputation.

Efforts to prevent cyber attackers from entering computer systems are expensive to implement, and ChargePoint may not be able to cause the implementation or enforcement
of such preventions with respect to its third-party vendors. Though it is difficult to determine what, if any, harm may directly result from any specific interruption or attack, any failure
to maintain performance, reliability, security and availability of systems and technical infrastructure may, in addition to other losses, harm ChargePoint’s reputation, brand and ability
to attract customers.

ChargePoint has previously experienced, and may in the future experience, service disruptions, outages and other performance problems due to a variety of factors, including
infrastructure changes, third-party service providers, component supplier and manufacturer disruptions, human or software errors and capacity constraints. If ChargePoint’s services
are unavailable when users attempt to access them, they may seek other services, which could reduce demand for ChargePoint’s solutions from target customers.

ChargePoint has processes and procedures in place designed to enable it to quickly recover from a disaster or catastrophe and continue business operations and has tested
this capability under controlled circumstances. However, there are several factors ranging from human error to data corruption that could materially impact the efficacy of such
processes and procedures, including by lengthening the time services are patrtially or fully unavailable to customers and users. It may be difficult or impossible to perform some or all
recovery steps and continue normal business operations due to the nature of a particular disaster or catastrophe, especially during peak periods, which could cause additional
reputational damages, or loss of revenue, any of which could adversely affect its business and financial results.

Acquisitions or strategic investments could be difficult to identify and integrate, divert the attention of key management personnel, disrupt ChargePoint’s business,
dilute stockholder value and adversely affect its results of operations and financial condition.

As part of ChargePoint’s business strategy, ChargePoint has made and may in the future make acquisitions of, or investments in, businesses, services or technologies that
are complementary to its existing business. The process of identifying and consummating acquisitions and investments and the subsequent integration of new assets and
businesses into ChargePoint’s own business, requires attention from management and could result in a diversion of resources from its existing business, which in turn could have
an adverse effect on its operations. Acquired assets or businesses may not generate the expected financial results. Acquisitions or investments could also result in the use of cash,
potentially dilutive issuances of equity securities, the occurrence of goodwill impairment charges, amortization expenses for other intangible assets and exposure to potential
unknown liabilities of the acquired business or investment. ChargePoint may also incur costs and management time on transactions that are ultimately not completed. In addition,
ChargePoint’s due diligence may fail to identify all of the problems, liabilities or other shortcomings or challenges of an acquired business, product, technology or investment,
including issues related to intellectual property, product quality or product architecture, regulatory compliance practices, revenue recognition or other accounting practices or issues
with employees or customers.

ChargePoint’s acquisitions or investments may not ultimately strengthen its competitive position or achieve its goals and business strategy; ChargePoint may be subject to
claims or liabilities assumed from an acquired company, product or technology; acquisitions or investments ChargePoint completes could be viewed negatively by its customers,
investors and securities analysts; and ChargePoint may incur costs and expenses necessary to address an acquired company’s failure to comply with laws and governmental rules
and regulations. Additionally, ChargePoint may be subject to litigation or other claims in connection with the acquired company, including claims from terminated employees, former
stockholders or other third parties, which may differ from or be more significant than the risks ChargePoint's business faces for similar litigation or other claims. An acquired
company may also need to implement or improve its controls, procedures and policies, and ChargePoint may face risks associated if any of those controls, procedures or policies
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are insufficiently effective. ChargePoint may also face retention or cultural challenges associated with integrating employees from the acquired company into its organization. If
ChargePoint is unsuccessful at integrating acquisitions or investments in a timely manner, the revenue and operating results of the combined company could be adversely affected.
Any integration process may require significant time and resources, which may disrupt ChargePoint’s ongoing business and divert management'’s attention, and ChargePoint may
not be able to manage the integration process successfully or in a timely manner. ChargePoint may not successfully evaluate or utilize the acquired technology or personnel, realize
anticipated synergies from the acquisition or investment, or accurately forecast the financial impact of an acquisition or investment transaction or the related integration of such
acquisition or investment, including accounting charges and any potential impairment of goodwill and intangible assets recognized in connection with such transaction. ChargePoint
may have to pay cash, incur debt, or issue equity or equity-linked securities to pay for any acquisitions or investments, each of which could adversely affect its financial condition or
the market price of its Common Stock. Furthermore, the sale of equity or issuance of equity-linked debt to finance any such transaction could result in dilution to ChargePoint’s
stockholders. The occurrence of any of these risks could harm ChargePoint’s business, operating results and financial condition.

ChargePoint’s business is subject to risks associated with natural disasters and the adverse effects associated with climate change, including earthquakes, wildfires,
or other types of natural disasters or resource shortages, including public safety power shut-offs that have occurred and may continue to occur in California, the
effects of which could disrupt and harm its operations and those of ChargePoint’s customers.

ChargePoint conducts a majority of its operations in the San Francisco Bay Area in an area projected to be vulnerable to future water scarcity and sea level rise due to climate
change as well as in an active earthquake zone. The occurrence of a natural disaster such as an earthquake, drought, flood, fire (such as the increasingly frequent wildfires in
California), localized extended outages of critical utilities (such as California’s public safety power shut-offs) or transportation systems, or any critical resource shortages could cause
a significant interruption in its business, damage or destroy ChargePoint’s facilities or inventories, and cause it to incur significant costs, any of which could harm its business,
financial condition and results of operations. The insurance ChargePoint maintains against fires, earthquakes and other natural disasters may not be adequate to cover losses in
any particular case.

In addition, rolling public safety power shut-offs in California or other states can affect user acceptance of EVs, as charging may be unavailable at the desired times, or at all
during these events. These shut-offs could also affect the ability of fleet operators to charge their EVs, which, for example, could adversely affect transportation schedules or any
service level agreements to which either ChargePoint or the fleet operator may be a party. If these events persist, the demand for EVs could decline, which would result in reduced
demand for charging solutions.

Seasonality may cause fluctuations in ChargePoint’s revenue.

ChargePoint believes there are seasonal factors that may cause ChargePoint to record higher revenue in some quarters compared with others. A significant share of
ChargePoint’s annual revenues are typically generated in the fourth fiscal quarter, which coincides with customers with a December 31 year-end choosing to spend remaining
unused portions of their budgets. ChargePoint’s revenues have historically been lower in its first fiscal quarter than its preceding fourth quarter, due to, in part, unfavorable weather
conditions which result in a decrease in construction activity during the winter months, periods of wet weather and times when other weather and climate conditions would impair
construction activity. While ChargePoint believes it has visibility into the seasonality of its business, various factors, including difficult weather conditions (such as flooding,
hurricanes, prolonged rain or periods of unseasonably cold temperatures or snowstorms) in any quarter, may materially and adversely affect its business, financial condition and
results of operations.

ChargePoint is susceptible to risks associated with an increased focus by stakeholders and regulators on climate change, which may adversely affect its business and
results of operations.

Climate-related events, including the increasing frequency of extreme weather events and their impact on critical infrastructure in the United States and elsewhere, have the
potential to disrupt ChargePoint's business and those of its third-party suppliers, and customers, and may cause ChargePoint to experience higher attrition, losses and additional
costs to maintain or resume operations. In addition, ChargePoint’s customers may begin to establish sourcing requirements related to sustainability. As a result, ChargePoint may
receive requests for sustainability related information about its products, business operations, use of sustainable materials and packaging. ChargePoint’s inability to comply with
these and other sustainability requirements in the future could adversely affect sales of and demand for its products

Further, there is an increased focus, including by governmental and nongovernmental organizations, investors, customers, and other stakeholders, on climate change matters,
including increased pressure to expand disclosures related to the physical and transition risks related to climate change or to establish sustainability goals, such as the reduction of
greenhouse gas emissions, which could expose ChargePoint to market, operational and execution costs or risks. ChargePoint’s failure to establish such sustainability targets or
targets that are perceived to be appropriate, as well as to achieve progress on those targets on a timely basis, or at all, could adversely affect the reputation of its brand and sales of
and demand for its products. For example, in October 2023, the State of California adopted SB 253, the Climate Corporate Data Accountability Act, which will require companies to
annually disclose Scope 1, Scope 2, and Scope 3 greenhouse gas emissions and SB 261, Greenhouse Gases: Climate-Related Financial Risk which will require biennial disclosure
of a company’s financial risk caused by climate change. These, and additional legislation which may be passed, such as proposed rules by the SEC with respect to enhanced and
standardized climate-related disclosures, may cause ChargePoint to incur significant additional costs of compliance due to the need for expanded data collection, analysis, and
certification with respect to greenhouse gas emissions and other climate change related risks. ChargePoint may also incur additional costs or require additional resources to
monitor, report and comply with such stakeholder expectations and standards and legislation, and to meet climate change targets and commitments if established.

Risks Related to the EV Market
ChargePoint’s future growth and success is highly correlated with and thus dependent upon the continuing rapid adoption of EVs for passenger and fleet applications.

ChargePoint’s future growth is highly dependent upon the adoption of EVs by businesses and consumers. The market for EVs is still rapidly evolving, characterized by rapidly
changing technologies, competitive pricing and competitive factors, evolving government regulation and industry standards, and changing consumer demands and behaviors,
changing levels of concern related to environmental issues and governmental initiatives related to energy independence, climate change and the environment generally. Although
demand for EVs has grown in recent years, the rate of EV sales is highly volatile and there is no guarantee of continuing future demand. If the market for EVs develops more slowly
than expected, or if demand for EVs decreases, ChargePoint’s business, prospects, financial condition and operating results would be harmed. The market for EVs could be
affected by numerous factors, such as:

* perceptions about EV features, quality, safety, performance and cost;
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* EV auto manufacturers delay or eliminate plans to migrate their manufacturing production to be solely or primarily EV;

* perceptions about the limited range over which EVs may be driven on a single battery charge;

« competition, including from other types of alternative fuel vehicles, plug-in hybrid electric vehicles and high fuel-economy internal combustion engine vehicles;
« volatility in the cost of oil and gasoline, including as a result of trade restrictions;

« concerns regarding the scalability, availability, reliability and stability of the electrical grid;

< the change in an EV battery’s ability to hold a charge over time;

< the availability and reliability of a national electric vehicle charging network or infrastructure;

» availability of maintenance and repair services for EVs;

* consumers’ perception about the convenience and cost of charging EVs;

* increases in fuel efficiency of non-electric vehicles;

« government regulations and economic incentives, including adverse changes in, or expiration of, favorable tax incentives related to EVs, EV charging stations or
decarbonization generally;

< relaxation or elimination of government mandates or quotas regarding the sale of EVs; and
e concerns about the future viability of EV manufacturers.

In addition, sales of vehicles in the automotive industry can be cyclical, which may affect growth in acceptance of EVs. It is uncertain how macroeconomic factors will impact
demand for EVs, particularly since EVs can be more expensive than traditional gasoline-powered vehicles. Furthermore, because fleet operators often make large purchases of
EVs, this cyclicality and volatility in the automotive industry may be more pronounced with commercial purchasers, and any significant decline in demand from these customers
could reduce demand for EV charging and ChargePoint’s products and services in particular.

Demand for EVs may also be affected by factors directly impacting automobile prices or the cost of purchasing and operating automobiles, such as sales and financing
incentives, prices of raw materials and parts and components, cost of fuel and governmental regulations, including tariffs, import regulation and other taxes. Further, the automotive
industry in general and EV manufacturing have experienced recent substantial supply chain interruptions due in part to COVID-19 and a worldwide semiconductor shortage
adversely impacting the automotive industry, resulting in reduced EV production schedules and sales. Volatility in demand or delays in EV production due to global supply chain
constraints or due to changes in vehicle manufacturers EV product goals may lead to lower vehicle unit sales, which may result in reduced demand for EV charging solutions and
therefore adversely affect ChargePoint’s business, financial condition and operating results.

The EV market currently benefits from the availability of rebates, tax credits and other financial incentives from governments, utilities and others to offset the purchase
or operating costs of EVs and EV charging stations. The reduction, modification, or elimination of such benefits could cause reduced demand for EVs and EV charging
stations, which would adversely affect ChargePoint’s financial results.

The U.S. federal government, foreign governments and some state and local governments provide incentives to end users and purchasers of EVs and EV charging stations in
the form of rebates, tax credits and regulations like clean fuel programs, which can provide other financial incentives. The EV market benefits from these governmental rebates, tax
credits and other financial incentives to significantly lower the effective price of EVs and EV charging stations to customers. For example, the Infrastructure Investment and Jobs Act
signed into law on November 15, 2021 provided additional funding for EVs and EV charging infrastructure through the creation of new programs and grants and the expansion of
existing programs, including $7.5 billion for EV charging along highway corridors. In addition, the Inflation Reduction Act of 2022 (the “IRA”) signed into law on August 16, 2022
includes numerous incentives and tax credits aimed at reducing the effects of climate change, such as the extension and increase of the EV charging infrastructure tax credits under
Section 30C and tax credits for EVs under Section 30D of the Internal Revenue Code of 1986, as amended (the “Code”) through 2032. However, these incentives may expire on a
particular date, end when the allocated funding is exhausted, or be reduced or terminated as a matter of regulatory or legislative policy. Any other reduction in rebates, tax credits or
other financial incentives for EVs or EV charging stations could materially reduce the demand for EVs and ChargePoint’s solutions and, as a result, may adversely impact
ChargePoint’s business and expansion potential.

In addition, the EV charging infrastructure tax credits, pursuant to Section 30C of the Code, are subject to an 80% reduction if the applicable project does not satisfy certain
prevailing wage and apprenticeship requirements (and none of the relevant exceptions apply). If these requirements are not satisfied, the demand for ChargePoint’s network
charging solutions may be adversely impacted by the reduced credits available, which could have a material adverse effect on ChargePoint’s business, financial condition and
results of operations.

ChargePoint also derives other revenue as set forth on its condensed consolidated statements of operations from regulatory credits. If government support of these credits
declines, ChargePoint’s ability to generate this other revenue in the future would be adversely affected. In years prior to fiscal year 2021, ChargePoint has derived a slight majority
of its other revenue from regulatory credits. However, revenue from this source as a percentage of other and total revenue has declined in recent quarters and it may continue to
decline over time. Further, the availability of such credits may decline even with general governmental support of the transition to EV infrastructure.

Changes to fuel economy standards or the success of alternative fuels may negatively impact the EV market and thus the demand for ChargePoint’s products and
services.

As regulations have required an increase in the mileage capabilities of cars, consumption of renewable transportation fuels, such as ethanol and biodiesel, and the prevalence
of other alternative vehicles has been increasing. If fuel efficiency of non-electric vehicles continues to rise, whether as the result of regulations or otherwise, and affordability of
vehicles using renewable transportation fuels improves, the demand for EVs could diminish. In addition, the EV fueling model is different than gas or other fuel models, requiring
behavior change and education of influencers, consumers and others such as regulatory bodies. Developments in alternative technologies, such as advanced diesel, ethanol, fuel
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cells or compressed natural gas, or improvements in the fuel economy of the internal combustion engine, may materially and adversely affect demand for EVs and EV charging
stations. For example, fuel which is abundant and relatively inexpensive in the United States, such as compressed natural gas, may emerge as a preferred alternative to petroleum-
based propulsion. Regulatory bodies may also adopt rules that substantially favor certain alternatives to petroleum-based propulsion over others, which may not necessarily be EVs,
or may adopt rules to eliminate, modify or reduce penalties or incentives to maintain minimum fuel economy standards. Any of these changes may impose additional obstacles to
the purchase of EVs or the development of a more ubiquitous EV market. If any of the above influence consumers or businesses to no longer purchase EVs or purchase them at a
lower rate, it would materially and adversely affect ChargePoint’s business, operating results, financial condition and prospects.

The EV charging market is characterized by rapid technological changes often due to technical improvements, regulatory requirements and customer requirements,
which requires ChargePoint to continue to develop new products and product innovations. Any delays in such development could adversely affect market adoption of
its products and ChargePoint’s financial results.

Continuing technological changes in battery and other EV technologies could adversely affect adoption of current EV charging technology and/or ChargePoint’s products.
ChargePoint’s future success will depend upon its ability to develop and introduce a variety of new capabilities and innovations to its existing product offerings, as well as introduce
a variety of new product offerings, to address the changing needs of the EV charging market. As new products are introduced, gross margins tend to decline in the near term and
improve as the product becomes more mature with a more efficient manufacturing process.

As EV technologies change, new industry standards evolve or develop or governmental regulations impose new requirements on EV charging technology, ChargePoint may
need to upgrade or adapt its charging station technology and introduce new products and services in order to serve vehicles that have the latest technology, such as battery cell
technology or charging connector ports, or comply with new governmental regulations, which could involve substantial costs. Even if

ChargePoint is able to keep pace with changes in technology and develop new products and services, its research and development expenses could increase, its gross margins
could be adversely affected in some periods and its prior products could become obsolete or non-compliant with governmental regulations or industry standards more quickly than
expected. ChargePoint may also incur additional costs and expenses related to new product transitions such as adverse impacts due to supply chain failures to procure sufficient
new product components, purchase price variances, or inventory obsolescence costs related to new product transitions, including as the result of any failure on the part of
ChargePoint to meet its own estimates and projections. ChargePoint cannot guarantee that any new products will be released in a timely manner, or at all, or achieve market
acceptance. Delays in delivering new products that meet customer requirements could damage ChargePoint’s relationships with customers and lead them to seek alternative
providers. Delays in introducing products and innovations or the failure to offer innovative products or services at competitive prices may cause existing and potential customers to
purchase ChargePoint's competitors’ products or services. Finally, new or changing state or federal regulations or industry standards may result in delays related to the development
of new products or modifications to existing products in order to come into compliance and any such delays may result in customer’s selecting alternative providers or result in
delays related to ChargePoint’s ability to install, sell or distribute its charging station technology.

If ChargePoint is unable to devote adequate resources to develop products or cannot otherwise successfully develop products or services that meet customer and regulatory
requirements on a timely basis or that remain competitive with technological alternatives, its products and services could lose market share, its revenue may decline, it may
experience higher operating losses and its business and prospects may be adversely affected.

Certain statements ChargePoint makes about estimates of market opportunity and forecasts of market growth may prove to be inaccurate.

From time to time, ChargePoint makes statements with estimates of the addressable market for ChargePoint's solutions and the EV market in general. Market opportunity
estimates and growth forecasts, whether obtained from third-party sources or developed internally, are subject to significant uncertainty and are based on assumptions and
estimates that may prove to be inaccurate. This is especially so at the present time due to the uncertainties associated with worldwide supply chain disruptions, macroeconomic
effects of inflation, rising interest rates, adverse conditions in the financial services industry and market and geopolitical volatility. The estimates and forecasts relating to the size and
expected growth of the target EV market, market demand and adoption rates, capacity to address this demand and pricing may also prove to be inaccurate. In particular, estimates
regarding the current and projected EV market opportunity are difficult to predict. The estimated addressable EV market may not materialize for many years, if ever, and even if the
markets meet the size estimates and growth forecasts, ChargePoint’s business could fail to grow at similar rates.

Risks Related to ChargePoint’s Technology, Intellectual Property and Infrastructure
ChargePoint’s business may be adversely affected if it is unable to protect its technology and intellectual property from unauthorized use by third parties.

ChargePoint’s success depends, at least in part, on ChargePoint’s ability to obtain, maintain, enforce and protect its core technology and intellectual property. To accomplish
this, ChargePoint relies on, and plans to continue relying on, a combination of patents, trade secrets (including know-how), employee and third-party nondisclosure agreements,
copyright, trademarks, intellectual property licenses and other contractual rights to retain ownership of, and protect, its technology. Despite ChargePoint’s efforts to obtain, maintain,
enforce and protect intellectual property rights, there can be no assurance that these steps will be available in all cases or will be adequate to prevent ChargePoint’'s competitors or
other third-parties from copying, reverse engineering, or otherwise obtaining and using its technology or products or seeking court declarations that they do not infringe,
misappropriate or otherwise violate its intellectual property. Failure to adequately protect its technology and intellectual property could result in competitors offering similar products,
potentially resulting in the loss of some of ChargePoint's competitive advantage and a decrease in revenue which would adversely affect its business, prospects, financial condition
and operating results.

The measures ChargePoint takes to protect its technology and intellectual property from unauthorized use by others may not be effective for various reasons, including the
following:

« any patent applications ChargePoint submits may not result in the issuance of patents;
< the scope of issued patents may not be broad enough to protect its inventions and proprietary rights;

« any issued patents may be challenged by competitors and/or invalidated by courts or governmental authorities;
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« ChargePoint may not be the first inventor of the subject matter to which it has filed a particular patent application, and it may not be the first party to file such a patent
application;

« Patents have a finite term, and competitors and other third-parties may offer identical or similar products after the expiration of ChargePoint’s patents that cover such
products;

« the costs associated with enforcing patents, confidentiality and invention agreements or other intellectual property rights may make aggressive enforcement impracticable;
< current and future competitors may circumvent patents or independently develop similar trade secrets or works of authorship, such as software;

« know-how and other proprietary information ChargePoint purports to hold as a trade secret may not qualify as a trade secret under applicable laws;

« ChargePoint’'s employees, contractors or business partners may breach their confidentiality, non-disclosure, and non-use obligations; and

« proprietary designs and technology embodied in ChargePoint’s products may be discoverable by third-parties through means that do not constitute violations of applicable
laws.

Patent, trademark, and trade secret laws vary significantly throughout the world. Some foreign countries do not protect intellectual property rights to the same extent as do the
laws of the United States. Further, policing the unauthorized use of ChargePoint’s intellectual property in foreign jurisdictions may be difficult or impossible. Therefore, ChargePoint's
intellectual property rights may not be as strong or as easily enforced outside of the United States.

Certain patents in the EV space may come to be considered “standards essential.” If this is the case with respect to any of ChargePoint's patents, it may be required to license
certain technology on “fair, reasonable and non-discriminatory” terms, decreasing revenue. Further, competitors, vendors, or customers may, in certain instances, be free to create
variations or derivative works of ChargePoint technology and intellectual property, and those derivative works may become directly competitive with ChargePoint’s offerings. Finally,
ChargePoint may not be able to leverage, or obtain ownership of, all technology and intellectual property developed by ChargePoint’'s vendors in connection with design and
manufacture of ChargePoint's products, thereby jeopardizing ChargePoint's ability to obtain a competitive advantage over its competitors.

It is ChargePoint’s policy to enter into confidentiality and invention assignment agreements with its employees and contractors that have developed material intellectual
property for ChargePoint, but these agreements may not be self-executing and may not otherwise adequately protect ChargePoint’s intellectual property, particularly with respect to
conflicts of ownership relating to work product generated by employees and contractors. Furthermore, ChargePoint cannot be certain that these agreements will not be breached,
and that third-parties will not gain access to its trade secrets, know-how and other proprietary technology. Third-parties may also independently develop the same or substantially
similar proprietary technology. Monitoring unauthorized use of ChargePoint's intellectual property is difficult and costly, as are the steps ChargePoint has taken or will take to prevent
misappropriation.

To prevent unauthorized use of ChargePoint’s intellectual property, it may be necessary to prosecute actions for infringement, misappropriation or other violation of
ChargePoint’s intellectual property against third-parties. Any such action could result in significant costs and diversion of ChargePoint’s resources and management’s attention, and
there can be no assurance that ChargePoint will be successful in any such action. Furthermore, ChargePoint’s current and potential competitors may have the ability to dedicate
substantially greater resources to enforce their intellectual property rights than ChargePoint

does. Accordingly, ChargePoint may not be able to prevent third-parties from infringing, misappropriating or otherwise violating its intellectual property. Any of the foregoing may
adversely affect ChargePoint’s revenues or results of operations.

ChargePoint may need to defend against intellectual property infringement or misappropriation claims, which may be time-consuming and expensive.

From time to time, the holders of intellectual property rights may assert their rights and urge ChargePoint to enter into licenses, and/or may bring suits alleging infringement,
misappropriation or other violation of such rights. There can be no assurance that ChargePoint will be able to mitigate the risk of potential suits or other legal demands by
competitors or other third-parties. Accordingly, ChargePoint may consider entering into licensing agreements with respect to such rights, although no assurance can be given that
such licenses can be obtained on acceptable terms or that litigation will not occur, and such licenses and associated litigation could significantly increase ChargePoint’s operating
expenses. In addition, if ChargePoint is determined to have or believes there is a high likelihood that it has infringed upon, misappropriated or otherwise violated a third-party’s
intellectual property rights, it may be required to cease making, selling or incorporating certain key components or intellectual property into the products and services it offers, to pay
substantial damages and/or royalties, to redesign its products and services, and/or to establish and maintain alternative branding. In addition, to the extent that ChargePoint's
customers and business partners become the subject of any allegation or claim regarding the infringement, misappropriation or other violation of intellectual property rights related to
ChargePoint’s products and services, ChargePoint may be required to indemnify such customers and business partners. If ChargePoint were required to take one or more such
actions, its business, prospects, operating results and financial condition could be materially and adversely affected. In addition, any litigation or claims, whether or not valid, could
result in substantial costs, negative publicity and diversion of resources and management attention.

