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Introductory Note

Overview

Complete Solaria, Inc. (f/k/a Complete Solar Holding Corporation), a Delaware corporation (“Legacy Complete Solaria”), FACT Acquisition I Corp., a
Cayman Islands exempted company (“FACT” and, after the Domestication as described below, the “Company”), Jupiter Merger Sub I Corp., a
Delaware corporation and wholly-owned subsidiary of FACT (“First Merger Sub”), Jupiter Merger Sub II LLC, a Delaware limited liability company
and a wholly-owned subsidiary of FACT (“Second Merger Sub”) and The Solaria Corporation, a Delaware corporation and a wholly-owned indirect
subsidiary of Complete Solaria (“Solaria”), entered into that certain Amended and Restated Business Combination Agreement, dated as of May 26,
2023 (as may be further amended, supplemented or otherwise modified from time to time, the “Business Combination Agreement”).

On July 17, 2023, as previously disclosed and as contemplated by the Business Combination Agreement and described in the definitive proxy
statement/prospectus filed with the Securities and Exchange Commission (the “SEC”) on June 30, 2023, as supplemented by the supplement to the
proxy statement/prospectus filed with the SEC on July 10, 2023 (the “Proxy Statement”) in the section titled “Proposal No. 2—Domestication
Proposal” beginning on page 183 of the Proxy Statement, FACT filed an application for deregistration with the Cayman Islands Registrar of Companies,
together with the necessary accompanying documents, and filed a certificate of incorporation and a certificate of corporate domestication with the
Secretary of State of the State of Delaware, under which FACT was domesticated and continues as a Delaware corporation, changing its name to
“Complete Solaria, Inc.” (the “Domestication”).

On July 18, 2023 (the “Closing Date”) and following the approval at an extraordinary general meeting of the shareholders of FACT held on July 11,
2023 (the “Special Meeting”), as contemplated by the Business Combination Agreement and described in the Proxy Statement in the section titled
“Proposal No. 1—The Business Combination Agreement” beginning on page 124 of the Proxy Statement, the parties consummated the closing of the
transactions contemplated by the Business Combination Agreement (collectively, the “Business Combination”), whereby (i) First Merger Sub merged
with and into Legacy Complete Solaria, with Legacy Complete Solaria surviving as a wholly-owned subsidiary of the Company (the “First Merger”),
(ii) immediately thereafter and as part of the same overall transaction, Legacy Complete Solaria merged with and into Second Merger Sub, with Second
Merger Sub surviving as a wholly-owned subsidiary of the Company (the “Second Merger”), and Second Merger Sub changed its name to “CS, LLC”,
and (iii) immediately after the consummation of the Second Merger and as part of the same overall transaction, Solaria merged with and into a newly
formed Delaware limited liability company and wholly-owned subsidiary of the Company and changed its name to “SolarCA LLC” (“Third Merger
Sub”), with Third Merger Sub surviving as a wholly-owned subsidiary of the Company (the “Additional Merger”, and together with the First Merger
and the Second Merger, the “Mergers”).

In connection with Special Meeting, holders of FACT Class A Ordinary Shares had the right to elect to redeem all or a portion of their FACT Class A
Ordinary Shares for a per share price calculated in accordance with FACT’s organizational documents. As of the Closing Date, holders of 7,784,739
shares of Class A Ordinary Shares had validly elected to redeem their Class A Ordinary Shares for a full pro rata portion of the trust account holding the
proceeds from FACT’s initial public offering, or approximately $10.56 per share and $82,240,293 the aggregate.

Conversion and Exchange of Equity in the Business Combination

At the effective time of the First Merger, each share of Legacy Complete Solaria common stock and Legacy Complete Solaria preferred stock (together,
“Legacy Complete Solaria Capital Stock”) issued and outstanding immediately prior to such time (other than (x) any shares of Legacy Complete
Solaria restricted stock or shares of Legacy Complete Solaria common stock subject to options to purchase shares of Legacy Complete Solaria common
stock (“Legacy Complete Solaria Options”) or warrants exercisable for shares of Complete Solaria common stock (“Legacy Complete Solaria
Warrants”), (y) any shares of Legacy Complete Solaria Capital Stock held in treasury by Legacy Complete Solaria, which treasury shares will be
canceled as part of the First Merger, and (z) any shares of Complete Solaria Capital Stock held by stockholders of Legacy Complete Solaria who have
perfected and not withdrawn a demand for appraisal rights pursuant to the applicable provisions of the Delaware General Corporation Law, as amended)
were canceled and converted into the right to receive: a number of shares of Complete Solaria Common Stock equal to the quotient obtained by dividing
(i) the Aggregate Merger Consideration (as defined below) by (ii) the aggregate fully



diluted number of shares of Legacy Complete Solaria common stock issued and outstanding immediately prior to the Mergers as calculated pursuant to
the Business Combination Agreement (such quotient, the “Merger Consideration Per Fully Diluted Share”), plus a number of warrants of Complete
Solaria (“Complete Solaria Warrants”) equal to a portion of the Aggregate Warrant Consideration (as defined below), calculated on a pro rata basis
based on the percentage interest of issued and outstanding shares of Legacy Complete Solaria Capital Stock held by the holder of such share of Legacy
Complete Solaria Capital Stock.

At the effective time of the First Merger, all Legacy Complete Solaria Options and Legacy Complete Solaria Warrants outstanding as of immediately
prior to such time were converted into options of Complete Solaria (“Complete Solaria Options”) and Complete Solaria Warrants, respectively. Each
such Complete Solaria Option and Complete Solaria Warrant relate to a number of whole shares of Complete Solaria Common Stock (rounded down to
the nearest whole share) equal to (i) the number of shares of Legacy Complete Solaria common stock subject to the applicable Legacy Complete Solaria
Option or Legacy Complete Solaria Warrant multiplied by (ii) the Merger Consideration Per Fully Diluted Share. The exercise price for each Complete
Solaria Option and Complete Solaria Warrant equals (i) the exercise price per share of the applicable Complete Solaria Option or Complete Solaria
Warrant divided by (ii) the Merger Consideration Per Fully Diluted Share (rounded up to the nearest full cent).

At the effective time of the First Merger, each share of Legacy Complete Solaria restricted stock issued and outstanding immediately prior to such time
was cancelled and converted into a number of shares of Complete Solaria Common Stock equal to the Merger Consideration Per Fully Diluted Share.
Each such share of Complete Solaria Common Stock will include substantially the same terms and conditions as are in effect with respect to the
applicable share of Legacy Complete Solaria restricted stock, except that the per share repurchase price of such share of Legacy Complete Solaria
Common Stock will equal the quotient obtained by dividing (i) the per share repurchase price applicable to the applicable share of Complete Solaria
restricted stock by (ii) the Merger Consideration Per Fully Diluted Share, rounded up to the nearest cent.

The aggregate number of shares of Complete Solaria Common Stock (the “Aggregate Merger Consideration”) issuable in connection with the
consummation of the First Merger equals the quotient of: the sum of (x) $225,000,000 and (y) the product of (1) $10.00 and (2) the total number of
shares of Complete Solaria Common Stock into which the Complete Solaria convertible notes would be convertible immediately prior to (but contingent
upon) the consummation of the First Merger, divided by $10.00. The aggregate number of Complete Solaria Warrants (the “Aggregate Warrant
Consideration”) consists of 6,266,667 Complete Solaria Warrants.

A description of the Business Combination and the terms of the Business Combination Agreement are the Proxy Statement in the section titled
“Proposal No. 1—The Business Combination Agreement” beginning on page 124 of the Proxy Statement. The foregoing description of the Business
Combination Agreement is a summary only and is qualified in its entirety by the full text of the Business Combination Agreement, a copy of which is
attached hereto as Exhibit 2.1, which is incorporated herein by reference.

Forward Purchase Agreements

As previously disclosed, on July 13, 2023, FACT and Legacy Complete Solaria, Inc. entered into separate agreements (each a “Forward Purchase
Agreement”, and together, the “Forward Purchase Agreements”) with each of (i) Meteora Special Opportunity Fund I, LP (“MSOF”), Meteora Capital
Partners, LP (“MCP”) and Meteora Select Trading Opportunities Master, LP (“MSTO”) (with MSOF, MCP, and MSTO collectively as “Meteora”);
(ii) Polar Multi-Strategy Master Fund (“Polar”), and (iii) Diametric True Alpha Market Neutral Master Fund, LP, Diametric True Alpha Enhanced
Market Neutral Master Fund, LP, and Pinebridge Partners Master Fund, LP (collectively, “Sandia”, and each of Meteora, Polar, and Sandia, individually,
a “Seller”, and together, the “Sellers”) for OTC Equity Prepaid Forward Transactions. For purposes of the Forward Purchase Agreements, FACT is
referred to as the “Counterparty” prior to the Business Combination, while Complete Solaria is referred to as the “Counterparty” after the consummation
of the Business Combination. Capitalized terms used herein but not otherwise defined shall have the meanings ascribed to such terms in the Forward
Purchase Agreements. Any reference herein to the “Forward Purchase Agreement” are to be treated as a reference to each Seller’s separate agreement
and should be construed accordingly and any action taken by a Seller should be construed as an action under its own respective agreement.



Pursuant to the terms of the Forward Purchase Agreements, the Sellers intended, but were not obligated, to purchase up to a number of shares of FACT
Class A Ordinary Shares in the aggregate amount equal to up to 6,720,000, concurrently with the Closing pursuant to each Seller’s respective FPA
Funding Amount PIPE Subscription Agreement (as defined below), less, in the case of Meteora and Sandia, the number of FACT Class A Ordinary
Shares purchased by each Seller separately from third parties through a broker in the open market (“Recycled Shares”). No Seller was required to
purchase an amount of FACT Class A Ordinary Shares such that following such purchase, that Seller’s ownership would exceed 9.9% of the total FACT
Class A Ordinary Shares outstanding immediately after giving effect to such purchase, unless such Seller, at its sole discretion, waived such 9.9%
ownership limitation. The Number of Shares subject to a Forward Purchase Agreement was subject to reduction following a termination of the Forward
Purchase Agreements with respect to such shares as described under “Optional Early Termination” in the respective Forward Purchase Agreements.
Meteora and Sandia intended to purchase FACT Class A Ordinary Shares pursuant to their respective FPA Funding Amount PIPE Subscription
Agreement and from third parties (other than Counterparty) through a broker in the open market (other than through Counterparty), and Polar intended
to purchase FACT Class A Ordinary Shares solely through its FPA Funding Amount PIPE Subscription Agreement.

Each Forward Purchase Agreement provided that a Seller be paid directly an aggregate cash amount (the “Prepayment Amount”) equal to the product of
(i) the Number of Shares as set forth in each Pricing Date Notice and (ii) the redemption price per share as defined in Article 49.5 of FACT’s Amended
and Restated Article of Association, as amended (the “Initial Price”).

The Counterparty paid to each Seller separately the Prepayment Amount required under the respective Forward Purchase Agreement directly from the
Counterparty’s Trust Account maintained by Continental Stock Transfer and Trust Company holding the net proceeds of the sale of the units in the
Counterparty’s initial public offering and the sale of private placement warrants (the “Trust Account”) no later than the earlier of (a) one business day
after the Closing Date and (b) the date any assets from the Trust Account are disbursed in connection with the Business Combination, except that to the
extent the Prepayment Amount payable to a Seller is to be paid from the purchase of Additional Shares by such Seller pursuant to the terms of its FPA
Funding Amount PIPE Subscription Agreement, such amount was netted against such proceeds, with such Seller reducing the purchase price for the
Additional Shares by the Prepayment Amount. For the avoidance of doubt, any Additional Shares purchased by a Seller are included in the Number of
Shares for its respective Forward Purchase Agreement for all purposes, including for determining the Prepayment Amount.

Following the Closing, the reset price (the “Reset Price”) is initially the Initial Price and is subject to a $5.00 floor (the “Reset Floor Price”). The Reset
Price will be subject to reset on a monthly basis (each a “Reset Date”) with the first such Reset Date occurring 180 days after the Closing Date to be the
lowest of (a) the then-current Reset Price, (b) the Initial Price and (c) the 30-day VWAP Price of the Shares immediately preceding such Reset Date;
provided, however, that the Reset Price may be reduced immediately to any lower price at which the Counterparty sells, issues or grants any FACT
Class A Ordinary Shares or securities convertible or exchangeable into FACT Class A Ordinary Shares (other than, among other things, grants or
issuances under the Counterparty’s equity compensation plans, any securities issued in connection with the Business Combination or any securities
issued in connection with the PIPE Subscription Agreements (as defined below)), subject to certain exceptions, in which case the Reset Price Floor
would be eliminated.

From time to time and on any date following the Business Combination (any such date, an “OET Date”), any Seller may, in its absolute discretion,
terminate its Forward Purchase Agreement in whole or in part by providing written notice to the Counterparty (the “OET Notice”), no later than the next
Payment Date following the OET Date (which shall specify the quantity by which the Number of Shares shall be reduced (such quantity, the
“Terminated Shares”)). The effect of an OET Notice shall be to reduce the Number of Shares by the number of Terminated Shares specified in such
OET Notice with effect as of the related OET Date. As of each OET Date, the Counterparty shall be entitled to an amount from the Seller, and the Seller
shall pay to the Counterparty an amount, equal to the product of (x) the number of Terminated Shares and (y) the Reset Price in respect of such OET
Date. The payment date may be changed within a quarter at the mutual agreement of the parties.

The valuation date will be the earliest to occur of (a) the second anniversary of the Closing Date, (b) the date specified by a Seller in a written notice to
be delivered to the Counterparty at a Seller’s discretion (which Valuation Date shall not be earlier than the day such notice is effective) after the
occurrence of any of (w) a VWAP Trigger Event (x) a Delisting Event, (y) a Registration Failure or (z) unless otherwise specified therein, upon any
Additional Termination Event and (c) 90 days after delivery by the Counterparty of a written notice in the event that for any 20 trading days



during a 30 consecutive trading day-period that occurs at least six months after the Closing Date, the VWAP Price is less than the then applicable Reset
Price, provided that a Registration Statement was effective and available for the entire measurement period and remains continuously effective and
available during the entire 90 day notice period (the “Valuation Date”).

On the Cash Settlement Payment Date, which is the tenth business day following the last day of the valuation period commencing on the Valuation Date,
a Seller shall pay the Counterparty a cash amount equal to (1) (A) the Number of Shares as of the Valuation Date less the number of Unregistered
Shares, multiplied by (B) the volume-weighted daily VWAP Price over the Valuation Period less (2) if the Settlement Amount Adjustment is less than
the cash amount to be paid, the Settlement Amount Adjustment. The Settlement Amount Adjustment is equal to (1) the Number of Shares as of the
Valuation Date multiplied by (2) $2.00 per share, and the Settlement Amount Adjustment will be automatically netted from the Settlement Amount. If
the Settlement Amount Adjustment exceeds the Settlement Amount, the Counterparty will pay the Seller in FACT Class A Ordinary Shares or, at the
Counterparty’s election, in cash.

Each Seller has agreed to waive any redemption rights under FACT’s Amended and Restated Articles of Association, as amended, with respect to any
FACT Class A Ordinary Shares purchased through the FPA Funding Amount PIPE Subscription Agreement and (in the case of the Sellers other than
Polar) any Recycled Shares in connection with the Business Combination, that would require redemption by FACT of the Shares. Such reduced the
number of FACT Class A Ordinary Shares redeemed in connection with the Business Combination, and such reduction could alter the perception of the
potential strength of the Business Combination. Each Forward Purchase Agreement has been structured, and all activity in connection with such
agreement has been undertaken, to comply with the requirements of all tender offer regulations applicable to the Business Combination,
including Rule 14e-5 under the Securities Exchange Act of 1934, as amended.

The foregoing description of the agreements is a summary only and is qualified in its entirety by the full text of the Forward Purchase Agreements with
each of Meteora, Polar and Sandia, copies of which are attached hereto as Exhibits 10.24, 10.25 and 10.26, respectively, which are incorporated herein
by reference.

FPA Funding Amount PIPE Subscription Agreements

As previously disclosed, on July 13, 2023, FACT entered into separate subscription agreements (the “FPA Funding Amount PIPE Subscription
Agreements”) with each of Meteora, Polar, and Sandia (collectively, the “FPA Funding PIPE Investors”). Any reference herein to the “FPA Funding
Amount PIPE Subscription Agreements” are to be treated as a reference to each FPA Funding PIPE Investor’s separate agreement and should be
construed accordingly and any action taken by a FPA Funding PIPE Investor should be construed as an action under its own respective agreement.

Pursuant to the FPA Funding PIPE Subscription Agreements, the FPA Funding PIPE Investors agreed to subscribe for and purchase, and FACT issued
and sold to the FPA Funding PIPE Investors, on the Closing Date, an aggregate of 4,508,488 shares of FACT Class A Ordinary Shares, less, in the case
of Meteora and Sandia, an aggregate of 1,161,512 Recycled Shares in connection with the Forward Purchase Agreements.

The foregoing description of the agreements is a summary only and is qualified in its entirety by the full text of the FPA Funding Amount Pipe
Subscription Agreements with each of Meteora, Polar and Sandia, copies of which are attached hereto as Exhibits 10.27, 10.28 and 10.29, respectively,
which are incorporated herein by reference.

New Money PIPE Subscription Agreements

As previously disclosed, on July 13, 2023, FACT entered into separate subscription agreements (the “New Money PIPE Subscription Agreements” and
together with the FPA Funding Amount PIPE Subscription Agreements, the “PIPE Subscription Agreements”) with each of Meteora, and Sandia
(collectively, the “New Money PIPE Investors”). Any reference herein to the “New Money PIPE Subscription Agreements” are to be treated as a
reference to each New Money PIPE Investor’s separate agreement and should be construed accordingly and any action taken by a New Money PIPE
Investor should be construed as an action under its own respective agreement.



Pursuant to the New Money PIPE Subscription Agreements, the New Money PIPE Investors agreed to subscribe for and purchase, and FACT agreed to
issued and sold to the New Money PIPE Investors, on or around the Closing Date, an aggregate of 120,000 FACT Class A Ordinary Shares for a
purchase price of $5.00 per share, for aggregate gross proceeds of $600,000. Pursuant to its New Money PIPE Subscription Agreement, FACT issued
160,000 FACT Class A Ordinary Shares in consideration of certain services provided by it in the structuring of its Forward Purchase Agreement and the
transactions described therein.

The foregoing description of the agreements is a summary only and is qualified in its entirety by the full text of the New Money Pipe Subscription
Agreements with each of Meteora and Sandia, copies of which are attached hereto as Exhibits 10.30 and 10.31, respectively, which are incorporated
herein by reference.

PIPE Financing (Private Placement)

On or around the Closing Date, certain investors (the “PIPE Investors”) purchased from the Company an aggregate of 1,633,000 shares of Complete
Solaria Common Stock (the “PIPE Shares”) for a purchase price of $10.00 per share, for aggregate gross proceeds of $16,330,000 (the “PIPE
Financing”) pursuant to subscription agreements (the “Subscription Agreements”). In connection with the PIPE Financing, pursuant to the Subscription
Agreements the Sponsor transferred to the PIPE Investors, on a pro rata basis, for no consideration an aggregate of 5,193,960 shares of Class B ordinary
shares of FACT concurrently with the issuance of the subscribed shares. Pursuant to the Subscription Agreements, the Company agreed to provide the
PIPE Investors with certain registration rights with respect to the PIPE Shares.

The foregoing description of the agreements is a summary only and is qualified in its entirety by the full text of the Form of Subscription Agreement, a
copy of which are attached hereto as Exhibit 10.32, which is incorporated herein by reference.

Support Agreements

Pursuant to the terms of the Business Combination Agreement, Legacy Complete Solaria obtained and delivered sponsor support agreements (“Sponsor
Support Agreements”) and stockholder support agreements (“Stockholder Support Agreements”) executed by certain equityholders of Legacy
Complete Solaria and the Sponsor (the “Supporting Equityholders”). Under the Sponsor Support Agreements, Sponsor stockholders agreed to (a) vote
in favor of the Business Combination Agreement and the transactions contemplated by the Business Combination Agreement and (b) certain restrictions
on their Complete Solaria securities, in each case upon the terms and subject to the conditions set forth therein. Under the Stockholder Support
Agreement, the Legacy Complete Solaria stockholders agreed, among other things, to execute and deliver a written consent adopting the Business
Combination Agreement and related transactions and approving the Business Combination.

The Sponsor Support Agreements and Stockholder Support Agreements are described in the Proxy Statement in the sections titled “Proposal No. 1—The
Business Combination Proposal—Related Agreements—The Sponsor Support Agreement” and “Proposal No. 1—The Business Combination Proposal—
Related Agreements—Complete Solaria Stockholder Support Agreement” on page 147 of the Proxy Statement.

The foregoing description of the agreements is a summary only and is qualified in its entirety by the full text of the form of the Sponsor Support
Agreement and Stockholder Support Agreement, copies of which are attached hereto as Exhibits 10.2 and 10.3, respectively, which are incorporated
herein by reference.