ChargePoint expects to incur research and development costs and devote significant resources to developing new products, which could significantly reduce its
profitability and may never result in revenue to ChargePoint.

ChargePoint’s future growth depends on penetrating new markets, adapting existing products to new applications and customer requirements, and introducing new products
that achieve market acceptance. ChargePoint plans to incur significant research and development costs in the future as part of its efforts to design, develop, manufacture and
introduce new products and enhance existing products. ChargePoint's research and development expenses were $165.6 million $36.1 million during the three months ended April
30, 2024, and $220.8 million, $195.0 million, $145.0 million, and $75.0 million during the nine months ended October 31, 2023, and $145.0 million during the fiscal years ended
January 31, 2023 January 31, 2024, 2022 2023 and 2021, 2022, respectively, and are likely to may grow in the future. Further, ChargePoint’s research and development program
may not produce successful results, and its new products may not achieve market acceptance, create additional revenue or become profitable.

ChargePoint intends to use third-party contract manufacturers and design partners for targeted new research and development initiatives with the goals of controlling
development costs and decreasing operating expenses. ChargePoint believes such partnerships will allow it to better manage research and development expenses, improve the
speed and quality of new product development and increase its efficiencies by leveraging the design talent and supply chains of these partners. Implementing third-party design
partners for new research and development initiatives will require sophisticated oversight, quality programs and cost-control initiatives. If ChargePoint is not successful in its use of

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 66/156
©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

third-party contract manufacturers and design partners for new product development, its financial conditions, gross margins and results of operations could be materially and
adversely affected.

The current lack of national and international standards may lead to uncertainty, additional competition and further unexpected costs.

Lack of industry standards for EV station management, coupled with utilities and other large organizations mandating their own adoption of specifications that have not
become widely adopted in the industry, may hinder innovation or slow new product or new feature introduction.

In addition, automobile manufacturers may choose to utilize their own proprietary systems, which could lock out competition for EV charging stations, or to use their size and
market position to influence the market, which could limit ChargePoint’'s market and reach to customers, negatively impacting its business. For example, many of the major EV
manufacturers have announced the adoption of the NACS SAE J3400 as the standard charging port for their future EV models. It is possible that other charging or similar standards
may be introduced into the emerging EV market by EV manufacturers, EV charging infrastructure suppliers and other market participants which may not be compatible with
ChargePoint’s products or technologies that may cause ChargePoint to have to adapt its business, processes or services to comply with such standard, which may require
significant time and research and development costs and, as a result, may have a material and adverse effect on ChargePoint's revenue or results of operations,

Further, should regulatory bodies impose charging standards that are not compatible with ChargePoint’s products or infrastructure, ChargePoint may incur significant costs to
adapt its business model to the new regulatory standards, which may require significant time and, as a result, may have a material and adverse effect on ChargePoint’s revenue or
results of operations.

ChargePoint’s technology could have undetected defects, errors or bugs in hardware or software which could reduce market adoption, damage its reputation with
current or prospective customers, and/or expose it to product liability and other claims that could materially and adversely affect its business.

ChargePoint may be subject to claims that charging stations have malfunctioned and persons or property were injured and harmed or purported to be injured and harmed.
Any insurance that ChargePoint carries may not be sufficient or it may not apply to all situations. Similarly, to the extent that such malfunctions are related to components obtained
from third-party vendors, such vendors may not assume responsibility for such malfunctions. In addition, ChargePoint’s customers could be subjected to claims as a result of such
incidents and may bring legal claims against ChargePoint to attempt to hold it liable. Any of these events could adversely affect ChargePoint’s brand, relationships with customers,
operating results or financial condition.

Furthermore, ChargePoint’s software platform is complex, developed for over a decade by many developers, and includes a number of licensed third-party commercial and
open-source software libraries. ChargePoint’s software has contained defects and errors and may in the future contain undetected defects or errors. ChargePoint is continuing to
evolve the features and functionality of its platform through updates and enhancements, and as it does, it may introduce additional defects or errors that may not be detected until
after deployment to customers. In addition, if ChargePoint’s products and services, including any updates or patches, are not implemented or used correctly or as intended,
inadequate performance and disruptions in service may result.

Any defects or errors in product or services offerings, or the perception of such defects or errors, or other performance problems could result in any of the following, each of
which could adversely affect ChargePoint’s business and results of its operations:

» expenditure of significant financial and product development resources, including recalls, in efforts to analyze, correct, eliminate or work around errors or defects;
* loss of existing or potential customers or partners;

« interruptions or delays in sales;

« delayed or lost revenue;

« delay or failure to attain market acceptance;

« delay in the development or release of new functionality or improvements;

« negative publicity and reputational harm;

» sales credits or refunds;

» exposure of confidential or proprietary information;

« diversion of development and customer service resources;

* breach of warranty claims;

* legal claims under applicable laws, rules and regulations; and

« anincrease in collection cycles for accounts receivable or the expense and risk of litigation.

Although ChargePoint has contractual protections, such as warranty disclaimers and limitation of liability provisions, in many of its agreements with customers, resellers and
other business partners, such protections may not be uniformly implemented in all contracts and, where implemented, may not fully or effectively protect it from claims by customers,
resellers, business partners or other third-parties. Any insurance coverage or indemnification obligations of suppliers may not adequately cover all such claims or cover only a
portion of such claims. A successful product liability, warranty, or other similar claim could have an adverse effect on ChargePoint’s business, operating results and financial
condition. In addition, even claims that ultimately are unsuccessful could result in expenditure of funds in litigation, divert management'’s time and other resources and cause
reputational harm.

Some of ChargePoint’s products contain open-source software, which may pose particular risks to its proprietary software, products and services in a manner that
could harm its business.
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ChargePoint uses open-source software in its products and anticipates using open-source software in the future. Some open-source software licenses require those who
distribute open-source software as part of their own software product to publicly disclose all or part of the source code to such software product or to make available any derivative
works of the open-source code on unfavorable terms or at no cost, and ChargePoint may be subject to such terms. The terms of many open-source licenses have not been
interpreted by U.S. or foreign courts, and there is a risk that open source software licenses could be construed in a manner that imposes unanticipated conditions or restrictions on
ChargePoint’s ability to provide or distribute ChargePoint’s products or services.

In addition, ChargePoint relies on some open-source software and libraries issued under the General Public License (or similar “copyleft” licenses) for development of its
products and may continue to rely on similar copyleft licenses. Third-parties may assert a copyright claim against ChargePoint regarding its use of such software or libraries, which
could lead to a limitation of ChargePoint's use of such software or libraries. Use of such software or libraries may also force ChargePoint to provide third-parties, at no cost, the
source code to its proprietary software, which may decrease revenue and lessen any competitive advantage ChargePoint has due to the secrecy of its source code.

ChargePoint could face claims from third-parties claiming ownership of, or demanding release of, the open-source software or derivative works that ChargePoint developed
using such software, which could include ChargePoint’s proprietary source code, or otherwise seeking to enforce the terms of the applicable open-source license. These claims
could result in litigation and could require ChargePoint to make its software source code freely available, purchase a costly license or cease offering the implicated products or
services unless and until ChargePoint can re-engineer them to avoid infringement, which may be a costly and time-consuming process, and ChargePoint may not be able to
complete the re-engineering process successfully.

Additionally, the use of certain open-source software can lead to greater risks than use of third-party commercial software, as open-source licensors generally do not provide
warranties or controls on the origin of software. There is typically no support available for open-source software, and ChargePoint cannot ensure that the authors of such open-
source software will implement or push updates to address security risks or will not abandon further development and maintenance. Many of the risks associated with the use of
open-source software, such as the lack of warranties or assurances of title or performance, cannot be eliminated, and could, if not properly addressed, have an adverse effect on
ChargePoint’s business and results.

Interruptions, delays in service or inability to increase capacity, including internationally, at third-party data center facilities could impair the use or functionality of
ChargePoint’s subscription services, harm its business and subject it to liability.

ChargePoint currently serves customers from third-party data center facilities operated by Amazon Web Services (“AWS”) located in the United States, Europe and Canada.
Any outage or failure of such data centers could negatively affect ChargePoint's product connectivity and performance. ChargePoint’s primary environments are behind the Content
Delivery Network operated by Cloudflare, Inc. (“Cloudflare”), and any interruptions of Cloudflare’s services could negatively affect ChargePoint’s product connectivity and
performance. Furthermore, ChargePoint depends on connectivity from its charging stations to its data centers through cellular service providers, such as Verizon. Any incident
affecting a data center facility’s or a cellular service provider’s infrastructure or operations, whether caused by fire, flood, severe storm, earthquake, or other natural disasters, power
loss, telecommunications failures, breach of security protocols, computer viruses and disabling devices, failure of access control mechanisms, war, criminal act, military actions,
terrorist attacks and other similar events could negatively affect the use, functionality or availability of ChargePoint’s services.

Any damage to, or failure of, ChargePoint’s systems, or those of its third-party providers, could interrupt or hinder the use or functionality of its services. Impairment of or
interruptions in ChargePoint’s services may reduce revenue, subject it to claims and litigation, cause customers to terminate their subscriptions, and adversely affect renewal rates
and its ability to attract new customers. ChargePoint’s business will also be harmed if customers and potential customers believe its products and services are unreliable.

Customer-Related Risks
ChargePoint may be unable to leverage customer data in all geographic locations, and this limitation may impact research and development operations.

ChargePoint relies on data collected through charging stations or its mobile application, including usage data and geolocation data. ChargePoint uses this data in connection
with the research, development and analysis of its technologies. ChargePoint’s inability to obtain necessary rights to use this data or freely transfer this data out of, for example, the
European Economic Area, could result in delays or otherwise negatively impact ChargePoint’s research and development efforts.

ChargePoint’s ability to maintain customer satisfaction depends in part on the quality of ChargePoint’s customer support. Failure to maintain high-quality customer
support could adversely affect ChargePoint’s reputation, business, results of operation, operations, and financial condition.

ChargePoint believes that the successful use of its EV charging stations and Cloud Services requires a high level of support and engagement for many of its customers,
particularly its fleet and commercial customers. In order to deliver appropriate customer support and engagement, ChargePoint must successfully assist its customers in deploying
and continuing to use ChargePoint's Cloud Services tools and EV charging stations, resolving performance issues, addressing interoperability challenges with a customers’ existing
information technology or fuel management platforms and responding to EV charging station component failures or replacement parts, as well as charging station performance and
reliability issues that may arise from time to time.

ChargePoint provides support to its commercial, fleet and residential EV charging station owners and operators. Such support services are generally provided under its
Assure warranty program, including proactive charging station monitoring, guaranteed service response times and labor and parts warranties. ChargePoint further provides support
for EV drivers connecting to and utilizing ChargePoint's Cloud Services and its network of EV charging stations, including customer support services and mobile services.
ChargePoint’s support organization faces additional challenges associated with its international operations, including those associated with delivering support, training, and
documentation in languages other than English. Failure If ChargePoint fails to maintain high-quality customer support could or comply with support requirements under its Cloud
Services or Assure warranty program, ChargePoint may incur additional costs, be obligated to provide refunds, rebates or pay performance penalties to its customers and EV
charging station owners, or suffer the cancellation of Cloud Services and Assure warranty agreements, the occurrence of any of which may increase ChargePoint’s expenses and
costs or result in less revenue for ChargePoint, which may adversely affect ChargePoint's reputation, business, results of operations, and financial condition.

In addition to providing direct customer support, ChargePoint also relies on channel partners in order to provide frontline support to some of its customers, including with
respect to commissioning, maintenance, component part replacements and repairs of charging stations. If ChargePoint’s channel partners do not provide support to the satisfaction
of ChargePoint’s customers, ChargePoint may be required to hire additional personnel and to invest in additional resources in order to provide an adequate level of support,
generally at a higher cost than that associated with its channel partners, which may increase ChargePoint’s costs and expenses and adversely affect ChargePoint's gross margins.
There can be no assurance that ChargePoint will be able to hire sufficient support personnel as and when needed. To the extent that ChargePoint is unsuccessful in hiring, training,
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and retaining adequate support personnel, its ability to provide high-quality and timely support to its customers will be negatively impacted and its customers’ satisfaction with its
Cloud Services and EV charging stations could be adversely affected. Any failure to maintain high-quality customer support, or a market perception that ChargePoint does not
maintain high-quality customer support, could adversely affect ChargePoint’s reputation, business, results of operations, and financial condition, particularly with respect to its fleet
customers (see also “Risks Related to ChargePoint’s Business--Supply chain disruptions, component shortages, manufacturing interruptions or delays or the failure to accurately
forecast customer demand, could adversely affect ChargePoint's ability to meet customer demand, lead to higher costs, and adversely affect ChargePoint’s business and results of
operations.”).

ChargePoint’s business will depend on customers renewing their services subscriptions. If customers do not continue to use its subscription offerings or if they fail to
add more stations, its business and operating results will be adversely affected.

In addition to selling networked charging stations, ChargePoint also depends on customers continuing to subscribe to its Cloud Services and extended warranty coverages.
Therefore, it is important that customers renew their subscriptions when the contract term expires and add additional charging stations and services to their subscriptions.
Customers may decide not to renew their subscriptions with a similar contract period, at the same prices or terms or with the same or a greater number of users, stations or level of
functionality. Customer retention may decline or fluctuate as a result of a number of factors, including satisfaction with software and features, functionality of the charging stations,
prices, features and pricing of competing products, reductions in spending levels, mergers and acquisitions involving customers and deteriorating general economic conditions.

If customers do not renew their subscriptions, if they renew on terms less favorable to ChargePoint or if they fail to add products or services, ChargePoint’s business and
operating results will be adversely affected.

Changes in subscriptions or pricing models may not be reflected in near-term operating results.

ChargePoint generally recognizes subscriptions revenue from customers ratably over the terms of their contracts. As a result, most of the subscriptions revenue reported in
each quarter is derived from the recognition of deferred revenue relating to subscriptions entered into during previous quarters. Consequently, a decline in new or renewed
subscriptions in any single quarter will likely have only a small impact on revenue for that quarter. However, such a decline will negatively affect revenue in future quarters. In
addition, the severity and duration of events may not be predictable, and their effects could extend beyond a single quarter. Accordingly, the effect of significant downturns in sales
and market acceptance of subscription services, and potential changes in pricing policies or rate of renewals, may not be fully apparent until future periods.

Financial, Tax and Accounting-Related Risks

ChargePoint has identified, and has previously identified material weaknesses in its internal control over financial reporting. If ChargePoint is unable to remediate
these material weaknesses, or if ChargePoint identifies additional material weaknesses in the future or otherwise fails to maintain an effective system of internal
control over financial reporting, this may result in material misstatements contained within ChargePoint’s consolidated financial statements or cause ChargePoint to
fail to meet its periodic reporting obligations.

As a public company, ChargePoint is required to provide management’s attestation on internal controls pursuant to Section 404 of Sarbanes-Oxley. the Sarbanes-Oxley Act of
2002 (“Sarbanes-Oxley”). The standards required for a public company under Section 404(a) and Section 404(b) of Sarbanes-Oxley are significantly more stringent than those
previously required of ChargePoint as a privately-held company. Management may not be able to effectively and timely implement controls and procedures that adequately respond
to satisfy the increased regulatory compliance and reporting requirements of Section 404(a) and/or Section 404(b) of Sarbanes-Oxley. If

ChargePoint is not able to implement these additional requirements in a timely manner or with adequate compliance, it may not be able to assess whether its internal control over
financial reporting is effective, which may subject it to adverse regulatory consequences and could harm investor confidence.

In connection with the preparation and audit of ChargePoint’s consolidated financial statements, ChargePoint has previously identified material weaknesses were identified in
its internal control controls over financial reporting as of January 31, 2023. reporting. A material weakness is a deficiency, or a combination of deficiencies, in internal control over
financial reporting such that there is a reasonable possibility that a material misstatement of ChargePoint’s annual or interim financial statements will not be prevented or detected
on a timely basis. For instance, in connection with the preparation and audit of ChargePoint’s consolidated financial statements, material weaknesses were identified in its internal
control over financial reporting as of January 31, 2022, and January 31, 2023. Although such material weaknesses were remediated in part as of January 31, 2023, and remediated
in full as of January 31, 2024, there can be no assurance that similar internal control over financial reporting issues will not be identified in the future. If ChargePoint cannot
remediate future material weaknesses or significant deficiencies in a timely manner, or if ChargePoint identifies additional control deficiencies or material weaknesses over financial
reporting that individually or together constitute significant deficiencies or material weaknesses, ChargePoint’s ability to accurately record, process, and report financial information
and its ability to prepare financial statements within required time periods, could be adversely affected.

As previously disclosed in ChargePoint’s Annual Report on Form 10-K for the year ended January 31, 2023, and in subsequent quarterly reports, ChargePoint did not design
and maintain effective controls over certain information technology (“IT”) general controls for information systems that are relevant to the preparation of its consolidated financial
statements. Specifically, ChargePoint did not design and maintain (a) program change management controls to ensure that IT program and data changes affecting financial IT
applications and underlying accounting records are identified, tested, authorized and implemented appropriately, (b) user access controls to ensure appropriate segregation of duties
and that adequately restrict user and privileged access to its financial applications and data to appropriate company personnel and (c) testing and approval controls for program
development to ensure that new software development is aligned with business and IT requirements. The IT deficiencies See Part Il, Item 9A. Controls and Procedures in
ChargePoint’s Annual Report on Form 10-K filed on April 1, 2024, for more information related to ChargePoint's remediation of these material weaknesses during its fiscal year
ended January 31, 2024.

In addition, as previously disclosed in ChargePoint’s Annual Report on Form 10-K for the year ended January 31, 2022, management concluded ChargePoint did not result in
any misstatements design and maintain an effective control environment commensurate with its financial reporting requirements. Specifically, (a) ChargePoint did not maintain a
sufficient complement of personnel with an appropriate degree of accounting knowledge, experience and training to the consolidated financial statements, however, the deficiencies,
when aggregated, could impact maintaining effective segregation of duties, as well as the effectiveness of IT-dependent appropriately analyze, record and disclose accounting
matters commensurate with its accounting and reporting requirements, (b) ChargePoint did not design and maintain formal accounting policies, procedures and controls (such as
automated controls that address the risk of material misstatement to one or more assertions, along with the IT controls and underlying data that support the effectiveness of system-
generated data and reports) that could result in misstatements potentially impacting all financial statement over significant accounts and disclosures that would not be prevented or
detected. Accordingly, to achieve complete, accurate and timely financial accounting, reporting and disclosures, including accounting for complex features associated with warrants,
and adequate controls related to the preparation and review of journal entries, and (c) ChargePoint management has determined these deficiencies in the aggregate constitute a

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 69/156
©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

material weakness. In addition, ChargePoint separately did not design and maintain effective controls related to the valuation of acquired intangible assets, specifically controls over
segregation the review of duties. the inputs and assumptions used in the valuation of the acquired assets.

ChargePoint has continued implementation of a plan to remediate these While the material weaknesses and remediation efforts could continue beyond the fiscal year ending
January 31, 2024. These remediation measures are ongoing and include engaging an external advisor related to assist with evaluating and documenting the design and operating
effectiveness of IT generalinternal controls and assisting with the remediation of deficiencies, as necessary, during the quarter ended October 31, 2023, redesigned and
implemented IT general controls, including controls over program change management, the provisioning and monitoring of user access rights and privileges and program
development processes and procedures, and during the quarter ended July 31, 2023, redesigned and implemented enhanced policies and procedures to retain adequate
documentary evidence for certain management review controls over segregation of duties, including precision of review and evidence of review procedures performed to
demonstrate effective operation of such controls. At this time, ChargePoint cannot provide an estimate of costs expected to be incurred in connection with implementing this
remediation plan, however, these remediation measures will be time consuming, will result in ChargePoint incurring significant costs, and will place significant demands on its
financial and operational resources. In order to maintain and improve the effectiveness of its internal control over financial reporting previously disclosed by ChargePoint has
expended, and will continue to expend, significant resources, including accounting-related costs and significant management oversight.

The have since been remediated, the process of designing and implementing an effective financial reporting system is a continuous effort that requires ChargePoint to
anticipate and react to changes in its business, to economic and regulatory environments and to expend significant resources to maintain a financial reporting system that satisfies
its reporting obligations. ChargePoint may be unable to meet the reporting demands as a public company, including the requirements of the Sarbanes-Oxley, Act of 2002
(“Sarbanes-Oxley”), and may be unable to accurately report its financial results, or report them within the timeframes required by law or stock exchange regulations. Failure to
comply with Sarbanes-Oxley, when and as applicable, could also potentially subject ChargePoint to sanctions or investigations by the SEC or other regulatory authorities. Any failure
to maintain or implement required new or improved controls, or any difficulties ChargePoint encounters in their implementation, could result in additional material weaknesses,
cause ChargePoint to fail to meet its reporting obligations or result in material misstatements in its financial statements. statements which could result in violations of applicable
securities laws, stock exchange listing requirements, and the covenants under ChargePoint’s debt agreements, subject ChargePoint to litigation and investigations, negatively affect
investor confidence in ChargePoint’s financial statements, and adversely impact its stock price and its ability to access capital markets. Furthermore, if ChargePoint cannot provide
reliable financial reports or prevent material misstatements due to fraud or error, its business and results of operations could be harmed, and investors could lose confidence in its
reported financial information. ChargePoint can give no assurance that any additional material weaknesses or restatements of financial results will not arise in the future due to a
failure to implement and maintain adequate internal control over financial reporting or any circumvention of these controls. In addition, even if ChargePoint is successful in
strengthening its internal controls and procedures, in the future those internal controls and procedures may not be adequate to prevent or sufficiently identify irregularities or errors
or to facilitate the fair presentation of ChargePoint’s financial statements.

ChargePoint’s financial condition and results of operations are likely to fluctuate on a quarterly basis in future periods, which could cause its results for a particular
period to fall below expectations, resulting in a decline in the price of its Common Stock.

ChargePoint's financial condition and results of operations have fluctuated in the past and may continue to fluctuate in the future due to a variety of factors, many of which are
beyond its control.

In addition to the other risks described herein, the following factors could also cause ChargePoint’s financial condition and results of operations to fluctuate on a quarterly
basis:

« the timing and volume of new sales; sales, including disruptions in quarterly sales if ChargePoint is unable to drive consistently linear billings during the reporting period,
seasonality, channel sell-through, inventory management practices, disruptions in supply chains or availability of new EVs to customers;

« fluctuations in service costs, particularly due to unexpected costs of servicing and maintaining charging stations;
« the timing of new product introductions, which can initially have lower gross margins, and inventory obsolescence costs related to new product transitions;
< the introduction of new products by competitors, changes in pricing or other factors impacting competition;

« weaker than anticipated demand for charging stations, whether due to changes in government incentives and policies or due to other conditions such as decrease in
demand or overall economic conditions;

« fluctuations in sales and marketing or research and development expenses;
« supply chain interruptions, volatility in raw material prices and manufacturing or delivery delays;
« the timing and availability of new products relative to customers’ and investors’ expectations;

« the length of the sales and installation cycle for a particular customer;

« disruptions in sales, production, service or other business activities or ChargePoint’s inability to attract and retain qualified personnel; and
« unanticipated changes in federal, state, local or foreign government incentive programs, which can affect demand for EVs.

Fluctuations in operating results and cash flow could, among other things, give rise to short-term liquidity issues. In addition, revenue, and other operating results in future
quarters may fall short of the expectations of investors and financial analysts, which could have an adverse effect on the price of the Common Stock.

Changes to applicable U.S. tax laws and regulations or exposure to additional income tax liabilities could affect ChargePoint’s business and future profitability.

ChargePoint is a U.S. corporation and thus subject to U.S. corporate income tax on its worldwide operations. Moreover, the majority of ChargePoint’s operations and
customers are located in the United States, and as a result, ChargePoint is subject to various U.S. federal, state and local taxes. New U.S. laws and policy relating to taxes may
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have an adverse effect on ChargePoint’s business and future profitability. Further, existing U.S. tax laws, statutes, rules, regulations or ordinances could be interpreted, changed,
modified or applied adversely to ChargePoint.

For example, on December 22, 2017, the Tax Cuts and Jobs Act of 2017 (“Tax Act”), was signed into law making significant changes to the Code, and certain provisions of the
Tax Act may adversely affect ChargePoint. In particular, sweeping changes were made to the U.S. taxation of foreign operations. Changes include, but are not limited to, a
permanent reduction to the corporate income tax rate, limiting interest deductions, a reduction to the maximum deduction allowed for net operating losses generated in tax years
after December 31, 2017, the elimination of carrybacks of net operating losses, adopting elements of a territorial tax system, assessing a repatriation tax or “toll-charge” on
undistributed earnings and profits of U.S.-owned foreign corporations, and introducing certain anti-base erosion provisions, including a new minimum tax on global intangible low-
taxed income and base erosion and anti-abuse tax. The Tax Act could be subject to potential amendments and technical corrections, and is subject to interpretations and
implementing regulations by the U.S. Treasury and Internal Revenue Service (“IRS"), any of which could mitigate or increase certain adverse effects of the legislation. For example,
the Coronavirus Aid, Relief and Economic Security Act (the “CARES Act”) modified certain provisions of the Tax Act.

In addition, the Tax Act may impact taxation in non-federal jurisdictions, including with respect to state income taxes as state legislatures respond to the Tax Act, the CARES
Act or any newly enacted federal tax legislation. Additionally, other foreign governing bodies have and may enact changes to their tax laws in reaction to the Tax Act, the CARES Act
or any newly enacted federal tax legislation that could result in changes to ChargePoint’s global tax position and adversely affect its business and future profitability.

As a result of ChargePoint’s plans to expand operations, including to jurisdictions in which the tax laws may not be favorable, ChargePoint’s tax rate may fluctuate,
ChargePoint’s tax obligations may become significantly more complex and subject to greater risk of examination by taxing authorities or ChargePoint may be subject
to future changes in tax law, the impacts of which could adversely affect ChargePoint’s after-tax profitability and financial results.

Because ChargePoint does not have a long history of operating at its present scale and it has significant expansion plans, ChargePoint’s effective tax rate may fluctuate in the
future. Future effective tax rates could be affected by operating losses in jurisdictions where no tax benefit can be recorded under U.S. generally accepted accounting principles
(“U.S. GAAP"), changes in the composition of earnings in countries with differing tax rates, changes in deferred tax assets and liabilities, or changes in tax laws. Factors that could
materially affect ChargePoint’s future effective tax rates include, but are not limited to: (a) changes in tax laws or the regulatory environment, (b) changes in accounting and tax
standards or practices, (c) changes in the composition of operating income by tax jurisdiction and (d) ChargePoint’s operating results before taxes.

Additionally, ChargePoint’s operations are subject to significant income, withholding and other tax obligations in the United States and may become subject to taxes in
numerous additional state, local and non-U.S. jurisdictions with respect to its income, operations and subsidiaries related to those jurisdictions. ChargePoint's after-tax profitability
and financial results could be subject to volatility or be affected by numerous factors, including (a) the availability of tax deductions, credits, exemptions, refunds (including refunds of
value added taxes) and other benefits to reduce ChargePoint’s tax liabilities, (b) changes in the valuation of ChargePoint's deferred tax assets and liabilities, (c) expected timing and
amount of the release of any tax valuation allowances, (d) tax treatment of stock-based compensation, (e) changes in the relative amount of ChargePoint’s earnings subject to tax in
the various jurisdictions in which ChargePoint operates or has subsidiaries, (f) the potential expansion of ChargePoint’s business into or otherwise becoming subject to tax in
additional jurisdictions, (g) changes to ChargePoint’s existing intercompany structure (and any costs related thereto) and business operations, (h) the extent of

ChargePoint’s intercompany transactions and the extent to which taxing authorities in the relevant jurisdictions respect those intercompany transactions and (i) ChargePoint's ability
to structure ChargePoint’s operations in an efficient and competitive manner. Due to the complexity of multinational tax obligations and filings, ChargePoint may have a heightened
risk related to audits or examinations by U.S. federal, state, local and non-U.S. taxing authorities. Outcomes from these audits or examinations could have an adverse effect on
ChargePoint’s after-tax profitability and financial condition. Additionally, the IRS and several foreign tax authorities have increasingly focused attention on intercompany transfer
pricing with respect to sales of products and services and the use of intangibles. Tax authorities could disagree with ChargePoint's intercompany charges, cross-jurisdictional
transfer pricing or other matters and assess additional taxes. If ChargePoint does not prevail in any such disagreements, its profitability may be affected.

ChargePoint’s after-tax profitability and financial results may also be adversely impacted by changes in the relevant tax laws and tax rates, treaties, regulations, administrative
practices and principles, judicial decisions and interpretations thereof, in each case, possibly with retroactive effect. For example, the Multilateral Convention to Implement Tax
Treaty Related Measures to Prevent Base Erosion and Profit Shifting recently has entered into force among the jurisdictions that have ratified it, although the United States has not
yet entered into this convention. These recent changes could negatively impact ChargePoint's taxation, especially as ChargePoint expands its relationships and operations
internationally.

The ability of ChargePoint to utilize net operating loss and tax credit carryforwards is conditioned upon ChargePoint attaining profitability and generating taxable
income. ChargePoint has incurred significant net losses since inception and it is anticipated that ChargePoint will continue to incur significant losses. Additionally,
ChargePoint’s ability to utilize net operating loss and tax credit carryforwards to offset future taxable income may be limited.

As of January 31, 2023 January 31, 2024, ChargePoint had $793.1 million $908.4 million of U.S. federal and $371.1 million $408.1 million of California net operating loss
carryforwards available to reduce future taxable income, of which $604.3 million $719.6 million of the U.S. federal net operating loss carryforwards can be carried forward
indefinitely. The remaining $188.8 million of U.S. federal net operating loss carryforwards begin to expire in 2028 and the California state net operating loss carryforwards begin to
expire in 2029. In addition, ChargePoint had net operating loss carryforwards for other states of $313.8 million $375.7 million, which begin to expire in 2023.2025. The Tax Act
included a reduction to the maximum deduction allowed for net operating losses generated in tax years after December 31, 2017 and the elimination of carrybacks of net operating
losses. It is possible that ChargePoint will not generate taxable income in time to utilize these net operating loss carryforwards.

In addition, net operating loss carryforwards and certain tax credits may be subject to significant limitations under Section 382 and Section 383 of the Code, respectively, and
similar provisions of state law. Under those sections of the Code, if a corporation undergoes an “ownership change,” the corporation’s ability to use its pre-change net operating loss
carryforwards and other pre-change attributes, such as research tax credits, to offset its post-change income or tax may be limited. In general, an “ownership change” will occur if
there is a cumulative change in ownership by “5% stockholders” that exceeds 50 percentage points over a rolling three-year period. ChargePoint has experienced ownership
changes since its incorporation and is already subject to limitations on its ability to utilize its existing net operating loss carryforwards and other tax attributes to offset taxable income
or tax liability. In addition, changes in the ownership of its Common Stock during its fiscal year ended January 31, 2023 January 31, 2024 and future changes in ChargePoint’s stock
ownership, which are outside of ChargePoint’s control, may trigger further ownership changes. Similar provisions of state tax law may also apply to limit ChargePoint’s use of
accumulated state tax attributes. As a result, even if ChargePoint earns net taxable income in the future, its ability to use its net operating loss carryforwards and other tax attributes
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accrued prior to these changes in ownership to offset such taxable income or tax liability may be subject to limitations, which could potentially result in increased future income tax
liability to ChargePoint.

ChargePoint performed an analysis to assess whether an “ownership change,” as defined by Section 382 of the Code, has occurred from its inception through January 31,
2022 January 31, 2024. Based on this analysis, ChargePoint has experienced “ownership changes,” limiting the utilization of the net operating loss carryforwards or research and
development tax credit carryforwards under Section 382 of the Code by first multiplying the value of the ChargePoint’s stock at the time of the ownership change by the applicable
long-term tax-exempt rate, and then applying additional adjustments, as required. As a result of the ownership changes, approximately $17.1 million of Federal net operating loss
carryforwards, $17.9 million of California net operating loss carryforwards, and $4.7 million of federal tax credits were determined to have expired unutilized for income tax purposes.
ChargePoint’s net operating losses or credits may also be impaired under state law. Accordingly, ChargePoint may not be able to utilize a material portion of the net operating losses
or credits. The ability of ChargePoint to utilize its net operating losses or credits is conditioned upon ChargePoint attaining profitability and generating U.S. federal and state taxable
income. ChargePoint has incurred significant net losses since inception and will continue to incur significant losses; and therefore, ChargePoint does not know whether or when the
combined carryforwards may be or may become subject to limitation by Sections 382 and 383 of the Code.

ChargePoint’s reported financial results may be negatively impacted by changes in U.S. GAAP.

U.S. GAAP is subject to interpretation by the Financial Accounting Standards Board’s Accounting Standards Codification, the SEC and various bodies formed to promulgate
and interpret appropriate accounting principles. A change in these principles or interpretations could have a significant effect on reported financial results, and may even affect the
reporting of transactions completed before the announcement or effectiveness of a change.

ChargePoint incurs significant increased expenses and administrative burdens as a public company, which could have an adverse effect on its business, financial
condition and results of operations.

ChargePoint faces increased legal, accounting, administrative, disclosure and other costs and expenses as a public company that it did not incur as a private company.
Sarbanes-Oxley, including the requirements of Section 404, as well as rules and regulations subsequently implemented by the SEC, the Dodd-Frank Wall Street Reform and
Consumer Protection Act of 2010 (the “Dodd-Frank Act”) and the rules and regulations promulgated and to be promulgated thereunder, the Public Company Accounting Oversight
Board and the securities exchanges, impose additional reporting and other obligations on public companies. Compliance with public company requirements increases costs and
make certain activities more time-consuming. A number of those requirements require ChargePoint to carry out activities it has not done previously and additional expenses
associated with SEC reporting requirements will continue to be incurred. Furthermore, if any issues in complying with those requirements are identified such as the material
weaknesses as described in this Quarterly Report and the restatement of ChargePoint’s previously issued consolidated financial statements and related material weakness as
described in this Risk Factors section, ChargePoint may be subject to additional costs and expenses to come into compliance (see also “Financial, Tax and Accounting-Related
Risks—ChargePoint has identified, and has previously identified material weaknesses in its internal control over financial reporting. If ChargePoint is unable to remediate these
material weaknesses, or if ChargePoint identifies additional material weaknesses in the future or otherwise fails to maintain an effective system of internal control over financial
reporting, this may result in material misstatements contained within ChargePoint’s consolidated financial statements or cause ChargePoint to fail to meet its periodic reporting
obligations,” and “Risks Related to Legal Matters and Regulations—ChargePoint may face litigation and other risks as a result of the material weaknesses in its internal control over
financial reporting and the restatement of its financial statements,” for more detail). ChargePoint has incurred costs and could incur additional costs to rectify those or new issues,
and the existence of these issues could adversely affect its reputation or investor perceptions. In addition, as a public company, ChargePoint maintains director and officer liability
insurance, for which it must pay substantial premiums. The additional reporting and other obligations imposed by rules and regulations applicable to public companies increase legal
and financial compliance costs and the costs of related legal, accounting and administrative activities. Advocacy efforts by stockholders and third-parties may also prompt additional
changes in governance and reporting requirements, which could further increase costs.

Risks Related to Legal Matters and Regulations
Privacy concerns and laws, or other domestic or foreign regulations, may adversely affect ChargePoint’s business.

ChargePoint relies on data collected through charging stations or its mobile application, including usage data and geolocation data. ChargePoint uses this data in connection
with providing its services and the research, development and analysis of its technologies. Accordingly, ChargePoint may be subject to or affected by a number of federal, state,
local and international laws and regulations, as well as contractual obligations and industry standards, that impose certain obligations and restrictions with respect to data privacy
and security and govern its collection, storage, retention, protection, use, processing, transmission, sharing and disclosure of personal information including that of ChargePoint’s
employees, customers, drivers and other third-parties with whom ChargePoint conducts business. National and local governments and agencies in the countries in which
ChargePoint operates and in which its customers operate have adopted, are considering adopting, or may adopt laws and regulations regarding the collection, use, storage,
processing and disclosure of information regarding consumers and other individuals, which could impact ChargePoint's ability to offer services in certain jurisdictions. Laws and
regulations relating to the collection, use, storage, disclosure, security and other processing of individuals’ information can vary significantly from jurisdiction to jurisdiction and are
particularly stringent in Europe. The costs of compliance with, and other burdens imposed by, laws, regulations, standards and other obligations relating to privacy, data protection
and information security are significant. In addition, some companies, particularly larger enterprises, often will not contract with vendors that do not meet these rigorous standards.
Accordingly, the failure, or perceived inability, to comply with these laws, regulations, standards and other obligations may limit the use and adoption of ChargePoint’s solutions,
reduce overall demand, lead to regulatory investigations, litigation and significant fines, penalties, injunctions or liabilities for actual or alleged noncompliance, or slow the pace at
which it closes sales or other transactions, any of which could harm its business. Moreover, if ChargePoint or any of its employees, contractors or vendors fail or are believed to fail
to adhere to appropriate practices regarding customers’ or employees’ data, it may damage its reputation and brand.

Additionally, existing laws, regulations, standards and other obligations may be interpreted in new and differing manners in the future, and may be inconsistent among
jurisdictions. Future laws, regulations, standards and other obligations, and changes in the interpretation of existing laws, regulations, standards and other obligations could result in
increased regulation,

increased costs of compliance and penalties for non-compliance, and limitations on data collection, use, disclosure and transfer for ChargePoint and its customers.

Additionally, the EU adopted the GDPR in 2016, and it became effective in May 2018. The GDPR governs the countries of the European Economic Area and other countries
such as Switzerland. The United Kingdom has adopted the UK GDPR which is regulation similar to the GDPR. The GDPR establishes requirements applicable to the handling of
personal data and imposes penalties for non-compliance of up to the greater of €20 million or 4% of worldwide revenue. The costs of compliance with, and other burdens imposed
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by, the GDPR and UK GDPR may limit the use and adoption of ChargePoint’s products and services and could have an adverse impact on its business. In addition, California
adopted the CCPA and the California State Attorney Attorneys General has have begun enforcement actions. actions under the new state privacy laws. Although ChargePoint
initiated a compliance program programs designed to ensure CCPA compliance with state privacy laws after consulting with outside privacy counsel, ChargePoint may remain
exposed to ongoing legal risks and compliance costs related to CCPA and the new California Privacy Rights Act (“CPRA"), which became effective in most material respects on
January 1, 2023. Similar state privacy laws create further compliance obligations as well as evolving privacy and risks of fines and penalties in information security standards under
consumer protection laws, including those enforced by the event of non-compliance. Furthermore, state attorneys general may also join together to file lawsuits based on violations
of applicable state privacy acts. Federal Trade Commission (“FTC"). In the event ChargePoint is subject to litigation, penalties, or enforcement actions pursuant to the GDPR, UK
GDPR, CCPA, CPRA California Consumer Privacy Act (“‘CCPA”) and newer state privacy laws in the United States, the FTC or other applicable state laws, ChargePoint may be
subject to fines and penalties, remediation measures which will divert management’s time and attention, as well as harm to its reputation.

The costs of compliance with, and other burdens imposed by, laws and regulations relating to privacy, data protection and information security that are applicable to the
businesses of customers may adversely affect the ability and willingness to process, handle, store, use, transmit or process certain types of information, such as demographic and
other personal information. The EU and the United States agreed in 2016 to the EU-US Privacy Shield Framework, which provided one mechanism for lawful cross-border transfers
of personal data from the EU to the United States. However, the Court of Justice of the EU issued a decision on July 16, 2020 invalidating the EU-US Privacy Shield Framework,
thereby creating additional legal risk for ChargePoint. In addition, the other bases ChargePoint and some of its customers rely on for the lawful export of personal data outside of the
EU are standard contractual clauses. Notably, on June 4, 2021, the European Commission published revised standard contractual clauses, which imposed additional requirements
on companies that use this mechanism to legitimize transfers of personal data out of the EU to the U.S. and other third countries. There are a number of legal uncertainties
regarding the application of the revised standard contractual clauses and ChargePoint will continue to face uncertainty as regulatory guidance is developed in this area as to
whether ChargePoint’s efforts to comply with its obligations under European privacy laws will be sufficient. If ChargePoint or its customers are unable to transfer data between and
among countries and regions in which it operates, it could decrease demand for its products and services or require it to modify or restrict some of its products or services. Further,
the new standard contractual clauses impose obligations regarding previously executed agreements containing the prior version of the standard contractual clauses. Updating
agreements to comply with the revised standard contractual clauses is an increased burden and expense on ChargePoint, and not doing so may create the risk of damage to
customer relationships or lead to regulatory scrutiny.

Marketing and digital advertising laws such as the EU’s “e-Privacy Directive” and the United States CAN-SPAM Act create further risks for ChargePoint should it not comply
with those law’s requirements concerning marketing, cookies and trackers, and email promotions. The CAN-SPAM Act authorizes class actions with statutory damages and the e-
Privacy Directive creates a risk of enforcement actions and fines. In the event such a class action or enforcement action is brought against ChargePoint, it may need to expend
costs and resources defending such litigation or enforcement action and any potential damages or fines awarded as the result of such actions, which could have an adverse effect
on ChargePoint’s business and reputation. In addition to government activity, privacy advocacy groups, the technology industry and other industries have established or may
establish various new, additional or different self-regulatory standards that may place additional burdens on technology companies. Customers may expect that ChargePoint will
meet voluntary certifications or adhere to other standards established by them or third-parties. If ChargePoint is unable to maintain these certifications or meet these standards, it
could reduce demand for its solutions and adversely affect its business.

Failure ChargePoint is subject to risks related to increasing sustainability and environmental, social and governance regulations and disclosure requirements, which
may cause ChargePoint to incur significant and additional costs of compliance, and if ChargePoint’s fails to comply with anticorruption such regulations and reporting
requirements its reputation and brand could be damaged, and its business, financial condition and results of operations could be adversely impacted.

ChargePoint’s business faces increasing regulation and disclosure obligations related to environmental, social and governance issues, including supply chain management,
climate change, safety, diversity and inclusion, workplace conduct, and human rights. For example, in March 2024, the SEC adopted final rules to require public companies to
disclose certain climate-related information. While the SEC has imposed a voluntary stay on the implementation of the climate-related disclosures, if and when the stay is lifted, the
final SEC rules may require ChargePoint to disclose, among other things: material climate-related risks; activities to mitigate or adapt to such risks; information about ChargePoint's
board of directors' oversight of climate-related risks and management’s role in managing material climate-related risks; and information on any climate-related targets or goals that
are material to ChargePoint’s business, results of operations, or financial condition.

Likewise, in October 2023, the State of California adopted SB 253, the Climate Corporate Data Accountability Act, which will require ChargePoint to annually disclose Scope
1, Scope 2, and Scope 3 greenhouse gas emissions and SB 261, Greenhouse Gases: Climate-Related Financial Risk which will require biennial disclosure of a company’s financial
risk caused by climate change. In addition, ChargePoint and certain of its subsidiaries may be, subject to the requirements of the European Union’s Corporate Sustainability
Reporting Directive (and its implementing laws, standards and regulations as well as other related European Union directives and regulations), which will require additional
disclosures across environmental, social and governance topics, such as climate change, biodiversity, pollution, resource use, human capital management and supply chain labor
standards, among other topics.

These and other reporting or disclosure requirements may not entirely align and thus require ChargePoint to duplicate certain or make different efforts or use different
reporting methodologies in order to comply with each regulatory requirement. These, and additional legislation which may be passed, may cause ChargePoint to incur significant
additional costs for compliance due to the need for expanded data collection, analysis, and certification with respect to greenhouse gas emissions and other climate change related
risks. ChargePoint may also incur additional costs or require additional resources to monitor, report and comply with such stakeholder expectations, standards and legislation, and to
meet climate change targets and commitments if established. If ChargePoint fails to meet applicable standards or expectations with respect to these issues across all of its
operations and activities, its reputation and brand could be damaged, and its business, financial condition and results of operations could be adversely impacted.

As a result of ChargePoint’s U.S. and international operations, its is subject to a variety of anti-corruption and anti-money laundering laws including the FCPA and
similar laws associated with activities outside of the United States, could subject ChargePoint to regulations, and may face penalties and other adverse
consequences. consequences for violations if it fails to meet the applicable legal and regulatory requirements.

Because of its U.S. and international operations, ChargePoint is subject to anti-corruption laws and regulations in the FCPA, the U.S. and internationally, including U.S.
domestic bribery statute contained in 18 U.S.C. § 201, laws, the FCPA, the U.S. Travel Act, the USA PATRIOT Act, the Anti-Bribery Act and possibly other applicable anti-bribery
and corruption laws. In addition, ChargePoint may be subject to anti-money laundering laws in some countries in which it conducts activities. It ChargePoint faces significant risks if it
fails to comply with the FCPA and other anti-corruption laws, thatwhich are interpreted broadly and collectively prohibit companies and their employees, agents, contractors and
other third-party intermediaries from promising, authorizing, offering, providing, soliciting and/or providing, receiving, directly or indirectly, improper payments or benefits anything
else of value to foreign government officials, political parties and private-sector recipients or from persons in the public or private sector for the purpose of obtaining or retaining
business, directing business to any person, or otherwise securing any an improper advantage. Any violation The FCPA also requires U.S. public companies to make and keep books
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and records that accurately and fairly reflect the transactions of the corporation and to devise and maintain an adequate system of internal accounting controls. Enforcement
activities under the FCPA, or other applicable anti-corruption laws or anti-money laundering laws may subject ChargePoint to administrative and legal proceedings and actions,
which could result in whistleblower complaints, substantial civil and criminal fines and penalties, imprisonment, the loss of export or import privileges, debarment, tax reassessments,
preclusion from participating in public tenders, breach of contract and fraud litigation, adverse media coverage, investigations, loss of export privileges, or severe criminal or civil
sanctions, which reputational harm, and other consequences that could have an adverse effect on ChargePoint’s reputation, business, operating results and prospects. In addition,
ensuring compliance may be costly and time-consuming and responding to any enforcement action may result in a significant diversion of management’s attention and resources,
significant defense costs and other professional fees.

ChargePoint is subject to governmental export controls and economic sanctions laws that could impair its ability to compete in international markets and subject
ChargePoint to liability if it is not in full compliance with applicable laws.

ChargePoint’s business activities are subject to various restrictions under U.S. export controls and trade and economic sanctions laws, including the U.S. Commerce
Department’s Export Administration Regulations and economic and trade sanctions regulations maintained by the U.S. Treasury Department’s Office of Foreign Assets Control. The
U.S. export control laws and U.S. economic sanctions laws include prohibitions on the sale or supply of certain products and services to U.S. embargoed or sanctioned countries,
governments, persons and entities and also require authorization for the export of encryption items. In addition, various countries regulate the import of certain encryption
technology, including through import and licensing requirements, and have enacted laws that could limit ChargePoint’s ability to distribute its products and services or could limit
ChargePoint’s customers’ ability to implement ChargePoint's products in those countries. If ChargePoint fails to comply with these laws and regulations, ChargePoint and certain of
its employees could be subject to civil or criminal penalties, including the possible loss of export privileges and monetary penalties. Obtaining the necessary authorizations, including
any required license, for a particular transaction may be time-consuming, is not guaranteed, and may result in the delay or loss of sales opportunities. ChargePoint’s products may
have been in the past, and could in the future be, provided inadvertently in violation of such laws, despite the precautions ChargePoint takes to prevent its products from being
provided in violation of such laws. Any violation could result in adverse consequences to ChargePoint, including government investigations and penalties which may adversely affect
ChargePoint’s operations and harm its reputation.

Existing and future environmental health and safety laws and regulations could result in increased compliance costs or additional operating costs or construction
costs and restrictions. Failure to comply with such laws and regulations may result in substantial fines or other limitations that may adversely impact ChargePoint’s
financial results or results of operations.

ChargePoint and its operations, as well as those of ChargePoint’s contractors, suppliers and customers, are subject to certain environmental laws and regulations, including
laws related to the use, handling, storage, transportation and disposal of hazardous substances and wastes as well as electronic wastes and hardware, whether hazardous or not.
These laws may require ChargePoint or others in ChargePoint’s supply and operations chains to obtain permits and comply with procedures that impose various restrictions and
obligations that may have material effects on ChargePoint's operations. If key permits and approvals cannot be obtained on acceptable terms, or if other operational requirements
cannot be met in a manner satisfactory for ChargePoint’s operations or on a timeline that meets ChargePoint's commercial obligations, it may adversely impact ChargePoint's
business.

Environmental and health and safety laws and regulations can be complex and may be subject to change, such as through new requirements enacted at the supranational,
national, sub-national and/or local level or new or modified regulations that may be implemented under existing law. The nature and extent of any changes in these laws, rules,
regulations and permits may be unpredictable and may have material effects on ChargePoint’s business. Future legislation and regulations or changes in existing legislation and
regulations, or interpretations thereof, including those relating to hardware manufacturing, electronic waste or batteries, could cause additional expenditures, restrictions and delays
in connection with ChargePoint’s operations as well as other future projects, the extent of which cannot be predicted.

Further, ChargePoint currently relies on third-parties to ensure compliance with certain environmental laws, including those related to the disposal of hazardous and non-
hazardous wastes. Any failure to properly handle or dispose of such wastes, regardless of whether such failure is ChargePoint’s or its contractors, may result in liability under
environmental laws, including, but not limited to, the Comprehensive Environmental Response, Compensation and Liability Act, under which liability may be imposed without regard
to fault or degree of contribution for the investigation and clean-up of contaminated sites, as well as impacts to human health and damages to natural resources. Additionally,
ChargePoint may not be able to secure contracts with third-parties to continue their key supply chain and disposal services for ChargePoint’s business, which may result in
increased costs for compliance with environmental laws and regulations.