Item 1.01 Entry into a Material Definitive Agreement.

Lock-Up Agreements

In connection with the Business Combination, the Company, certain stockholders of the Sponsor, including the PIPE Investors, and certain stockholders,
officers and directors of Legacy Complete Solaria entered into a lock-up agreement (the “Lock-Up Agreement”). Collectively, these individuals and
entities hold an aggregate of 12,393,453 shares of Common Stock. The terms of the Lock-Up Agreement are described in the Proxy Statement in the
section titled “Proposal No. 1—The Business Combination Proposal—Related Agreements—Lock-Up Agreement” on page 148 of the Proxy Statement.

The foregoing description of the Lock-Up Agreement is qualified in its entirety by the full text of the form of Lock-Up Agreement, a copy of which is
attached hereto as Exhibit 10.1 and incorporated herein by reference.

Amended and Restated Registration Rights Agreement

On the Closing Date, that certain Registration Rights Agreement, dated February 25, 2021, was amended and restated, and certain persons and entities
receiving shares of Common Stock pursuant to the Business Combination Agreement and certain persons and entities holding securities of FACT prior
to the Closing entered into the Amended and Restated Registration Rights Agreement (the “A&R Registration Rights Agreement”). The terms of the
A&R Registration Rights Agreement are described in the Proxy Statement in the section titled “Proposal No. 1—The Business Combination Proposal—
Related Agreements—Amended and Restated Registration Rights Agreement” on page 147 of the Proxy Statement.

The foregoing description of the A&R Registration Rights Agreement is qualified in its entirety by reference to the full text of the form of A&R
Registration Rights Agreement, a copy of which is attached hereto as Exhibit 4.1 and incorporated herein by reference.

Indemnification Agreements

On the Closing Date, the Company entered into indemnification agreements with all of its directors and executive officers. These indemnification
agreements require the Company to indemnify its directors and executive officers for certain expenses, including attorneys’ fees, judgments, fines and
settlement amounts incurred by a director or executive officer in any action or proceeding arising out of their services as one of the Company’s directors
or executive officers or any other company or enterprise to which the person provides services at the Company’s request.

The foregoing description of the indemnification agreements is qualified in its entirety by the full text of the form of indemnification agreement, a copy
of which is attached hereto as Exhibit 10.23 and incorporated herein by reference.

 
Item 2.01 Completion of Acquisition of Disposition of Assets.

The disclosure set forth in the “Introductory Note” above is incorporated by reference into this Item 2.01 of this Current Report on Form 8-K.

As of the Closing Date and following the completion of the Business Combination, the Company had the following outstanding securities:
 

  •   43,779,577 shares of Common Stock;
 

  •   3,381,726 warrants, each exercisable for one share of Common Stock with a weighted average price of $1.90 per share (the “Legacy
Warrants”); and



  •   21,874,891 warrants, each exercisable for one share of Common Stock at a price of $11.50 per share (the “Warrants”).

FORM 10 INFORMATION

Item 2.01(f) of this Current Report on Form 8-K states that if the predecessor registrant was a shell company, as FACT was immediately before the
Business Combination, then the registrant must disclose the information that would be required if the registrant were filing a general form for
registration of securities on Form 10. Accordingly, the Company, as the successor registrant to FACT, is providing the information below that would be
included in a Form 10 if it were to file a Form 10. Please note that the information provided below relates to the combined company after the
consummation of the Business Combination unless otherwise specifically indicated or the context otherwise requires.

Forward-Looking Statements

The Company makes forward-looking statements in this Current Report on Form 8-K and in documents incorporated herein by reference. All
statements, other than statements of present or historical fact included in or incorporated by reference in this Current Report on Form 8-K, regarding the
Company’s future financial performance, as well as the Company’s strategy, future operations, financial position, estimated revenues, and losses,
projected costs, prospects, plans and objectives of management are forward-looking statements. When used in this Current Report on Form 8-K, the
words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,”
“should,” and “would” and the negative of such terms and other similar expressions are intended to identify forward-looking statements, although not all
forward-looking statements contain such identifying words. These forward-looking statements are based on management’s current expectations,
assumptions, hopes, beliefs, intentions and strategies regarding future events and are based on currently available information as to the outcome and
timing of future events. The Company cautions you that these forward-looking statements are subject to all of the risks and uncertainties, most of which
are difficult to predict and many of which are beyond the control of the Company, incident to its business.

These forward-looking statements are based on information available as of the date of this Current Report on Form 8-K, and current expectations,
forecasts and assumptions, and involve a number of risks and uncertainties. Accordingly, forward-looking statements in this Current Report on Form
8-K and in any document incorporated herein by reference should not be relied upon as representing the Company’s views as of any subsequent date,
and the Company does not undertake any obligation to update forward-looking statements to reflect events or circumstances after the date they were
made, whether as a result of new information, future events or otherwise, except as may be required under applicable securities laws.

As a result of a number of known and unknown risks and uncertainties, the Company’s actual results or performance may be materially different from
those expressed or implied by these forward-looking statements. Some factors that could cause actual results to differ include:
 

  •   the Company’s ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things,
competition and the ability of the Company to grow and manage growth profitably following the Closing;

 

  •   the Company’s financial and business performance following the Business Combination, including financial projections and business
metrics;

 

  •   changes in the Company’s strategy, future operations, financial position, estimated revenues and losses, projected costs, prospects and
plans;

 

  •   the Company’s ability to meet the expectations of new and current customers, and its ability to achieve market acceptance for our
products;

 

  •   the Company’s expectations and forecasts with respect to market opportunity and market growth;



  •   the ability of the Company’s products and services to meet customers’ compliance and regulatory needs;
 

  •   the Company’s ability to attract and retain qualified employees and management;
 

  •   the Company’s ability to develop and maintain its brand and reputation;
 

  •   developments and projections relating to the Company’s competitors and industry;
 

  •   changes in general economic and financial conditions, inflationary pressures and the resulting impact demand, and the Company’s ability
to plan for and respond to the impact of those changes;

 

  •   the Company’s expectations regarding its ability to obtain and maintain intellectual property protection and not infringe on the rights of
others;

 

  •   the Company’s future capital requirements and sources and uses of cash;
 

  •   the Company’s ability to obtain funding for its operations and future growth; and
 

  •   The Company’s business, expansion plans and opportunities.

Please see the other risks and uncertainties set forth in the Proxy Statement in the section titled “Risk Factors” beginning on page 69 of the Proxy
Statement, which is incorporated herein by reference.

In addition, statements that “Complete Solaria believes” or “FACT believes” and similar statements reflect FACT’s or Complete Solaria’s beliefs and
opinions on the relevant subject. These statements are based upon information available to Complete Solaria or FACT, as the case may be, as of the date
of the Proxy Statement, and while Complete Solaria or FACT, as the case may be, believes such information forms a reasonable basis for such
statements, such information may be limited or incomplete, and such statements should not be read to indicate that such party has conducted an
exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain, and investors are
cautioned not to unduly rely upon these statements.

Business and Properties

The business and properties of FACT and Legacy Complete Solaria prior to the Business Combination are described in the Proxy Statement in the
sections titled “Information About FACT” and “Business of Complete Solaria, Inc.” beginning on pages 252 and 265, respectively, of the Proxy
Statement, and such descriptions are incorporated herein by reference.

Risk Factors

The risks associated with the Company’s business are described in the Proxy Statement in the section titled “Risk Factors” beginning on page 69 of the
Proxy Statement and are incorporated herein by reference.

Financial Information

Unaudited Condensed Financial Statements

The unaudited condensed financial statements as of April 2, 2023 and for the thirteen weeks ended April 2, 2023 and three months ended March 31,
2022 of Legacy Complete Solaria are set forth in Exhibit 99.2 hereto.

These unaudited condensed financial statements should be read in conjunction with the historical audited financial statements of Legacy Complete
Solaria as of and for the years ended December 31, 2022, 2021 and 2020 and the related notes included in the Proxy Statement beginning on page F-54
of the Proxy Statement.



Unaudited Pro Forma Combined Financial Information

The unaudited pro forma condensed combined financial information of the Company as of and for three months ended March 31, 2023 and the
unaudited pro forma combined statement of operations for the year ended December 31, 2022 is set forth in Exhibit 99.3.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

The Management’s Discussion and Analysis of Financial Condition and Results of Operations of Legacy Complete Solaria for the thirteen weeks ended
April 2, 2023 and three months ended March 31, 2022, and as of and for the years ended December 31, 2022, 2021 and 2020 is included in Exhibit 99.4
hereto, and is incorporated herein by reference.

Directors and Executive Officers

The Company’s directors and executive officers after the Closing are as follows, with each person’s biography and familial relationship, if any,
described in the Proxy Statement in the section titled “Management of New Complete Solaria Following the Business Combination” beginning on page
307 of the Proxy Statement, which is incorporated herein by reference.
 
Name    Age   Position
William J. Anderson    47    Chief Executive Officer and Director
Brian Wuebbels    50    Chief Financial Officer
Vikas Desai    53    President & General Manager, Business Units
David J. Anderson    44    Chief Marketing Officer & Strategic Partnerships
Arnaud Lepert    54    Chief Operating Officer
Thurman J. Rodgers    74    Executive Chairman
Devin Whatley(2)(3)    54    Director
Tidjane Thiam(1)    60    Director
Adam Gishen(1) (3)    48    Director
Ronald Pasek(1)(2)    62    Director
Antonio R. Alvarez(2)    67    Director
 
(1) Member of the audit committee.
(2) Member of the compensation committee.
(3) Member of the nominating and corporate governance committee.

Executive and Director Compensation

Information with respect to the compensation of the Company’s executive officers is described in the Proxy Statement in the section titled “Executive
and Director Compensation” beginning on page 313 of the Proxy Statement, which is incorporated herein by reference

Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information regarding the beneficial ownership of shares of Common Stock as of the Closing Date, after giving effect to
the Closing, by:
 

  •   each person known by the Company to be the beneficial owner of more than 5% of Common Stock upon the Closing of the Business
Combination;

 

  •   each of the Company’s executive officers and directors; and
 

  •   all of the Company’s executive officers and directors as a group upon the Closing.

Beneficial ownership is determined according to the rules of the SEC, which generally provide that a person has beneficial ownership of a security if he,
she or it possesses sole or shared voting or investment power over that security, including options and restricted stock units that are currently exercisable
or vested or that will become exercisable or vest within 60 days. This table is based upon information supplied by officers, directors and principal
stockholders



and Schedules 13G or 13D filed with the SEC. Unless otherwise indicated in the footnotes to this table and subject to community property laws where
applicable, the Company believes that all persons named in the table have sole voting and investment power with respect to all shares of Common Stock
beneficially owned by them. The beneficial ownership percentages set forth in the table below are based on 43,779,577 shares of Common Stock issued
and outstanding as of the Closing Date and other than as noted below.
 

Name and Address of Beneficial Owner(1)    Number of Shares   

Percentage of
Common Stock

Outstanding  
5% or Greater Stockholders:      

Ecosystem Integrity Fund II, L.P.(2)      8,399,653      18.2% 
Thurman J. (T.J.) Rodgers(3)      7,082,187      15.9% 
Freedom Acquisition I LLC(4)      3,371,040      7.7% 
Park West Group(5)      3,518,624      7.9% 
Entities affiliated with Polar Asset Management Partners Inc.(6)      4,423,506      10.1% 
Entities Affiliated with Meteora(7)      4,300,000      9.8% 

Named Executive Officers and Directors:      
William J. Anderson(7)      1,651,297      3.7% 
Antonio R. Alvarez(8)      235,804      * 
Vikas Desai      141,425      * 
Thurman J. (T.J.) Rodgers(3)      7,082,187      15.9% 
Devin Whatley(2)      8,339,653      18.2% 
Tidjane Thiam(9)      167,387      * 
Adam Gishen(10)      16,737      * 
Ronald Pasek      —        —   
All current directors and executive officers as a group (10

persons)      17,694,489      39.1% 
 
* Less than one percent.
(1) Unless otherwise indicated, the business address of each of the directors and executive officers of the Company is c/o Complete Solaria, Inc.,

45700 Northport Loop East, Fremont, CA 94538.
(2) Includes (i) 5,832,054 shares held by Ecosystem Integrity Fund II, L.P. of which Mr. Devin Whatley is the managing member of the general

partner, (ii) 198,346 shares held by EIF CS SPV LLC and (iii) 2,369,253 shares issuable pursuant to Complete Solaria Warrants exercisable within
60 days of the Closing Date. The business address of each of Ecosystem Integrity Fund II, L.P., EIF CS SPV LLC and Mr. Whatley is 20 Richelle
Court, Lafayette, California 94549.

(3) Includes (i) 485,562 shares held by Rodgers Capital, LLC, (ii) 8,842 shares held by Thurman Rodgers, (iii) 5,863,367 shares held by Rodgers
Massey Revocable Living Trust and (iv) 724,416 shares issuable pursuant to Complete Solaria Warrants exercisable within 60 days of the Closing
Date.

(4) Freedom Acquisition I LLC, the Sponsor, is the record holder of such shares. Mr. Thiam, Mr. Gishen and Abhishek Bhatia are the three managers
of the Sponsor’s board of managers. Each manager of Freedom Acquisition I LLC has one vote, and the approval of a majority of the members of
the board of managers is required to approve an action of Freedom Acquisition I LLC. Under the so-called “rule of three,” if voting and
dispositive decisions regarding an entity’s securities are made by three or more individuals, and a voting and dispositive decision requires the
approval of a majority of those individuals, then none of the individuals is deemed a beneficial owner of the entity’s securities. This is the situation
with regard to Freedom Acquisition I LLC. Based upon the foregoing analysis, no individual manager of Freedom Acquisition I LLC exercises
voting or dispositive control over any of the securities held by Freedom Acquisition I LLC even those in which he directly holds a pecuniary
interest. Accordingly, none of them will be deemed to have or share beneficial ownership of such shares and, for the avoidance of doubt, expressly
disclaims any such beneficial interest to the extent of any pecuniary interest he may have therein, directly or indirectly. NextG Tech Limited, an
affiliate of Edward Zeng, a director of FACT, is a member of Freedom Acquisition I LLC.



(5) Represents shares held by Park West Asset Management LLC (“PWAM”), Park West Investors Master Fund, Limited (“PWIMF”), Park West
Partners International, Limited (“PWPI”) and Peter S. Park (“Park,” and together with PWAM, PWIMF and PWPI, the “Park West Group”).
PWAM is the investment manager to PWIMF and PWPI. Park, through one or more affiliated entities, is the controlling manager of PWAM. The
business address of each of the entities in the Park West Group is 900 Larkspur Landing Circle, Suite 165, Larkspur, California 94939.

(6) Represents shares held by Polar Asset Management Partners Inc., a company incorporated under the laws of Ontario, Canada and the investment
advisor to Polar Multi-Strategy Master Fund, a Cayman Islands exempted company (“PMSMF”), with respect to the shares of common stock
directly held by PMSMF. The address for Polar Asset Management Partners Inc. is 16 York Street, Suite 2900, Toronto, ON, Canada M5J 0E6.

(7) Represents shares held by by Meteora Capital, LLC, a Delaware limited liability company (“Meteora”) and Mr. Vik Mittal (“Mr. Mittal”), with
respect to the shares of common stock held by certain funds and managed accounts to which Meteora Capital serves as investment manager
(collectively, the “Meteora Funds”). Mr. Mittal serves as the Managing Member of Meteora Capital. The address of the business office of each of
the Meteora and Mr. Mittal is 840 Park Drive East, Boca Raton, FL 33444.

(8) Includes (i) 453,386 shares of common stock, (ii) 1,056,094 shares issuable pursuant to stock options exercisable within 60 days of the Closing
Date and (iii) 141,817 shares issuable pursuant to Complete Solaria Warrants exercisable within 60 days of the Closing Date.

(9) Includes 235,804 shares issuable pursuant to stock options exercisable within 60 days of the Closing Date.
(10) Includes (i) 155,270 shares of common stock and (ii) 12,117 shares issuable pursuant to Complete Solaria Warrants exercisable within 60 days of

the Closing Date.
(11) Includes Represents shares held by Polar Asset Management Partners Inc., a company incorporated under the laws of Ontario, Canada and the

investment advisor to Polar Multi-Strategy Master Fund, a Cayman Islands exempted company (“PMSMF”), with respect to the shares of
common stock directly held by PMSMF. 1,211 shares issuable pursuant to Complete Solaria Warrants exercisable within 60 days of the Closing
Date.

Certain Relationships and Related Business Combination

Certain relationships and related party transactions are described in the Proxy Statement in the section titled “Certain Relationships and Related Party
Transactions” beginning on page 323 of the Proxy Statement and such descriptions are incorporated herein by reference.

Legal Proceedings

Certain legal proceedings are described in the Proxy Statement in the section “Business of Complete Solaria, Inc.—Legal Proceedings” beginning on
page 274 of the Proxy Statement and such descriptions are incorporated herein by reference.

Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder Matters

Market Information and Holders

FACT’s ordinary shares and public warrants were historically traded on The New York Stock Exchange under the symbols “FACT” and “FACT.WS”,
respectively. The Common Stock and Warrants began trading on The Nasdaq Stock Market LLC under the new trading symbols “CSLR” and “CSLRW,”
respectively, on July 18, 2023.



The FACT units automatically separated into their component securities upon consummation of the Domestication and, as a result, no longer trade as an
independent security. As of the Closing Date and following the completion of the Business Combination, the Company had 44,026,228 shares of the
Common Stock issued and outstanding held of record by 226 holders, 21,874,891 Warrants outstanding held of record by 197 holders and 3,381,726
Existing Warrants outstanding held of record by 18 holders.

Dividends

The Company has not paid dividends on its Common Stock to date and does not intend to pay cash dividends. The payment of cash dividends in the
future will be dependent upon revenues and earnings, if any, capital requirements and general financial condition. The payment of any dividends will be
within the discretion of the Company’s board of directors. It is the present intention of the Company’s board of directors to retain all earnings, if any, for
use in the Company’s business operations and, accordingly, the board of directors does not anticipate declaring any dividends in the foreseeable future.

Recent Sales of Unregistered Securities

Reference is made to the disclosure set forth under Item 3.02 of this Current Report on Form 8-K concerning recent sales of unregistered securities.

Description of Registrant’s Securities

Common Stock

A description of the Common Stock is included in the Proxy Statement in the section titled “Description of Securities” beginning on page 349 of the
Proxy Statement, which is incorporated herein by reference.

Warrants

A description of the Warrants is included in the Proxy Statement in the section titled “Description of Securities—Warrants” beginning on page 350 of the
Proxy Statement, which is incorporated herein by reference.

Indemnification of Directors and Officers

In connection with the Business Combination, the Company entered into indemnification agreements with each of its directors and executive officers.
These indemnification agreements provide such directors and executive officers with contractual rights to indemnification and expense advancement.

The foregoing summary is qualified in its entirety by reference to the text of the form of Indemnification Agreement, a copy of which is attached hereto
as Exhibit 10.23 and incorporated herein by reference.

Financial Statements and Supplementary Data

Reference is made to the disclosure set forth under Item 9.01 of this Current Report on Form 8-K concerning the Company’s financial statements and
supplementary data.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

Reference is made to the disclosure set forth under Item 4.01 of this Current Report on Form 8-K concerning the changes in certifying accountant.



Financial Statements and Exhibits

The information set forth in Item 9.01 of this Current Report on Form 8-K is incorporated herein by reference.

 
Item 3.02 Unregistered Sales of Equity Securities.

The disclosure set forth in the “Introductory Note” above is incorporated by reference into this Item 3.02 of this Current Report on Form 8-K.

The securities issued in connection with the Subscription Agreements have not been registered under the Securities Act of 1933, as amended (the
“Securities Act”), in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act.

 
Item 3.03 Material Modification to Rights of Security Holders.

The information set forth in Item 5.03 of this Current Report on Form 8-K is incorporated herein by reference.

 
Item 4.01 Changes in Registrant’s Certifying Accountant.

On July 18, 2023, the Audit Committee of the Company’s board of directors approved the engagement of Deloitte & Touche LLP (“Deloitte”) as the
Company’s independent registered public accounting firm to audit the Company’s consolidated financial statements for the year ending December 31,
2023. Deloitte previously served as the independent registered public accounting firm of Legacy Complete Solaria prior to the Business Combination.
Accordingly, Marcum LLP (“Marcum”), FACT’s independent registered public accounting firm prior to the Business Combination, was informed that it
would be replaced by Deloitte as the Company’s independent registered public accounting firm, following the filing of the Company’s Quarterly Report
on Form 10-Q for the quarter ended June 30, 2023.