ChargePoint may face litigation and other risks as a result of the material weaknesses in its internal control over financial reporting and the restatement of its financial
statements.

Following the issuance of the SEC’s Staff Statement on Accounting and Reporting Considerations for Warrants Issued by Special Purpose Acquisition Companies on April 12,
2021, the audit committee of ChargePoint’s Board of Directors (the “Board”), after considering the recommendations of management, determined that it was appropriate to restate
ChargePoint’s previously filed financial statements for certain periods of non-reliance. As part of this restatement, ChargePoint identified a material weakness in its internal control
over financial reporting.

As a result of this material weakness, the restatement, the change in accounting for ChargePoint’s previously outstanding publicly-traded warrants (the “Public Warrants”) and
private placement warrants issued to NGP Switchback, LLC, the sponsor of Switchback (the “Private Placement Warrants”), and other matters raised or that may in the future be
raised by the SEC, ChargePoint faces potential for litigation or other disputes which may include, among others, claims invoking the federal and state securities laws, contractual
claims or other claims arising from the restatement and material weaknesses in its internal control over financial reporting and the preparation of its financial statements. As of the
date of this Quarterly Report, ChargePoint has no knowledge of any such litigation or dispute. However, ChargePoint can provide no assurance that such litigation or dispute will not
arise in the future. Any such litigation or dispute, whether successful or not, could have an adverse effect on its business, results of operations and financial condition. No Public
Warrants have been outstanding since January 31, 2022, and no Private Placement Warrants have been outstanding since April 30, 2022.

Risks Related to Ownership of ChargePoint’s Securities

Future sales of ChargePoint’s Common Stock in the public market, or the perception that such sales may occur, could reduce ChargePoint’s stock price, and any
conversions of the 2028 Convertible Notes will, and any additional capital raised through the sale of equity or any future convertible securities ChargePoint may issue
could, dilute existing stockholders’ ownership.
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ChargePoint may raise additional capital through the issuance of equity or debt securities in the future. In that event, the ownership of existing ChargePoint stockholders
would be diluted and the value of the stockholders' equity in Common Stock

could be reduced. If ChargePoint raised more equity capital from the sale of Common Stock, institutional or other investors may negotiate terms more favorable than the current
prices of ChargePoint's Common Stock. If ChargePoint issues debt securities, the holders of the debt would have a claim to ChargePoint assets that would be prior to the rights of
stockholders until the debt is repaid. Interest on these debt securities would increase costs and could negatively impact operating results. In April 2022, ChargePoint completed a
private placement of $300.0 million of aggregate principal amount of convertible notes with an original maturity date of April 1, 2027, which were subsequently amended in October
2023 to, among other things, extend the maturity date of the convertible notes until April 1, 2028 (the “2028 Convertible Notes” and such amendment, the “Notes Amendment”). The
2028 Convertible Notes may decrease ChargePoint’s business flexibility and access to capital, require a significant amount of cash to service, dilute the ownership interest of
existing stockholders and otherwise depress the price of its Common Stock, and delay or hinder an otherwise beneficial takeover of the Company. On July 1, 2022, ChargePoint
filed a Registration Statement on Form S-3 (File No. 333-265986), which permits ChargePoint to offer up to $1.0 billion shares of ChargePoint Common Stock, preferred stock, debt
securities, warrants and rights in one or more offerings and in any combination, including in units from time to time (the “Shelf Registration Statement”). Further, as part of the Shelf
Registration Statement, ChargePoint may also sell shares of its Common Stock in “at-the-market” offerings pursuant to that certain common stock sales agreement dated July 1,
2022, by and among ChargePoint and the underwriters thereto (the “ATM Facility”). As of October 31, 2023 April 30, 2024, $161.6 million of shares of Common Stock remained
available for sale pursuant to the ATM Facility. The sale of a substantial number of shares of ChargePoint Common Stock pursuant to the ATM Facility, the Shelf Registration
Statement or otherwise, or anticipation of any such sales, could cause the trading price of ChargePoint's Common Stock to decline or make it more difficult for ChargePoint to sell
equity or equity-related securities in the future at a time and at a price that ChargePoint might otherwise desire. In addition, issuances of any shares of ChargePoint Common Stock
sold pursuant to the ATM Facility or any securities sold pursuant to the Shelf Registration Statement will have a dilutive effect on our existing stockholders.

In accordance with Delaware law and the provisions of ChargePoint's Second Amended and Restated Certificate of Incorporation (the “Charter”), ChargePoint may issue
preferred stock that ranks senior in right of dividends, liquidation or voting to its Common Stock. The issuance by ChargePoint of such preferred stock may (a) reduce or eliminate
the amount of cash available for payment of dividends to other holders of ChargePoint Common Stock, (b) diminish the relative voting strength of the total shares of Common Stock
outstanding as a class, or (c) subordinate the claims of ChargePoint holders of Common Stock to ChargePoint assets in the event of a liquidation. ChargePoint cannot predict the
size of future issuances of its Common Stock or any additional issuances of securities convertible into Common Stock or the effect, if any, that future issuances and sales of shares
of its Common Stock will have on the market price of its Common Stock. Sales of substantial amounts of ChargePoint Common Stock (including any shares issued upon the
conversion of the 2028 Convertible Notes or pursuant to the ATM Facility, the Shelf Registration Statement, or in connection with an acquisition), or the perception that such sales
could occur, may adversely affect prevailing market prices of ChargePoint Common Stock.

ChargePoint has entered into a 2027 Revolving Credit Facility that imposes certain restrictions on its business and operations that may affect its ability to operate its
business and make payments on its indebtedness.

ChargePoint’s subsidiary ChargePoint, Inc. entered into a revolving credit agreement on July 27, 2023 (the “Revolving Credit Agreement”). The Revolving Credit Agreement
provides for a senior secured revolving credit facility in an initial aggregate principal amount of up to $150.0 million, with a maturity date of January 1, 2027 (the “2027 Revolving
Credit Facility”). Pursuant to the Revolving Credit Agreement, ChargePoint may from time to time arrange for one or more increases in the commitments under the 2027 Revolving
Credit Facility in an aggregate principal amount not to exceed $150.0 million. The Revolving Credit Agreement contains covenants that, among other things, restrict ChargePoint’s
ability to (i) incur additional indebtedness, (i) incur liens, (iii) sell, transfer, or dispose of property and assets, (iv) invest, (v) make dividends or distributions or other restricted
payments and (vi) engage in affiliate transactions, in each case subject to certain dollar baskets and customary carveouts. In addition, ChargePoint is required to comply with a
minimum total liquidity covenant to be not less than 150% of the aggregate amount of the lender’'s commitment under the Credit Agreement (“Total Liquidity”) which requires
ChargePoint to maintain, at all times, Total Liquidity equal to the sum of cash and cash equivalents held by ChargePoint and the other loan parties at controlled accounts with the
initial lenders under the 2027 Revolving Credit Facility plus the aggregate unused amount of the commitments then available to be drawn under the 2027 Revolving Credit Facility.
These restrictions may restrict ChargePoint's current and future operations, particularly its ability to respond to certain changes in its business or industry or take future actions.

ChargePoint’s ability to satisfy and comply with these restrictive covenants may be impacted by events beyond its control and ChargePoint may be unable to do so. The
Revolving Credit Agreement and related security agreements provides that ChargePoint's breach or failure to satisfy certain covenants may constitute an event of default. Upon the
occurrence of an event of default, the lenders under the 2027 Revolving Credit Facility could elect to declare all amounts outstanding under the 2027 Revolving Credit Facility to be
immediately due and payable. In addition, the lenders, to whom ChargePoint granted a security interest in substantially all of its assets, including its intellectual property, would have
the right to proceed against such assets which were provided as collateral pursuant to the Revolving Credit Agreement and related security agreement. If any debt drawn down
under the 2027 Revolving Credit Facility was to be accelerated, ChargePoint may not have sufficient cash on hand or be able to generate sufficient cash to repay it, which may have
an adverse effect on its business and operating results. Moreover, the Revolving Credit Agreement requires ChargePoint to dedicate a portion of its cash flow from operations to
commitment payments and interest payments in the event ChargePoint was to draw down on the commitment amounts under the 2027 Revolving Credit Facility, thereby reducing
the availability of ChargePoint's cash to fund working capital, capital expenditures and other general corporate purposes; increasing ChargePoint's vulnerability to adverse general
economic, industry, or competitive developments or conditions; and limiting ChargePoint's flexibility in planning for, or reacting to, changes in its business and the industry in which it
operates or in pursuing its strategic objectives.

ChargePoint may need to raise additional funds and these funds may not be available when needed or may not be available on terms that are favorable to ChargePoint.

ChargePoint may need to raise additional capital in the future to further scale its business and expand to additional markets. ChargePoint may raise additional funds through
the issuance of equity, equity-related or debt securities, or through obtaining credit from government or financial institutions. ChargePoint cannot be certain that additional funds will
be available on favorable terms when required, or at all. In addition, if ChargePoint cannot raise additional funds when needed, its financial condition, results of operations, business
and prospects could be materially and adversely affected. If ChargePoint raises funds through the issuance of debt securities or through loan arrangements, the terms of such
arrangements could require significant interest payments or contain covenants that restrict ChargePoint’s business, or other unfavorable terms, any of which could materially
adversely affect ChargePoint’s business.

ChargePoint has incurred substantial indebtedness that may decrease its business flexibility, access to capital, and/or increase its borrowing costs, and ChargePoint
may still incur substantially more debt, which may adversely affect its operations and financial results.
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In April 2022, ChargePoint originally issued the 2028 Convertible Notes and in July 2023, ChargePoint entered into the 2027 Revolving Credit Facility. The indenture for the
2028 Convertible Notes includes a restrictive covenant that, subject to specified exceptions, limits the ability of ChargePoint and its subsidiaries to incur secured debt in excess of
$750.0 million. In addition, the indenture includes customary terms and covenants, including certain events of default after which the holders may accelerate the maturity of the 2028
Convertible Notes and declare 100% of the principal of, and accrued and unpaid interest, if any, on, the 2028 Convertible Notes to become due and payable immediately. The 2027
Revolving Credit Facility and related security agreements provide that ChargePoint's breach or failure to satisfy certain covenants may constitute an event of default. Upon the
occurrence of an event of default, the lenders under the 2027 Revolving Credit Facility could elect to declare all

amounts outstanding under the 2027 Revolving Credit Facility to be immediately due and payable. As a result of these and other terms in the 2028 Convertible Notes and 2027
Revolving Credit Facility, ChargePoint’s indebtedness may:

¢ limit ChargePoint’s ability to borrow additional funds for working capital, capital expenditures, acquisitions or other general business purposes;

« limit ChargePoint’s ability to use its cash flow or obtain additional financing for future working capital, capital expenditures, acquisitions or other general business purposes;
* require ChargePoint to use a substantial portion of its cash flow from operations to make debt service payments;

« limit ChargePoint’s flexibility to plan for, or react to, changes in its business and industry;

« place ChargePoint at a competitive disadvantage compared to its less leveraged competitors; and

* increase ChargePoint’s vulnerability to the impact of adverse economic and industry conditions.

Further, the indenture governing the 2028 Convertible Notes does not restrict ChargePoint’s ability to incur additional indebtedness other than secured debt, and as a result
ChargePoint and its subsidiaries may incur substantial additional indebtedness in the future. Additionally, ChargePoint may continue to opportunistically seek access to additional
funds through public or private equity offerings or debt financings, including through potential sales of Common Stock under its ATM Facility to provide additional liquidity to support
ChargePoint’s continued growth. The terms of debt securities or borrowings could impose significant restrictions or secured interests on ChargePoint’s operations and expose
ChargePoint to enhanced risks.

ChargePoint has never paid cash dividends on its capital stock and does not anticipate paying dividends in the foreseeable future.

ChargePoint has never paid cash dividends on its capital stock and currently intends to retain any future earnings to fund the growth of its business. Any determination to pay
dividends in the future will be at the discretion of the Board and will depend on financial condition, operating results, capital requirements, general business conditions and other
factors that the Board may deem relevant. As a result, capital appreciation, if any, of Common Stock will be the sole source of gain for the foreseeable future.

The price of ChargePoint’s Common Stock may be subject to wide fluctuations and purchasers of ChargePoint’'s Common Stock could incur substantial losses.

The trading price of ChargePoint's Common Stock will be volatile and could be subject to wide fluctuations in response to various factors, some of which are beyond
ChargePoint’s control. These factors include:

« actual or anticipated fluctuations in operating results;

« failure to meet or exceed financial estimates and projections of the investment community or that ChargePoint provides to the public;
« issuance of new or updated research or reports by securities analysts or changed recommendations for the industry in general;

« announcements of significant acquisitions, strategic partnerships, joint ventures, collaborations or capital commitments;

* changes in competitive factors;

« operating and share price performance of other companies in ChargePoint’s industry or related markets;

« sales of shares of ChargePoint's Common Stock into the market pursuant to the exercise of registration rights;

« the timing and magnitude of investments in the growth of the business;

« actual or anticipated changes in laws and regulations, including U.S. monetary policy;

< additions or departures of key management or other personnel;

* increased labor costs;

« significant commercial disputes, litigation or threats of litigation with key commercial partners, investors or stockholders;
« disputes or other developments related to intellectual property or other proprietary rights, including litigation;
« the ability to market new and enhanced solutions on a timely basis;

« sales of substantial amounts of the Common Stock by the members of the Board, executive officers or significant stockholders or the perception that such sales could occur;
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» changes in capital structure, including future issuances of securities or the incurrence of debt; and

« general economic, political and market conditions, including those resulting from the ongoing conflict between Russia and Ukraine, conflicts in the Middle East, rising
political tensions with China and increased trade restrictions by governmental and private entities.

In addition, the stock market in general, and the stock prices of technology companies in particular, have experienced extreme price and volume fluctuations. Broad market
and industry factors likely have seriously affected and may continue to seriously affect the market price of ChargePoint's Common Stock, regardless of actual operating
performance. In addition, in the past, following periods of volatility in the overall market and the market price of a particular company’s securities, company, such a company has
often been subject to increased shareholder activism, hostile bids attempts or securities class action litigation. If ChargePoint is subject to increased shareholder activism, hostile
bids or additional securities class action litigation has often been instituted against such a company. This litigation, if instituted against ChargePoint as a result of actual and potential
market price volatility described above, it could result in substantial costs, and a diversion of divert management'’s attention and resources.

resources and could have an adverse effect on ChargePoint's operating results, financial condition and results of operations.

ChargePoint has been and may in the future be subject to securities class action and stockholder derivative actions. These, and potential similar or related litigation,
could result in substantial damages and may divert management’s time and attention from ChargePoint’s business and adversely impact its business, results of
operations and financial condition.

ChargePoint has been, and may in the future become, the target of securities class actions or stockholder derivative claims. Securities-related class action litigation has often
been brought against companies, including many special purpose acquisition corporations which ChargePoint was prior to the Merger, as the result of volatility experienced in the
market price of their securities. This risk is especially relevant for ChargePoint as it experiences significant stock price volatility in connection with the expansion of the nascent
electric vehicle charging infrastructure market, introduction of new products and the transition of executive management members. Volatility in ChargePoint’s stock price and other
matters affecting ChargePoint’s business and operations may subject ChargePoint to actual and threatened securities class actions or stockholder derivative claims. Regardless of
merit or outcome, ChargePoint’s involvement in any litigation or other administrative proceedings could cause ChargePoint to incur substantial expense expenses and could
significantly divert the efforts of ChargePoint’s management. Any public announcements related to litigation or administrative proceedings initiated or threatened against
ChargePoint could cause its stock price to decline. See Note 7, Commitments and Contingencies in Part |, Item 1, “Financial Statements” of this Quarterly Report on Form 10-Q,
under “Legal Proceedings” for more information related to ChargePoint’s existing securities class action and stockholder derivative actions.

Servicing the 2028 Convertible Note obligations will require a significant amount of cash. ChargePoint may not have sufficient cash flow from its business to pay its
outstanding debt, and ChargePoint may not have the ability to raise the funds necessary to settle conversions of the 2028 Convertible Notes in cash or to repurchase
the 2028 Convertible Notes upon a fundamental change, which could adversely affect its business and results of operations.

ChargePoint’s ability to make scheduled payments of the principal of, to pay interest on, or to refinance its indebtedness, including the amounts payable under the 2028
Convertible Notes and any amounts draw under the 2027 Revolving Credit Facility, depends on its future performance, which is subject to economic, financial, competitive, and
other factors beyond its control. ChargePoint’s business may not generate cash flow from operations in the future sufficient to service its indebtedness and make necessary capital
expenditures. Interest on the 2028 Convertible Notes is payable semi-annually in arrears on April 1 and October 1, and the 2028 Convertible Notes will mature on April 1, 2028,
unless redeemed, repurchased or converted in accordance with their terms prior to such date. While ChargePoint can elect to make any interest payment in cash, paid in kind
through an increase in the principal amount of the 2028 Convertible Notes, referred to as PIK Interest, or any combination thereof, to the extent ChargePoint elects PIK Interest, the
2028 Convertible Notes bear interest at a rate of 8.50% per annum, compared to 7.00% per annum to the extent paid in cash. If ChargePoint is unable to generate sufficient cash
flow to pay the principal and/or interest on its indebtedness, ChargePoint's flexibility in how it pays interest on the 2028 Convertible Notes may be limited and it may be required to
adopt one or more alternatives, such as selling assets, restructuring debt, or obtaining

additional equity capital on terms that may be onerous or highly dilutive, to pay its outstanding indebtedness. ChargePoint’s ability to refinance its indebtedness will depend on the
capital markets and its financial condition at such time. For example, interest rate increases and/or other monetary policy changes, could ultimately result in higher short-term and/or
long-term interest rates and could otherwise impact the general availability of credit. Higher prevailing interest rates and/or a tightening supply of credit would adversely affect the
terms upon which ChargePoint would be able to refinance its indebtedness, if at all. As a result, ChargePoint may not be able to engage in any of these activities or engage in these
activities on desirable terms, which could result in a default on its debt obligations.

In the event of a fundamental change or a change in control transaction (each such term as defined in the indenture governing the 2028 Convertible Notes), holders of the
2028 Convertible Notes will have the right to require ChargePoint to repurchase all or a portion of their 2028 Convertible Notes at a price equal to 100% of the capitalized principal
amount of 2028 Convertible Notes, in the case of a fundamental change, or 125% of the capitalized principal amount of 2028 Convertible Notes, in the case of a change in control
transaction, in each case plus any accrued and unpaid interest to, but excluding, the repurchase date. This feature of the 2028 Convertible Notes could have the effect of delaying or
preventing a change of control of ChargePoint, whether or not it is desired by, or beneficial to, ChargePoint's stockholders, and may result in the acquisition of ChargePoint on terms
less favorable to its stockholders than it would otherwise be, or could require ChargePoint to pay a portion of the consideration available in such a transaction to holders of the 2028
Convertible Notes. In addition, upon conversion of the 2028 Convertible Notes, unless ChargePoint elects to deliver solely shares of its Common Stock to settle such conversion
(other than paying cash in lieu of delivering any fractional share), ChargePoint will be required to make cash payments in respect of the 2028 Convertible Notes being converted.
However, ChargePoint may not have enough available cash, or be able to obtain sufficient financing, at the time it is required to pay cash with respect to the 2028 Convertible Notes
being converted.

The conditional conversion feature of the 2028 Convertible Notes, when triggered, may adversely affect ChargePoint’s financial condition and operating results. In
addition, any such conversion of the 2028 Convertible Notes will dilute the ownership interest of existing stockholders, including holders who had previously
converted their 2028 Convertible Notes, or may otherwise depress ChargePoint’s stock price.

Prior to the close of business on the business day immediately preceding January 1, 2027, the 2028 Convertible Notes will be convertible subject to the satisfaction of certain
conditions set forth in the indenture for such 2028 Convertible Notes. On or after January 1, 2027, holders of the 2028 Convertible Notes will have the right to convert all or a portion
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of their 2028 Convertible Notes at any time prior to close of business on the second scheduled trading day immediately preceding the maturity date. Once any such conditional
conversion feature of the 2028 Convertible Notes is triggered, holders of the 2028 Convertible Notes will be entitled to convert their 2028 Convertible Notes at any time during the
specified periods at their option. If one or more holders elect to convert their 2028 Convertible Notes, unless ChargePoint elects to satisfy its conversion obligation by delivering
solely shares of its Common Stock (other than paying cash in lieu of delivering any fractional share), ChargePoint would be required to settle a portion or all of its conversion
obligation in cash, which could adversely affect its liquidity.

In addition, the conversion of some or all of the 2028 Convertible Notes will dilute the ownership interests of existing stockholders to the extent ChargePoint delivers shares of
Common Stock upon such conversion. Any sales in the public market of ChargePoint Common Stock issuable upon such conversion could adversely affect prevailing market prices
of ChargePoint Common Stock. In addition, the existence of the 2028 Convertible Notes may encourage short selling by market participants because the conversion of the 2028
Convertible Notes could be used to satisfy short positions, or anticipated conversion of the 2028 Convertible Notes into shares of ChargePoint's Common Stock could depress
ChargePoint’s stock price.

The accounting method for convertible debt securities that may be settled in cash, such as the 2028 Convertible Notes, could have a material effect on ChargePoint’s
reported financial results.

The accounting method for reflecting the 2028 Convertible Notes on ChargePoint’s balance sheet, accruing interest expense for the 2028 Convertible Notes, and reflecting the
underlying shares of its Common Stock in ChargePoint's reported diluted earnings per share may adversely affect its reported earnings and financial condition.

ChargePoint expects that, under applicable accounting principles, the initial liability carrying amount of the Original Convertible Notes will be the fair value of a similar debt
instrument that does not have a conversion feature, valued using its cost of capital for straight, unconvertible debt. ChargePoint has reflected the difference between the net
proceeds from the sale of the Original Convertible Notes and the initial carrying amount as a debt discount for accounting purposes, which is amortized into interest expense over
the term of the Original Convertible Notes. The Notes Amendment resulted in the Company utilizing modification accounting, which resulted in the increase in the fair value of the
embedded conversion option feature to further reduce the carrying value of the 2028 Convertible Notes, as amended, resulting in an increase in debt issuance cost to be amortized
to interest expense over the repayment period. As a result of this amortization, the interest expense to be recognized for the 2028 Convertible Notes for accounting purposes will be
greater than the cash interest payments ChargePoint may pay on the 2028 Convertible Notes, were it to elect to pay interest in cash, which results in lower reported net
income.The income. The lower reported income (or higher net loss) resulting from this accounting treatment could depress the trading price of ChargePoint's Common Stock and the
2028 Convertible Notes. In addition, under Accounting Standards Update 2020-06, Debt--Debt with Conversion and Other Options (Subtopic 470-20) and Derivatives and Hedging--
Contracts in Entity’s Own Equity (Subtopic 815-40), diluted earnings per share is generally calculated assuming that all the 2028 Convertible Notes were converted solely into
shares of Common Stock at the beginning of the reporting period, unless the result would be anti-dilutive. The application of this “if-converted” method may reduce ChargePoint’s
reported diluted earnings per share.

Furthermore, if any of the conditions to the convertibility of the 2028 Convertible Notes is satisfied, then ChargePoint may be required under applicable accounting standards
to reclassify the liability carrying value of the 2028 Convertible Notes as a current, rather than a long-term, liability. This reclassification could be required even if no noteholders
convert their 2028 Convertible Notes and could materially reduce ChargePoint’s reported working capital.

The coverage of ChargePoint’s business or its securities by securities or industry analysts or the absence thereof could adversely affect the trading price and volume
of ChargePoint’s Common Stock and other securities.

The trading market for ChargePoint’s securities is influenced in part by the research and other reports that industry or securities analysts publish about ChargePoint or its
business or industry from time to time. ChargePoint does not control these analysts or the content and opinions included in their reports. If no or few analysts continue equity
research coverage of ChargePoint, the trading price and volume of ChargePoint’s securities would likely be negatively impacted. If analysts do cover ChargePoint and one or more
of them downgrade its securities, or if they issue other unfavorable commentary about

ChargePoint or its industry or inaccurate research, the trading price of ChargePoint's Common Stock and other securities would likely decline. Furthermore, if one or more of these
analysts cease coverage or fail to regularly publish reports on ChargePoint, it could lose visibility in the financial markets. Any of the foregoing would likely cause the trading price
and volume of ChargePoint’'s Common Stock and other securities to decline.

Anti-takeover provisions contained in ChargePoint’s governing documents and applicable laws could impair a takeover attempt.

ChargePoint’s Charter and Amended and Restated Bylaws (the “A&R Bylaws”) afford certain rights and powers to the Board that could contribute to the delay or prevention of
an acquisition that it deems undesirable. ChargePoint is also subject to Section 203 of the Delaware General Corporation Law and other provisions of Delaware law that limit the
ability of stockholders in certain situations to effect certain mergers. Any of the foregoing provisions and terms that have the effect of delaying or deterring a change in control could
limit the opportunity for stockholders to receive a premium for their shares of their Common Stock and could also affect the price that some investors are willing to pay for the
Common Stock. ChargePoint’s Charter provides, subject to limited exceptions, that the Court of Chancery of the State of Delaware will be the sole and exclusive forum for certain
stockholder litigation matters, which could limit stockholders’ ability to obtain a more favorable judicial forum for disputes with ChargePoint or its directors, officers, employees or
stockholders.

The Charter requires, to the fullest extent permitted by law, that derivative actions brought on behalf of ChargePoint, actions against current or former directors, officers,
stockholders or, subject to certain exceptions, employees for breach of fiduciary duty and certain other actions may be brought in the Court of Chancery in the State of Delaware or,
if that court lacks subject matter jurisdiction, another federal or state court situated in the State of Delaware. Any person or entity purchasing or otherwise acquiring or holding any
interest in shares of capital stock of ChargePoint shall be deemed to have notice of and consented to the forum provisions in the certificate of incorporation. In addition, the Charter
and A&R Bylaws provide that, unless ChargePoint consents in writing to another forum, the federal district courts of the United States shall, to the fullest extent of the law, be the
exclusive forum for the resolution of any complaint asserting a cause of action under the Securities Act or the Exchange Act.

The choice of forum provision in ChargePoint's Charter may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with ChargePoint
or any of its directors, officers, other employees or stockholders, which may discourage lawsuits with respect to such claims. Alternatively, if a court were to find the choice of forum
provision to be inapplicable or unenforceable in an action, ChargePoint may incur additional costs associated with resolving such action in other jurisdictions, which could harm its
business, operating results and financial condition.
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Sales, or the perception of future sales, of a substantial number of shares of Common Stock by ChargePoint’s existing stockholders could cause the price of
ChargePoint’s Common Stock to decline.

Sales of a substantial number of shares of ChargePoint's Common Stock in the public market could occur at any time. These sales, or the perception in the market that the
holders of a large number of shares intend to sell shares, could reduce the market price of ChargePoint's Common Stock. For instance, in connection with the closing of the Merger,
ChargePoint and the holders of registration rights in Switchback and Legacy ChargePoint entered into an amended and restated Registration Rights Agreement (the “A&R
Registration Rights Agreement” and such holders the “Registration Rights Holders”). In certain circumstances, the Registration Rights Holders can demand certain underwritten
offerings and will be entitled to customary piggyback registration rights. Also, in connection with the consummation of the acquisition of HTB, ChargePoint entered into a registration
rights agreement with the former stockholders of HTB providing for the filing of a resale registration statement as more completely described below.

ChargePoint has in the past, and may in the future, file registration statements as a result of such registration rights. For example, on July 12, 2021, ChargePoint filed a resale
registration statement on Form S-1 (No. 333-257855) that relates to the offer and sale from time to time by the selling security holders named in that prospectus of up to 12 million
shares of ChargePoint's Common Stock (the “Secondary Offering”). ChargePoint’s directors, executive officers and certain stockholders entered into lock-up agreements with the
representatives of the several underwriters, in connection with the Secondary Offering, which expired on September 28, 2021. Further, on October 14, 2021, ChargePoint filed a
resale registration statement on Form S-1 (No. 333-260247) that was declared effective by the SEC that relates to the offer and sale from time to time by the selling security holders
named in that prospectus of up to 5,695,176 shares of ChargePoint's Common Stock in connection with the consummation of ChargePoint's acquisition of HTB.

As of October 31, 2021, no shares of ChargePoint's Common Stock were prohibited or otherwise restricted from being sold in the public market under lock-up agreements.
Shares issued upon the exercise of stock options outstanding under ChargePoint’s equity incentive plans or pursuant to future awards granted under those plans will become
available for sale in the public market to the extent permitted by the provisions of applicable vesting schedules, any applicable market standoff, a registration statement on Form S-8
and Rule 144 and Rule 701 under the Securities Act.

Warrants are exercisable for ChargePoint’'s Common Stock, which would increase the number of shares eligible for future resale in the public market and result in
dilution to ChargePoint’s stockholders.

As of October 31, 2023 April 30, 2024, the warrants to purchase Legacy ChargePoint common stock (the “Legacy Warrants”) were exercisable for 34,499,436 shares of
Common Stock. Any shares of ChargePoint's Common Stock issued upon exercise of Legacy Warrants will result in dilution to the then existing holders of Common Stock and
increase the number of shares eligible for resale in the public market. Sales of substantial numbers of such shares in the public market could adversely affect the market price of
ChargePoint's Common Stock.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Recent Sales of Unregistered Securities

None.
Issuer Purchases of Equity Securities

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

(@) None

(b) None

(c) Securities Trading Plans for Executive Officers and Directors

On September 13, 2023 March 7, 2024, Pasquale Romano, the Company’s former Chief Executive Officer and former Ekta Singh-Bushell, a member of the Company’s Board
of Directors, of the Company, terminated a pre-arranged stock trading plan pursuant to Rule 10b5-1 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”),
which was adopted on January 13, 2023 June 14, 2023 (the “Old Romano “Singh-Bushell Trading Plan”), and provided for the potential sale of up to 989,712 8,848 shares of the
Company’s common stock on specified dates until the earlier of May 20, 2024 April 18, 2025, or when all the shares under the Old Romano Singh-Bushell Trading Plan were sold.

On September 16, 2023, Mr. Romano adopted a new pre-arranged stock trading plan pursuant to Rule 10b5-1 under the Exchange Act (the “New Romano Plan”), which
provided for the potential sale of up to 714,712 shares of the Company’s common stock on specified dates until the earlier of January 10, 2025, or when all the shares under the
New Romano Plan are sold.

Effective November 16, 2023, Mr. Romano separated from the Company as its Chief Executive Officer and as a director of the Company.

During the three months ended October 31, 2023 April 30, 2024, none of our directors or executive officers, other than Mr. Romano, Ms. Singh-Bushell, modified or terminated
a Rule 10b5-1 trading arrangement or adopted, modified or terminated a non-Rule 10b5-1 trading arrangement as defined in Iltem 408 of Regulation S-K.
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ITEM 6. EXHIBITS

(a) Exhibits:

Exhibit No. Description

4.1 Eirst Supplemental Indenture, dated as of October 24, 2023, by and among_the Company, ChargePoint, Inc., as guarantor, and Wilmington Trust National
Association, as trustee(incorporated by reference to Exhibit 4.1 to ChargePoint Holdings, Inc.’s Current Report on Form 8-K (File No. 001-39004), filed with the
SEC on October 24, 2023).

10.1* Offer Letter, dated November 14, 2023, between ChargePoint, Inc. and Rick Wilmer(incorporated by reference to Exhibit 10.1 to ChargePoint Holdings, Inc.’s
Current Report on Form 8-K (File No. 001-39004), filed with the SEC on November 16, 2023).

10.2* Offer Letter, dated November 2, 2018, between ChargePoint, Inc. and Mansi Khetani(incorporated by, reference to Exhibit 10.2 to ChargePoint Holdings,_Inc.'s
Current Report on Form 8-K (File No. 001-39004), filed with the SEC on November 16, 2023).

10.3* Addendum to Offer Letter, dated November 14, 2023, between ChargePoint, Inc. and Mansi Khetani(incorporated by reference to Exhibit 10.3 to ChargePoint
Holdings, Inc.’s Current Report on Form 8-K (Eile No. 001-39004), filed with the SEC on November 16, 2023).

10.4+* Severance and Change in Control Agreement, between ChargePoint, Holdings, Inc. and Rick Wilmer, dated November 15. 2023.

10.5+* Transition and Separation Agreement and General Release, between ChargePoint Holdings,_Inc., ChargePoint, Inc. and Pasquale Romano, dated November
13, 2023.

10.6+* Transition and Separation Agreement and General Release, between ChargePoint Holdings, Inc., ChargePoint, Inc. and Rex S. Jackson, dated November 15,
2023.

10.7+ Amendment No. 1 to Revolving_Credit Agreement, dated as of October 11, 2023, by and among_the Company, ChargePoint, Inc., the subsidiaries of the
Company,_party thereto as guarantors, the lenders party thereto and JP Morgan Chase Bank, N.A., as administrative agent.

10.8+* Severance and Change in Control Agreement, between ChargePoint, Holdings, Inc. and Mansi Khetani, dated December 5. 2023.

31.1+ Certification of Chief Executive Officer required by Rule 13a-14(a)_or Rule 15d-14(a),

31.2+ Certification of the Chief Financial Officer required by Rule 13a-14(a)_or Rule 15d-14(a),

32.1** Certification of Chief Executive Officer required by Rule 13a-14(b)_or Rule 15d-14(b)_and 18 U.S.C. 1350

32.2%* Certification of the Chief Financial Officer required by Rule 13a-14(b)_or Rule 15d-14(b) and 18 U.S.C. 1350

101.INS Inline XBRL Instance Document

101.SCH Inline XBRL Taxonomy Extension Schema

101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase

101.DEF Inline XBRL Taxonomy Extension Definition Linkbase

101.LAB Inline XBRL Taxonomy Extension Label Linkbase

101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase

104.0 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

+ Filed herewith.

* Denotes management compensatory plan, contract or arrangement.

** Furnished herewith.

A The schedules and exhibits to this agreement have been omitted pursuant to Item 601(a)(5) of Regulation S-K. A copy of any omitted schedule and/or exhibit will be furnished to
the SEC upon request.

SIGNATURES

Pursuant to the requirements of the Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

December 8, 2023 June 6, 2024
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CHARGEPOINT HOLDINGS, INC.

By: /sl Mansi Khetani
Name: Mansi Khetani
Title: Interim Chief Financial Officer and Principal Financial Officer
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C D pay

of (x) Executive’s Base Salary and Target Bonus; (i) a lump sum cash payment equal to eighteen months of Executive’s COBRA premiums; and (i) unless the Company provides otherwise when an equity award is granted, one]
hundred percent of the unvested portion of each outstanding equity award that Executive holds as of the Involuntary Termination will vest and, if applicable, become exercisable. In the case of equity awards subject to performance
onditions, the unvested portion of the award will be determined at the greater of actual performance or based on “target” levels of achievement. For avoidance of doubt, if Executive is subject to an Involuntary Termination that occurg]

within three months prior to a Change in Control, the portion of Executive’s then-outstanding and unvested eguity awards that is eligible to vest and become exercisable pursuant to clause (iii) will remain outstanding for three months or

that in no event will any of Executive’s stock options remain outstanding beyond the option’s maximum term to expiration. If a Change in Control does not occur within three months after an Involuntary Termination, any -2- unvested|

portion of Executive's equity awards that remained outstanding following Executive’s Involuntary Termination will immediately and automatically be forfeited. (c) Preconditions to Severance and Change in Control Benefits / Timing of]
Benefits. As a condition to Executive’s receipt of any benefits described in Section 2, Executive shall execute and allow to become effective a general release of claims in substantially the form attached hereto, comply with the Executive's|

lor provided within 60 days after Executive’s Involuntary Termination or if later on the date a Change in Control occurs. If such 60 day period spans calendar years, then payment will in any event be made in the second calendar year. 3

ate of grant. In the event that cash payments or other benefits are reduced, such reduction shall occur in reverse order beginning with the payments and benefits which are to be paid furthest away in time. All determinations required to

Miscellaneous Provisions. (a) Modification or Waiver. No provision of this Agreement may be modified, waived or discharged unless the modification, waiver or discharge is agreed to in writing and signed by Executive and by an|

e ect app ant
required under federal, state or local law. (e) Notices. Any notice required by the terms of this Agreement shall be given in writing. It shall be deemed effective upon (i) personal delivery, (i) deposit with the United States Postal Service, b
registered or certified mail, with postage and fees prepaid or (ii) deposit with Federal Express Corporation, with shipping charges prepaid. Notice shall be addressed to the Company at its principal executive office (attention Generall

alary, “Base Salary” means Executive'’s annual base salary as in effect immediately prior to such reduction. (b) “Cause” means (i) Executive’s unauthorized use or disclosure of the Company’s confidential information or trade secrets|

0 U clauses p
ritten notification of the acts or omissions constituting Cause and a reasonable cure period of not less than 10 days following such notice to the extent such events are curable (as determined by the Company). () “Change in Control
means: (i) Any “person” (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directl

, other than a merger or consolidation which would result in the votin:

] slide2
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pa
[who held the Company’s securities immediately before such transaction. In addition, if a Change in Control constitutes a payment event with respect to any amount which is subject to Code Section 409A, then the transaction must alsol
onstitute a “change in control event” as defined in Treasury Regulation Section 1.409A-3(i)(5) to the extent required by Code Section 409A. For avoidance of doubt the transactions contemplated by the business combination a

90 days after it comes into existence, the Company]
Imust fail to remedy the condition within 30 days after receiving Executive'’s written notice and Executive must terminate his or her employment within 30 days after expiration of the cure period. (f) “Separation” means a “separation frorr

Inc. (hereafter referred to as “ChargePoint” or “the Company”) mutually desire to define their rights and liabilities with respect to one another upon the conclusion of the Employee’s employment with the Company on

remain in effect in accordance with their terms, and Employee acknowledges that Employee will remain bound by them

slide3
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imit restricted stock units, but the Emplo vested equity awards shall cease vesting upon the termi loyment. 4. Scope of release. e Emplo! lends that th
rights, clalms and causes of action released herein include all Ieal contractual, statuton and equitable rights, clalms and causes of actlon held b h\m or her against the Released Parties (except IhOSE rights, claims and causes of action|

acknowledges that he or she may hereafter discover facts different from or in addition to those now known or believed to be true regarding the subject matter of the Agreement, but: (a) agrees that this Agreement shall remain in full force
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0 reement date ecember 30, . Return of Compan ropert oyee ePoint on the date on whicl i) at such of
ime as the Company may request, all property of the Company in his or her ossession, custody or control. The Em| |0 ee shall not retain copies of any property, documents or data belonging to the Company. To the extem that the]
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Exhibit 10.5

Transition and Separation Agreement and General Release1

This Transition and Separation Agreement and General Release and Exhibits (collectively, the “Agreement’) is entered into between Pasquale Romano,
ChargePoint, Inc. (the “Company”), a wholly-owned subsidiary of ChargePoint Holdings, Inc. (“Parent”), and Parent. This Agreement concerns the terms of your
transition and separation from employment and offers you certain benefits to which you would not otherwise be entitled, conditioned upon your provision of an
effective general release of claims and covenant not to sue as provided below. If you agree to the terms outlined here, please sign and return this Agreement to me
in the timeframe outlined below.

1. Transition and Separation from Employment: Effective as of November 16, 2023 (the “Transition Date”), you will resign from your position as President
and Chief Executive Officer of the Company and as a member of the Board of Directors of Parent (“the Board”) and will be relieved of all duties with respect to the
Company and Parent, except as otherwise set forth herein. For the entire period between the Transition Date and May 16, 2024 (the “Separation Date,” and such
period the “Transition Period”) you will be considered a non-executive “Advisor” to the Company, during which your duties will be limited to consulting on transition
matters relating to your separation from the Company and assisting in other initiatives requested by the Chair of the Board and successor Chief Executive Officer
from time to time prior to your Separation Date. The parties acknowledge that during the Transition Period, you will perform services at a level that will not constitute
a “separation from service” for purposes of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”). By no later than the Separation Date, the
Company will provide you a sum that represents all of your earned but unpaid compensation (the “Final Pay”). You are not required to sign this Agreement to
receive your Final Pay.
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2. Transition and Severance Benefits:

a. Transition Benefits. Provided that your employment is not terminated prior to the Transition Date for any reason, during the Transition Period: (i)
you will continue to be a Company employee and shall receive payment of your annualized base salary as in effect on the Transition Date, paid in accordance with
the Company’s ordinary payroll practices; (ii) you shall continue to participate in any welfare or retirement benefit plans in which you participated as of the Transition
Date, subject to the eligibility and other terms and conditions of each such benefit plan; and (iii) your outstanding service-based Parent equity awards will remain
outstanding and continue to vest in accordance with their terms based on your continued service to the Company; provided, however, that no vesting will occur
unless and until the Effective Date (defined below). The benefits described in this Section 2(a) are referred to herein as the “Transition Benefits.”

b. Severance Benefits. Within 60 days following the Separation Date, provided that your employment does not terminate for any reason prior to the
Transition Date, you sign without revocation this Agreement and the Supplemental Release Agreement attached hereto as Exhibit A at the conclusion of the
Transition Period, and provided you comply with and do not breach this Agreement and the PIIA (defined below) (the “Severance Benefits Conditions”), the
Company will pay you: (1) a lump sum cash severance payment equal to six (6) months of your annualized base salary as of the Transition Date, less all applicable
deductions and withholdings; (2) a lump sum cash payment equal to six (6) months of monthly COBRA coverage for the employer portion of monthly COBRA
premiums for you and, if applicable, your dependents, less all applicable deductions and withholdings and (3) a transition bonus equal to $200,000, subject to your
successful transition of your duties, as determined by the Board. In addition, subject your satisfaction of the Severance Benefits Conditions, the post-termination
exercise period applicable to any of your then-outstanding Parent stock options will end on the earlier of (i) January 16, 2025 and (ii) the original expiration date of
such options. The benefits described in this Section 2(b) are referred to herein as the “Severance Benefits.” For the avoidance doubt, you acknowledge that you
shall not be eligible to receive a payment under the 2025 Executive Bonus Program or any other performance or discretionary bonus with respect to fiscal year 2025
and that you shall not be granted Parent equity awards with respect to fiscal 2025.

1 Portions of this document have been omitted pursuant to Item 601(a)(5) of Regulation S-K as such information is not material and is the type that the Company normally treats as
private or confidential.

4873-5733-1598v.8

c. Treatment of Equity Awards Following Separation Date.

i. A list of your outstanding Parent equity awards is set forth on Exhibit B hereto. You acknowledge that Exhibit B accurately reflects a
summary of your outstanding Parent equity awards and that you do not have any other rights to acquire any stock of Parent or the
Company.

ii. On the Separation Date, a termination of your service will be deemed to occur for all purposes applicable to your then-outstanding Parent
equity awards, except as set forth in Section 2(b). As a result, no further vesting of your Parent equity awards will occur after the
Separation Date, any unvested Parent equity awards will be automatically forfeited to the Company on the Separation Date.

iii. Each of your Parent equity awards will continue to be governed by the terms and conditions of the stock plan pursuant to which it was
granted and the applicable award agreement, as modified herein.

d. Acknowledgement. You acknowledge that these Transition Benefits and Severance Benefits are additional payments to you, that you are not
otherwise entitled to them, and that they are expressly made in exchange for your acceptance of the terms set forth in this Agreement.

e. Withholding. All payments made by the Company under this Agreement shall be subject to any tax or other amounts required to be withheld by
the Company under applicable law or as required pursuant to any benefit plan of the Parent or the Company.

3. Employee Representations: You acknowledge that the Company and Parent rely on the following representations by you entering into this Agreement:

a. You have not filed any administrative or judicial complaints, claims, or actions against the Company or any of the other Releasees for claims you
are releasing in this Agreement;

b. You have reported to the Company any and all work-related injuries or occupational illnesses incurred by you during your employment with the
Company;
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c. You have been properly provided any leave requested and available to you under the Family and Medical Leave Act, the California Family Rights
Act, or any other statute, local law and/or ordinance, and have not been subjected to any adverse treatment, conduct or actions due to a request for or taking such
leave;

d. You have been properly compensated for all work you have performed for the Company;

e. You are not aware of any conduct by any person that constitutes a violation of Company policy or the Company’s legal or regulatory obligations,
or any other suspected ethical or compliance issues on the part of the Company or any of the other Releasees that you have not brought to the attention of the
Company;

f.  You have not raised and are not aware of any unreported claim of improper sexual conduct, including sexual harassment or abuse, with the
Company or Parent;

g. You are not relying upon any statements, understandings, representations, expectations, or agreements other than those expressly set forth in
this Agreement;

h. You have made your own investigation of the facts and are relying solely upon your own knowledge in entering into this Agreement;

2

i. You knowingly waive any claim that this Agreement was induced by any misrepresentation or nondisclosure and any right to rescind or avoid this
Agreement based upon presently existing facts, known or unknown; and

j.-  You stipulate that the Company, in entering into this Agreement, is relying on these representations and warranties, all of which survive the
execution of this Agreement.

4. Return of Company Property: You hereby warrant to the Company and Parent that, no later than May 16, 2024 (or earlier if requested by the Company
or as otherwise agreed specifically with respect to computer equipment), you will return to the Company all property or data of the Company of any type whatsoever
that has been in your possession or control, including, but not limited to keys, access codes or devices, electronically stored documents or files, physical files,
marketing documents, computer equipment, cell phone, PDA and passwords (collectively, “Company Property”). All electronic items will be returned in the same
working condition in which they were issued. Return of Company Property is a condition precedent to the payment of Severance Benefits, which will not be
processed until all company property has been returned to the Company and this Agreement is signed.

5. Proprietary Information: You hereby acknowledge that you are bound by the Company’s Employee Proprietary Information and Inventions Agreement
(the “PIIA™), which you signed as a condition of your employment, and a copy of which is attached as Exhibit C, and that as a result of your employment with the
Company you have had access to the Company’s Proprietary Information (as defined in the PIIA), that you will hold all such Proprietary Information, in strictest
confidence and that you will not make use of such Proprietary Information on behalf of anyone, except as required in the course of your employment with the
Company. You further confirm that you will deliver to the Company, no later than the Separation Date, all documents and data of any nature containing or pertaining
to such Proprietary Information, and that you will not take with you any such documents or data or any reproduction thereof. You understand that your obligations
under the PIIA survive your separation from the Company.

6. General Release and Waiver of Claims:

a. The payments and promises set forth in this Agreement are in full satisfaction of all accrued salary, paid time off, bonus and commission pay,
profit sharing, stock, stock options, restricted stock units or other ownership interest in the Company, termination benefits or other compensation to which you may
be entitled by virtue of your employment with the Company, your separation from the Company or otherwise. To the fullest extent permitted by law, you (on behalf of
yourself, and on behalf of your heirs, family members, executors, estates, agents and assigns, or any controlled affiliate and any trust or other entity of which you or
said heirs, estates or family directly or indirectly hold a majority beneficial interest) hereby release and waive any other claims you may have against the Company,
Parent and their owners, agents, officers, shareholders, employees, directors, attorneys, subscribers, subsidiaries, affiliates, successors and assigns (collectively
“‘Releasees”), whether known or not known, including, without limitation, claims under any employment laws, including, but not limited to, claims of unlawful
discharge, breach of contract, breach of the covenant of good faith and fair dealing, fraud, violation of public policy, defamation, physical injury, emotional distress,
claims for additional compensation or benefits arising out of your employment or your separation of employment, claims under Title VII of the 1964 Civil Rights Act,
as amended, under the California Fair Employment and Housing Act, the California Labor Code, the California Government Code, the California Business and
Professions Code, all California Wage Orders, the Family Medical Leave Act, the California Family Rights Act, and any other state laws and/or regulations relating
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to employment or employment discrimination, harassment or retaliation including, without limitation, claims based on age or under the Age Discrimination in
Employment Act or Older Workers Benefit Protection Act (collectively, the “ADEA”), the Employee Retirement Income Security Act of 1974, as amended and/or
claims based on disability or under the Americans with Disabilities Act (collectively, the “Released Claims”). The Released Claims also include claims of
discrimination or retaliation on the basis of workers’ compensation statute but do not include workers’ compensation claims.

b.  Notwithstanding anything in this Agreement to the contrary, nothing in this Agreement prohibits you (or your attorney) from confidentially or
otherwise communicating or filing a

charge or complaint with a governmental or regulatory entity, participating in a governmental or regulatory entity investigation, or giving other disclosures to a
governmental or regulatory entity concerning suspected violations of the law, in each case without receiving prior authorization from or having to disclose any such
conduct to the Company, or from responding if properly subpoenaed or otherwise required to do so under applicable law. Nothing in this Agreement shall be
construed to affect the Equal Employment Opportunity Commission’s (“Commission”), National Labor Relations Board's, the Occupational Safety and Health
Administration’s, and the Securities and Exchange Commission’s, or any federal, state, or local governmental agency or commission’s (“Governmental Agencies”)
or any state agency’s independent right and responsibility to enforce the law, nor does this Agreement affect your right to file a charge or participate in an
investigation or proceeding conducted by either the Commission or any such Governmental Agency, although this Agreement does bar any claim that you might
have to receive monetary damages in connection with any Commission or Governmental Agency proceeding concerning matters covered by this Agreement. This
Agreement does not limit your right to receive an award or bounty for information provided to any Governmental Agencies, including under the Dodd-Frank Wall
Street Reform and Consumer Protection Act of 2010 (“Dodd-Frank”). Further, nothing in this Agreement prohibits you from testifying in an administrative, legislative
or judicial proceeding regarding alleged criminal conduct or sexual harassment, when you have been required or requested to attend a proceeding pursuant to court
order, subpoena, or written request from an administrative agency or the legislature. Moreover, nothing in this Agreement prevents the disclosure of factual
information relating to claims of sexual assault, sexual harassment, harassment or discrimination based on sex, failure to prevent harassment or discrimination
based on sex or retaliation against a person for reporting an act of harassment or discrimination based on sex, as those claims are defined under the California Fair
Employment and Housing Act, to the extent the claims are filed in a civil or administrative action, and to the extent such disclosures are protected by law.