Marcum’s report of independent registered public accounting firm dated April 6, 2023 on the FACT balance sheet as of December 31, 2022, the related
statements of operations, changes in shareholders’ deficit and cash flows for each of the two years in the period ended December 31, 2022, and the
related notes to the financial statements did not contain any adverse opinion or disclaimer of opinion, and were not qualified or modified as to
uncertainties, audit scope or accounting principles, except for an explanatory paragraph in such report regarding substantial doubt about FACT’s ability
to continue as a going concern. FACT determined that a material weakness exists in its internal control over financial reporting related to the accounting
for complex financial instruments, accrued expenses and accounts payable, and foreign exchange transactions.

During the period from December 23, 2020 (FACT’s inception) through December 31, 2022 and the subsequent interim period through March 31, 2023,
there were no “disagreements” (as such term is defined in Item 304(a)(1)(iv) of Regulation S-K) with Marcum on any matter of accounting principles or
practices, financial statement disclosure, or auditing scope or procedures, which disagreements, if not resolved to the satisfaction of Marcum, would
have caused Marcum to make reference thereto in its reports on FACT’s financial statements for such periods. During the period from December 23,
2020 (FACT’s inception) through December 31, 2022 and the subsequent interim period through March 31, 2023, there have been no “reportable
events” (as such term is defined in Item 304(a)(1)(v) of Regulation S-K).

During the period from December 23, 2020 (FACT’s inception) through December 31, 2022 and the subsequent interim period through March 31, 2023,
(i) the Company did not both (a) consult with Deloitte as to the application of accounting principles to a specified transaction, either completed or
proposed, or the type of audit opinion that might be rendered on the Company’s consolidated financial statements and (b) receive a written report or oral
advice that Deloitte concluded was an important factor considered by the Company in reaching a decision as to such accounting, auditing, or financial
reporting issue; and (ii) the Company did not consult Deloitte on any matter that was either the subject of a “disagreement” (as that term is defined in
Item 304(a)(1)(iv) of Regulation S-K and the related instructions) or a “reportable event” (as that term is defined in Item 304(a)(1)(v) of Regulation
S-K).

The Company has provided Marcum with a copy of the disclosures made by the registrant in this Item 4.01 in response to Item 304(a) of Regulation S-K
under the Exchange Act of 1934, as amended (the “Exchange Act”) and requested that Marcum furnish the Company with a letter addressed to the SEC
stating whether it agrees with the statements made by the registrant in this Item 4.01 in response to Item 304(a) of Regulation S-K under the Exchange
Act and, if not, stating the respects in which it does not agree. A letter from Marcum is attached hereto as Exhibit 16.1.



Item 5.01 Changes in Control of Registrant.

The information set forth in the section titled “Introductory Note” and in the section titled “Security Ownership of Certain Beneficial Owners and
Management” in Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference.

As a result of the completion of the Business Combination pursuant to the Business Combination Agreement, a change of control of FACT has occurred,
and the stockholders of FACT as of immediately prior to the Closing held approximately 28% of the outstanding shares of Common Stock immediately
following the Closing.

 
Item 5.02 Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

The information set forth in the sections titled “Directors and Executive Officers” and “Certain Relationships and Related Transactions” in Item 2.01 of
this Current Report on Form 8-K is incorporated herein by reference.

2023 Equity Incentive Plan

At the Special Meeting, the FACT stockholders considered and approved the 2023 Equity Incentive Plan (the “Equity Incentive Plan”). The Equity
Incentive Plan was previously approved, subject to stockholder approval, by FACT’s board of directors on July 18, 2023. The Equity Incentive Plan
became effective immediately upon the Closing. The Equity Incentive Plan initially makes available a maximum number of 8,763,322 shares of
Common Stock. Additionally, the number of shares reserved for issuance under the Equity Incentive Plan will automatically increase on January 1 of
each year, starting on January 1, 2024 and ending on and including January 1, 2033, in an amount equal to the lesser of (i) 4% of the aggregate number
of shares of Common Stock outstanding (or issuable upon conversion or exercise of outstanding instruments) on the final day of the immediately
preceding calendar year, or (ii) such lesser number of shares as determined by the Board.

A summary of the terms of the Equity Incentive Plan is set forth in the Proxy Statement in the section titled “Proposal No. 6—The Incentive Plan
Proposal” beginning on page 198 of the Proxy Statement, which is incorporated herein by reference. Such summary and the foregoing description are
qualified in their entirety by reference to the text of the Equity Incentive Plan, a copy of which is attached hereto as Exhibit 10.5 and incorporated herein
by reference.

2023 Employee Stock Purchase Plan

At the Special Meeting, the FACT stockholders considered and approved the 2023 Employee Stock Purchase Plan (the “ESPP”). The ESPP was
previously approved, subject to stockholder approval, by FACT’s board of directors on July 18, 2023. The ESPP became effective immediately upon the
Closing. The ESPP initially makes available for sale a maximum number of 2,628,996 shares of Common Stock. Additionally, the number of shares
reserved for issuance under the ESPP will automatically increase on January 1 of each year, starting on January 1, 2024 and ending on and including
January 1, 2033, in an amount equal to the lesser of (i) 1% of the aggregate number of shares of common stock outstanding on the final day of the
immediately preceding calendar year, (ii) 2,000,000 shares of Common Stock, or (iii) such lesser number of shares as determined by the Board.

A summary of the terms of the ESPP is set forth in the Proxy Statement in the section titled “Proposal No. 7—The Employee Stock Purchase Plan
Proposal” beginning on page 206 of the Proxy Statement, which is incorporated herein by reference. Such summary and the foregoing description are
qualified in their entirety by reference to the text of the ESPP, a copy of which is attached hereto as Exhibit 10.7 and incorporated herein by reference.



Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

At the Special Meeting, the FACT stockholders considered and approved, among other things, Proposal No. 3–The Governing Documents Proposal (the
“Governing Documents Proposal”), which is described in greater detail in the Proxy Statement beginning on page 186 of the Proxy Statement.

The Amended and Restated Certificate of Incorporation of the Company (the “Certificate of Incorporation”), which became effective upon filing with
the Secretary of State of the State of Delaware on July 17, 2023, includes the amendments proposed by the Governing Documents Proposals.

On July 18, 2023, the Company’s board of directors approved and adopted the Amended and Restated Bylaws of the Company (the “Bylaws”), which
became effective as of the Effective Time.

Copies of the Certificate of Incorporation and the Bylaws are attached hereto as Exhibit 3.1 and Exhibit 3.2, respectively, and are incorporated herein by
reference.

The description of the Certificate of Incorporation and the general effect of the Certificate of Incorporation and the Bylaws upon the rights of holders of
the Company’s capital stock are included in the Proxy Statement under the section titled “Description Securities” beginning on page 349 of the Proxy
Statement, which is incorporated herein by reference.

 
Item 5.05 Amendments to the Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics.

In connection with the Mergers, on July 18, 2023, the Company’s board of directors approved and adopted a new Code of Business Conduct and Ethics
applicable to all employees, officers and directors of the Company. A copy of the Code of Ethics can be found in the Investor Relations section of the
Company’s website at www.completesolaria.com.

 
Item 5.06 Change in Shell Company Status.

As a result of the Merger, the Company ceased being a shell company. Reference is made to the disclosure in the Proxy Statement in the section titled
“Proposal No. 1—The Transaction Proposal” beginning on page 245 of the Proxy Statement, and such disclosure is incorporated herein by reference.
Further reference is made to the information contained in Item 2.01 of this Current Report on Form 8-K.

 
Item 7.01 Regulation FD Disclosure.

On July 17, 2023, the Company issued a press release announcing the Closing. A copy of the press release is filed hereto as Exhibit 99.1 and
incorporated herein by reference.

The information in this Item 7.01, including Exhibit 99.1, is furnished and shall not be deemed “filed” for purposes of Section 18 of the Exchange Act,
or otherwise subject to liabilities under that section, and shall not be deemed to be incorporated by reference into the filings of the registrant under the
Securities Act of 1933, as amended, or the Exchange Act, regardless of any general incorporation language in such filings. This Current Report on Form
8-K will not be deemed an admission as to the materiality of any information contained in this Item 7.01, including Exhibit 99.1.

 
Item 9.01 Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired.

The audited financial statements of Legacy Complete Solaria as of and for the years ended December 31, 2022, 2021 and 2020 and the related notes are
included in the Proxy Statement beginning on page F-54 of the Proxy Statement and are incorporated herein by reference.

The unaudited condensed financial statements of Legacy Complete Solaria as of thirteen weeks ended April 2, 2023 and three months ended March 31,
2022 are set forth herein as Exhibit 99.2 and are incorporated herein by reference.



The audited financial statements of FACT as of and for the period from December 23, 2020 (inception) to December 31, 2022 and the related notes are
included in the Proxy Statement beginning on page F-2 of the Proxy Statement and are incorporated herein by reference.

The unaudited financial statements of FACT as of and for the three months ended March 31, 2022 and the related notes are included in the FACT’s
Quarterly Report on Form 10-Q filed on May 16, 2023, and are incorporated herein by reference.

(b) Pro Forma Financial Information.

The unaudited pro forma combined financial information of the Company as of and for the three months ended March 31, 2023 and for the year ended
December 31, 2022 is included in the Proxy Statement in the section titled “Unaudited Pro Forma Condensed Combined Financial Information”
beginning on page 232 of the Proxy Statement and incorporated herein by reference.

(d) Exhibits.
 
          Incorporated by Reference
Exhibit
Number   Description   

Schedule/
Form    File No.    Exhibit   Filing Date

  2.1

  

Amended and Restated Business Combination Agreement, dated as of
May 26, 2023, by and among Freedom Acquisition I Corp., Jupiter Merger
Sub I Corp., Jupiter Merger Sub II LLC, Complete Solar Holding
Corporation, and The Solaria Corporation    S-4    333-269674   2.1    May 31, 2023

  2.2

  

Agreement and Plan of Merger, dated as of October 3, 2022, by and between
Complete Solar Holding Corporation, Complete Solar Midco, LLC,
Complete Solar Merger Sub, Inc., The Solaria Corporation, and Fortis
Advisors LLC    S-4    333-269674   2.4    February 10, 2023

  3.1    Certificate of Incorporation of New Complete Solaria    8-K    001-40117    3.1    July 21, 2023

  3.2    Bylaws of New Complete Solaria    8-K    001-40117    3.2    July 21, 2023

  4.1*
  

Amended and Restated Registration Rights Agreement, dated July 18, 2023,
by and among the Company and certain other stockholders party thereto            

  4.2
  

Warrant Agreement, dated February 25, 2021, by and between the Company
and Continental Stock Transfer & Trust Company, as warrant agent    8-K    001-40117    4.1    March 2, 2021

10.1
  

Form of Lock-Up Agreement from certain of shareholders, officers, and
directors of Freedom Acquisition I Corp. and Complete Solaria, Inc.    S-4    333-269674   10.1    February 10, 2023

10.2
  

Amended and Restated Sponsor Support Agreement, dated as of May 26,
2023    S-4    333-269674   10.2    February 10, 2023

http://www.sec.gov/ix?doc=/Archives/edgar/data/1838987/000119312523155921/d425844ds4a.htm#anxacov
http://www.sec.gov/Archives/edgar/data/1838987/000119312523030704/d425844dex24.htm
http://www.sec.gov/Archives/edgar/data/1838987/000119312523056329/d465232dex31.htm
http://www.sec.gov/Archives/edgar/data/1838987/000119312523056329/d465232dex31.htm
http://www.sec.gov/Archives/edgar/data/1838987/000095010321003441/dp147251_ex0401.htm
http://www.sec.gov/Archives/edgar/data/1838987/000119312523030704/d425844dex101.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1838987/000119312523030704/d425844ds4.htm#


         Incorporated by Reference
Exhibit
Number   Description   

Schedule/
Form    File No.    Exhibit   Filing Date

10.3   Company Stockholder Support Agreement, dated as of October 3, 2022    8-K    001-40117    10.3    October 4, 2022

10.4   Form of Convertible Notes Agreement    S-4    333-269674   10.4    February 10, 2023

10.5*#   Complete Solaria, Inc. 2023 Incentive Equity Plan            

10.6*#
 

Forms of Option Grant Notice and Option agreement and Global RSU Grant
Notice and Agreement            

10.7*#   Complete Solaria, Inc. 2023 Employee Stock Purchase Plan            

10.8*#   Amended and Restated Complete Solaria, Inc. Omnibus Incentive Plan            

10.9*#   Amended and Restated Complete Solaria, Inc. 2021 Stock Plan            

10.10*#  Forms of Option Agreement and Option Exercise under the 2021 Stock Plan            

10.11*#  Solaria Corporation 2016 Stock Plan            

10.12*#
 

Forms of Option Agreement and Notice of Exercise under the 2016 Stock
Plan            

10.13*#  Complete Solar 2011 Stock Plan            

10.14*#  Forms of Option Agreement and Option Exercise under the 2011 Stock Plan            

10.15*#  Solaria Corporation 2006 Stock Plan            

10.16*#
 

Forms of Option Agreement, Restricted Stock Agreement and Early Exercise
under the 2006 Stock Plan            

10.17
 

Letter Agreement, dated February 25, 2021, among the Company and its
officers and directors and Freedom Acquisition I LLC    S-4    333-269674   10.7    February 10, 2023

10.18
 

Bishop Ranch –Building Lease Part I and Bishop Ranch –Building Lease
Part II dated October, 3 2018, as amended March 31, 2020    S-4    333-269674   10.15    February 10, 2023

10.19†
 

Amended and Restated Channel Agreement dated November 27, 2017, as
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Exhibit 4.1

AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT

THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of July 17, 2023, is made and
entered into by and among Complete Solaria, Inc., a Delaware corporation domesticated from Freedom Acquisition I Corp., a Cayman Islands exempted
company (the “Company”), Freedom Acquisition I LLC, a Cayman Islands limited liability company (“Sponsor”), and the undersigned parties listed as
an Existing Holder on the signature pages hereto (each such party, together with Sponsor and any other person deemed an “Existing Holder” who
hereafter becomes a party to this Agreement pursuant to Section 5.02 hereof, an “Existing Holder” and collectively, the “Existing Holders”), and the
undersigned parties listed as a New Holder on the signature pages hereto (each such party, together with any other person deemed a “New Holder” who
hereafter becomes a party to this Agreement pursuant to Section 5.02 hereof, a “New Holder” and collectively, the “New Holders”). Capitalized terms
used but not otherwise defined in this Agreement shall have the meaning ascribed to such terms in the Business Combination Agreement (as defined
below).

RECITALS

WHEREAS, the Company, Sponsor and the Existing Holders entered into that certain Registration Rights Agreement, dated as of February 25,
2021 (the “Existing Registration Rights Agreement”), pursuant to which the Company granted to the Existing Holders certain registration rights with
respect to certain securities of the Company;

WHEREAS, the Company has entered into that certain Business Combination Agreement, dated as of October 3, 2022 (as may be amended from
time to time, the “Business Combination Agreement”), with Jupiter Merger Sub I Corp., a Delaware corporation and a direct wholly-owned subsidiary
of Acquiror (“First Merger Sub”), Jupiter Merger Sub II, LLC, a Delaware limited liability company (“Second Merger Sub”), Complete Solar Holding
Corporation, a Delaware corporation (“CS”), and The Solaria Corporation, a Delaware corporation, pursuant to which (a) First Merger Sub will merge
with and into CS (the “First Merger”) with CS surviving as a wholly-owned subsidiary of the Company (CS, in its capacity as the surviving corporation
of the First Merger, referred to as the “Initial Surviving Corporation”) and (b) immediately thereafter and as part of the same overall transaction as the
First Merger, the Initial Surviving Corporation will merge with and into Second Merger Sub (the “Second Merger”), with Second Merger Sub being the
surviving entity of the Second Merger;

WHEREAS, upon the closing of the transactions contemplated by the Business Combination Agreement and subject to the terms and conditions
set forth therein, the Existing Holders and the New Holders will hold shares of common stock, par value $0.0001 per share, of the Company (“Common
Stock”) in such amount and subject to such terms and conditions as set forth in the Business Combination Agreement;

WHEREAS, pursuant to Section 5.5 of the Existing Registration Rights Agreement, the provisions, covenants and conditions set forth in the
Existing Registration Rights Agreement may be amended or modified upon the written consent of the Company and the holders of a majority-in-interest
of the “Registrable Securities” (as such term was defined in the Existing Registration Rights Agreement) at the time in question; and

WHEREAS, in connection with the transactions contemplated by the Business Combination Agreement, the Company and the Existing Holders
desire to amend and restate the Existing Registration Rights Agreement in its entirety and enter into this Agreement, pursuant to which the Company
shall grant the Existing Holders and the New Holders certain registration rights with respect to certain securities of the Company, as set forth in this
Agreement.

WHEREAS, the Sponsor and the Company are parties to (i) that certain promissory note, dated as of April 1, 2022, and (ii) that certain
promissory note, dated as of June 6, 2022, (collectively the “Promissory Notes”), and desire to terminate any registration rights and notice rights in
connection therewith under the Promissory Notes and grant the Sponsor certain registration rights with respect to the Common Stock of the Company
issued or issuable thereunder, as set forth in this Agreement.



NOW, THEREFORE, in consideration of the representations, covenants and agreements contained herein, and certain other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:

ARTICLE I
DEFINITIONS

Section 1.01 Definitions. The terms defined in this Article I shall, for all purposes of this Agreement, have the respective meanings set forth
below:

“Adverse Disclosure” shall mean any public disclosure of material non-public information, which disclosure, in the good faith judgment of the
Chief Executive Officer or Chief Financial Officer of the Company, after consultation with counsel to the Company, (i) would be required to be made in
any Registration Statement or Prospectus in order for the applicable Registration Statement or Prospectus not to contain any Misstatement, (ii) would
not be required to be made at such time if the Registration Statement were not being filed, declared effective or used, as the case may be, and (iii) the
Company has a bona fide business purpose for not making such information public.

“Agreement” shall have the meaning given in the Preamble.

“Bought Deal” shall mean an Underwritten Shelf Takedown in which Underwriter(s) agree to purchase Registrable Securities at an agreed price
without a prior marketing process.

“Commission” shall mean the U.S. Securities and Exchange Commission.

“Common Stock” shall have the meaning given in the Recitals hereto.

“Company” shall have the meaning given in the Preamble and includes the Company’s successors by recapitalization, merger, consolidation, spin-
off, reorganization or similar transaction.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.

“Existing Holder” or “Existing Holders” shall have the meaning given in the Preamble.

“Filing Date” shall have the meaning given in Section 2.01(a).

“Form S-1 Shelf” shall mean a Registration Statement on Form S-1 allowing for the delayed or continuous offering and sale of the Registrable
Securities pursuant to Rule 415.

“Form S-3 Shelf” shall mean a Registration Statement on Form S-3 allowing for the delayed or continuous offering and sale of the Registrable
Securities pursuant to Rule 415.

“Holder” or “Holders” shall mean the Existing Holders and the New Holders and any person who hereafter becomes a party of this Agreement
pursuant to Section 5.02.

“Maximum Number of Securities” shall have the meaning given in Section 2.01(d).

“Minimum Takedown Threshold” shall have the meaning given in Section 2.01(c).

“Misstatement” shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated in a Registration
Statement or Prospectus, or necessary to make the statements in a Registration Statement or Prospectus (in the light of the circumstances under which
they were made, in the case of the Prospectus) not misleading.

“New Holder” or “New Holders” shall have the meaning given in the Preamble.

“Permitted Transferees” shall mean any person or entity to whom a Holder of Registrable Securities transfers such Registrable Securities prior to
the expiration of any lock-up period applicable to such Registrable Securities (provided, in each case, such transfer is not prohibited by any applicable
agreement between such Holder and/or their respective Permitted Transferees and the Company), and any transferee thereafter.
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“Piggyback Registration” shall have the meaning given in Section 2.02(a).

“Private Placement Warrants” shall mean the private placement warrants issued pursuant to the Private Placement Warrants Purchase Agreement,
dated as of February 25, 2021, between the Company and the Sponsor, and that certain Warrant Agreement, dated February 25, 2021, between the
Company and Continental Stock Transfer & Trust Company, as warrant agent.

“Prospectus” shall mean the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements and as
amended by any and all post-effective amendments and including all material incorporated by reference in such prospectus.