By signing below, you expressly waive any benefits of Section 1542 of the Civil Code of the State of California, which provides as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST
IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

You hereby expressly waive any rights you may have under any other statute or common law principles of similar effect.

You, the Company and Parent do not intend to release claims that you may not release as a matter of law, including but not limited to claims for indemnity under
California Labor Code Section 2802, or any claims for enforcement of this Agreement. To the fullest extent permitted by law, any dispute regarding the scope of this
general release shall be determined by an arbitrator under the procedures set forth in the arbitration clause below.

c. Nothing in this Agreement shall alter or otherwise diminish the terms and conditions of the Indemnification Agreement applicable to you as a
result of your employment by the Company as President and Chief Executive Officer.

7. Covenant Not to Sue:

a. To the fullest extent permitted by law, at no time after you sign this Agreement will you pursue, or cause or knowingly permit the prosecution, in
any state, federal or foreign court, or before any local, state, federal or foreign administrative agency, or any other tribunal, of any charge, claim or action of any
kind, nature and character whatsoever, known or unknown, which you may now
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have, have ever had, or may in the future have against Releasees, which is based in whole or in part on any matter released by this Agreement.

b. Nothing in this section shall prohibit or impair you, the Company or Parent from complying with all applicable laws, nor shall this Agreement be
construed to obligate either party to commit (or aid or abet in the commission of) any unlawful act.

8. Attorneys’ Fees: If any action is brought to enforce the terms of this Agreement, the prevailing party will be entitled to recover its reasonable attorneys’
fees, costs and expenses from the other party, in addition to any other relief to which the prevailing party may be entitled, to the fullest extent permitted by law.

9. Confidentiality: Subject to the exceptions sent forth in Section 6(b) above, the contents, terms and conditions of this Agreement must be kept
confidential by you and may not be disclosed except to your immediate family, accountant or attorneys or pursuant to subpoena or court order or as otherwise
required by applicable law. You agree that if you are asked for information concerning this Agreement, you will state only that you, the Company and Parent reached
an amicable resolution of any disputes concerning your separation from the Company. Any breach of this confidentiality provision shall be deemed a material breach
of this Agreement. Nothing in this Agreement prevents you from discussing or disclosing information about unlawful acts in the workplace, such as harassment or
discrimination based on a protected category or any other conduct that you have reason to believe is unlawful.

10. No Disparagement: Except as permitted by Section 6(b) above, you agree that you will never make any false or disparaging statements (orally or in
writing) about the Parent, Company or their stockholders, directors, officers, employees, products, services or business practices, except as required by law.
Notwithstanding anything contained in this Section to the contrary, neither you nor any person shall be prohibited from making truthful statements in connection with
any litigation, arbitration, disposition or other legal proceeding, or as may be required by law, any subpoena or any governmental or quasi-governmental authority.
Likewise, the Company shall direct members of Parent’s Board of Directors and members of the Company’s executive leadership team not to disparage you.

11. No Admission of Liability: This Agreement is not and shall not be construed or contended by you to be an admission or evidence of any wrongdoing or
liability on the part of Releasees, their representatives, heirs, executors, attorneys, agents, partners, officers, shareholders, directors, employees, subsidiaries,
affiliates, divisions, successors or assigns. This Agreement shall be afforded the maximum protection allowable under California Evidence Code Section 1152
and/or any other state or federal provisions of similar effect.

12. Complete and Voluntary Agreement: This Agreement, together with the Exhibits hereto, constitute the entire agreement between you and Releasees
with respect to the subject matter hereof and supersedes all prior negotiations and agreements, whether written or oral, relating to such subject matter, including but
not limited to (i) that offer letter agreement, dated as of January 28, 2011, by and between you and the Company (as amended as of December 21, 2012), and (ii)
that Severance and Change in Control Agreement, approved by Parent (and, for the avoidance of doubt, such agreements described in clauses (i) and (ii) shall be
considered terminated and cancelled effective as of the Transition Date). You acknowledge that neither Releasees nor their agents or attorneys have made any
promise, representation or warranty whatsoever, either express or implied, written or oral, which is not contained in this Agreement for the purpose of inducing you
to execute the Agreement, and you acknowledge that you have executed this Agreement in reliance only upon such promises, representations and warranties as
are contained herein, and that you are executing this Agreement voluntarily, free of any duress or coercion.

13. Severability: The provisions of this Agreement are severable, and if any part of it is found to be invalid or unenforceable, the other parts shall remain
fully valid and enforceable. Specifically, should a court, arbitrator, or government agency conclude that a particular claim may not be released as a matter of law, it is
the intention of the parties that the general release, the waiver of unknown claims and the covenant not to sue above shall otherwise remain effective to release any
and all other claims.

14. Modification; Counterparts; Electronic/PDFE Signatures: It is expressly agreed that this Agreement may not be altered, amended, modified, or otherwise
changed in any respect except by another written agreement that specifically refers to this Agreement, executed by authorized representatives of each of the parties
to this Agreement. This Agreement may be executed in any number of counterparts, each of which shall constitute an original and all of which together shall
constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the
U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been duly and
validly delivered and be valid and effective for all purposes.

15. Interpretation and Construction of Agreement: This Agreement shall be construed and interpreted in accordance with the laws of the state of California.
Regardless of which party initially drafted this Agreement, it shall not be construed against any one party, and shall be construed and enforced as a mutually
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prepared Agreement. The headings in this Agreement are provided for reference only and shall not affect the substance of this Agreement. Any disputes shall be
resolved in the appropriate state or federal court located in Santa Clara County, California.

16. Section 409A. The Company intends that all payments and benefits provided under this Agreement or otherwise are exempt from, or comply, with the
requirements of Section 409A of the Code so that none of the payments or benefits will be subject to the additional tax imposed under Code Section 409A, and any
ambiguities herein will be interpreted in accordance with such intent. For purposes of Code Section 409A, each payment, installment or benefit payable under this
Agreement is hereby designated as a separate payment. In addition, if the Company determines that you are a “specified employee” under Code Section 409A(a)(2)
(B)(i) at the time of your “separation from service” (within the meaning of Code Section 409A), then (i) any severance payments or benefits, to the extent that they
are subject to Code Section 409A, will not be paid or otherwise provided until the first business day following (A) expiration of the six-month period measured from
your “separation from service” or (B) the date of your death and (i) any installments that otherwise would have been paid or provided prior to such date will be paid
or provided in a lump sum when the severance payments or benefits commence.

17. ADEA Claims: You acknowledge and understand that the release of claims under the ADEA, 29 U.S.C. Section 621-634, is subject to special waiver
protections under 29 U.S.C. Section 626(f). In accordance with that section, you specifically agree that you are knowingly and voluntarily releasing and waiving any
rights or claims of discrimination under the ADEA. In particular you acknowledge that you understand that:

a. this Agreement is written in a manner calculated to be understood by you;

b. you are not waiving any claims for age discrimination under the ADEA that may arise after the date you sign this Agreement and you are not
waiving vested benefits, if any;

c. you are waiving rights or claims for age discrimination under the ADEA arising up to the Effective Date in exchange for payment described in
Section 2 above, which is in addition to anything of value to which you are already entitled;

d. you are advised to consult with and have had an opportunity to consult with an attorney before signing this Agreement and you are aware of the
Consideration Period and Revocation Period as defined in this Agreement.

18. Review of Separation Agreement; Expiration of Offer; Effective Date: You understand that you may take up to twenty-one (21) calendar days to
consider this Agreement before signing it (the “Consideration Period”). For this Agreement to become effective, you must sign it and then return it to the Company
by no later than twenty-one (21) calendar days after you first received this Agreement. Should you return the Agreement before the expiration of twenty-one (21)
calendar days, you waive the remaining portion of the Consideration Period. The offer set forth in this Agreement, if not accepted by you before the end of the
Consideration Period, will automatically expire. Changes to this Agreement, whether material or immaterial, do not restart the Consideration Period. By signing

below, you affirm that you were advised to consult with an attorney prior to signing this Agreement. You also understand

6

you may revoke your acceptance of this Agreement within seven (7) calendar days of signing this document and that the consideration to be provided to you
pursuant to Section 2 of this Agreement will be provided only after the expiration of that seven (7) day revocation period (the “Revocation Period”). Any revocation
must be made in writing and delivered to Rebecca Chavez at rebecca.chavez@chargepoint.com. This Agreement is effective on the eighth (8th) day after you sign
it, provided you have not revoked the Agreement as of that time (the “Effective Date").

19. Clawback Policy. You acknowledge that (i) you are and shall remain subject to any clawback or recoupment policy which the Company may adopt from time
to time, including without limitation any such policy which the Company may be required to adopt under the Dodd-Frank Wall Street Reform and Consumer
Protection Act and implementing rules and regulations thereunder, or as otherwise required by law (the “Clawback Policy”), (ii) the Clawback Policy will apply both
during and after your termination of employment, and (i) you will abide by the terms of the Clawback Policy, including, without limitation, by reasonably promptly
returning any recoverable compensation to the Company as required by the Clawback Policy, as determined by the Board in its sole discretion.

(Remainder of Page Intentionally Left Blank; Signatures Follow Below)
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If you agree to abide by the terms outlined in this Agreement, please sign below and return it to me within the timeframe noted above.
Sincerely,

By:_ /s/ Rebecca Chavez
Rebecca Chavez
General Counsel
ChargePoint Holdings, Inc.

Date: __11-13-2023

READ, UNDERSTOOD AND AGREED
/s/ Pasquale Romano
Pasquale Romano

Date: __11-13-2023

EXHIBIT A
Supplemental Release Agreement

To: Pasquale Romano

1. WHEREAS your last day of employment with ChargePoint Inc. (the “Company”) was May 16, 2024 (“Termination Date”). Consistent with Section 2(b) of
your Transition and Separation Agreement dated , 2023 the Company shall pay you the Severance Benefits therein provided that all other conditions of the
Transition and Separation Agreement are met and that you sign this Supplemental Release Agreement.

2. You may sign this Supplemental Release Agreement any time after you complete all duties for the Company on or after the Termination Date. This
Supplemental Release Agreement was provided to you more than twenty-one (21) days prior to the Termination Date. Once you sign the Supplemental Release
Agreement, you have seven (7) days to revoke your acceptance by submitting a written notice of revocation to Rebecca Chavez at
rebecca.chavez@chargepoint.com. This Supplemental Release Agreement shall become effective upon the expiration of the 7-day revocation period, provided you
do not exercise your ability to revoke.

3. General Release of Claims:

a. In consideration of the Severance Benefits that you are receiving as provided in Section 2(b) of your Transition and Separation Agreement, you
agree that the payments and promises set forth therein are in full satisfaction of all accrued salary, paid time off, bonus and commission pay, profit sharing-, stock,
stock options, restricted stock units, performance-based restricted stock units or other ownership interest in the Company, termination benefits or other
compensation to which you may be entitled by virtue of your employment with the Company, your separation from the Company or otherwise. To the fullest extent
permitted by law, you (on behalf of yourself, and on behalf your heirs, family members, executors, estates, agents and assigns, or any controlled affiliate and any
trust or other entity of which you or said heirs, estates or family directly or indirectly hold a majority beneficial interest) hereby release and waive any other claims
you may have against the Company, ChargePoint Holdings, Inc. (“Parent”) and their owners, agents, officers, shareholders, employees, directors, attorneys,
subscribers, subsidiaries, affiliates, successors and assigns (collectively “Releasees”), whether known or not known, including, without limitation, claims under any
employment laws, including, but not limited to, claims of unlawful discharge, breach of contract, breach of the covenant of good faith and fair dealing, fraud, violation
of public policy, defamation, physical injury, emotional distress, claims for additional compensation or benefits arising out of your employment or your separation of
employment, claims under Title VII of the 1964 Civil Rights Act, as amended, under the California Fair Employment and Housing Act, the California Labor Code, the
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California Government Code, the California Business and Professions Code, all California Wage Orders, the Family Medical Leave Act, the California Family Rights
Act, and any other state laws and/or regulations relating to employment or employment discrimination, harassment or retaliation including, without limitation, claims
based on age or under the Age Discrimination in Employment Act or Older Workers Benefit Protection Act (collectively, the “ADEA”), the Employee Retirement
Income Security Act of 1974, as amended and/or claims based on disability or under the Americans with Disabilities Act (collectively, the “Released Claims”). The
Released Claims also include claims of discrimination or retaliation on the basis of workers’ compensation statute but do not include workers’ compensation claims.

b.  Notwithstanding anything in this Supplemental Release Agreement to the contrary, nothing in this Supplemental Release Agreement prohibits
you (or your attorney) from confidentially or otherwise communicating or filing a charge or complaint with a governmental or regulatory entity, participating in a
governmental or regulatory entity investigation, or giving other disclosures to a governmental or regulatory entity concerning suspected violations of the law, in each
case without receiving prior authorization from or having to disclose any such conduct to the Company, or from responding if properly subpoenaed or otherwise
required to do so under applicable law. Nothing in this Supplemental Release Agreement shall be construed to affect the Equal Employment Opportunity
Commission’s (“Commission”), National Labor Relations Board’s, the Occupational Safety and Health Administration’s, and the Securities and Exchange
Commission’s, or any federal, state, or local

governmental agency or commission’s (“Governmental Agencies”) or any state agency’s independent right and responsibility to enforce the law, nor does this
Supplemental Release Agreement affect your right to file a charge or participate in an investigation or proceeding conducted by either the Commission or any such
Governmental Agency, although this Supplemental Release Agreement does bar any claim that you might have to receive monetary damages in connection with
any Commission or Governmental Agency proceeding concerning matters covered by this Supplemental Release Agreement. This Supplemental Release
Agreement does not limit your right to receive an award or bounty for information provided to any Governmental Agencies, including under the Dodd-Frank Wall
Street Reform and Consumer Protection Act of 2010 (“Dodd-Frank”). Further, nothing in this Supplemental Release Agreement prohibits you from testifying in an
administrative, legislative or judicial proceeding regarding alleged criminal conduct or sexual harassment, when you have been required or requested to attend a
proceeding pursuant to court order, subpoena, or written request from an administrative agency or the legislature. Moreover, nothing in this Supplemental Release
Agreement prevents the disclosure of factual information relating to claims of sexual assault, sexual harassment, harassment or discrimination based on sex, failure
to prevent harassment or discrimination based on sex or retaliation against a person for reporting an act of harassment or discrimination based on sex, as those
claims are defined under the California Fair Employment and Housing Act, to the extent the claims are filed in a civil or administrative action, and to the extent such
disclosures are protected by law.

By signing below, you expressly waive any benefits of Section 1542 of the Civil Code of the State of California, which provides as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST
IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

You hereby expressly waive any rights you may have under any other statute or common law principles of similar effect.

You, the Company and Parent do not intend to release claims that you may not release as a matter of law, including but not limited to claims for indemnity under
California Labor Code Section 2802, or any claims for enforcement of this Supplemental Release Agreement. To the fullest extent permitted by law, any dispute
regarding the scope of this general release shall be determined by an arbitrator under the procedures set forth in the arbitration clause below.

c.  Nothing in this Agreement shall alter or otherwise diminish the terms and conditions of the Indemnification Agreement applicable to you as a
result of your employment by the Company as President and Chief Executive Officer.

4. Covenant Not to Sue:

a. To the fullest extent permitted by law, at no time after you sign this Supplemental Release Agreement will you pursue, or cause or knowingly permit the
prosecution, in any state, federal or foreign court, or before any local, state, federal or foreign administrative agency, or any other tribunal, of any charge, claim or
action of any kind, nature and character whatsoever, known or unknown, which you may now have, have ever had, or may in the future have against Releasees,
which is based in whole or in part on any matter released by this Supplemental Release Agreement. If approached by anyone for counsel or assistance in the
presentation or prosecution of any disputes, differences, grievances, claims, charges, or complaints against any of the Releasees, you shall do no more than state
that you cannot provide counsel or assistance.
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b. Nothing in this section shall prohibit or impair you, the Company or Parent from complying with all applicable laws, nor shall this Supplemental Release
Agreement be construed to obligate either party to commit (or aid or abet in the commission of) any unlawful act.

5. Attorneys’ Fees: If any action is brought to enforce the terms of this Supplemental Release Agreement, the prevailing party will be entitled to recover its
reasonable attorneys’ fees, costs and expenses from the other party, in addition to any other relief to which the prevailing party may be entitled, to the fullest extent
permitted by law.

6. Confidentiality: The contents, terms and conditions of this Supplemental Release Agreement must be kept confidential by you and may not be disclosed
except to your immediate family, accountant or attorneys or pursuant to subpoena or court order or as otherwise required by applicable law. You agree that if you
are asked for information concerning this Supplemental Release Agreement, you will state only that you, the Company and Parent reached an amicable resolution
of any disputes concerning your separation from the Company. Any breach of this confidentiality provision shall be deemed a material breach of this Supplemental
Release Agreement. Nothing in this Supplemental Release Agreement prevents you from discussing or disclosing information about unlawful acts in the workplace,
such as harassment or discrimination based on a protected category or any other conduct that you have reason to believe is unlawful.

7. No Disparagement: Except as permitted by Section 3(b) above, you agree that you will never make any false or disparaging statements (orally or in writing)
about the Parent, Company or their stockholders, directors, officers, employees, products, services or business practices, except as required by law.
Notwithstanding anything contained in this Section to the contrary, neither you nor any other person shall be prohibited from making truthful statements in
connection with any litigation, arbitration, deposition or other legal proceeding, or as may be required by law, any subpoena or any governmental or quasi-
governmental authority. The Company shall direct members of Parent's Board of Directors and members of the Company’s executive leadership team not to
disparage you.

8. No Admission of Liability: This Supplemental Release Agreement is not and shall not be construed or contended by you to be an admission or evidence of any
wrongdoing or liability on the part of Releasees, their representatives, heirs, executors, attorneys, agents, partners, officers, shareholders, directors, employees,
subsidiaries, affiliates, divisions, successors or assigns. This Supplemental Release Agreement shall be afforded the maximum protection allowable under
California Evidence Code Section 1152 and/or any other state or federal provisions of similar effect.

9. Severability: The provisions of this Supplemental Release Agreement are severable, and if any part of it is found to be invalid or unenforceable, the other parts
shall remain fully valid and enforceable. Specifically, should a court, arbitrator, or government agency conclude that a particular claim may not be released as a
matter of law, it is the intention of the parties that the general release, the waiver of unknown claims and the covenant not to sue above shall otherwise remain
effective to release any and all other claims.

10. Modification;_Counterparts;_Electronic/PDFE Signatures: It is expressly agreed that this Supplemental Release Agreement may not be altered, amended,
modified, or otherwise changed in any respect except by another written agreement that specifically refers to this Supplemental Release Agreement, executed by
authorized representatives of each of the parties to this Supplemental Release Agreement. This Supplemental Release Agreement may be executed in any number
of counterparts, each of which shall constitute an original and all of which together shall constitute one and the same instrument. Counterparts may be delivered via
facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other

transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.

11. Interpretation and Construction of Agreement: This Supplemental Release Agreement shall be construed and interpreted in accordance with the laws of the
state of California. Regardless of which party initially drafted this Supplemental Release Agreement, it shall not be construed against any one party, and shall be
construed and enforced as a mutually prepared Supplemental Release Agreement. The headings
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in this Supplemental Release Agreement are provided for reference only and shall not affect the substance of this Supplemental Release Agreement.

12. ADEA Claims: You acknowledge and understand that the release of claims under the ADEA, 29 U.S.C. Section 621-634, is subject to special waiver
protections under 29 U.S.C. Section 626(f). In accordance with that section, you specifically agree that you are knowingly and voluntarily releasing and waiving any
rights or claims of discrimination under the ADEA. In particular you acknowledge that you understand that:

a. this Agreement is written in a manner calculated to be understood by you;

b.  you are not waiving any claims for age discrimination under the ADEA that may arise after the date you sign this Supplemental Release
Agreement and you are not waiving vested benefits, if any;

c. you are waiving rights or claims for age discrimination under the ADEA arising up to the effective date of this Supplemental Release Agreement
in exchange for payment described in Section 2 above, which is in addition to anything of value to which you are already entitled;

d. you are advised to consult with and have had an opportunity to consult with an attorney before signing this Supplemental Release Agreement
and you are aware of the Consideration Period and Revocation Period as defined in this Supplemental Release Agreement.

13. Review of Separation Agreement;_Expiration of Offer; Effective Date: You understand that you may take up to twenty-one (21) calendar days from the
Separation Date (as set forth in Section 1 of the Transition and Separation Agreement) to consider this Supplemental Release Agreement (the “Consideration
Period”). For this Supplemental Release Agreement to become effective, you must sign it and then return it to the Company by no later than twenty-one (21)
calendar days after the Separation Date. The offer set forth in this Supplemental Release Agreement, if not accepted by you before the end of the Consideration
Period, will automatically expire. You may not sign this Supplemental Release Agreement until you have completed all duties for the company on the Separation
Date. Changes to this Supplemental Release Agreement, whether material or immaterial, do not restart the Consideration Period. By signing below, you affirm that
you were advised to consult with an attorney prior to signing this Supplemental Release Agreement. You also understand you may revoke your acceptance of this
Supplemental Release Agreement within seven (7) calendar days of signing this document and that the consideration to be provided to you pursuant to Section 2(b)
of the Transition and Separation Agreement will be provided only after the expiration of that seven (7) day revocation period (the “Revocation Period”). Any
revocation must be made in writing and delivered to Rebecca Chavez at rebecca.chavez@chargepoint.com. This Supplemental Release Agreement is effective on
the eighth (8th) day after you sign it, provided you have not revoked the Supplemental Release Agreement as of that time (the “Effective Date”).

14. Representations. You represent as follows: (i) you are not relying upon any statements, understandings, representations, expectations, or agreements other
than those expressly set forth in this Supplemental Release Agreement; (ii) you have made your own investigation of the facts and are relying solely upon your own
knowledge in entering into this Supplemental Release Agreement; and (iii) you knowingly waive any claim that this Agreement was induced by any
misrepresentation or nondisclosure and any right to rescind or avoid this Supplemental Release Agreement based upon presently existing facts, known or unknown.
You stipulate that the Company, in entering into this Supplemental Release Agreement, is relying on these representations and warranties, all of which survive the
execution of this Supplemental Release Agreement.

READ, UNDERSTOOD AND AGREED

Pasquale Romano

Date:
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EXHIBIT B
Parent Equity Awards*

*Omitted pursuant to Item 601(a)(5) of Regulation S-K. Company undertakes to provide omitted schedules and attachments to the SEC upon request.

EXHIBIT C
Employee Proprietary Information and Inventions Agreement*

*Omitted pursuant to Item 601(a)(5) of Regulation S-K. Company undertakes to provide omitted schedules and attachments to the SEC upon request.

Exhibit 10.6

Transition and Separation Agreement and General Release1

This Transition and Separation Agreement and General Release and Exhibits (collectively, the “Agreement”) is entered into between Rex S. Jackson, ChargePoint,
Inc. (the “Company”), a wholly-owned subsidiary of ChargePoint Holdings, Inc. (“Parent”), and Parent. This Agreement concerns the terms of your transition and
separation from employment and offers you certain benefits to which you would not otherwise be entitled, conditioned upon your provision of an effective general
release of claims and covenant not to sue as provided below. If you agree to the terms outlined here, please sign and return this Agreement to me in the timeframe
outlined below.

1. Transition and Separation from Employment: Effective as of November 16, 2023 (the “Transition Date”), you will resign from your position as Chief
Financial Officer of the Company and will be relieved of all duties with respect to the Company and Parent, except as otherwise set forth herein. For the entire
period between the Transition Date and January 1, 2024 (the “Separation Date,” and such period the “Transition Period") you will be considered a non-executive
“Advisor” to the Company, during which your duties will be limited to consulting on transition matters relating to your separation from the Company and assisting
other initiatives and matters requested by the Chair of the Board from time to time prior to your Separation Date. By no later than the Separation Date, the Company
will provide you a sum that represents all of your earned but unpaid compensation (the “Final Pay”). You are not required to sign this Agreement to receive your
Final Pay.

2. Transition and Severance Benefits:

a. Transition Benefits. Provided that your employment is not terminated prior to the Transition Date for any reason, during the Transition Period: (i)
you will continue to be a Company employee and shall receive payment of your annualized base salary as in effect on the Transition Date, paid in accordance with
the Company’s ordinary payroll practices; (ii) you shall continue to participate in any welfare or retirement benefit plans in which you participated as of the Transition
Date, subject to the eligibility and other terms and conditions of each such benefit plan; and (iii) your outstanding service-based Parent equity awards will remain
outstanding and continue to vest in accordance with their terms as though you were providing full-time service to the Company; provided, however, that no vesting
will occur unless and until the Effective Date (defined below).The benefits described in this Section 2(a) are referred to herein as the “Transition Benefits.”

b. Severance Benefits. Within 60 days following the Separation Date, provided that your employment does not terminate for any reason prior to the
Transition Date, you sign without revocation this Agreement and the Supplemental Release Agreement attached hereto as Exhibit A at the conclusion of the
Transition Period, and provided you comply with and do not breach this Agreement and the PIIA (defined below), the Company will pay you: (1) a lump sum cash
severance payment equal to seven and a one-half (7.5) months of your annualized base salary as of the Transition Date, less all applicable deductions and
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withholdings; and (2) a lump sum cash payment equal to six (6) months of monthly COBRA coverage for the employer portion of monthly COBRA premiums for you
and, if applicable, your dependents, less all applicable deductions and withholdings. The benefits described in this Section 2(b) are referred to herein as the
“Severance Benefits.” For the avoidance doubt, you acknowledge that you shall not be eligible to receive a payment under the Fiscal 2024 Executive Bonus
Program, the Fiscal 2025 Executive Bonus Program or any other performance or discretionary bonus with respect to fiscal years 2024 or 2025.

c. Treatment of Equity Awards Following Separation Date.

i. A list of your outstanding Parent equity awards is set forth on Exhibit B hereto. You acknowledge that Exhibit B accurately reflects a
summary of your outstanding Parent equity awards and that you do not have any other rights to acquire any stock of Parent or the
Company.

1 Portions of this document have been omitted pursuant to Item 601(a)(5) of Regulation S-K as such information is not material and is the type that the Company normally treats as
private or confidential.

i. On the Separation Date, a termination of your service will be deemed to occur for all purposes applicable to your Parent equity awards.
As a result, no further vesting of your Parent equity awards will occur after the Separation Date, any unvested Parent equity awards will be
automatically forfeited to the Company on the Separation Date and the post-termination exercise period applicable to any of your then-
outstanding Parent stock options will begin on the Separation Date.

iii. Each of your Parent equity awards will continue to be governed by the terms and conditions of the stock plan pursuant to which it was
granted and the applicable award agreement, as modified herein.

d. Acknowledgement. You acknowledge that these Transition Benefits and Severance Benefits are additional payments to you, that you are not
otherwise entitled to them, and that they are expressly made in exchange for your acceptance of the terms set forth in this Agreement.

e. Withholding. All payments made by the Company under this Agreement shall be subject to any tax or other amounts required to be withheld by
the Company under applicable law or as required pursuant to any benefit plan of the Parent or the Company.

3. Employee Representations: You acknowledge that the Company and Parent rely on the following representations by you entering into this Agreement:

a. You have not filed any administrative or judicial complaints, claims, or actions against the Company or any of the other Releasees for claims you
are releasing in this Agreement;

b. You have reported to the Company any and all work-related injuries or occupational illnesses incurred by you during your employment with the
Company;

c. You have been properly provided any leave requested and available to you under the Family and Medical Leave Act, the California Family Rights
Act, or any other statute, local law and/or ordinance, and have not been subjected to any adverse treatment, conduct or actions due to a request for or taking such
leave;

d. You have been properly compensated for all work you have performed for the Company;

e. You are not aware of any conduct by any person that constitutes a violation of Company policy or the Company’s legal or regulatory obligations,
or any other suspected ethical or compliance issues on the part of the Company or any of the other Releasees that you have not brought to the attention of the
Company;

f.  You have not raised and are not aware of any unreported claim of improper sexual conduct, including sexual harassment or abuse, with the
Company or Parent;

g. You are not relying upon any statements, understandings, representations, expectations, or agreements other than those expressly set forth in
this Agreement;

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 108/156
©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

h. You have made your own investigation of the facts and are relying solely upon your own knowledge in entering into this Agreement;

i. You knowingly waive any claim that this Agreement was induced by any misrepresentation or nondisclosure and any right to rescind or avoid this
Agreement based upon presently existing facts, known or unknown; and

j- You stipulate that the Company, in entering into this Agreement, is relying on these representations and warranties, all of which survive the
execution of this Agreement.

4. Return of Company_ Property: You hereby warrant to the Company and Parent that, no later than November 30, 2023 (or earlier if requested by the
Company), you will return to the Company all property or data of the Company of any type whatsoever that has been in your possession or control, including, but
not limited to keys, access codes or devices, electronically stored documents or files, physical files, marketing documents, computer equipment, cell phone, PDA
and passwords (collectively, “Company Property”). All electronic items will be returned in the same working condition in which they were issued. Return of
Company Property is a condition precedent to the payment of Severance Benefits, which will not be processed until all company property has been returned to the
Company and this Agreement is signed.

5. Proprietary Information: You hereby acknowledge that you are bound by the Company’s Employee Proprietary Information and Inventions Agreement
(the “PIIA”), which you signed as a condition of your employment, and a copy of which is attached as Exhibit C, and that as a result of your employment with the
Company you have had access to the Company’s Proprietary Information (as defined in the PIIA), that you will hold all such Proprietary Information, in strictest
confidence and that you will not make use of such Proprietary Information on behalf of anyone, except as required in the course of your employment with the
Company. You further confirm that you will deliver to the Company, no later than the Separation Date, all documents and data of any nature containing or pertaining
to such Proprietary Information, and that you will not take with you any such documents or data or any reproduction thereof. You understand that your obligations
under the PIIA survive your separation from the Company.

6. General Release and Waiver of Claims:

a. The payments and promises set forth in this Agreement are in full satisfaction of all accrued salary, paid time off, bonus and commission pay,
profit sharing, stock, stock options, restricted stock units or other ownership interest in the Company, termination benefits or other compensation to which you may
be entitled by virtue of your employment with the Company, your separation from the Company or otherwise. To the fullest extent permitted by law, you (on behalf of
yourself, and on behalf of your heirs, family members, executors, estates, agents and assigns, or any controlled affiliate and any trust or other entity of which you or
said heirs, estates or family directly or indirectly hold a majority beneficial interest) hereby release and waive any other claims you may have against the Company,
Parent and their owners, agents, officers, shareholders, employees, directors, attorneys, subscribers, subsidiaries, affiliates, successors and assigns (collectively
“Releasees”), whether known or not known, including, without limitation, claims under any employment laws, including, but not limited to, claims of unlawful
discharge, breach of contract, breach of the covenant of good faith and fair dealing, fraud, violation of public policy, defamation, physical injury, emotional distress,
claims for additional compensation or benefits arising out of your employment or your separation of employment, claims under Title VII of the 1964 Civil Rights Act,
as amended, under the California Fair Employment and Housing Act, the California Labor Code, the California Government Code, the California Business and
Professions Code, all California Wage Orders, the Family Medical Leave Act, the California Family Rights Act, and any other state laws and/or regulations relating
to employment or employment discrimination, harassment or retaliation including, without limitation, claims based on age or under the Age Discrimination in
Employment Act or Older Workers Benefit Protection Act (collectively, the “ADEA”), the Employee Retirement Income Security Act of 1974, as amended and/or
claims based on disability or under the Americans with Disabilities Act (collectively, the “Released Claims”). The Released Claims also include claims of
discrimination or retaliation on the basis of workers’ compensation statute but do not include workers’ compensation claims.

b.  Notwithstanding anything in this Agreement to the contrary, nothing in this Agreement prohibits you (or your attorney) from confidentially or
otherwise communicating or filing a charge or complaint with a governmental or regulatory entity, participating in a governmental or regulatory entity investigation, or
giving other disclosures to a governmental or regulatory entity concerning suspected violations of the law, in each case without receiving prior authorization from or
having to disclose any such conduct to the Company, or from responding if properly subpoenaed or
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otherwise required to do so under applicable law. Nothing in this Agreement shall be construed to affect the Equal Employment Opportunity Commission’s
(“Commission”), National Labor Relations Board’s, the Occupational Safety and Health Administration’s, and the Securities and Exchange Commission’s, or any
federal, state, or local governmental agency or commission’s (“Governmental Agencies”) or any state agency’s independent right and responsibility to enforce the
law, nor does this Agreement affect your right to file a charge or participate in an investigation or proceeding conducted by either the Commission or any such
Governmental Agency, although this Agreement does bar any claim that you might have to receive monetary damages in connection with any Commission or
Governmental Agency proceeding concerning matters covered by this Agreement. This Agreement does not limit your right to receive an award or bounty for
information provided to any Governmental Agencies, including under the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 (“Dodd-Frank”).
Further, nothing in this Agreement prohibits you from testifying in an administrative, legislative or judicial proceeding regarding alleged criminal conduct or sexual
harassment, when you have been required or requested to attend a proceeding pursuant to court order, subpoena, or written request from an administrative agency
or the legislature. Moreover, nothing in this Agreement prevents the disclosure of factual information relating to claims of sexual assault, sexual harassment,
harassment or discrimination based on sex, failure to prevent harassment or discrimination based on sex or retaliation against a person for reporting an act of
harassment or discrimination based on sex, as those claims are defined under the California Fair Employment and Housing Act, to the extent the claims are filed in
a civil or administrative action, and to the extent such disclosures are protected by law.

By signing below, you expressly waive any benefits of Section 1542 of the Civil Code of the State of California, which provides as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST
IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

You hereby expressly waive any rights you may have under any other statute or common law principles of similar effect.

You, the Company and Parent do not intend to release claims that you may not release as a matter of law, including but not limited to claims for indemnity under
California Labor Code Section 2802, or any claims for enforcement of this Agreement. To the fullest extent permitted by law, any dispute regarding the scope of this
general release shall be determined by an arbitrator under the procedures set forth in the arbitration clause below.

c. Nothing in this Agreement shall alter or otherwise diminish the terms and conditions of the Indemnification Agreement applicable to you as a
result of your employment by the Company as Chief Financial Officer.

7. Covenant Not to Sue:

a. To the fullest extent permitted by law, at no time after you sign this Agreement will you pursue, or cause or knowingly permit the prosecution, in
any state, federal or foreign court, or before any local, state, federal or foreign administrative agency, or any other tribunal, of any charge, claim or action of any
kind, nature and character whatsoever, known or unknown, which you may now have, have ever had, or may in the future have against Releasees, which is based
in whole or in part on any matter released by this Agreement.

b. Nothing in this section shall prohibit or impair you, the Company or Parent from complying with all applicable laws, nor shall this Agreement be
construed to obligate either party to commit (or aid or abet in the commission of) any unlawful act.

8. Attorneys’ Fees: If any action is brought to enforce the terms of this Agreement, the prevailing party will be entitled to recover its reasonable attorneys’
fees, costs and expenses from the other party, in addition to any other relief to which the prevailing party may be entitled, to the fullest extent permitted by law.

9. Confidentiality: Subject to the exceptions sent forth in Section 6(b) above, the contents, terms and conditions of this Agreement must be kept
confidential by you and may not be disclosed except to your immediate family, accountant or attorneys or pursuant to subpoena or court order or as otherwise
required by applicable law. You agree that if you are asked for information concerning this Agreement, you will state only that you, the Company and Parent reached
an amicable resolution of any disputes concerning your separation from the Company. Any breach of this confidentiality provision shall be deemed a material breach
of this Agreement. Nothing in this Agreement prevents you from discussing or disclosing information about unlawful acts in the workplace, such as harassment or
discrimination based on a protected category or any other conduct that you have reason to believe is unlawful.
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10. No Disparagement: Except as permitted by Section 6(b) above, you agree that you will never make any false or disparaging statements (orally or in
writing) about the Parent, Company or their stockholders, directors, officers, employees, products, services or business practices, except as required by law.
Notwithstanding anything contained in this Section to the contrary, neither you nor any person shall be prohibited from making truthful statements in connection with
any litigation, arbitration, disposition or other legal proceeding, or as may be required by law, any subpoena or any governmental or quasi-governmental authority.
Likewise, the Company shall direct Rick Wilmer, Michael Hughes, Lisa Gross, Sherice Torres and Rebecca Chavez not to disparage you.

11. No Admission of Liability: This Agreement is not and shall not be construed or contended by you to be an admission or evidence of any wrongdoing or
liability on the part of Releasees, their representatives, heirs, executors, attorneys, agents, partners, officers, shareholders, directors, employees, subsidiaries,
affiliates, divisions, successors or assigns. This Agreement shall be afforded the maximum protection allowable under California Evidence Code Section 1152
and/or any other state or federal provisions of similar effect.

12. Complete and Voluntary Agreement: This Agreement, together with the Exhibits hereto, constitute the entire agreement between you and Releasees
with respect to the subject matter hereof and supersedes all prior negotiations and agreements, whether written or oral, relating to such subject matter, including but
not limited to (i) that offer letter agreement, dated as of November 19, 2021, by and between you and the Company, and (ii) that Severance and Change in
Control Agreement, approved by Parent (and, for the avoidance of doubt, such agreements described in clauses (i) and (ii) shall be considered terminated and
cancelled effective as of the Transition Date). You acknowledge that neither Releasees nor their agents or attorneys have made any promise, representation or
warranty whatsoever, either express or implied, written or oral, which is not contained in this Agreement for the purpose of inducing you to execute the Agreement,
and you acknowledge that you have executed this Agreement in reliance only upon such promises, representations and warranties as are contained herein, and
that you are executing this Agreement voluntarily, free of any duress or coercion.

13. Severability: The provisions of this Agreement are severable, and if any part of it is found to be invalid or unenforceable, the other parts shall remain
fully valid and enforceable. Specifically, should a court, arbitrator, or government agency conclude that a particular claim may not be released as a matter of law, it is
the intention of the parties that the general release, the waiver of unknown claims and the covenant not to sue above shall otherwise remain effective to release any
and all other claims.

changed in any respect except by another written agreement that specifically refers to this Agreement, executed by authorized representatives of each of the parties
to this Agreement. This Agreement may be executed in any number of counterparts,
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each of which shall constitute an original and all of which together shall constitute one and the same instrument. Counterparts may be delivered via facsimile,
electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method
and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.

15. Interpretation and Construction of Agreement: This Agreement shall be construed and interpreted in accordance with the laws of the state of California.
Regardless of which party initially drafted this Agreement, it shall not be construed against any one party, and shall be construed and enforced as a mutually
prepared Agreement. The headings in this Agreement are provided for reference only and shall not affect the substance of this Agreement. Any disputes shall be
resolved in the appropriate state or federal court located in Santa Clara County, California.

16. Section 409A. The Company intends that all payments and benefits provided under this Agreement or otherwise are exempt from, or comply, with the
requirements of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”), so that none of the payments or benefits will be subject to the
additional tax imposed under Code Section 409A, and any ambiguities herein will be interpreted in accordance with such intent. For purposes of Code Section
409A, each payment, installment or benefit payable under this Agreement is hereby designated as a separate payment. In addition, if the Company determines that
you are a “specified employee” under Code Section 409A(a)(2)(B)(i) at the time of your “separation from service” (within the meaning of Code Section 409A), then
(i) any severance payments or benefits, to the extent that they are subject to Code Section 409A, will not be paid or otherwise provided until the first business day
following (A) expiration of the six-month period measured from your “separation from service” or (B) the date of your death and (ii) any installments that otherwise
would have been paid or provided prior to such date will be paid or provided in a lump sum when the severance payments or benefits commence.

17. ADEA Claims: You acknowledge and understand that the release of claims under the ADEA, 29 U.S.C. Section 621-634, is subject to special waiver
protections under 29 U.S.C. Section 626(f). In accordance with that section, you specifically agree that you are knowingly and voluntarily releasing and waiving any
rights or claims of discrimination under the ADEA. In particular you acknowledge that you understand that:
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a. this Agreement is written in a manner calculated to be understood by you;

b. you are not waiving any claims for age discrimination under the ADEA that may arise after the date you sign this Agreement and you are not
waiving vested benefits, if any;

c. you are waiving rights or claims for age discrimination under the ADEA arising up to the Effective Date in exchange for payment described in
Section 2 above, which is in addition to anything of value to which you are already entitled;

d. you are advised to consult with and have had an opportunity to consult with an attorney before signing this Agreement and you are aware of the
Consideration Period and Revocation Period as defined in this Agreement.

18. Review of Separation Agreement; Expiration of Offer; Effective Date: You understand that you may take up to twenty-one (21) calendar days to
consider this Agreement before signing it (the “Consideration Period”). For this Agreement to become effective, you must sign it and then return it to the Company
by no later than twenty-one (21) calendar days after you first received this Agreement. Should you return the Agreement before the expiration of twenty-one (21)
calendar days, you waive the remaining portion of the Consideration Period. The offer set forth in this Agreement, if not accepted by you before the end of the
Consideration Period, will automatically expire. Changes to this Agreement, whether material or immaterial, do not restart the Consideration Period. By signing
below, you affirm that you were advised to consult with an attorney prior to signing this Agreement. You also understand you may revoke your acceptance of this
Agreement within seven (7) calendar days of signing this document and that the consideration to be provided to you pursuant to Section 2 of this Agreement will be

provided only after the expiration of that seven (7) day revocation period (the “Revocation Period”). Any
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revocation must be made in writing and delivered to Rebecca Chavez at rebecca.chavez@chargepoint.com. This Agreement is effective on the eighth (8th) day
after you sign it, provided you have not revoked the Agreement as of that time (the “Effective Date”).

19. Cooperation. Following the Transition Date, you agree to cooperate fully with the Company in the defense, prosecution, or conduct of any claims, actions,
investigations, or reviews now in existence or which may be initiated in the future against, involving, or on behalf of the Company or its affiliates which relate to
events or occurrences that transpired while you were employed by the Company (“Matters”). Your cooperation in connection with such Matters will include, but not
be limited to, being available for telephone conferences with outside counsel and/or personnel of the Company, being available for interviews, depositions and/or to
act as a witness on behalf of the Company, if reasonably requested. The Company will reimburse you for all reasonable out-of-pocket expenses incurred by you in
connection with such cooperation.

20. Clawback Policy. You acknowledge that (i) you are and shall remain subject to any clawback or recoupment policy which the Company may adopt from time
to time, including without limitation any such policy which the Company may be required to adopt under the Dodd-Frank Wall Street Reform and Consumer
Protection Act and implementing rules and regulations thereunder, or as otherwise required by law (the “Clawback Policy”), (ii) the Clawback Policy will apply both
during and after your termination of employment, and (iii) you will abide by the terms of the Clawback Policy, including, without limitation, by reasonably promptly
returning any recoverable compensation to the Company as required by the Clawback Policy, as determined by Parent's Board of Directors in its sole discretion.

(Remainder of Page Intentionally Left Blank; Signatures Follow Below)

If you agree to abide by the terms outlined in this Agreement, please sign below and return it to me within the timeframe noted above.
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Sincerely,

By:_/s/ Rebecca Chavez
Rebecca Chavez

General Counsel
ChargePoint Holdings, Inc.

Date: __11-15-2023

READ, UNDERSTOOD AND AGREED
/s/ Rex S. Jackson
Rex S. Jackson

Date: _11-15-2023

EXHIBIT A
Supplemental Release Agreement

To: Rex S. Jackson

1. WHEREAS your last day of employment with ChargePoint Inc. (the “Company”) was January 1, 2024 (“Termination Date”). Consistent with Section 2(b) of
your Transition and Separation Agreement dated , 2023 the Company shall pay you the Severance Benefits therein provided that all other conditions of the
Transition and Separation Agreement are met and that you sign this Supplemental Release Agreement.

2. You may sign this Supplemental Release Agreement any time after you complete all duties for the Company on or after the Termination Date. This
Supplemental Release Agreement was provided to you more than twenty-one (21) days prior to the Termination Date. Once you sign the Supplemental Release
Agreement, you have seven (7) days to revoke your acceptance by submitting a written notice of revocation to Rebecca Chavez at
rebecca.chavez@chargepoint.com. This Supplemental Release Agreement shall become effective upon the expiration of the 7-day revocation period, provided you
do not exercise your ability to revoke.

3. General Release of Claims:

a. In consideration of the Severance Benefits that you are receiving as provided in Section 2(b) of your Transition and Separation Agreement, you
agree that the payments and promises set forth therein are in full satisfaction of all accrued salary, paid time off, bonus and commission pay, profit sharing-, stock,
stock options, restricted stock units, performance-based restricted stock units or other ownership interest in the Company, termination benefits or other
compensation to which you may be entitled by virtue of your employment with the Company, your separation from the Company or otherwise. To the fullest extent
permitted by law, you (on behalf of yourself, and on behalf your heirs, family members, executors, estates, agents and assigns, or any controlled affiliate and any
trust or other entity of which you or said heirs, estates or family directly or indirectly hold a majority beneficial interest) hereby release and waive any other claims
you may have against the Company, ChargePoint Holdings, Inc. (“Parent”) and their owners, agents, officers, shareholders, employees, directors, attorneys,
subscribers, subsidiaries, affiliates, successors and assigns (collectively “Releasees”), whether known or not known, including, without limitation, claims under any
employment laws, including, but not limited to, claims of unlawful discharge, breach of contract, breach of the covenant of good faith and fair dealing, fraud, violation
of public policy, defamation, physical injury, emotional distress, claims for additional compensation or benefits arising out of your employment or your separation of
employment, claims under Title VII of the 1964 Civil Rights Act, as amended, under the California Fair Employment and Housing Act, the California Labor Code, the
California Government Code, the California Business and Professions Code, all California Wage Orders, the Family Medical Leave Act, the California Family Rights
Act, and any other state laws and/or regulations relating to employment or employment discrimination, harassment or retaliation including, without limitation, claims
based on age or under the Age Discrimination in Employment Act or Older Workers Benefit Protection Act (collectively, the “ADEA”), the Employee Retirement
Income Security Act of 1974, as amended and/or claims based on disability or under the Americans with Disabilities Act (collectively, the “Released Claims”). The
Released Claims also include claims of discrimination or retaliation on the basis of workers’ compensation statute but do not include workers’ compensation claims.

b.  Notwithstanding anything in this Supplemental Release Agreement to the contrary, nothing in this Supplemental Release Agreement prohibits
you (or your attorney) from confidentially or otherwise communicating or filing a charge or complaint with a governmental or regulatory entity, participating in a
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governmental or regulatory entity investigation, or giving other disclosures to a governmental or regulatory entity concerning suspected violations of the law, in each
case without receiving prior authorization from or having to disclose any such conduct to the Company, or from responding if properly subpoenaed or otherwise
required to do so under applicable law. Nothing in this Supplemental Release Agreement shall be construed to affect the Equal Employment Opportunity
Commission’s (“Commission”), National Labor Relations Board’s, the Occupational Safety and Health Administration’s, and the Securities and Exchange
Commission’s, or any federal, state, or local

governmental agency or commission’s (“Governmental Agencies”) or any state agency’s independent right and responsibility to enforce the law, nor does this
Supplemental Release Agreement affect your right to file a charge or participate in an investigation or proceeding conducted by either the Commission or any such
Governmental Agency, although this Supplemental Release Agreement does bar any claim that you might have to receive monetary damages in connection with
any Commission or Governmental Agency proceeding concerning matters covered by this Supplemental Release Agreement. This Supplemental Release
Agreement does not limit your right to receive an award or bounty for information provided to any Governmental Agencies, including under the Dodd-Frank Wall
Street Reform and Consumer Protection Act of 2010 (“Dodd-Frank”). Further, nothing in this Supplemental Release Agreement prohibits you from testifying in an
administrative, legislative or judicial proceeding regarding alleged criminal conduct or sexual harassment, when you have been required or requested to attend a
proceeding pursuant to court order, subpoena, or written request from an administrative agency or the legislature. Moreover, nothing in this Supplemental Release
Agreement prevents the disclosure of factual information relating to claims of sexual assault, sexual harassment, harassment or discrimination based on sex, failure
to prevent harassment or discrimination based on sex or retaliation against a person for reporting an act of harassment or discrimination based on sex, as those
claims are defined under the California Fair Employment and Housing Act, to the extent the claims are filed in a civil or administrative action, and to the extent such
disclosures are protected by law.

By signing below, you expressly waive any benefits of Section 1542 of the Civil Code of the State of California, which provides as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST
IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

You hereby expressly waive any rights you may have under any other statute or common law principles of similar effect.

You, the Company and Parent do not intend to release claims that you may not release as a matter of law, including but not limited to claims for indemnity under
California Labor Code Section 2802, or any claims for enforcement of this Supplemental Release Agreement. To the fullest extent permitted by law, any dispute
regarding the scope of this general release shall be determined by an arbitrator under the procedures set forth in the arbitration clause below.

c. Nothing in this Agreement shall alter or otherwise diminish the terms and conditions of the Indemnification Agreement applicable to you as a
result of your employment by the Company as Chief Financial Officer.