“Registrable Security” shall mean (a) the Private Placement Warrants (including any shares of Common Stock issued or issuable upon the exercise
of any such Private Placement Warrants), (b) any issued and outstanding shares of Common Stock or any other equity security (including the shares of
Common Stock issued or issuable upon the exercise of any other equity security of the Company held by an Existing Holder as of the date of this
Agreement, (c) (i) any warrants of the Company issued or issuable upon conversion of the Promissory Notes (including any shares of Common Stock
issued or issuable upon the exercise of any warrants of the Company issued or issuable upon conversion of the Promissory Notes) and (ii) any shares of
Common Stock issued or issuable upon conversion of the Promissory Notes, (d) any issued and outstanding shares of Common Stock or any other
equity security (including the shares of Common Stock issued or issuable upon the exercise of any such other equity security) of the Company held by a
New Holder (including shares transferred to a Permitted Transferee) (i) as of the date of this Agreement or (ii) that are otherwise issued in connection
with the transactions contemplated by the Business Combination Agreement, and (d) any other equity security of the Company issued or issuable with
respect to any such share of Common Stock described in the foregoing clauses (a) through (d) by way of a stock dividend or stock split or in connection
with a combination of shares, recapitalization, merger, consolidation, spin-off, exchange, reorganization or other similar event; provided, however, that,
as to any particular Registrable Security, such securities shall cease to be Registrable Securities upon the earliest to occur of: (A) a Registration
Statement with respect to the sale of such securities shall have become effective under the Securities Act and such securities shall have been sold,
transferred, disposed of or exchanged in accordance with such Registration Statement; (B) such securities shall have been otherwise transferred, new
certificates or book-entry positions for such securities not bearing a legend restricting further transfer shall have been delivered by the Company;
(C) such securities shall have ceased to be outstanding; or (D) such securities have been sold to, or through, a broker, dealer or underwriter in a public
distribution or other public securities transaction.

“Registration” shall mean a registration, including any related Shelf Takedown, effected by preparing and filing a registration statement or similar
document in compliance with the requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such
registration statement becoming effective.

“Registration Expenses” shall mean the out-of-pocket expenses of a Registration, including, without limitation, the following:

(a) all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory
Authority, Inc.) and any securities exchange on which the Common Stock is then listed;

(b) fees and expenses of compliance with securities or blue sky laws (including reasonable and customary fees and disbursements of
counsel for the Underwriters in connection with blue sky qualifications of Registrable Securities);

(c) printing, messenger, telephone and delivery expenses;

(d) reasonable fees and disbursements of counsel for the Company;

(e) reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically in connection
with such Registration; and
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(f) reasonable fees and expenses of one (1) legal counsel selected by the majority-in-interest of the Demanding Holders (as defined below)
in an Underwritten Offering not to exceed $50,000 without the prior written consent of the Company.

“Registration Statement” shall mean any registration statement that covers the Registrable Securities pursuant to the provisions of this Agreement,
including the Prospectus included in such registration statement, amendments (including post-effective amendments) and supplements to such
registration statement, and all exhibits to and all material incorporated by reference in such registration statement.

“Requesting Holders” shall have the meaning given in Section 2.01(d).

“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.

“Shelf” shall mean the Form S-1 Shelf, the Form S-3 Shelf or any Subsequent Shelf Registration, as the case may be.

“Shelf Registration” shall mean a registration of securities pursuant to a registration statement filed with the Commission in accordance with and
pursuant to Rule 415 promulgated under the Securities Act (or any successor rule then in effect).

“Shelf Takedown” shall mean an Underwritten Shelf Takedown or any proposed transfer or sale using a Registration Statement, including a
Piggyback Registration.

“Sponsor” shall have the meaning given in the Preamble hereto.

“Subsequent Shelf Registration” shall have the meaning given in Section 2.01(b).

“Underwriter” shall mean a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering and not as part of
such dealer’s market-making activities.

“Underwritten Offering” shall mean a Registration in which securities of the Company are sold to an Underwriter in a firm commitment
underwriting for distribution to the public.

“Underwritten Shelf Takedown” shall have the meaning given in Section 2.01(c).

ARTICLE II
REGISTRATIONS

Section 2.01 Shelf Registration.

(a) Filing. The Company shall use its commercially reasonable efforts to file with the Commission, no later than fifteen (15) business days
following the closing of the transactions contemplated by the Business Combination Agreement and the availability to the Company of the financial
statements and Form 10-K Part III information required for inclusion in such Registration Statement (the “Filing Date”), the Form S-1 Shelf covering
the resale of all the Registrable Securities (determined as of two (2) business days prior to the initial filing of the Form S-1 Shelf) on a delayed or
continuous basis and shall use its commercially reasonable efforts to have such Form S-1 Shelf declared effective as soon as practicable after the filing
thereof and no later than the earlier of (x) the ninetieth (90th) calendar day following the Filing Date if the Commission notifies the Company that it will
“review” the Form S-1 Shelf and (y) the tenth (10th) business day after the date the Company is notified (orally or in writing, whichever is earlier) by
the Commission that such Form S-1 Shelf will not be “reviewed” or will not be subject to further review. Such Shelf shall provide for the resale of the
Registrable Securities included therein pursuant to any method or combination of methods legally available to, and reasonably requested by, any Holder
named therein. The Company shall use its commercially reasonable efforts to convert the Form S-1 Shelf (and any Subsequent Shelf Registration) to a
Form S-3 Shelf as soon as practicable after the Company is eligible to use a Form S-3 Shelf. The Company shall maintain a Shelf in accordance with the
terms hereof, and shall prepare and file with the Commission such
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amendments, including post-effective amendments, and supplements as may be necessary to keep a Shelf continuously effective, available for use to
permit all Holders named therein to sell their Registrable Securities included therein and in compliance with the provisions of the Securities Act until the
second anniversary of the consummation of the transactions contemplated by the Business Combination Agreement.

(b) Subsequent Shelf Registration. If any Shelf ceases to be effective under the Securities Act for any reason at any time while Registrable
Securities are still outstanding, the Company shall, subject to Section 3.04, use its commercially reasonable efforts to as promptly as is reasonably
practicable cause such Shelf to again become effective under the Securities Act (including using its commercially reasonable efforts to obtain the prompt
withdrawal of any order suspending the effectiveness of such Shelf), and shall use its commercially reasonable efforts to as promptly as is reasonably
practicable amend such Shelf in a manner reasonably expected to result in the withdrawal of any order suspending the effectiveness of such Shelf or file
an additional registration statement as a Shelf Registration (a “Subsequent Shelf Registration”) registering the resale of all Registrable Securities
(determined as of two (2) business days prior to such filing), and pursuant to any method or combination of methods legally available to, and requested
by, any Holder named therein. If a Subsequent Shelf Registration is filed, the Company shall use its commercially reasonable efforts to (i) cause such
Subsequent Shelf Registration to become effective under the Securities Act as promptly as is reasonably practicable after the filing thereof (it being
agreed that the Subsequent Shelf Registration shall be an automatic shelf registration statement (as defined in Rule 405 promulgated under the Securities
Act) if the Company is a well-known seasoned issuer (as defined in Rule 405 promulgated under the Securities Act) at the most recent applicable
eligibility determination date) and (ii) keep such Subsequent Shelf Registration continuously effective, available for use to permit all Holders named
therein to sell their Registrable Securities included therein and in compliance with the provisions of the Securities Act until the second anniversary of the
consummation of the transactions contemplated by the Business Combination Agreement. Any such Subsequent Shelf Registration shall be on Form S-3
to the extent that the Company is eligible to use such form. Otherwise, such Subsequent Shelf Registration shall be on another appropriate form.

(c) Requests for Underwritten Shelf Takedowns. Subject to Section 3.04, at any time and from time to time when an effective Shelf is on
file with the Commission, Sponsor, any other Existing Holder and any New Holder (any such Holder being in such case a “Demanding Holder”) may
request to sell all or any portion of its Registrable Securities in an Underwritten Offering that is registered pursuant to the Shelf (each, an “Underwritten
Shelf Takedown”); provided that the Company shall only be obligated to effect an Underwritten Shelf Takedown if such offering shall include
Registrable Securities proposed to be sold by the Demanding Holder, either individually or together with other Demanding Holders, with a total offering
price reasonably expected to exceed, in the aggregate, $20 million (the “Minimum Takedown Threshold”). Notwithstanding any other provision of this
Article II, at any time and from time to time when an effective Shelf is on file with the Commission, if a Demanding Holder wishes to engage in a
Bought Deal (i) with a total offering price reasonably expected to satisfy the Minimum Takedown Threshold or (ii) that would constitute a sale of all
remaining Registrable Securities held by such Demanding Holder, provided that such Registrable Securities cannot be sold in a single transaction under
the volume limitations of Rule 144, then such Demanding Holder need only make a demand of the Company for such Bought Deal at least ten (10)
business days (or twenty (20) business days if such Bought Deal is the first Underwritten Shelf Takedown to occur after the date of this Agreement)
prior to the day such offering is to commence and the Company shall as expeditiously as possible use commercially reasonable efforts to facilitate such
Bought Deal; provided that the Demanding Holder shall use commercially reasonable efforts to work with the Company and any Underwriters, auditors,
legal counsel and other advisors prior to making such request in order to facilitate preparation of the registration statement, prospectus, prospectus
supplement and other offering documentation related to the Bought Deal. All requests for Underwritten Shelf Takedowns shall be made by giving
written notice to the Company, which shall specify the approximate number of Registrable Securities proposed to be sold in the Underwritten Shelf
Takedown. The Company shall have the right to select the Underwriters for such offering (which shall consist of one or more reputable nationally
recognized investment banks), subject to the Demanding Holder’s prior approval (which shall not be unreasonably withheld, conditioned or delayed).
Sponsor, any other Existing Holder and any New Holder may each demand not more than one (1) Underwritten Shelf Takedown pursuant to this
Section 2.01(c) in any twelve (12) month period. Notwithstanding anything to the contrary in this Agreement, the Company may effect any
Underwritten Offering pursuant to any then effective Registration Statement, including a Form S-3, that is then available for such offering.

(d) Reduction of Underwritten Offering. If the managing Underwriter or Underwriters in an Underwritten Shelf Takedown, in good faith,
advise the Company, the Demanding Holders and the Holders requesting
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piggyback rights pursuant to this Agreement with respect to such Underwritten Shelf Takedown (the “Requesting Holders”) (if any) in writing that the
dollar amount or number of Registrable Securities that the Demanding Holders and the Requesting Holders (if any) desire to sell, taken together with all
other shares of Common Stock or other equity securities that the Company desires to sell and all other shares of Common Stock or other equity
securities, if any, that have been requested to be sold in such Underwritten Offering pursuant to separate written contractual piggyback registration rights
held by any other stockholders, exceeds the maximum dollar amount or maximum number of equity securities that can be sold in the Underwritten
Offering without adversely affecting the proposed offering price, the timing, the distribution method, or the probability of success of such offering (such
maximum dollar amount or maximum number of such securities, as applicable, the “Maximum Number of Securities”), then the Company shall include
in such Underwritten Offering, before including any shares of Common Stock or other equity securities proposed to be sold by Company or by other
holders of Common Stock or other equity securities, (i) first, the Registrable Securities of the Demanding Holders (pro rata based on the respective
number of Registrable Securities that each Demanding Holder has requested be included in such Underwritten Shelf Takedown and the aggregate
number of Registrable Securities that the Demanding Holders have requested be included in such Underwritten Shelf Takedown), and (ii) second, the
Registrable Securities of the Requesting Holders (if any) (pro rata based on the respective number of Registrable Securities that each Requesting Holder
(if any) has requested be included in such Underwritten Shelf Takedown and the aggregate number of Registrable Securities that the Requesting Holders
have requested be included in such Underwritten Shelf Takedown) that can be sold without exceeding the Maximum Number of Securities.

(e) Withdrawal. Prior to the filing of the applicable “red herring” prospectus or prospectus supplement used for marketing such
Underwritten Shelf Takedown, any Demanding Holder initiating an Underwritten Shelf Takedown shall have the right to withdraw from such
Underwritten Shelf Takedown for any or no reason whatsoever upon written notification (a “Withdrawal Notice”) to the Company and the Underwriter
or Underwriters (if any) of their intention to withdraw from such Underwritten Shelf Takedown; provided that Sponsor or any other Demanding Holder
may elect to have the Company continue an Underwritten Shelf Takedown if the Minimum Takedown Threshold would still be satisfied by the
Registrable Securities proposed to be sold in the Underwritten Shelf Takedown by Sponsor or such other Demanding Holder, as applicable. If
withdrawn, a demand for an Underwritten Shelf Takedown shall constitute a demand for an Underwritten Shelf Takedown by the withdrawing
Demanding Holder for purposes of Section 2.01(c), unless either (a) such Demanding Holder has not previously withdrawn any Underwritten Shelf
Takedown or (b) such Demanding Holder reimburses the Company for all Registration Expenses with respect to such Underwritten Shelf Takedown (or,
if there is more than one Demanding Holder, a pro rata portion of such Registration Expenses based on the respective number of Registrable Securities
that each Demanding Holder has requested be included in such Underwritten Shelf Takedown); provided that, if Sponsor or any New Holder elects to
continue an Underwritten Shelf Takedown pursuant to the proviso in the immediately preceding sentence, such Underwritten Shelf Takedown shall
instead count as an Underwritten Shelf Takedown demanded by Sponsor or any New Holder, as applicable, for purposes of Section 2.01(c). Following
the receipt of any Withdrawal Notice, the Company shall promptly forward such Withdrawal Notice to any other Holders that had elected to participate
in such Shelf Takedown. Notwithstanding anything to the contrary in this Agreement, the Company shall be responsible for the Registration Expenses
incurred in connection with a Shelf Takedown prior to its withdrawal under this Section 2.01(e), other than if a Demanding Holder elects to pay such
Registration Expenses pursuant to clause (ii) of the second sentence of this Section 2.01(e).

Section 2.02 Piggyback Registration.

(a) Piggyback Rights. If, at any time on or after the closing of the transactions contemplated by the Business Combination Agreement, the
Company proposes to file a Registration Statement under the Securities Act with respect to the Registration of equity securities, or securities or other
obligations exercisable or exchangeable for, or convertible into equity securities, for its own account or for the account of stockholders of the Company
(or by the Company and by the stockholders of the Company including, without limitation, pursuant to Section 2.01 hereof), other than a Registration
Statement (or any registered offering with respect thereto) (i) filed in connection with any employee stock option or other benefit plan, (ii) pursuant to a
Registration Statement on Form S-4 (or similar form that relates to a transaction subject to Rule 145 under the Securities Act or any successor rule
thereto), (iii) for an offering of debt that is convertible into equity securities of the Company or (iv) for a dividend reinvestment plan, then the Company
shall give written notice of such proposed filing to all of the Holders of Registrable Securities as soon as practicable but not less than seven (7) days
before the anticipated filing date of such Registration Statement or, in
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the case of an Underwritten Offering pursuant to a Shelf Registration, the applicable “red herring” prospectus or prospectus supplement used for
marketing such offering, which notice shall (A) describe the amount and type of securities to be included in such offering, the intended method(s) of
distribution, and the name of the proposed managing Underwriter or Underwriters, if any, in such offering, and (B) offer to all of the Holders of
Registrable Securities the opportunity to register the sale of such number of Registrable Securities as such Holders may request in writing within five
(5) days after receipt of such written notice (such Registration a “Piggyback Registration”). The Company shall, in good faith, cause such Registrable
Securities to be included in such Piggyback Registration and shall use its reasonable best efforts to cause the managing Underwriter or Underwriters of a
proposed Underwritten Offering to permit the Registrable Securities requested by the Holders pursuant to this Section 2.02(a) to be included in a
Piggyback Registration on the same terms and conditions as any similar securities of the Company included in such Registration and to permit the sale
or other disposition of such Registrable Securities in accordance with the intended method(s) of distribution thereof. All such Holders proposing to
distribute their Registrable Securities through an Underwritten Offering under this Section 2.02(a) shall enter into an underwriting agreement in
customary form with the Underwriter(s) selected for such Underwritten Offering by the Company.

(b) Reduction of Piggyback Registration. If the managing Underwriter or Underwriters in an Underwritten Offering that is to be a
Piggyback Registration, in good faith, advises the Company and the Holders of Registrable Securities participating in the Piggyback Registration in
writing that the dollar amount or number of shares of Common Stock or other equity securities that the Company desires to sell, taken together with
(i) the shares of Common Stock or other equity securities, if any, as to which Registration or a registered offering has been demanded pursuant to
separate written contractual arrangements with persons or entities other than the Holders of Registrable Securities hereunder, (ii) the Registrable
Securities as to which registration has been requested pursuant to Section 2.02 hereof, and (iii) the shares of Common Stock or other equity securities, if
any, as to which Registration or a registered offering has been requested pursuant to separate written contractual piggyback registration rights of persons
or entities other than the Holders of Registrable Securities hereunder, exceeds the Maximum Number of Securities, then:

(i) If the Registration or registered offering is undertaken for the Company’s account, the Company shall include in any such
Registration or registered offering (A) first, the shares of Common Stock or other equity securities that the Company desires to sell, which can be sold
without exceeding the Maximum Number of Securities; (B) second, to the extent that the Maximum Number of Securities has not been reached under
the foregoing clause (A), the Registrable Securities of Holders exercising their rights to register their Registrable Securities pursuant to Section 2.02(a),
pro rata, based on the respective number of Registrable Securities that each Holder has requested be included in such Underwritten Offering and the
aggregate number of Registrable Securities that the Holders have requested to be included in such Underwritten Offering, which can be sold without
exceeding the Maximum Number of Securities; and (C) third, to the extent that the Maximum Number of Securities has not been reached under the
foregoing clauses (A) and (B), the shares of Common Stock or other equity securities, if any, as to which Registration or a registered offering has been
requested pursuant to separate written contractual piggyback registration rights of persons or entities other than the Holders of Registrable Securities
hereunder, which can be sold without exceeding the Maximum Number of Securities;

(ii) If the Registration or registered offering is pursuant to a demand by persons or entities other than the Holders of Registrable
Securities, then the Company shall include in any such Registration or registered offering (A) first, the shares of Common Stock or other equity
securities, if any, of such requesting persons or entities, other than the Holders of Registrable Securities, which can be sold without exceeding the
Maximum Number of Securities; (B) second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (A),
the Registrable Securities of Holders exercising their rights to register their Registrable Securities pursuant to Section 2.02(a), pro rata, based on the
respective number of Registrable Securities that each Holder has requested be included in such Underwritten Offering and the aggregate number of
Registrable Securities that the Holders have requested to be included in such Underwritten Offering, which can be sold without exceeding the Maximum
Number of Securities; (C) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses (A) and (B), the
shares of Common Stock or other equity securities, if any, as to which Registration or a registered offering has been requested pursuant to separate
written contractual piggyback registration rights of persons or entities other than the Holders of Registrable Securities hereunder, which can be sold
without exceeding the Maximum Number of Securities; and (D) fourth, to the extent that the Maximum Number of Securities has not been reached
under the foregoing clauses (A), (B) and (C), the shares of Common Stock or other equity securities that the Company desires to sell, which can be sold
without exceeding the Maximum Number of Securities; and
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(iii) If the Registration or registered offering and Underwritten Shelf Takedown is pursuant to a request by Holder(s) of Registrable
Securities pursuant to Section 2.01(c) hereof, then the Company shall include in any such Registration or registered offering securities in the priority set
forth in Section 2.01(d).

(c) Piggyback Registration Withdrawal. Any Holder of Registrable Securities (other than a Demanding Holder, whose right to withdraw
from an Underwritten Shelf Takedown, and related obligations, shall be governed by Section 2.01(e)) shall have the right to withdraw from a Piggyback
Registration for any or no reason whatsoever upon written notification to the Company and the Underwriter or Underwriters (if any) of his, her or its
intention to withdraw from such Piggyback Registration prior to the effectiveness of the Registration Statement filed with the Commission with respect
to such Piggyback Registration or, in the case of a Piggyback Registration pursuant to a Shelf Registration, the filing of the applicable “red herring”
prospectus or prospectus supplement with respect to such Piggyback Registration used for marketing such transaction. The Company (whether on its
own good faith determination or as the result of a request for withdrawal by persons pursuant to separate written contractual obligations) may withdraw
a Registration Statement filed with the Commission in connection with a Piggyback Registration (which, in no circumstance, shall include a Shelf) at
any time prior to the effectiveness of such Registration Statement. Notwithstanding anything to the contrary in this Agreement (other than
Section 2.01(f)), the Company shall be responsible for the Registration Expenses incurred in connection with the Piggyback Registration prior to its
withdrawal under this Section 2.02(c).

(d) Unlimited Piggyback Registration Rights. For purposes of clarity, any Piggyback Registration effected pursuant to Section 2.02 hereof
shall not be counted as a demand for an Underwritten Shelf Takedown under Section 2.01(e) hereof.

Section 2.03 Market Stand-off. In connection with any Underwritten Offering of Common Stock of the Company, if requested by the Underwriters
managing the offering, each Holder that (i) is an executive officer or director of the Company, (ii) is a beneficial owner of more than one percent (1%) of
the outstanding shares of Common Stock of the Company, or (iii) requests to sell Registrable Securities in such Underwritten Offering, agrees to execute
a customary lock-up agreement (in each case on substantially the same terms and conditions as all such Holders, including customary waiver “MFN”
provisions) in favor of the managing Underwriters to not, sell or dispose of any shares of Common Stock of the Company (other than those included in
such Underwritten Offering pursuant to this Agreement), without the prior written consent of the managing Underwriters, during the period beginning
on the date of execution of such lock-up agreement and ending on the 90th day following the date of the final Prospectus related to such Underwritten
Offering (or such shorter time agreed to by the managing Underwriters with respect to the officers and directors of the Company and except as expressly
permitted by such lock-up agreement or in the event the managing Underwriters otherwise agree by written consent) (the “Lock-Up Period”). If a
Holder fails to execute such lock-up agreement, then such Holder agrees not to not, sell or dispose of any shares of Common Stock of the Company
during the Lock-Up Period, provided that the commencement of the Lock-Up Period shall be the date that the Holder is notified by the Company of such
Underwritten Offering. Each Holder agrees that any notification of an Underwritten Offering by the Company pursuant to this Agreement shall
constitute “material non-public information” and the Company shall be permitted to issue “stop transfer” instructions with its transfer agent with respect
to any purported transfer of any Registrable Securities following such notification and the conclusion of the Lock-Up Period.