4. Covenant Not to Sue:

) the fullest extent permitted by law, at no time after you sign this Supplemental Release Agreement will you pursue, or cause or knowingly permit the prosecution, in
any state, federal or foreign court, or before any local, state, federal or foreign administrative agency, or any other tribunal, of any charge, claim or action of any
kind, nature and character whatsoever, known or unknown, which you may now have, have ever had, or may in the future have against Releasees, which is based
in whole or in part on any matter released by this Supplemental Release Agreement. If approached by anyone for counsel or assistance in the presentation or
prosecution of any disputes, differences, grievances, claims, charges, or complaints against any of the Releasees, you shall do no more than state that you cannot
provide counsel or assistance.
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othing in this section shall prohibit or impair you, the Company or Parent from complying with all applicable laws, nor shall this Supplemental Release Agreement be
construed to obligate either party to commit (or aid or abet in the commission of) any unlawful act.

5. Attorneys’ Fees: If any action is brought to enforce the terms of this Supplemental Release Agreement, the prevailing party will be entitled to recover its
reasonable attorneys’ fees, costs and expenses from the other party, in addition to any other relief to which the prevailing party may be entitled, to the fullest extent
permitted by law.

6. Confidentiality: The contents, terms and conditions of this Supplemental Release Agreement must be kept confidential by you and may not be disclosed
except to your immediate family, accountant or attorneys or pursuant to subpoena or court order or as otherwise required by applicable law. You agree that if you
are asked for information concerning this Supplemental Release Agreement, you will state only that you, the Company and Parent reached an amicable resolution
of any disputes concerning your separation from the Company. Any breach of this confidentiality provision shall be deemed a material breach of this Supplemental
Release Agreement. Nothing in this Supplemental Release Agreement prevents you from discussing or disclosing information about unlawful acts in the workplace,
such as harassment or discrimination based on a protected category or any other conduct that you have reason to believe is unlawful.

7. No Disparagement: Except as permitted by Section 3(b) above, you agree that you will never make any false or disparaging statements (orally or in writing)
about the Parent, Company or their stockholders, directors, officers, employees, products, services or business practices, except as required by law.
Notwithstanding anything contained in this Section to the contrary, neither you nor any other person shall be prohibited from making truthful statements in
connection with any litigation, arbitration, deposition or other legal proceeding, or as may be required by law, any subpoena or any governmental or quasi-
governmental authority. The Company shall direct Rick Wilmer, Michael Hughes, Lisa Gross, Sherice Torres and Rebecca Chavez not to disparage you.

8. No Admission of Liability: This Supplemental Release Agreement is not and shall not be construed or contended by you to be an admission or evidence of any
wrongdoing or liability on the part of Releasees, their representatives, heirs, executors, attorneys, agents, partners, officers, shareholders, directors, employees,
subsidiaries, affiliates, divisions, successors or assigns. This Supplemental Release Agreement shall be afforded the maximum protection allowable under
California Evidence Code Section 1152 and/or any other state or federal provisions of similar effect.

9. Severability: The provisions of this Supplemental Release Agreement are severable, and if any part of it is found to be invalid or unenforceable, the other parts
shall remain fully valid and enforceable. Specifically, should a court, arbitrator, or government agency conclude that a particular claim may not be released as a
matter of law, it is the intention of the parties that the general release, the waiver of unknown claims and the covenant not to sue above shall otherwise remain
effective to release any and all other claims.

modified, or otherwise changed in any respect except by another written agreement that specifically refers to this Supplemental Release Agreement, executed by
authorized representatives of each of the parties to this Supplemental Release Agreement. This Supplemental Release Agreement may be executed in any number
of counterparts, each of which shall constitute an original and all of which together shall constitute one and the same instrument. Counterparts may be delivered via
facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other
transmission method and any counterpart so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.

10. Modification;_Counterparts;_Electronic/PDF Signatures: It is expressly agreed that this Supplemental Release Agreement may not be altered, amended,

11. Interpretation and Construction of Agreement: This Supplemental Release Agreement shall be construed and interpreted in accordance with the laws of the
state of California. Regardless of which party initially drafted this Supplemental Release Agreement, it shall not be construed against any one party, and shall be
construed and enforced as a mutually prepared Supplemental Release Agreement. The headings

in this Supplemental Release Agreement are provided for reference only and shall not affect the substance of this Supplemental Release Agreement.

12. ADEA Claims: You acknowledge and understand that the release of claims under the ADEA, 29 U.S.C. Section 621-634, is subject to special waiver
protections under 29 U.S.C. Section 626(f). In accordance with that section, you specifically agree that you are knowingly and voluntarily releasing and waiving any
rights or claims of discrimination under the ADEA. In particular you acknowledge that you understand that:

a. this Agreement is written in a manner calculated to be understood by you;
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b.  you are not waiving any claims for age discrimination under the ADEA that may arise after the date you sign this Supplemental Release
Agreement and you are not waiving vested benefits, if any;

c. you are waiving rights or claims for age discrimination under the ADEA arising up to the effective date of this Supplemental Release Agreement
in exchange for payment described in Section 2 above, which is in addition to anything of value to which you are already entitled;

d. you are advised to consult with and have had an opportunity to consult with an attorney before signing this Supplemental Release Agreement
and you are aware of the Consideration Period and Revocation Period as defined in this Supplemental Release Agreement.

13. Review of Separation Agreement;_Expiration of Offer; Effective Date: You understand that you may take up to twenty-one (21) calendar days from the
Separation Date (as set forth in Section 1 of the Transition and Separation Agreement) to consider this Supplemental Release Agreement (the “Consideration
Period”). For this Supplemental Release Agreement to become effective, you must sign it and then return it to the Company by no later than twenty-one (21)
calendar days after the Separation Date. The offer set forth in this Supplemental Release Agreement, if not accepted by you before the end of the Consideration
Period, will automatically expire. You may not sign this Supplemental Release Agreement until you have completed all duties for the company on the Separation
Date. Changes to this Supplemental Release Agreement, whether material or immaterial, do not restart the Consideration Period. By signing below, you affirm that
you were advised to consult with an attorney prior to signing this Supplemental Release Agreement. You also understand you may revoke your acceptance of this
Supplemental Release Agreement within seven (7) calendar days of signing this document and that the consideration to be provided to you pursuant to Section 2(b)
of the Transition and Separation Agreement will be provided only after the expiration of that seven (7) day revocation period (the “Revocation Period”). Any
revocation must be made in writing and delivered to Rebecca Chavez at rebecca.chavez@chargepoint.com. This Supplemental Release Agreement is effective on
the eighth (8th) day after you sign it, provided you have not revoked the Supplemental Release Agreement as of that time (the “Effective Date”).

14. Representations. You represent as follows: (i) you are not relying upon any statements, understandings, representations, expectations, or agreements other
than those expressly set forth in this Supplemental Release Agreement; (ii) you have made your own investigation of the facts and are relying solely upon your own
knowledge in entering into this Supplemental Release Agreement; and (iii) you knowingly waive any claim that this Agreement was induced by any
misrepresentation or nondisclosure and any right to rescind or avoid this Supplemental Release Agreement based upon presently existing facts, known or unknown.
You stipulate that the Company, in entering into this Supplemental Release Agreement, is relying on these representations and warranties, all of which survive the
execution of this Supplemental Release Agreement.

READ, UNDERSTOOD AND AGREED

Rex S. Jackson

Date:
EXHIBIT B
Parent Equity Awards*
*Omitted pursuant to Item 601(a)(5) of Regulation S-K. Company undertakes to provide omitted schedules and attachments to the SEC upon request.
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EXHIBIT C
Employee Proprietary Information and Inventions Agreement*

*Omitted pursuant to Item 601(a)(5) of Regulation S-K. Company undertakes to provide omitted schedules and attachments to the SEC upon request.

*3 slidel
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part g C
he Lenders prior to the Amendment No. 1 Effective Date (defined below); and WHEREAS, pursuant to Section 10.02 of the Credit Agreement, the parties hereto wish to amend the Credit Agreement on the terms and subject to the]
conditions set forth herein. NOW, THEREFORE, in consideration of the mutual agreements herein contained and other good and valuable consideration, the sufficiency and receipt of which are hereby acknowledged, the parties heretol
lagree as follows: SECTION 1. Defined Terms; Interpretation; Etc. Capitalized terms used and not defined herein shall have the meanings assigned to such terms in the Credit Agreement. This Amendment constitutes a “Loan Document”
as defined in the Credit Agreement). SECTION 2. Amendments to Credit Agreement. Subject to and upon the terms and conditions set forth in Section 3 hereof, on the Amendment No. 1 Effective Date, the Credit Agreement is, effectivel
effective as of the date on which the following conditions precedent are satisfied (such date, the “Amendment No. 1 Effective Date”): (a) The Administrative Agent shall have received from the Borrower, the Parent, each other Loan Party,}
the Lenders constituting the Required Lenders, and the Administrative Agent, either (i) a counterpart of this Amendment duly executed and delivered on behalf of such party or (ii) written evidence satisfactory to the Administrative Agent]

t ag f i
lamounts due and payable on or prior to the Amendment No. 1 Effective Date, including reimbursement or payment of all reasonable and documented out-of-pocket expenses (including reasonable and documented fees, disbursements]
land other charges of counsel) required to be reimbursed or paid by any Loan Party pursuant to Section 10.03 of the Credit Agreement, shall have been paid. SECTION 4. Representations and Warranties. Each Loan Party represents and]|

S ap
if required, equity holder action. Each Loan Party has duly executed and delivered this Amendment and each other Loan Document to which such Loan Party is a party to which it is party, and this Amendment and each of such Loan)|

[Documents constitutes its legal, valid and binding obligations, enforceable in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally and subjecty

be expe HE
arty, (d) except as would not reasonably be expected to have a Material Adverse Effect, will not violate or result in a default under any indenture, agreement or other instrument (other than the agreements and instruments referred to in|
clause (c)) binding upon the Parent or any of its Subsidiaries or its assets, or give rise to a right thereunder to require any payment to be made by the Parent or any of its Subsidiaries, and (e) will not result in the creation or imposition of]

p g i
leach of the representations and warranties of the Loan Parties set forth in this Amendment and the other Loan Documents shall be true and correct in all material respects on and as of the date hereof with the same effect as though such|
representations and warranties had been made on and as of the date hereof, except 3 that (1) for purposes of this clause (d), the representations and warranties contained in Section 3.04(a) of the Credit Agreement shall be deemed tof

a) and (b subj , to ye: it ad]
land the absence of footnotes), respectively, (2) to the extent that such representations and warranties specifically refer to an earlier date, they shall be true and correct in all material respects as of such earlier date and (i) to the extent
that such representations and warranties are already qualified or modified by materiality in the text thereof, they shall be true and correct in all respects. (e) At the time of and immediately after giving effect to this Amendment, no Default o

g pay S
may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state lawsj
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based on the Uniform Electronic Transactions Act. SECTION 6. Governing Law; Submission to Jurisdiction; Waivers, Waivers of Jury Trial. The applicable law, submission to jurisdiction and waiver provisions set forth in Sections 10.09|
land 10.10 of the Credit Agreement shall apply to this Amendment, mutatis mutandis. SECTION 7. Heading. The headings of this Amendment are for purposes of reference only and shall not limit or otherwise affect the meaning hereof
SECTION 8. Effec! of Amendmem This Amendment shaII not constilute a novation of the Credit Areement or any of the Loan Documems Except as expressly set forth herein, this Amendment shall not by implication or otherwise limit,|

Chief Financial Offlcer CHARGEPOINT NETWORK NETHERLANDS B.V., as GuarantorB ChargePoint, Inc., its managing director By: /s/ Rex S. Jackson Name: Rex S. Jackson Tltle Chief Fmanual Offlce

slide2
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Signature Page to Amendment No. 1] JPMORGAN CHASE BANK, N.A., as the Administrative Aent and Lender By: /s/ Santiago Gascon Name: Santiago Gascon Title: Vice President [Signature Page to Amendment No. 1] HSBC}

[Neal Osborn Title: Aulhonzed Signatory [Signature Page to Amendment NO 1] CITICORP NORTH AMERICA, INC., as Lender By: /s/ Ashwani Khubani Name: Ashwani Khubani TII|S Managing Dueclo
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Execution Version EXHIBIT A REVOLVING CREDIT AGREEMENT dated as of July 27, 2023 (as amended by Amendment No. 1) among CHARGEPOINT, INC., as the Borrower, CHARGEPOINT HOLDINGS, INC., as the Parent, TH
(GUARANTORS PARTY HERETO, THE LENDERS PARTY HERETO and JPMORGAN CHASE BANK, N.A,, as Administrative Agent JP)MORGAN CHASE BANK, N.A. and HSBC VENTURES USA INC. as Joint Lead Arrangers and Joint}
Bookrunners HSBC VENTURES USA INC., as Syndication Agent CITICORP NORTH AMERICA, INC. and GOLDMAN SACHS LENDING PARTNERS LLC, as Documentation Agents “Agent Parties” has the meaning set forth in Section|
10.01. “Agents” means the Administrative Agent, the Arrangers, the Syndication Agent and the Documentation Agents. “Agreed Currency” means Dollars and each Alternative Currency. “Agreement” means this Revolving Credit

onth Interest Period as published two U.S. Government Securities Business Days
plus 1%:; provided that for the purpose of this definition, the Adjusted Term SOFR Rate for an

day D
[Term SOFR Reference Rate methodology). Any change in the Alternate Base Rate due to a change in the Prime Rate, the NYFRB Rate or the Adjusted Term SOFR Rate shall be effective from and including the effective date of such]
Ichange in the Prime Rate, the NYFRB Rate or the Adjusted Term SOFR Rate, respectively. If the Alternate Base Rate is being used as an alternate rate of interest pursuant to Section 2.11 hereof (for the avoidance of doubt, only until the]

[Benchmark Replacement has been determined pursuant to Section 2.11(b)), then the Alternate Base Rate shall be the greater of clauses (a) and (b) above and shall be determined without reference to clause (c) above. For the avoidance}

lexcept to the extent that such Lender i was entitled, at the time of designation of a new lending office or assignment, to receive additional amounts from the Borrower with respect to such withholding tax pursuant to|
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gregal
or arrangement to provide ordinary course facilities or services related to cash management, including treasury, depository, overdraft, credit or debit card, purchase card, electronic funds transfer and other cash managementj
arrangements; (j) Obligations under the Loan Documents; (k) customer deposits and advance payments (including progress premiums) received from customers for goods or services purchased in the ordinary course of business; (I

surety bonds, customs bonds, value added or other tax, appeal bonds, performance bonds or completion guarantees or any similar obligations issued or incurred in the ordinary course of business or pursuant to self-insurance and similarf
obligations and not in connection with the borrowing of money or the obtaining of advances or credit; (m) (i) Indebtedness of any Person acquired by, or merged into or consolidated or amalgamated with, the Borrower or any Subsidiary]
such Person becoming a Subsidiary); and (ii) any Permitted Refinancing thereof; (n) obligations under Swap Agreements entered into by the Borrower or its Subsidiaries not for speculative purposes; (0) Indebtedness arising from thej
honoring by a bank or other financial institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course of business or other cash management services in the ordinary course of business; (p)}
Indebtedness arising from agreements of the Borrower or any Subsidiary providing for deferred purchase price for goods or services, earnouts, indemnification, adjustment of purchase price, seller notes or similar obligations, in each

solely to the extent it is not a Loan Party, or (y) to a Subsidiary that is not a Loan Party shall be permitted only to the extent subordinated to the Obligations on customary terms reasonably satisfactory to the Administrative Agent. Section|

r i p D i n

‘ees and expenses reasonably incurred, in connection with such refinancing, extensions, renewals or replacements; (c) any Lien existing on any property or asset prior to the acquisition thereof by the Borrower or any Subsidiary o
existing on any property or asset of any Person that becomes a Subsidiary after the Effective Date prior to the time such Person becomes a Subsidiary; provided that (i) such Lien is not created in contemplation of or in connection witt
jsuch acquisition or such Person becoming a Subsidiary, as the case may be, (ii) such Lien shall not aj to any other property or assets of the Borrower or any Subsidiary and (iii) such Lien shall secure only those obligations which it

I
collateralized to other financings provided by such lender;
Borrower and its Subsidiaries, taken as a whole; 90 (f) [reserved]; (g) the Borrower may make Restricted Payments pursuant to and in accordance with stock option plans or other benefit plans or agreements for directors, management|

D pr
[Equity Interests (other than Parent Convertible Notes) of the Parent (or any parent company thereof) which have been contributed as common equity to the Borrower or of any substantially concurrent issuance of Equity Interests of thej
Borrower, excluding the Amendment No. 1 Specified Issuance and Contribution; (i) so long as no Default or Event of Default then exists or would result therefrom, the Borrower may make Restricted Payments not otherwise permitted|

lan Excluded Subsidiary shall be permitted only to the extent that cash distributions were made by such Excluded Subsidiary to the Borrower or any other Subsidiary that is a Loan Party for such purpose; (i) without duplication of an
payment made pursuant to subclause (i) of this clause (j), with respect to any taxable period ending after the Effective Date for which the Borrower is a partnership or disregarded entity for U.S. federal income Tax purposes (other than

allow the Parent to pay its operating costs and expenses incurred in the ordinary course of business and other reasonable corporate overhead costs
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[Exhibit 10.8 CHARGEPOINT HOLDINGS, INC. SEVERANCE AND CHANGE IN CONTROL AGREEMENT This Severance and Change in Control Agreement (the “Agreement”) is made and entered into by and between ChargePoint}

Holdings, Inc. (the “Executive™) and ChargePoint Holdings, Inc., a Delaware corporation (the “Company”), effective as of the date specified in Section 1 below. This Agreement provides severance and acceleration benefits in connectiol

any. D
dated as of November 2. 2018, as amended from time to time, and in any equity award agreement with the Company, other than as specifically set forth herein. Certain capitalized terms are defined in Section 8. The Company and
Executive agree as follows: 1. Term. This Agreement shall become effective on the closing date of the merger, as contemplated by that business combination agreement and plan of reorganization, dated as of September 23, 2020, by and|

X g
is subject to an Involuntary Termination which occurs within three months prior to, or twelve months following, a Change in Control and Executive satisfies the conditions described in Section 2(c) below, then, unless the Company provides|

otherwise when an equity award is granted, fi ercent of the unvested portion of each outstanding equity award that Executive holds as of the Involuntary Termination will vest and, if applicable, become exercisable, other than the

e g e p
lexpiration. If a Change in Control does not occur within three months after an Involuntary Termination, any unvested portion of Executive’s equity awards that remained outstanding following Executive’s Involuntary Termination wil
immediately and automatically be forfeited. (c) Preconditions to Severance and Change in Control Benefits / Timing of Benefits. As a condition to Executive's receipt of any benefits described in Section 2, Executive shall execute and alloy

and return the release on or before the date specified by the Company, which will in no event be later than 50 days after Executive’s employment terminates. If Executive fails to return the release by the deadline or if Executive revokes}
he release, then Executive will not be entitled to the benefits described in this section 2. All such benefits will be paid or provided within 60 days after Executive’s Involuntary Termination or if later on the date a Change in Control occurs. If
lsuch 60 day period spans calendar years, then payment will in any event be made in the second calendar year. 3. Section 409A. The Company intends that all payments and benefits provided under this Agreement or otherwise arej
exempt from, or comply with, with the requirements of Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) so that none of the payments or benefits will be subject to the additional tax imposed under Code;
ambiguities herein will be interpreted in accordance with such intent. For purposes of Code Section 409A, each payment, installment or benefit payable under this Agreement is hereby designated as a separate]
ayment. In addition, if the Company determines that Executive is a “specified employee” under Code Section 409A(a)(2)(B)(i) at the time of Executive’s Separation, then (i) any severance payments or benefits, to the extent that they are]
subject to Code Section 409A, will not be paid or otherwise provided until the first business day following (A) expiration of the six-month period measured from Executive’s Separation or (B) the date of Executive’s death and (ii) any]
installments that otherwise would have been paid or provided prior to such date will be paid or provided in a lump sum when the severance payments or benefits commence. 4. Section 280G. Notwithstanding anything contained in this|

pay
reverse order beginning with the payments and benefits which are to be paid furthest away in time. All determinations required to be made under this Section 4 (including whether any of the Payments are parachute payments and whethel
to make a Reduced Payment) will be made by an independent accounting firm selected by the Company. For purposes of making the calculations required by this section, the accounting firm may make reasonable assumptions and

an a)
aived or discharged unless the modification, waiver or discharge is agreed to in writing and signed by Executive and by an authorized officer of the Company (other than Executive). No waiver by either party of any breach of, or of]
[compliance with, any condition or provision of this Agreement by the other party shall be considered a waiver of any other condition or provision or of the same condition or provision at another time. (b) Integration. This Agreement

p
ICompany in accordance with this Subsection (). (f) Severability. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or enforceability of any other provision hereof, which shall

remain in full force and effect. (g) Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together will constitute one and the same instrument. 7. At-Will Employment]

represented by the Company’s then-outstanding voting securities;

F slide2
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consolidation which would result in the voting securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity or its|

the “Termination Date”
_ which is equal to six months of Em)

Employee’s emplo!
ate and that do not ve ¢) above will be orfeited, and Emplo er rights to such awards. Employee acknowledges that [Exhibit A/the enclosed report] accurately refle:
summary of Employee’s outstanding equity awards. 3. Release of claims by Employee. In exchange for the consideration described herein, to the fullest extent permitted by law, the Employee hereby releases and discharges full

subsidiary and affiliated entities (which entities and persons, together with ChargePoint, are hereafter referred to as “the Released Parties”), from any and all claims, liabilities, charges and causes of action of any kind whatsoever which|
the Employee holds or may hold against them as of the date on which he or she signs this Agreement, whether or not now known, including, but not limited to:}
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REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 145/156

©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

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 146/156

©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

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 147/156

©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

REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com | Contact Us 148/156

©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

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.

149/156
REFINITIV [<


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

or local court or agency, and covenants not to file any complaints, claims, grievances or actions (other than those not subject to waiver by law, including as provided in Section 4.1 above) against any of the Released Parties herein

[Company all consideration provided to him or her to date pursuant to this Agreement. 16. Further Assurances. The Employee agrees to perform such actions, and to execute such additional documents, if any, as may be necessary or
appropriate to effectuate the intent of this Agreement. 17. Costs and fees. Each party shall bear any costs and fees it may incur in connection with this Agreement and neither shall be entitled to recover such costs or fees from the other,
18. Remedy for breach. Each party, upon breach of this Agreement by the other, shall have the right to seek all necessary and proper relief, including, but not limited to, specifid
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EXHIBIT 31.1

CERTIFICATION
PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Rick Wilmer, certify that:
1. | have reviewed this quarterly report on Form 10-Q for the quarter ended October 31, 2023 April 30, 2024 of ChargePoint Holdings, Inc.;

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:
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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;

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

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):

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.

December 8, 2023 June 6, 2024

By: /sl Rick Wilmer
Rick Wilmer

Chief Executive Officer

(Principal Executive Officer)

EXHIBIT 31.2

CERTIFICATION
PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Mansi Khetani, certify that:

1. | have reviewed this quarterly report on Form 10-Q for the quarter ended October 31, 2023 April 30, 2024, of ChargePoint Holdings, Inc.;
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:
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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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;

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.

December 8, 2023 June 6, 2024
By: /s/ Mansi Khetani

Mansi Khetani
Interim Chief Financial Officer
(Principal Financial Officer)

EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this quarterly report on Form 10-Q of ChargePoint Holdings, Inc. (the “Company”) for the quarter ended October 31, 2023 April 30, 2024, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Rick Wilmer, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

a. the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
b. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company for the period covered by the

Report.
December 8, 2023 June 6, 2024 /sl Rick Wilmer
By: Rick Wilmer
Chief Executive Officer
(Principal Executive Officer)
EXHIBIT 32.2
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CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with this quarterly report on Form 10-Q of ChargePoint Holdings, Inc. (the “Company”) for the quarter ended October 31, 2023 April 30, 2024, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Mansi Khetani, interim Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section
1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

a. the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

b. the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company for the period covered by the

Report.

December 8, 2023 June 6, 2024

By: /sl Mansi Khetani

Mansi Khetani
Interim Chief Financial Officer

(Principal Financial Officer)
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DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV CORPORATE DISCLOSURES DELTA REPORT™ IS A COMPARISON OF TWO
FINANCIALS PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR INACCURACIES IN THE REPORT INCLUDING
THE TEXT AND THE COMPARISON DATA AND TABLES. IN NO WAY DOES REFINITIV OR THE APPLICABLE COMPANY ASSUME ANY
RESPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION PROVIDED IN THIS
REPORT. USERS ARE ADVISED TO REVIEW THE APPLICABLE COMPANY'S ACTUAL SEC FILINGS BEFORE MAKING ANY INVESTMENT
OR OTHER DECISIONS.
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