ARTICLE III
COMPANY PROCEDURES

Section 3.01 General Procedures. In connection with any Shelf and/or Shelf Takedown, subject to applicable law and any regulations promulgated
by any securities exchange on which the Registrable Securities are then listed, each as interpreted by the Company with the advice of its counsel, the
Company shall use its reasonable best efforts to effect such Registration to permit the sale of such Registrable Securities in accordance with the intended
plan of distribution thereof, and pursuant thereto the Company shall, as expeditiously as possible:

(a) prepare and file with the Commission as soon as practicable a Registration Statement with respect to such Registrable Securities and
use its reasonable best efforts to cause such Registration Statement to become effective and remain effective, or file a Subsequent Shelf Registration
until all Registrable Securities covered by such Registration Statement have ceased to be Registrable Securities;
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(b) prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement, and such
supplements to the Prospectus, as may be reasonably requested by a majority-in interest of the Holders of the Registrable Securities registered on such
Registration Statement or any Underwriter of Registrable Securities or as may be required by the rules, regulations or instructions applicable to the
registration form used by the Company or by the Securities Act or rules and regulations thereunder to keep the Registration Statement effective until all
Registrable Securities covered by such Registration Statement are sold in accordance with the intended plan of distribution set forth in such Registration
Statement or supplement to the Prospectus;

(c) prior to filing a Registration Statement or prospectus, or any amendment or supplement thereto, furnish without charge to the
Underwriter(s), if any, and the Holders of Registrable Securities included in such Registration, and such Holders’ legal counsel, copies of such
Registration Statement as proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all exhibits
thereto and documents incorporated by reference therein), the Prospectus included in such Registration Statement (including each preliminary
Prospectus), and such other documents as the Underwriter(s) and the Holders of Registrable Securities included in such Registration or the legal counsel
for any such Holders may reasonably request in order to facilitate the disposition of the Registrable Securities owned by such Holders;

(d) prior to any public offering of Registrable Securities, use its reasonable best efforts to (i) register or qualify the Registrable Securities
covered by the Registration Statement under such securities or “blue sky” laws of such jurisdictions in the United States as the Holders of Registrable
Securities included in such Registration Statement (in light of their intended plan of distribution) may request (or provide evidence satisfactory to such
Holders that the Registrable Securities are exempt from such registration or qualification) and (ii) take such action necessary to cause such Registrable
Securities covered by the Registration Statement to be registered with or approved by such other governmental authorities as may be necessary by virtue
of the business and operations of the Company and do any and all other acts and things that may be reasonably necessary or advisable to enable the
Holders of Registrable Securities included in such Registration Statement to consummate the disposition of such Registrable Securities in such
jurisdictions; provided, however, that the Company shall not be required to qualify generally to do business in any jurisdiction where it would not
otherwise be required to qualify or take any action to which it would be subject to general service of process or taxation in any such jurisdiction where it
is not then otherwise so subject;

(e) cause all such Registrable Securities to be listed on each securities exchange or automated quotation system on which similar securities
issued by the Company are then listed;

(f) provide a transfer agent or warrant agent, as applicable, and registrar for all such Registrable Securities no later than the effective date
of such Registration Statement;

(g) advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of the issuance of
any stop order by the Commission suspending the effectiveness of such Registration Statement or the initiation or threatening of any proceeding for such
purpose and promptly use its reasonable best efforts to prevent the issuance of any stop order or to obtain its withdrawal if such stop order should be
issued;

(h) at least two (2) days prior to the filing of any Registration Statement or Prospectus or any amendment or supplement to such
Registration Statement or Prospectus (or such shorter period of time as may be necessary in order to comply with the Securities Act, the Exchange Act,
and the rules and regulations promulgated under the Securities Act or Exchange Act, as applicable), furnish a copy thereof to each seller of such
Registrable Securities or its counsel (excluding any exhibits thereto and any filing made under the Exchange Act that is to be incorporated by reference
thereto);

(i) notify the Holders at any time when a Prospectus relating to such Registration Statement is required to be delivered under the Securities
Act, of the happening of any event as a result of which the Prospectus included in such Registration Statement, as then in effect, includes a
Misstatement, and then to correct such Misstatement as set forth in Section 3.04 hereof;
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(j) permit a representative of the Holders, the Underwriter(s), if any, and any attorney or accountant retained by such Holders or
Underwriter to participate, at each such person’s own expense, in the preparation of the Registration Statement, and cause the Company’s officers,
directors and employees to supply all information reasonably requested by any such representative, Underwriter, attorney or accountant in connection
with the Registration; provided, however, that such representatives or Underwriters enter into a confidentiality agreement, in form and substance
reasonably satisfactory to the Company, prior to the release or disclosure of any such information; provided further, that notwithstanding the foregoing,
the Company shall not be required to provide any documents or information to an Underwriter if such Underwriter has not then been named with respect
to the applicable Underwritten Offering;

(k) obtain a “comfort” letter from the Company’s independent registered public accountants in the event of an Underwritten Offering in
customary form and covering such matters of the type customarily covered by “comfort” letters as the managing Underwriter may reasonably request,
and reasonably satisfactory to a majority-in-interest of the participating Holders;

(l) on the date the Registrable Securities are delivered for sale pursuant to such Registration, obtain an opinion and negative assurance
letter, dated such date, of counsel representing the Company for the purposes of such Registration, addressed to the participating Holders and the
Underwriter(s), if any, covering such legal matters with respect to the Registration in respect of which such opinion is being given as the participating
Holders or Underwriter(s) may reasonably request and as are customarily included in such opinions and negative assurance letters, and reasonably
satisfactory to a majority-in-interest of the participating Holders;

(m) in the event of any Underwritten Offering, enter into and perform its obligations under an underwriting or other purchase or sales
agreement, in usual and customary form, with the managing Underwriter of such offering or sale;

(n) cooperate with each Holder covered by the Registration Statement and each underwriter or agent participating in the disposition of
such Registrable Securities and their respective counsel in connection with any filings required to be made with FINRA;

(o) make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least twelve
(12) months beginning with the first day of the Company’s first full calendar quarter after the effective date of the Registration Statement which satisfies
the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder (or any successor rule promulgated thereafter by the Commission);
provided that such obligation may be satisfied by the Company’s timely filings on the Commission’s EDGAR system;

(p) with respect to an Underwritten Offering pursuant to Section 2.01(c), use its reasonable best efforts to make available senior executives
of the Company to participate in customary “road show” presentations that may be reasonably requested by the Underwriter(s) in any Underwritten
Offering;

(q) otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested by the
participating Holders in connection with such Registration and comply with all applicable rules and regulations of the Securities and Exchange
Commission;

(r) upon the sale on a Registration Statement of the Common Stock constituting Registrable Securities by a Holder, the Company shall
(i) authorize the Company’s transfer agent to remove any legend on share certificates of such Holder’s Common Stock restricting further transfer (or any
similar restriction in book entry positions of such Holder) (ii) request the Company’s transfer agent to issue in lieu thereof shares of Common Stock
without such restrictions to the Holder upon, as applicable, surrender of any stock certificates evidencing such shares of Common Stock, or to update the
applicable book entry position of such Holder so that it no longer is subject to such a restriction, and (iii) use reasonable best efforts to cooperate with
such Holder to have such Holder’s shares of Common Stock transferred into a book-entry position at The Depository Trust Company, in each case,
subject to delivery of customary documentation, including any documentation required by such restrictive legend or book-entry notation.
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Notwithstanding the foregoing, the Company shall not be required to provide any documents or information to an Underwriter if such Underwriter has
not then been named with respect to the applicable Underwritten Offering.

Section 3.02 Registration Expenses. Except as otherwise provided herein, the Registration Expenses of all Registrations shall be borne by the
Company. It is acknowledged by the Holders that each Holder shall bear, with respect to such Holder’s Registrable Securities being sold, all
Underwriters’ commissions and discounts, brokerage fees, Underwriter marketing costs and, other than as set forth in the definition of “Registration
Expenses,” all reasonable and documented fees and expenses of any legal counsel representing such Holders.

Section 3.03 Requirements for Participation in Underwritten Offerings. No person may participate in any Underwritten Offering for equity
securities of the Company pursuant to a Registration initiated by the Company hereunder unless such person (a) agrees to sell such person’s securities on
the basis provided in any underwriting arrangements approved by the Company and (b) completes and executes all customary questionnaires, powers of
attorney, indemnities, lock-up agreements, underwriting agreements and other customary documents as may be reasonably required under the terms of
such underwriting arrangements. Notwithstanding anything in this Agreement to the contrary, if any Holder does not provide to the Company in writing
information and affidavits as the Company reasonably requests for use in connection with any Registration Statement or Prospectus, the Company may
exclude such Holder’s Registrable Securities from the applicable Registration Statement or Prospectus if the Company determines, based on the advice
of counsel, that such information is necessary to effect the registration and such Holder continues thereafter to withhold such information. For the
avoidance of doubt, the exclusion of a Holder’s Registrable Securities as a result of this Section 3.03 shall not affect the registration of the other
Registrable Securities to be included in such Registration.

Section 3.04 Suspension of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a Registration Statement or
Prospectus contains a Misstatement, each of the Holders shall forthwith discontinue disposition of Registrable Securities until he, she or it has received
copies of a supplemented or amended Prospectus correcting the Misstatement (it being understood that the Company hereby covenants to prepare and
file such supplement or amendment as soon as practicable after the time of such notice), or until he, she or it is advised in writing by the Company that
the use of the Prospectus may be resumed. Other than the requirement for the availability to the Company of the financial statements and Form 10-K
Part III information required for inclusion in a Registration Statement pursuant to Section 2.01(a), if the filing, initial effectiveness or continued use of a
Registration Statement in respect of any Registration at any time would require the Company to make an Adverse Disclosure or would require the
inclusion in such Registration Statement of financial statements or Form 10-K Part III information that are unavailable to the Company for reasons
beyond the Company’s control, the Company may, upon giving prompt written notice of such action to the Holders, delay the filing or initial
effectiveness of, or suspend use of, such Registration Statement for the shortest period of time, but in no event (i) on more than three (3) occasions, for
more than sixty (60) consecutive calendar days, or (ii) more than ninety (90) days in any twelve (12) month period, in each case as determined in good
faith by the Company to be necessary for such purpose. In the event the Company exercises its rights under the preceding sentence, the Holders agree to
suspend, immediately upon their receipt of the notice referred to above, their use of the Prospectus relating to any Registration in connection with any
sale or offer to sell Registrable Securities. The Company shall immediately notify the Holders of the expiration of any period during which it exercised
its rights under this Section 3.04.

Section 3.05 Reporting Obligations. As long as any Holder shall own Registrable Securities, the Company, at all times while it shall be a reporting
company under the Exchange Act, covenants to file timely (or obtain extensions in respect thereof and file within the applicable grace period) all reports
required to be filed by the Company after the date hereof pursuant to Sections 13(a) or 15(d) of the Exchange Act. The Company further covenants that
it shall take such further action as any Holder may reasonably request, all to the extent required from time to time to enable such Holder to sell shares of
Common Stock held by such Holder without registration under the Securities Act within the limitation of the exemptions provided by Rule 144
promulgated under the Securities Act (or any successor rule promulgated thereafter by the Commission), including providing any legal opinions.
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ARTICLE IV
INDEMNIFICATION AND CONTRIBUTION

Section 4.01 Indemnification.

(a) The Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers and directors and
each person who controls such Holder (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and out-of-pocket
expenses (including reasonable and documented attorneys’ fees) caused by any untrue or alleged untrue statement of material fact contained or
incorporated by reference in any Registration Statement, Prospectus or preliminary Prospectus or any amendment thereof or supplement thereto or any
omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein not misleading, except insofar as
the same are caused by or contained in any information furnished in writing to the Company by such Holder expressly for use therein. The Company
shall indemnify the Underwriters, their officers and directors and each person who controls such Underwriters (within the meaning of the Securities Act)
to the same extent as provided in the foregoing with respect to the indemnification of the Holder.

(b) In connection with any Registration Statement in which a Holder of Registrable Securities is participating, such Holder shall furnish
(or cause to be furnished) to the Company in writing such information and affidavits as the Company reasonably requests for use in connection with any
such Registration Statement or Prospectus and, to the extent permitted by law, shall indemnify the Company, its directors, officers and agents and each
person who controls the Company (within the meaning of the Securities Act) against any losses, claims, damages, liabilities and out-of-pocket expenses
(including without limitation reasonable attorneys’ fees) resulting from any untrue or alleged untrue statement of material fact contained in the
Registration Statement, Prospectus or preliminary Prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a
material fact required to be stated therein or necessary to make the statements therein not misleading, but only to the extent that such untrue or alleged
untrue statement or omission is contained in any information or affidavit so furnished in writing by such Holder expressly for use therein. The Holders
of Registrable Securities shall indemnify the Underwriters, their officers, directors and each person who controls such Underwriters (within the meaning
of the Securities Act) to the same extent as provided in the foregoing with respect to indemnification of the Company. For the avoidance of doubt, the
obligation to indemnify under this Section 4.01(b) shall be several, not joint and several, among the Holders of Registrable Securities, and the total
indemnification liability of a Holder under this Section 4.01(b) shall be in proportion to and limited to the net proceeds received by such Holder from the
sale of Registrable Securities pursuant to such Registration Statement.

(c) Any person entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with respect to
which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification hereunder to the
extent such failure has not materially prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable judgment a conflict of
interest between such indemnified and indemnifying parties may exist with respect to such claim, permit such indemnifying party to assume the defense
of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be subject to
any liability for any settlement made by the indemnified party without its consent (but such consent shall not be unreasonably withheld). An
indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay the fees and expenses of more than
one counsel for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified
party a conflict of interest may exist between such indemnified party and any other of such indemnified parties with respect to such claim. No
indemnifying party shall, without the consent of the indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be
settled in all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement) or which
settlement does not include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all
liability in respect to such claim or litigation.

(d) The indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation made by or
on behalf of the indemnified party or any officer, director or controlling person of such indemnified party and shall survive the transfer of securities.
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(e)     If the indemnification provided under Section 4.01 hereof from the indemnifying party is unavailable or insufficient to hold harmless
an indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in lieu of
indemnifying the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses, claims, damages,
liabilities and expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the indemnified party, as well as
any other relevant equitable considerations. The relative fault of the indemnifying party and indemnified party shall be determined by reference to,
among other things, whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission
to state a material fact, was made by, or relates to information supplied by, such indemnifying party or indemnified party, and the indemnifying party’s
and indemnified party’s relative intent, knowledge, access to information and opportunity to correct or prevent such action and the benefits received by
the such indemnifying party or indemnified party; provided, however, that the liability of any Holder under this Section 4.01(e) shall be limited to the
amount of the net proceeds received by such Holder in such offering giving rise to such liability. The amount paid or payable by a party as a result of the
losses or other liabilities referred to above shall be deemed to include, subject to the limitations set forth in Sections 4.01(a), 4.01(b) and 4.01(c) above,
any legal or other fees, charges or expenses reasonably incurred by such party in connection with any investigation or proceeding. The parties hereto
agree that it would not be just and equitable if contribution pursuant to this Section 4.01(e) were determined by pro rata allocation or by any other
method of allocation, which does not take account of the equitable considerations referred to in this Section 4.01(e). No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this Section 4.01(e) from any
person who was not guilty of such fraudulent misrepresentation.

ARTICLE V
MISCELLANEOUS

Section 5.01     Notices. Any notice or communication under this Agreement must be in writing and given by (a) deposit in the United States mail,
addressed to the party to be notified, postage prepaid and registered or certified with return receipt requested, (b) delivery in person or by courier service
providing evidence of delivery, or (c) transmission by hand delivery, electronic mail or facsimile. Each notice or communication that is mailed,
delivered, or transmitted in the manner described above shall be deemed sufficiently given, served, sent, and received, in the case of mailed notices, on
the third business day following the date on which it is mailed and, in the case of notices delivered by courier service, hand delivery, electronic mail or
facsimile, at such time as it is delivered to the addressee (except in the case of electronic mail, with the delivery receipt or the affidavit of messenger) or
at such time as delivery is refused by the addressee upon presentation. Any notice or communication under this Agreement must be addressed if to the
Company, to: Complete Solaria, Inc., 3000 Executive Parkway, Suite 504, San Ramon, CA 94583, Attention: Will Anderson, email:
will@completesolar.com, with a copy to Cooley LLP , 3175 Hanover Street, Palo Alto, CA 94304-1130, Attention: Matthew Hemington; Miguel Vega;
John McKenna; Rishab Kumar, email: hemingtonmb@cooley.com; mvega@cooley.com; jmckenna@cooley.com; rkumar@cooley.com, and, if to any
Holder, at such Holder’s address, electronic mail address or facsimile number as set forth in the Company’s books and records. Any party may change
its address for notice at any time and from time to time by written notice to the other parties hereto, and such change of address shall become effective
thirty (30) days after delivery of such notice as provided in this Section 5.01.

Section 5.02     Assignment; No Third Party Beneficiaries.

(a)     Subject to Section 5.02(b) and Section 5.02(c), this Agreement and the rights, duties and obligations of the Company and the Holders
of Registrable Securities, as the case may be, hereunder may not be assigned or delegated by the Company or the Holders of Registrable Securities, as
the case may be, in whole or in part.

(b)     Prior to the expiration of the applicable lock-up period, no Holder subject to any such lock-up Period may assign or delegate such
Holder’s rights, duties or obligations under this Agreement, in whole or in part, in violation of the applicable lock-up period, except in connection with a
transfer of Registrable Securities by such Holder to a Permitted Transferee but only if such Permitted Transferee agrees to become bound by the transfer
restrictions set forth in this Agreement.
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(c)     This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and its successors
and the permitted assigns of the applicable Holders, which shall include (i) Permitted Transferees and (ii) any transferee of all of the Registrable
Securities of a Holder.

(d)     This Agreement shall not confer any rights or benefits on any persons that are not parties hereto, other than as expressly set forth in
this Agreement and Section 5.02 hereof.

(e)     No assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be binding upon or obligate the
Company unless and until the Company shall have received (i) written notice of such assignment as provided in Section 5.01 hereof and (ii) the written
agreement of the assignee, in a form reasonably satisfactory to the Company, to be bound by the terms and provisions of this Agreement (which may be
accomplished by an addendum or certificate of joinder to this Agreement in the form set forth in Exhibit A hereto). Any transfer or assignment made
other than as provided in this Section 5.02 shall be null and void.

Section 5.03     Counterparts. This Agreement may be executed in multiple counterparts (including facsimile or PDF counterparts), each of
which shall be deemed an original, and all of which together shall constitute the same instrument, but only one of which need be produced. Each party
agrees that an electronic copy of this Agreement shall be considered and treated like an original, and that an electronic or digital signature shall be as
valid as a handwritten signature (including .pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000
(e.g.,www.docusign.com)).

Section 5.04     Governing Law; Venue. NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE EXECUTED BY
ANY OF THE PARTIES HERETO, THE PARTIES EXPRESSLY AGREE THAT THIS AGREEMENT SHALL BE GOVERNED BY AND
CONSTRUED UNDER THE LAWS OF THE STATE OF NEW YORK AS APPLIED TO AGREEMENTS AMONG NEW YORK RESIDENTS
ENTERED INTO AND TO BE PERFORMED ENTIRELY WITHIN NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAW
PROVISIONS OF SUCH JURISDICTION AND THE VENUE FOR ANY ACTION TAKEN WITH RESPECT TO THIS AGREEMENT
SHALL BE ANY STATE OR FEDERAL COURT IN NEW YORK COUNTY IN THE STATE OF NEW YORK.

EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND, THEREFORE, EACH SUCH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW,
ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY ACTION DIRECTLY OR INDIRECTLY ARISING
OUT OF, UNDER OR IN CONNECTION WITH OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
BY THIS AGREEMENT.

Section 5.05     Amendments and Modifications. Upon the written consent of the Company and the Holders of at least a majority-in-interest of the
Registrable Securities at the time in question, compliance with any of the provisions, covenants and conditions set forth in this Agreement may be
waived, or any of such provisions, covenants or conditions may be amended or modified; provided, however, that notwithstanding the foregoing, (a) any
amendment hereto or waiver hereof that adversely affects one Holder or group of affiliated Holders, solely in his, her or its capacity as a holder of the
shares of capital stock of the Company, in a manner that is materially different from the other Holders (in such capacity) shall require the consent of the
Holder so affected, (b) any amendment hereto or waiver hereof that adversely affects the rights of any Existing Holder in a manner that is materially
different from the other Existing Holders shall require the consent of such affected Existing Holder, and (c) any amendment hereto or waiver hereof that
adversely affects either the Existing Holders as a group or the New Holders as a group, as the case may be, in a manner that is materially adversely
different from the other Holders shall require the consent of at least a majority-in-interest of the Registrable Securities held by such Existing Holders or
a majority-in-interest of the Registrable Securities held by such New Holders, as applicable, at the time in question so affected. No course of dealing
between any Holder or the Company and any other party hereto or any failure or delay on the part of a Holder or the Company in exercising any rights
or remedies under this Agreement shall operate as a waiver of any rights or remedies of any Holder or the Company. No single or partial exercise of any
rights or remedies under this Agreement by a party shall operate as a waiver or preclude the exercise of any other rights or remedies hereunder or
thereunder by such party.
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Section 5.06     Other Registration Rights. Other than as provided in the Warrant Agreement, dated as of February 25, 2021, by and between the
Company and Continental Stock Transfer & Trust Company the Company represents and warrants that no person, other than a Holder of Registrable
Securities, has any right to require the Company to register any securities of the Company for sale or to include such securities of the Company in any
Registration filed by the Company for the sale of securities for its own account or for the account of any other person. Further, the Company represents
and warrants that this Agreement supersedes any other registration rights agreement or agreement with similar terms and conditions and in the event of a
conflict between any such agreement or agreements and this Agreement, the terms of this Agreement shall prevail.

Section 5.07     Term. This Agreement shall terminate upon the earlier of (a) the fifth anniversary of the date of this Agreement, (b) the date as of
which all of the Registrable Securities have been sold or disposed of and (c) with respect to any particular Holder, the date as of which (i) all of the
Registrable Securities held by such Holder have been sold pursuant to a Registration Statement (but in no event prior to the applicable period referred to
in Section 4(a)(3) of the Securities Act and Rule 174 thereunder (or any successor rule promulgated thereafter by the Commission)) (ii) such Holder is
permitted to sell the Registrable Securities held by him, her, or it under Rule 144 (or any similar provision) under the Securities Act without limitation
on the amount of securities sold or the manner of sale or another exemption from registration under the Securities Act, or (iii) such Holder requests and
the Company authorizes the Company’s transfer agent to remove any legend on share certificates of such Holder’s Registrable Securities restricting
further transfer (or any similar restriction in book entry positions of such Holder). The provisions of Section 3.05 and Article IV shall survive any
termination.

Section 5.08     Severability. It is the desire and intent of the parties that the provisions of this Agreement be enforced to the fullest extent
permissible under the laws and public policies applied in each jurisdiction in which enforcement is sought. Accordingly, if any particular provision of
this Agreement shall be adjudicated by a court of competent jurisdiction to be invalid, prohibited or unenforceable for any reason, such provision, as to
such jurisdiction, shall be ineffective, without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of this
Agreement or affecting the validity or enforceability of such provision in any other jurisdiction. Notwithstanding the foregoing, if such provision could
be more narrowly drawn so as not to be invalid, prohibited or unenforceable in such jurisdiction, it shall, as to such jurisdiction, be so narrowly drawn,
without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.

Section 5.09     Entire Agreement; Restatement. This Agreement constitutes the full and entire agreement and understanding between the parties
with respect to the subject matter hereof and supersedes all prior agreements and understandings relating to such subject matter. Upon the consummation
of the transactions contemplated by the Business Combination Agreement, the Existing Registration Rights Agreement and the Promissory Notes (with
respect to registration rights thereunder and notice rights in connection therewith) shall no longer be of any force or effect.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.
 

COMPANY:

COMPLETE SOLARIA, INC., a Delaware
corporation

By:   /s/ William J. Anderson
Name:   William J. Anderson
Title:   Chief Executive Officer

SPONSOR:

FREEDOM ACQUISITION I LLC, a Cayman Islands
limited liability company

By:   /s/ Adam Gishen
Name:   Adam Gishen
Title:   Manager

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

Freedom Acquisition LLC

By:   /s/ Adam Gishen
Name:   Adam Gishen
Title:   Chief Executive Officer

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

Adam Gishen

/s/ Adam Gishen

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

Abhishek Bhatia

/s/ Abhishek Bhatia

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

NextG Tech Limited

By:  /s/ Edward Zeng
Name:  Edward Zeng
Title:  Chairman

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

Edward Zeng

/s/ Edward Zeng

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

Noreen Doyle

/s/ Noreen Doyle

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

Tidjane Thiam

/s/ Tidjane Thiam

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

William Janetschek

/s/ William Janetschek

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

Nell Cady-Kruse

/s/ Nell Cady-Kruse

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

Li Hua Yeh

/s/ Li Hua Yeh

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

Joseph Wagman

/s/ Joseph Wagman

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

Polar Multi-Strategy Master Fund by its
investment advisor Polar Multi-Strategy
Master Fund

By:  /s/ Andrew Ma / Aatifa Ibrahim
Title:  Andrew Ma / Aatifa Ibrahim
Name:  CCO / Legal Counsel

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

Brener International Group, LLC

By:  /s/ Fernando Rojas
Name:  Fernando Rojas
Title:  Authorized Signatory

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

Rustom Jokhi

/s/ Rustom Jokhi

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

Paul Hastings LLP

By:  /s/ Brandon J. Bortner
Name:  Brandon J. Bortner
Title:  Partner

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:

LNQ Advisors, LLC

By:  /s/ Marco Quevedo
Name:  Marco Quevedo
Title:  

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:
Benjamin Securities, Inc.

By:  /s/ Michael Coyne
Name:  Michael Coyne
Title:  Principal

[Signature Page to Amended and Restated Registration Rights Agreement]



EXISTING HOLDER:
Interest Solutions, LLC

By:  /s/ John Sorensen
Name:  John Sorensen
Title:  Chief Operating Officer

[Signature Page to Amended and Restated Registration Rights Agreement]



Exhibit A

REGISTRATION RIGHTS AGREEMENT JOINDER

The undersigned is executing and delivering this joinder (this “Joinder”) pursuant to the Amended and Restated Registration Rights Agreement,
dated as of [●], 2023 (as the same may hereafter be amended, the “Registration Rights Agreement”), among Complete Solaria, Inc., a Delaware
corporation (the “Company”), and the other persons or entities named as parties therein. Capitalized terms used but not otherwise defined herein shall
have the meanings provided in the Registration Rights Agreement.

By executing and delivering this Joinder to the Company, and upon acceptance hereof by the Company upon the execution of a counterpart hereof,
the undersigned hereby agrees to become a party to, to be bound by, and to comply with the Registration Rights Agreement as a Holder of Registrable
Securities in the same manner as if the undersigned were an original signatory to the Registration Rights Agreement, and the undersigned’s shares of
Common Stock shall be included as Registrable Securities under the Registration Rights Agreement to the extent provided therein.

Accordingly, the undersigned has executed and delivered this Joinder as of the                     day of                 , 20    .
 

 
Signature of Stockholder
 
Print Name of Stockholder
Its:

Address:
 
 

 
Agreed and Accepted as of
                    , 20    

[                    ]
 
By:   
Name:  
Its:  



Exhibit A

REGISTRATION RIGHTS AGREEMENT JOINDER

The undersigned is executing and delivering this joinder (this “Joinder”) pursuant to the Amended and Restated Registration Rights Agreement,
dated as of [●], 2023 (as the same may hereafter be amended, the “Registration Rights Agreement”), among Complete Solaria, Inc., a Delaware
corporation (the “Company”), and the other persons or entities named as parties therein. Capitalized terms used but not otherwise defined herein shall
have the meanings provided in the Registration Rights Agreement.

By executing and delivering this Joinder to the Company, and upon acceptance hereof by the Company upon the execution of a counterpart hereof,
the undersigned hereby agrees to become a party to, to be bound by, and to comply with the Registration Rights Agreement as a Holder of Registrable
Securities in the same manner as if the undersigned were an original signatory to the Registration Rights Agreement, and the undersigned’s shares of
Common Stock shall be included as Registrable Securities under the Registration Rights Agreement to the extent provided therein.

Accordingly, the undersigned has executed and delivered this Joinder as of the      day of            , 20    .
 

/s/ William Anderson
Signature of Stockholder
William Anderson
Print Name of Stockholder
Its:

Address:
820 El Capitan Dr.
Danville, CA 94526

 
Agreed and Accepted as of             , 20    

[            ]
 
By:   
Name:  
Its:  



Exhibit A

REGISTRATION RIGHTS AGREEMENT JOINDER

The undersigned is executing and delivering this joinder (this “Joinder”) pursuant to the Amended and Restated Registration Rights Agreement,
dated as of [●], 2023 (as the same may hereafter be amended, the “Registration Rights Agreement”), among Complete Solaria, Inc., a Delaware
corporation (the “Company”), and the other persons or entities named as parties therein. Capitalized terms used but not otherwise defined herein shall
have the meanings provided in the Registration Rights Agreement.

By executing and delivering this Joinder to the Company, and upon acceptance hereof by the Company upon the execution of a counterpart hereof,
the undersigned hereby agrees to become a party to, to be bound by, and to comply with the Registration Rights Agreement as a Holder of Registrable
Securities in the same manner as if the undersigned were an original signatory to the Registration Rights Agreement, and the undersigned’s shares of
Common Stock shall be included as Registrable Securities under the Registration Rights Agreement to the extent provided therein.

Accordingly, the undersigned has executed and delivered this Joinder as of the      day of            ,20    .
 

/s/ David Anderson
Signature of Stockholder
David Anderson
Print Name of Stockholder
Its:

Address:
256 N 980 E
Lindon, UT 84042

 
Agreed and Accepted as of             , 20    

[            ]
 
By:   
Name:  
Its:  



Exhibit A

REGISTRATION RIGHTS AGREEMENT JOINDER

The undersigned is executing and delivering this joinder (this “Joinder”) pursuant to the Amended and Restated Registration Rights Agreement,
dated as of [●], 2023 (as the same may hereafter be amended, the “Registration Rights Agreement”), among Complete Solaria, Inc., a Delaware
corporation (the “Company”), and the other persons or entities named as parties therein. Capitalized terms used but not otherwise defined herein shall
have the meanings provided in the Registration Rights Agreement.

By executing and delivering this Joinder to the Company, and upon acceptance hereof by the Company upon the execution of a counterpart hereof,
the undersigned hereby agrees to become a party to, to be bound by, and to comply with the Registration Rights Agreement as a Holder of Registrable
Securities in the same manner as if the undersigned were an original signatory to the Registration Rights Agreement, and the undersigned’s shares of
Common Stock shall be included as Registrable Securities under the Registration Rights Agreement to the extent provided therein.

Accordingly, the undersigned has executed and delivered this Joinder as of the      day of            , 20    .
 

/s/ Tony Alvarez
Signature of Stockholder
Antonio Alvarez
Print Name of Stockholder
Its:

Address:
27800 Central Drive
Los Altos Hill, CA 94022

 
Agreed and Accepted as of             , 20    

[            ]
 
By:   
Name:  
Its:  



Exhibit A

REGISTRATION RIGHTS AGREEMENT JOINDER

The undersigned is executing and delivering this joinder (this “Joinder”) pursuant to the Amended and Restated Registration Rights Agreement,
dated as of [●], 2023 (as the same may hereafter be amended, the “Registration Rights Agreement”), among Complete Solaria, Inc., a Delaware
corporation (the “Company”), and the other persons or entities named as parties therein. Capitalized terms used but not otherwise defined herein shall
have the meanings provided in the Registration Rights Agreement.

By executing and delivering this Joinder to the Company, and upon acceptance hereof by the Company upon the execution of a counterpart hereof,
the undersigned hereby agrees to become a party to, to be bound by, and to comply with the Registration Rights Agreement as a Holder of Registrable
Securities in the same manner as if the undersigned were an original signatory to the Registration Rights Agreement, and the undersigned’s shares of
Common Stock shall be included as Registrable Securities under the Registration Rights Agreement to the extent provided therein.

Accordingly, the undersigned has executed and delivered this Joinder as of the      day of            , 20    .
 

/s/ Vikas Desai
Signature of Stockholder
Vikas Desai
Print Name of Stockholder
Its:

Address:
10290 Scenic Blvd
Cupertino, CA 95014

 
Agreed and Accepted as of             , 20    

[            ]
 
By:   
Name:  
Its:  



Exhibit A

REGISTRATION RIGHTS AGREEMENT JOINDER

The undersigned is executing and delivering this joinder (this “Joinder”) pursuant to the Amended and Restated Registration Rights Agreement,
dated as of [●], 2023 (as the same may hereafter be amended, the “Registration Rights Agreement”), among Complete Solaria, Inc., a Delaware
corporation (the “Company”), and the other persons or entities named as parties therein. Capitalized terms used but not otherwise defined herein shall
have the meanings provided in the Registration Rights Agreement.

By executing and delivering this Joinder to the Company, and upon acceptance hereof by the Company upon the execution of a counterpart hereof,
the undersigned hereby agrees to become a party to, to be bound by, and to comply with the Registration Rights Agreement as a Holder of Registrable
Securities in the same manner as if the undersigned were an original signatory to the Registration Rights Agreement, and the undersigned’s shares of
Common Stock shall be included as Registrable Securities under the Registration Rights Agreement to the extent provided therein.

Accordingly, the undersigned has executed and delivered this Joinder as of the      day of            , 20    .
 

/s/ Thurman John Rodgers
Signature of Stockholder
Thurman Rodgers
Print Name of Stockholder
Its:

Address:

 

 
 
Agreed and Accepted as of             , 20    

[            ]
 
By:   
Name:  
Its:  



Exhibit A

REGISTRATION RIGHTS AGREEMENT JOINDER

The undersigned is executing and delivering this joinder (this “Joinder”) pursuant to the Amended and Restated Registration Rights Agreement,
dated as of [●], 2023 (as the same may hereafter be amended, the “Registration Rights Agreement”), among Complete Solaria, Inc., a Delaware
corporation (the “Company”), and the other persons or entities named as parties therein. Capitalized terms used but not otherwise defined herein shall
have the meanings provided in the Registration Rights Agreement.

By executing and delivering this Joinder to the Company, and upon acceptance hereof by the Company upon the execution of a counterpart hereof,
the undersigned hereby agrees to become a party to, to be bound by, and to comply with the Registration Rights Agreement as a Holder of Registrable
Securities in the same manner as if the undersigned were an original signatory to the Registration Rights Agreement, and the undersigned’s shares of
Common Stock shall be included as Registrable Securities under the Registration Rights Agreement to the extent provided therein.

Accordingly, the undersigned has executed and delivered this Joinder as of the      day of            , 20    .
 

Rogers Massey Living Trust

/s/ Thurman John Rodgers
Signature
Name: Thurman Rodgers
Title: Trustee

 
Agreed and Accepted as of             , 20    

[            ]
 
By:   
Name:  
Its:  



Exhibit A

REGISTRATION RIGHTS AGREEMENT JOINDER

The undersigned is executing and delivering this joinder (this “Joinder”) pursuant to the Amended and Restated Registration Rights Agreement,
dated as of [●], 2023 (as the same may hereafter be amended, the “Registration Rights Agreement”), among Complete Solaria, Inc., a Delaware
corporation (the “Company”), and the other persons or entities named as parties therein. Capitalized terms used but not otherwise defined herein shall
have the meanings provided in the Registration Rights Agreement.

By executing and delivering this Joinder to the Company, and upon acceptance hereof by the Company upon the execution of a counterpart hereof,
the undersigned hereby agrees to become a party to, to be bound by, and to comply with the Registration Rights Agreement as a Holder of Registrable
Securities in the same manner as if the undersigned were an original signatory to the Registration Rights Agreement, and the undersigned’s shares of
Common Stock shall be included as Registrable Securities under the Registration Rights Agreement to the extent provided therein.

Accordingly, the undersigned has executed and delivered this Joinder as of the      day of            , 20    .
 

Ecosystem Integrity Fund II, L.P.,
on behalf of itself and as nominee for
Ecosystem Integrity Fund II-A, LP
By: EIF Partners II, LLC,
Its General Partner

By:  /s/ Devin Whatley
Name: Devin Whatley
Title:   Managing Member

 
Agreed and Accepted as of             , 20    

[            ]
 
By:   
Name:  
Its:  



REGISTRATION RIGHTS AGREEMENT JOINDER

The undersigned is executing and delivering this joinder (this “Joinder”) pursuant to the Amended and Restated Registration Rights Agreement,
dated as of July 18, 2023 (as the same may hereafter be amended, the “Registration Rights Agreement”), among Complete Solaria, Inc., a Delaware
corporation (the “Company”), and the other persons or entities named as parties therein. Capitalized terms used but not otherwise defined herein shall
have the meanings provided in the Registration Rights Agreement.

By executing and delivering this Joinder to the Company, and upon acceptance hereof by the Company upon the execution of a counterpart hereof,
the undersigned hereby agrees to become a party to, to be bound by, and to comply with the Registration Rights Agreement as a Holder of Registrable
Securities in the same manner as if the undersigned were an original signatory to the Registration Rights Agreement, and the undersigned’s shares of
Common Stock shall be included as Registrable Securities under the Registration Rights Agreement to the extent provided therein.

Accordingly, the undersigned has executed and delivered this Joinder as of the 18th day of July, 2023.
 

CRSEF SOLIS HOLDINGS, L.L.C.
By: Carlyle CRSEF Solis Aggregator,
S.C.Sp., its managing member

By: CRSEF Managing GP, L.P., its general partner

By: CRSEF GP, L.L.C., its general partner

By:  /s/ Sanket Patel
Name:  Sanket Patel
Title:  Authorized Person

By: CRSEF Lux GP S.a r.l., its general partner

By:  /s/ Sanket Patel
Name:  Sanket Patel
Title:  Manager

By:  /s/ Estelle Beyl Vodouhe
Name:  Estelle Beyl Vodouhe
Title:  Manager

 
Agreed and Accepted as of
                , 20    

             

By:           
Name:  
Its:  



Exhibit 10.5

COMPLETE SOLARIA, INC.
2023 EQUITY INCENTIVE PLAN

ADOPTED BY THE BOARD OF DIRECTORS: JULY 2023
APPROVED BY THE STOCKHOLDERS: JULY 2023

1. GENERAL.

(a) Plan Purpose. The Company, by means of the Plan, seeks to secure and retain the services of Employees, Directors and Consultants, to
provide incentives for such persons to exert maximum efforts for the success of the Company and any Affiliate and to provide a means by which such
persons may be given an opportunity to benefit from increases in value of the Common Stock through the granting of Awards.

(b) Available Awards. The Plan provides for the grant of the following Awards: (i) Incentive Stock Options; (ii) Nonstatutory Stock Options;
(iii) SARs; (iv) Restricted Stock Awards; (v) RSU Awards; (vi) Performance Awards; and (vii) Other Awards.

(c) Adoption Date; Effective Date. The Plan will come into existence on the Adoption Date, but no Award may be granted prior to the Effective
Date.

2. SHARES SUBJECT TO THE PLAN.

(a) Share Reserve. Subject to adjustment in accordance with Section 2(c) and any adjustments as necessary to implement any Capitalization
Adjustments, the aggregate number of shares of Common Stock that may be issued pursuant to Awards will not exceed 8,763,322 shares. In addition,
subject to any adjustments as necessary to implement any Capitalization Adjustments, such aggregate number of shares of Common Stock will
automatically increase on January 1 of each year for a period of ten years commencing on January 1, 2024 and ending on (and including) January 1,
2033, in an amount equal to 4% of the total number of shares of Common Stock outstanding on December 31 of the preceding year; provided, however,
that the Board may act prior to January 1st of a given year to provide that the increase for such year will be a lesser number of shares of Common Stock.

(b) Aggregate Incentive Stock Option Limit. Notwithstanding anything to the contrary in Section 2(a) and subject to any adjustments as
necessary to implement any Capitalization Adjustments, the aggregate maximum number of shares of Common Stock that may be issued pursuant to the
exercise of Incentive Stock Options is 26,289,966 shares.

(c) Share Reserve Operation.

(i) Limit Applies to Common Stock Issued Pursuant to Awards. For clarity, the Share Reserve is a limit on the number of shares of
Common Stock that may be issued pursuant to Awards and does not limit the granting of Awards, except that the Company will keep available at all
times the number of shares of Common Stock reasonably required to satisfy its obligations to issue shares pursuant to such Awards. Shares may be
issued in connection with a merger or acquisition as permitted by, as applicable, Nasdaq Listing Rule 5635(c), NYSE Listed Company Manual
Section 303A.08, NYSE American Company Guide Section 711 or other applicable rule, and such issuance will not reduce the number of shares
available for issuance under the Plan.

(ii) Actions that Do Not Constitute Issuance of Common Stock and Do Not Reduce Share Reserve. The following actions do not
result in an issuance of shares under the Plan and accordingly do not reduce the number of shares subject to the Share Reserve and available for issuance
under the Plan: (1) the
 

1



expiration or termination of any portion of an Award without the shares covered by such portion of the Award having been issued, (2) the settlement of
any portion of an Award in cash (i.e., the Participant receives cash rather than Common Stock), (3) the withholding of shares that would otherwise be
issued by the Company to satisfy the exercise, strike or purchase price of an Award; or (4) the withholding of shares that would otherwise be issued by
the Company to satisfy a tax withholding obligation in connection with an Award.

(iii) Reversion of Previously Issued Shares of Common Stock to Share Reserve. The following shares of Common Stock previously
issued pursuant to an Award and accordingly initially deducted from the Share Reserve will be added back to the Share Reserve and again become
available for issuance under the Plan: (1) any shares that are forfeited back to or repurchased by the Company because of a failure to meet a contingency
or condition required for the vesting of such shares; (2) any shares that are reacquired by the Company to satisfy the exercise, strike or purchase price of
an Award; and (3) any shares that are reacquired by the Company to satisfy a tax withholding obligation in connection with an Award.

3. ELIGIBILITY AND LIMITATIONS.

(a) Eligible Award Recipients. Subject to the terms of the Plan, Employees, Directors and Consultants are eligible to receive Awards.

(b) Specific Award Limitations.

(i) Limitations on Incentive Stock Option Recipients. Incentive Stock Options may be granted only to Employees of the Company or a
“parent corporation” or “subsidiary corporation” thereof (as such terms are defined in Sections 424(e) and (f) of the Code).

(ii) Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value (determined at the time of grant) of
Common Stock with respect to which Incentive Stock Options are exercisable for the first time by any Optionholder during any calendar year (under all
plans of the Company and any Affiliates) exceeds $100,000 (or such other limit established in the Code) or otherwise does not comply with the rules
governing Incentive Stock Options, the Options or portions thereof that exceed such limit (according to the order in which they were granted) or
otherwise do not comply with such rules will be treated as Nonstatutory Stock Options, notwithstanding any contrary provision of the applicable Option
Agreement(s).

(iii) Limitations on Incentive Stock Options Granted to Ten Percent Stockholders. A Ten Percent Stockholder may not be granted an
Incentive Stock Option unless (i) the exercise price of such Option is at least 110% of the Fair Market Value on the date of grant of such Option and
(ii) the Option is not exercisable after the expiration of five years from the date of grant of such Option.

(iv) Limitations on Nonstatutory Stock Options and SARs. Nonstatutory Stock Options and SARs may not be granted to Employees,
Directors and Consultants unless the stock underlying such Awards is treated as “service recipient stock” under Section 409A or unless such Awards
otherwise comply with the requirements of Section 409A.

(c) Non-Employee Director Compensation Limit. The aggregate value of all compensation granted or paid, as applicable, to any individual for
service as a Non-Employee Director with respect to any calendar year, including Awards granted and cash fees paid by the Company to such
Non-Employee Director, will not exceed (i) $1,000,000 in total value or (ii) in the event such Non-Employee Director is first appointed or elected to the
Board during such calendar year, $1,500,000 in total value, in each case, calculating the value of any equity awards based on the grant date fair value of
such equity awards for financial reporting purposes.

4. OPTIONS AND STOCK APPRECIATION RIGHTS.

Each Option and SAR will have such terms and conditions as determined by the Board. Each Option will be designated in writing as an Incentive
Stock Option or Nonstatutory Stock Option at the time of grant; provided,
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however, that if an Option is not so designated or if an Option designated as an Incentive Stock Option fails to qualify as an Incentive Stock Option, then
such Option will be a Nonstatutory Stock Option, and the shares purchased upon exercise of each type of Option will be separately accounted for. Each
SAR will be denominated in shares of Common Stock equivalents. The terms and conditions of separate Options and SARs need not be identical;
provided, however, that each Option Agreement and SAR Agreement will conform (through incorporation of provisions hereof by reference in the
Award Agreement or otherwise) to the substance of each of the following provisions:

(a) Term. Subject to Section 3(b) regarding Ten Percent Stockholders, no Option or SAR will be exercisable after the expiration of ten years from
the date of grant of such Award or such shorter period specified in the Award Agreement.

(b) Exercise or Strike Price. Subject to Section 3(b) regarding Ten Percent Stockholders, the exercise or strike price of each Option or SAR will
not be less than 100% of the Fair Market Value on the date of grant of such Award. Notwithstanding the foregoing, an Option or SAR may be granted
with an exercise or strike price lower than 100% of the Fair Market Value on the date of grant of such Award if such Award is granted pursuant to an
assumption of or substitution for another option or stock appreciation right pursuant to a Corporate Transaction and in a manner consistent with the
provisions of Sections 409A and, if applicable, 424(a) of the Code.

(c) Exercise Procedure and Payment of Exercise Price for Options. In order to exercise an Option, the Participant must provide notice of
exercise to the Plan Administrator in accordance with the procedures specified in the Option Agreement or otherwise provided by the Company. The
Board has the authority to grant Options that do not permit all of the following methods of payment (or otherwise restrict the ability to use certain
methods) and to grant Options that require the consent of the Company to utilize a particular method of payment. The exercise price of an Option may
be paid, to the extent permitted by Applicable Law and as determined by the Board, by one or more of the following methods of payment to the extent
set forth in the Option Agreement:

(i) by cash or check, bank draft or money order payable to the Company;

(ii) pursuant to a “cashless exercise” program developed under Regulation T as promulgated by the Federal Reserve Board that, prior to
the issuance of the Common Stock subject to the Option, results in either the receipt of cash (or check) by the Company or the receipt of irrevocable
instructions to pay the exercise price to the Company from the sales proceeds;

(iii) by delivery to the Company (either by actual delivery or attestation) of shares of Common Stock that are already owned by the
Participant free and clear of any liens, claims, encumbrances or security interests, with a Fair Market Value on the date of exercise that does not exceed
the exercise price, provided that (1) at the time of exercise the Common Stock is publicly traded, (2) any remaining balance of the exercise price not
satisfied by such delivery is paid by the Participant in cash or other permitted form of payment, (3) such delivery would not violate any Applicable Law
or agreement restricting the redemption of the Common Stock, (4) any certificated shares are endorsed or accompanied by an executed assignment
separate from certificate, and (5) such shares have been held by the Participant for any minimum period necessary to avoid adverse accounting treatment
as a result of such delivery;

(iv) if the Option is a Nonstatutory Stock Option, by a “net exercise” arrangement pursuant to which the Company will reduce the number
of shares of Common Stock issuable upon exercise by the largest whole number of shares with a Fair Market Value on the date of exercise that does not
exceed the exercise price, provided that (1) such shares used to pay the exercise price will not be exercisable thereafter and (2) any remaining balance of
the exercise price not satisfied by such net exercise is paid by the Participant in cash or other permitted form of payment; or

(v) in any other form of consideration that may be acceptable to the Board and permissible under Applicable Law.
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(d) Exercise Procedure and Payment of Appreciation Distribution for SARs. In order to exercise any SAR, the Participant must provide notice
of exercise to the Plan Administrator in accordance with the SAR Agreement. The appreciation distribution payable to a Participant upon the exercise of
a SAR will not be greater than an amount equal to the excess of (i) the aggregate Fair Market Value on the date of exercise of a number of shares of
Common Stock equal to the number of Common Stock equivalents that are vested and being exercised under such SAR, over (ii) the strike price of such
SAR. Such appreciation distribution may be paid to the Participant in the form of Common Stock or cash (or any combination of Common Stock and
cash) or in any other form of payment, as determined by the Board and specified in the SAR Agreement.

(e) Transferability. Options and SARs may not be transferred to third party financial institutions for value. The Board may impose such
additional limitations on the transferability of an Option or SAR as it determines. In the absence of any such determination by the Board, the following
restrictions on the transferability of Options and SARs will apply, provided that except as explicitly provided herein, neither an Option nor a SAR may
be transferred for consideration and provided, further, that if an Option is an Incentive Stock Option, such Option may be deemed to be a Nonstatutory
Stock Option as a result of such transfer:

(i) Restrictions on Transfer. An Option or SAR will not be transferable, except by will or by the laws of descent and distribution, and will
be exercisable during the lifetime of the Participant only by the Participant; provided, however, that the Board may permit transfer of an Option or SAR
in a manner that is not prohibited by applicable tax and securities laws upon the Participant’s request, including to a trust if the Participant is considered
to be the sole beneficial owner of such trust (as determined under Section 671 of the Code and applicable state law) while such Option or SAR is held in
such trust, provided that the Participant and the trustee enter into a transfer and other agreements required by the Company.

(ii) Domestic Relations Orders. Notwithstanding the foregoing, subject to the execution of transfer documentation in a format acceptable
to the Company and subject to the approval of the Board or a duly authorized Officer, an Option or SAR may be transferred pursuant to a domestic
relations order.

(f) Vesting. The Board may impose such restrictions on or conditions to the vesting and/or exercisability of an Option or SAR as determined by
the Board. Except as otherwise provided in the Award Agreement or other written agreement between a Participant and the Company or an Affiliate,
vesting of Options and SARs will cease upon termination of the Participant’s Continuous Service.

(g) Termination of Continuous Service for Cause. Except as explicitly otherwise provided in the Award Agreement or other written agreement
between a Participant and the Company or an Affiliate, if a Participant’s Continuous Service is terminated for Cause, the Participant’s Options and SARs
will terminate and be forfeited immediately upon such termination of Continuous Service, and the Participant will be prohibited from exercising any
portion (including any vested portion) of such Awards on and after the date of such termination of Continuous Service and the Participant will have no
further right, title or interest in such forfeited Award, the shares of Common Stock subject to the forfeited Award, or any consideration in respect of the
forfeited Award.

(h) Post-Termination Exercise Period Following Termination of Continuous Service for Reasons Other than Cause. Subject to Section 4(i),
if a Participant’s Continuous Service terminates for any reason other than for Cause, the Participant may exercise his or her Option or SAR to the extent
vested, but only within the following period of time or, if applicable, such other period of time provided in the Award Agreement or other written
agreement between a Participant and the Company or an Affiliate; provided, however, that in no event may such Award be exercised after the expiration
of its maximum term (as set forth in Section 4(a)):

(i) three months following the date of such termination if such termination is a termination without Cause (other than any termination due
to the Participant’s Disability or death);

(ii) 12 months following the date of such termination if such termination is due to the Participant’s Disability;
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(iii) 18 months following the date of such termination if such termination is due to the Participant’s death; or

(iv) 18 months following the date of the Participant’s death if such death occurs following the date of such termination but during the
period such Award is otherwise exercisable (as provided in (i) or (ii) above).

Following the date of such termination, to the extent the Participant does not exercise such Award within the applicable Post-Termination Exercise
Period (or, if earlier, prior to the expiration of the maximum term of such Award), such unexercised portion of the Award will terminate, and the
Participant will have no further right, title or interest in terminated Award, the shares of Common Stock subject to the terminated Award, or any
consideration in respect of the terminated Award.

(i) Restrictions on Exercise; Extension of Exercisability. A Participant may not exercise an Option or SAR at any time that the issuance of
shares of Common Stock upon such exercise would violate Applicable Law. Except as otherwise provided in the Award Agreement or other written
agreement between a Participant and the Company or an Affiliate, if a Participant’s Continuous Service terminates for any reason other than for Cause
and, at any time during the last thirty days of the applicable Post-Termination Exercise Period: (i) the exercise of the Participant’s Option or SAR would
be prohibited solely because the issuance of shares of Common Stock upon such exercise would violate Applicable Law, or (ii) the immediate sale of
any shares of Common Stock issued upon such exercise would violate the Company’s Trading Policy, then the applicable Post-Termination Exercise
Period will be extended to the last day of the calendar month that commences following the date the Award would otherwise expire, with an additional
extension of the exercise period to the last day of the next calendar month to apply if any of the foregoing restrictions apply at any time during such
extended exercise period, generally without limitation as to the maximum permitted number of extensions); provided, however, that in no event may
such Award be exercised after the expiration of its maximum term (as set forth in Section 4(a)).

(j) Non-Exempt Employees. No Option or SAR, whether or not vested, granted to an Employee who is a non-exempt employee for purposes of
the Fair Labor Standards Act of 1938, as amended, will be first exercisable for any shares of Common Stock until at least six months following the date
of grant of such Award. Notwithstanding the foregoing, in accordance with the provisions of the Worker Economic Opportunity Act, any vested portion
of such Award may be exercised earlier than six months following the date of grant of such Award in the event of (i) such Participant’s death or
Disability, (ii) a Corporate Transaction in which such Award is not assumed, continued or substituted, (iii) a Change in Control, or (iv) such Participant’s
retirement (as such term may be defined in the Award Agreement or another applicable agreement or, in the absence of any such definition, in
accordance with the Company’s then current employment policies and guidelines). This Section 4(j) is intended to operate so that any income derived by
a non-exempt employee in connection with the exercise or vesting of an Option or SAR will be exempt from his or her regular rate of pay.

(k) Whole Shares. Options and SARs may be exercised only with respect to whole shares of Common Stock or their equivalents.

5. AWARDS OTHER THAN OPTIONS AND STOCK APPRECIATION RIGHTS.

(a) Restricted Stock Awards and RSU Awards. Each Restricted Stock Award and RSU Award will have such terms and conditions as determined
by the Board; provided, however, that each Restricted Stock Award Agreement and RSU Award Agreement will conform (through incorporation of the
provisions hereof by reference in the Award Agreement or otherwise) to the substance of each of the following provisions:

(i) Form of Award.

(1) Restricted Stock Awards: To the extent consistent with the Company’s Bylaws, at the Board’s election, shares of Common Stock
subject to a Restricted Stock Award may be (i) held in book entry form
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subject to the Company’s instructions until such shares become vested or any other restrictions lapse, or (ii) evidenced by a certificate, which certificate
will be held in such form and manner as determined by the Board. Unless otherwise determined by the Board, a Participant will have voting and other
rights as a stockholder of the Company with respect to any shares subject to a Restricted Stock Award.

(2) RSU Awards: A RSU Award represents a Participant’s right to be issued on a future date the number of shares of Common Stock
that is equal to the number of restricted stock units subject to the RSU Award. As a holder of a RSU Award, a Participant is an unsecured creditor of the
Company with respect to the Company’s unfunded obligation, if any, to issue shares of Common Stock in settlement of such Award and nothing
contained in the Plan or any RSU Agreement, and no action taken pursuant to its provisions, will create or be construed to create a trust of any kind or a
fiduciary relationship between a Participant and the Company or an Affiliate or any other person. A Participant will not have voting or any other rights
as a stockholder of the Company with respect to any RSU Award (unless and until shares are actually issued in settlement of a vested RSU Award).

(ii) Consideration.

(1) Restricted Stock Awards: A Restricted Stock Award may be granted in consideration for (A) cash or check, bank draft or money
order payable to the Company, (B) services to the Company or an Affiliate, or (C) any other form of consideration as the Board may determine and
permissible under Applicable Law.

(2) RSU Awards: Unless otherwise determined by the Board at the time of grant, a RSU Award will be granted in consideration for
the Participant’s services to the Company or an Affiliate, such that the Participant will not be required to make any payment to the Company (other than
such services) with respect to the grant or vesting of the RSU Award, or the issuance of any shares of Common Stock pursuant to the RSU Award. If, at
the time of grant, the Board determines that any consideration must be paid by the Participant (in a form other than the Participant’s services to the
Company or an Affiliate) upon the issuance of any shares of Common Stock in settlement of the RSU Award, such consideration may be paid in any
form of consideration as the Board may determine and permissible under Applicable Law.

(iii) Vesting. The Board may impose such restrictions on or conditions to the vesting of a Restricted Stock Award or RSU Award as
determined by the Board. Except as otherwise provided in the Award Agreement or other written agreement between a Participant and the Company or
an Affiliate, vesting of Restricted Stock Awards and RSU Awards will cease upon termination of the Participant’s Continuous Service.

(iv) Termination of Continuous Service. Except as otherwise provided in the Award Agreement or other written agreement between a
Participant and the Company or an Affiliate, if a Participant’s Continuous Service terminates for any reason, (i) the Company may receive through a
forfeiture condition or a repurchase right any or all of the shares of Common Stock held by the Participant under his or her Restricted Stock Award that
have not vested as of the date of such termination as set forth in the Restricted Stock Award Agreement and the Participant will have no further right,
title or interest in the Restricted Stock Award, the shares of Common Stock subject to the Restricted Stock Award, or any consideration in respect of the
Restricted Stock Award and (ii) any portion of his or her RSU Award that has not vested will be forfeited upon such termination and the Participant will
have no further right, title or interest in the RSU Award, the shares of Common Stock issuable pursuant to the RSU Award, or any consideration in
respect of the RSU Award.

(v) Dividends and Dividend Equivalents. Dividends or dividend equivalents may be paid or credited, as applicable, with respect to any
shares of Common Stock subject to a Restricted Stock Award or RSU Award, as determined by the Board and specified in the Award Agreement.

(vi) Settlement of RSU Awards. A RSU Award may be settled by the issuance of shares of Common Stock or cash (or any combination
thereof) or in any other form of payment, as determined by the Board and
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specified in the RSU Award Agreement. At the time of grant, the Board may determine to impose such restrictions or conditions that delay such delivery
to a date following the vesting of the RSU Award.

(b) Performance Awards. With respect to any Performance Award, the length of any Performance Period, the Performance Goals to be achieved
during the Performance Period, the other terms and conditions of such Award, and the measure of whether and to what degree such Performance Goals
have been attained will be determined by the Board.

(c) Other Awards. Other Awards may be granted either alone or in addition to Awards provided for under Section 4 and the preceding provisions
of this Section 5. Subject to the provisions of the Plan, the Board will have sole and complete discretion to determine the persons to whom and the time
or times at which such Other Awards will be granted, the number of shares of Common Stock (or the cash equivalent thereof) to be granted pursuant to
such Other Awards and all other terms and conditions of such Other Awards.

6. ADJUSTMENTS UPON CHANGES IN COMMON STOCK; OTHER CORPORATE EVENTS.

(a) Capitalization Adjustments. In the event of a Capitalization Adjustment, the Board shall appropriately and proportionately adjust: (i) the
class(es) and maximum number of shares of Common Stock subject to the Plan, (ii) the class(es) and maximum number of shares that may be issued
pursuant to the exercise of Incentive Stock Options pursuant to Section 2(b), and (iii) the class(es) and number of securities and exercise price, strike
price or purchase price of Common Stock subject to outstanding Awards. The Board shall make such adjustments, and its determination shall be final,
binding and conclusive. Notwithstanding the foregoing, no fractional shares or rights for fractional shares of Common Stock shall be created in order to
implement any Capitalization Adjustment. The Board shall determine an appropriate equivalent benefit, if any, for any fractional shares or rights to
fractional shares that might be created by the adjustments referred to in the preceding provisions of this Section.

(b) Dissolution or Liquidation. Except as otherwise provided in the Award Agreement, in the event of a dissolution or liquidation of the
Company, all outstanding Awards (other than Awards consisting of vested and outstanding shares of Common Stock not subject to a forfeiture condition
or the Company’s right of repurchase) will terminate immediately prior to the completion of such dissolution or liquidation, and the shares of Common
Stock subject to the Company’s repurchase rights or subject to a forfeiture condition may be repurchased or reacquired by the Company notwithstanding
the fact that the holder of such Award is providing Continuous Service; provided, however, that the Board may determine to cause some or all Awards to
become fully vested, exercisable and/or no longer subject to repurchase or forfeiture (to the extent such Awards have not previously expired or
terminated) before the dissolution or liquidation is completed but contingent on its completion.

(c) Corporate Transaction. The following provisions will apply to Awards in the event of a Corporate Transaction unless otherwise provided in
the instrument evidencing the Award or any other written agreement between the Company or any Affiliate and the Participant or unless otherwise
expressly provided by the Board at the time of grant of an Award.

(i) Awards May Be Assumed. In the event of a Corporate Transaction, any surviving corporation or acquiring corporation (or the
surviving or acquiring corporation’s parent company) may assume or continue any or all Awards outstanding under the Plan or may substitute similar
awards for Awards outstanding under the Plan (including but not limited to, awards to acquire the same consideration paid to the stockholders of the
Company pursuant to the Corporate Transaction), and any reacquisition or repurchase rights held by the Company in respect of Common Stock issued
pursuant to Awards may be assigned by the Company to the successor of the Company (or the successor’s parent company, if any), in connection with
such Corporate Transaction. A surviving corporation or acquiring corporation (or its parent) may choose to assume or continue only a portion of an
Award or substitute a similar award for only a portion of an Award, or may choose to assume or continue the Awards held by some, but not all
Participants. The terms of any assumption, continuation or substitution will be set by the Board.
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(ii) Awards Held by Current Participants. In the event of a Corporate Transaction in which the surviving corporation or acquiring
corporation (or its parent company) does not assume or continue such outstanding Awards or substitute similar awards for such outstanding Awards, then
with respect to Awards that have not been assumed, continued or substituted and that are held by Participants whose Continuous Service has not
terminated prior to the effective time of the Corporate Transaction (referred to as the “Current Participants”), the vesting of such Awards (and, with
respect to Options and Stock Appreciation Rights, the time when such Awards may be exercised) will be accelerated in full to a date prior to the
effective time of such Corporate Transaction (contingent upon the effectiveness of the Corporate Transaction) as the Board determines (or, if the Board
does not determine such a date, to the date that is five days prior to the effective time of the Corporate Transaction), and such Awards will terminate if
not exercised (if applicable) at or prior to the effective time of the Corporate Transaction, and any reacquisition or repurchase rights held by the
Company with respect to such Awards will lapse (contingent upon the effectiveness of the Corporate Transaction). With respect to the vesting of
Performance Awards that will accelerate upon the occurrence of a Corporate Transaction pursuant to this subsection (ii) and that have multiple vesting
levels depending on the level of performance, unless otherwise provided in the Award Agreement, the vesting of such Performance Awards will
accelerate at 100% of the target level upon the occurrence of the Corporate Transaction in which the Awards are not assumed in accordance with
Section 6(c)(i). With respect to the vesting of Awards that will accelerate upon the occurrence of a Corporate Transaction pursuant to this subsection
(ii) and are settled in the form of a cash payment, such cash payment will be made no later than 30 days following the occurrence of the Corporate
Transaction or such later date as required to comply with Section 409A of the Code.

(iii) Awards Held by Persons other than Current Participants. In the event of a Corporate Transaction in which the surviving
corporation or acquiring corporation (or its parent company) does not assume or continue such outstanding Awards or substitute similar awards for such
outstanding Awards, then with respect to Awards that have not been assumed, continued or substituted and that are held by persons other than Current
Participants, such Awards will terminate if not exercised (if applicable) prior to the occurrence of the Corporate Transaction; provided, however, that any
reacquisition or repurchase rights held by the Company with respect to such Awards will not terminate and may continue to be exercised
notwithstanding the Corporate Transaction.

(iv) Payment for Awards in Lieu of Exercise. Notwithstanding the foregoing, in the event an Award will terminate if not exercised prior
to the effective time of a Corporate Transaction, the Board may provide, in its sole discretion, that the holder of such Award may not exercise such
Award but will receive a payment, in such form as may be determined by the Board, equal in value, at the effective time, to the excess, if any, of (1) the
value of the property the Participant would have received upon the exercise of the Award (including, at the discretion of the Board, any unvested portion
of such Award), over (2) any exercise price payable by such holder in connection with such exercise.

(d) Appointment of Stockholder Representative. As a condition to the receipt of an Award under this Plan, a Participant will be deemed to have
agreed that the Award will be subject to the terms of any agreement governing a Corporate Transaction involving the Company, including, without
limitation, a provision for the appointment of a stockholder representative that is authorized to act on the Participant’s behalf with respect to any escrow,
indemnities and any contingent consideration.

(e) No Restriction on Right to Undertake Transactions. The grant of any Award under the Plan and the issuance of shares pursuant to any
Award does not affect or restrict in any way the right or power of the Company or the stockholders of the Company to make or authorize any
adjustment, recapitalization, reorganization or other change in the Company’s capital structure or its business, any merger or consolidation of the
Company, any issue of stock or of options, rights or options to purchase stock or of bonds, debentures, preferred or prior preference stocks whose rights
are superior to or affect the Common Stock or the rights thereof or which are convertible into or exchangeable for Common Stock, or the dissolution or
liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or proceeding, whether of a
similar character or otherwise.
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7. ADMINISTRATION.

(a) Administration by Board. The Board will administer the Plan unless and until the Board delegates administration of the Plan to a Committee
or Committees, as provided in subsection (c) below.

(b) Powers of Board. The Board will have the power, subject to, and within the limitations of, the express provisions of the Plan:

(i) To determine from time to time: (1) which of the persons eligible under the Plan will be granted Awards; (2) when and how each Award
will be granted; (3) what type or combination of types of Award will be granted; (4) the provisions of each Award granted (which need not be identical),
including the time or times when a person will be permitted to receive an issuance of Common Stock or other payment pursuant to an Award; (5) the
number of shares of Common Stock or cash equivalent with respect to which an Award will be granted to each such person; (6) the Fair Market Value
applicable to an Award; and (7) the terms of any Performance Award that is not valued in whole or in part by reference to, or otherwise based on, the
Common Stock, including the amount of cash payment or other property that may be earned and the timing of payment.

(ii) To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke rules and regulations for its
administration. The Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan or in any Award Agreement, in a
manner and to the extent it deems necessary or expedient to make the Plan or Award fully effective.

(iii) To settle all controversies regarding the Plan and Awards granted under it.

(iv) To accelerate the time at which an Award may first be exercised or the time during which an Award or any part thereof will vest,
notwithstanding the provisions in the Award Agreement stating the time at which it may first be exercised or the time during which it will vest.

(v) To prohibit the exercise of any Option, SAR or other exercisable Award during a period of up to 30 days prior to the consummation of
any pending stock dividend, stock split, combination or exchange of shares, merger, consolidation or other distribution (other than normal cash
dividends) of Company assets to stockholders, or any other change affecting the shares of Common Stock or the share price of the Common Stock
including any Corporate Transaction, for reasons of administrative convenience.

(vi) To suspend or terminate the Plan at any time. Suspension or termination of the Plan will not Materially Impair rights and obligations
under any Award granted while the Plan is in effect except with the written consent of the affected Participant.

(vii) To amend the Plan in any respect the Board deems necessary or advisable; provided, however, that stockholder approval will be
required for any amendment to the extent required by Applicable Law. Except as provided above, rights under any Award granted before amendment of
the Plan will not be Materially Impaired by any amendment of the Plan unless (1) the Company requests the consent of the affected Participant, and
(2) such Participant consents in writing.

(viii) To submit any amendment to the Plan for stockholder approval.

(ix) To approve forms of Award Agreements for use under the Plan and to amend the terms of any one or more Awards, including, but not
limited to, amendments to provide terms more favorable to the Participant than previously provided in the Award Agreement, subject to any specified
limits in the Plan that are not subject to Board discretion; provided however, that, a Participant’s rights under any Award will not be Materially Impaired
by any such amendment unless (1) the Company requests the consent of the affected Participant, and (2) such Participant consents in writing.
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(x) Generally, to exercise such powers and to perform such acts as the Board deems necessary or expedient to promote the best interests of
the Company and that are not in conflict with the provisions of the Plan or Awards.

(xi) To adopt such procedures and sub-plans as are necessary or appropriate to permit and facilitate participation in the Plan by, or take
advantage of specific tax treatment for Awards granted to, Employees, Directors or Consultants who are foreign nationals or employed outside the
United States (provided that Board approval will not be necessary for immaterial modifications to the Plan or any Award Agreement to ensure or
facilitate compliance with the laws of the relevant foreign jurisdiction).

(xii) To effect, at any time and from time to time, subject to the consent of any Participant whose Award is Materially Impaired by such
action, (1) the reduction of the exercise price (or strike price) of any outstanding Option or SAR; (2) the cancellation of any outstanding Option or SAR
and the grant in substitution therefor of (A) a new Option, SAR, Restricted Stock Award, RSU Award or Other Award, under the Plan or another equity
plan of the Company, covering the same or a different number of shares of Common Stock, (B) cash and/or (C) other valuable consideration (as
determined by the Board); or (3) any other action that is treated as a repricing under generally accepted accounting principles.

(c) Delegation to Committee.

(i) General. The Board may delegate some or all of the administration of the Plan to a Committee or Committees. If administration of the
Plan is delegated to a Committee, the Committee will have, in connection with the administration of the Plan, the powers theretofore possessed by the
Board that have been delegated to the Committee, including the power to delegate to another Committee or a subcommittee of the Committee any of the
administrative powers the Committee is authorized to exercise (and references in this Plan to the Board will thereafter be to the Committee or
subcommittee), subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as may be adopted from time to time by the
Board. Each Committee may retain the authority to concurrently administer the Plan with Committee or subcommittee to which it has delegated its
authority hereunder and may, at any time, revest in such Committee some or all of the powers previously delegated. The Board may retain the authority
to concurrently administer the Plan with any Committee and may, at any time, revest in the Board some or all of the powers previously delegated.

(ii) Rule 16b-3 Compliance. To the extent an Award is intended to qualify for the exemption from Section 16(b) of the Exchange Act that
is available under Rule 16b-3 of the Exchange Act, the Award will be granted by the Board or a Committee that consists solely of two or more
Non-Employee Directors, as determined under Rule 16b-3(b)(3) of the Exchange Act and thereafter any action establishing or modifying the terms of
the Award will be approved by the Board or a Committee meeting such requirements to the extent necessary for such exemption to remain available.

(d) Effect of Board’s Decision. All determinations, interpretations and constructions made by the Board or any Committee in good faith will not
be subject to review by any person and will be final, binding and conclusive on all persons.

(e) Delegation to an Officer. The Board or any Committee may delegate to one or more Officers the authority to do one or both of the following
(i) designate Employees who are not Officers to be recipients of Options and SARs (and, to the extent permitted by Applicable Law, other types of
Awards) and, to the extent permitted by Applicable Law, the terms thereof, and (ii) determine the number of shares of Common Stock to be subject to
such Awards granted to such Employees; provided, however, that the resolutions or charter adopted by the Board or any Committee evidencing such
delegation will specify the total number of shares of Common Stock that may be subject to the Awards granted by such Officer and that such Officer
may not grant an Award to himself or herself. Any such Awards will be granted on the applicable form of Award Agreement most recently approved for
use by the Board or the Committee, unless otherwise provided in the resolutions approving the
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delegation authority. Notwithstanding anything to the contrary herein, neither the Board nor any Committee may delegate to an Officer who is acting
solely in the capacity of an Officer (and not also as a Director) the authority to determine the Fair Market Value.

8. TAX WITHHOLDING

(a) Withholding Authorization. As a condition to acceptance of any Award under the Plan, a Participant authorizes withholding from payroll and
any other amounts payable to such Participant, and otherwise agree to make adequate provision for (including), any sums required to satisfy any U.S.
federal, state, local and/or foreign tax or social insurance contribution withholding obligations of the Company or an Affiliate, if any, which arise in
connection with the exercise, vesting or settlement of such Award, as applicable. Accordingly, a Participant may not be able to exercise an Award even
though the Award is vested, and the Company shall have no obligation to issue shares of Common Stock subject to an Award, unless and until such
obligations are satisfied.

(b) Satisfaction of Withholding Obligation. To the extent permitted by the terms of an Award Agreement, the Company may, in its sole
discretion, satisfy any U.S. federal, state, local and/or foreign tax or social insurance withholding obligation relating to an Award by any of the following
means or by a combination of such means: (i) causing the Participant to tender a cash payment; (ii) withholding shares of Common Stock from the
shares of Common Stock issued or otherwise issuable to the Participant in connection with the Award; (iii) withholding cash from an Award settled in
cash; (iv) withholding payment from any amounts otherwise payable to the Participant; (v) by allowing a Participant to effectuate a “cashless exercise”
pursuant to a program developed under Regulation T as promulgated by the Federal Reserve Board, or (vi) by such other method as may be set forth in
the Award Agreement.

(c) No Obligation to Notify or Minimize Taxes; No Liability to Claims. Except as required by Applicable Law the Company has no duty or
obligation to any Participant to advise such holder as to the time or manner of exercising such Award. Furthermore, the Company has no duty or
obligation to warn or otherwise advise such holder of a pending termination or expiration of an Award or a possible period in which the Award may not
be exercised. The Company has no duty or obligation to minimize the tax consequences of an Award to the holder of such Award and will not be liable
to any holder of an Award for any adverse tax consequences to such holder in connection with an Award. As a condition to accepting an Award under the
Plan, each Participant (i) agrees to not make any claim against the Company, or any of its Officers, Directors, Employees or Affiliates related to tax
liabilities arising from such Award or other Company compensation and (ii) acknowledges that such Participant was advised to consult with his or her
own personal tax, financial and other legal advisors regarding the tax consequences of the Award and has either done so or knowingly and voluntarily
declined to do so. Additionally, each Participant acknowledges any Option or SAR granted under the Plan is exempt from Section 409A only if the
exercise or strike price is at least equal to the “fair market value” of the Common Stock on the date of grant as determined by the Internal Revenue
Service and there is no other impermissible deferral of compensation associated with the Award. Additionally, as a condition to accepting an Option or
SAR granted under the Plan, each Participant agrees not make any claim against the Company, or any of its Officers, Directors, Employees or Affiliates
in the event that the Internal Revenue Service asserts that such exercise price or strike price is less than the “fair market value” of the Common Stock on
the date of grant as subsequently determined by the Internal Revenue Service.

(d) Withholding Indemnification. As a condition to accepting an Award under the Plan, in the event that the amount of the Company’s and/or its
Affiliate’s withholding obligation in connection with such Award was greater than the amount actually withheld by the Company and/or its Affiliates,
each Participant agrees to indemnify and hold the Company and/or its Affiliates harmless from any failure by the Company and/or its Affiliates to
withhold the proper amount.
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9. MISCELLANEOUS.

(a) Source of Shares. The stock issuable under the Plan will be shares of authorized but unissued or reacquired Common Stock, including shares
repurchased by the Company on the open market or otherwise.

(b) Use of Proceeds from Sales of Common Stock. Proceeds from the sale of shares of Common Stock pursuant to Awards will constitute
general funds of the Company.

(c) Corporate Action Constituting Grant of Awards. Corporate action constituting a grant by the Company of an Award to any Participant will
be deemed completed as of the date of such corporate action, unless otherwise determined by the Board, regardless of when the instrument, certificate,
or letter evidencing the Award is communicated to, or actually received or accepted by, the Participant. In the event that the corporate records (e.g.,
Board consents, resolutions or minutes) documenting the corporate action approving the grant contain terms (e.g., exercise price, vesting schedule or
number of shares) that are inconsistent with those in the Award Agreement or related grant documents as a result of a clerical error in the Award
Agreement or related grant documents, the corporate records will control and the Participant will have no legally binding right to the incorrect term in
the Award Agreement or related grant documents.

(d) Stockholder Rights. No Participant will be deemed to be the holder of, or to have any of the rights of a holder with respect to, any shares of
Common Stock subject to such Award unless and until (i) such Participant has satisfied all requirements for exercise of the Award pursuant to its terms,
if applicable, and (ii) the issuance of the Common Stock subject to such Award is reflected in the records of the Company.

(e) No Employment or Other Service Rights. Nothing in the Plan, any Award Agreement or any other instrument executed thereunder or in
connection with any Award granted pursuant thereto will confer upon any Participant any right to continue to serve the Company or an Affiliate in the
capacity in effect at the time the Award was granted or affect the right of the Company or an Affiliate to terminate at will and without regard to any
future vesting opportunity that a Participant may have with respect to any Award (i) the employment of an Employee with or without notice and with or
without cause, (ii) the service of a Consultant pursuant to the terms of such Consultant’s agreement with the Company or an Affiliate, or (iii) the service
of a Director pursuant to the Bylaws of the Company or an Affiliate, and any applicable provisions of the corporate law of the state or foreign
jurisdiction in which the Company or the Affiliate is incorporated, as the case may be. Further, nothing in the Plan, any Award Agreement or any other
instrument executed thereunder or in connection with any Award will constitute any promise or commitment by the Company or an Affiliate regarding
the fact or nature of future positions, future work assignments, future compensation or any other term or condition of employment or service or confer
any right or benefit under the Award or the Plan unless such right or benefit has specifically accrued under the terms of the Award Agreement and/or
Plan.

(f) Change in Time Commitment. In the event a Participant’s regular level of time commitment in the performance of his or her services for the
Company and any Affiliates is reduced (for example, and without limitation, if the Participant is an Employee of the Company and the Employee has a
change in status from a full-time Employee to a part-time Employee or takes an extended leave of absence) after the date of grant of any Award to the
Participant, the Board may determine, to the extent permitted by Applicable Law, to (i) make a corresponding reduction in the number of shares or cash
amount subject to any portion of such Award that is scheduled to vest or become payable after the date of such change in time commitment, and (ii) in
lieu of or in combination with such a reduction, extend the vesting or payment schedule applicable to such Award. In the event of any such reduction, the
Participant will have no right with respect to any portion of the Award that is so reduced or extended.

(g) Execution of Additional Documents. As a condition to accepting an Award under the Plan, the Participant agrees to execute any additional
documents or instruments necessary or desirable, as determined in the Plan Administrator’s sole discretion, to carry out the purposes or intent of the
Award, or facilitate compliance with securities and/or other regulatory requirements, in each case at the Plan Administrator’s request.
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(h) Electronic Delivery and Participation. Any reference herein or in an Award Agreement to a “written” agreement or document will include
any agreement or document delivered electronically, filed publicly at www.sec.gov (or any successor website thereto) or posted on the Company’s
intranet (or other shared electronic medium controlled by the Company to which the Participant has access). By accepting any Award the Participant
consents to receive documents by electronic delivery and to participate in the Plan through any on-line electronic system established and maintained by
the Plan Administrator or another third party selected by the Plan Administrator. The form of delivery of any Common Stock (e.g., a stock certificate or
electronic entry evidencing such shares) shall be determined by the Company.

(i) Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment in accordance with any clawback policy that the
Company is required to adopt pursuant to the listing standards of any national securities exchange or association on which the Company’s securities are
listed or as is otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other Applicable Law and any clawback policy
that the Company otherwise adopts, to the extent applicable and permissible under Applicable Law. In addition, the Board may impose such other
clawback, recovery or recoupment provisions in an Award Agreement as the Board determines necessary or appropriate, including but not limited to a
reacquisition right in respect of previously acquired shares of Common Stock or other cash or property upon the occurrence of Cause. No recovery of
compensation under such a clawback policy will be an event giving rise to a Participant’s right to voluntary terminate employment upon a “resignation
for good reason,” or for a “constructive termination” or any similar term under any plan of or agreement with the Company.

(j) Securities Law Compliance. A Participant will not be issued any shares in respect of an Award unless either (i) the shares are registered under
the Securities Act; or (ii) the Company has determined that such issuance would be exempt from the registration requirements of the Securities Act.
Each Award also must comply with other Applicable Law governing the Award, and a Participant will not receive such shares if the Company
determines that such receipt would not be in material compliance with Applicable Law.

(k) Transfer or Assignment of Awards; Issued Shares. Except as expressly provided in the Plan or the form of Award Agreement, Awards
granted under the Plan may not be transferred or assigned by the Participant. After the vested shares subject to an Award have been issued, or in the case
of Restricted Stock and similar awards, after the issued shares have vested, the holder of such shares is free to assign, hypothecate, donate, encumber or
otherwise dispose of any interest in such shares provided that any such actions are in compliance with the provisions herein, the terms of the Trading
Policy and Applicable Law.

(l) Effect on Other Employee Benefit Plans. The value of any Award granted under the Plan, as determined upon grant, vesting or settlement,
shall not be included as compensation, earnings, salaries, or other similar terms used when calculating any Participant’s benefits under any employee
benefit plan sponsored by the Company or any Affiliate, except as such plan otherwise expressly provides. The Company expressly reserves its rights to
amend, modify, or terminate any of the Company’s or any Affiliate’s employee benefit plans.

(m) Deferrals. To the extent permitted by Applicable Law, the Board, in its sole discretion, may determine that the delivery of Common Stock or
the payment of cash, upon the exercise, vesting or settlement of all or a portion of any Award may be deferred and may also establish programs and
procedures for deferral elections to be made by Participants. Deferrals will be made in accordance with the requirements of Section 409A.

(n) Section 409A. Unless otherwise expressly provided for in an Award Agreement, the Plan and Award Agreements will be interpreted to the
greatest extent possible in a manner that makes the Plan and the Awards granted hereunder exempt from Section 409A, and, to the extent not so exempt,
in compliance with the requirements of Section 409A. If the Board determines that any Award granted hereunder is not exempt from and is therefore
subject to Section 409A, the Award Agreement evidencing such Award will incorporate the terms and conditions necessary to avoid the consequences
specified in Section 409A(a)(1) of the Code, and to the extent an Award Agreement is silent on terms necessary for compliance, such terms are hereby
incorporated by
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reference into the Award Agreement. Notwithstanding anything to the contrary in this Plan (and unless the Award Agreement specifically provides
otherwise), if the shares of Common Stock are publicly traded, and if a Participant holding an Award that constitutes “deferred compensation” under
Section 409A is a “specified employee” for purposes of Section 409A, no distribution or payment of any amount that is due because of a “separation
from service” (as defined in Section 409A without regard to alternative definitions thereunder) will be issued or paid before the date that is six months
and one day following the date of such Participant’s “separation from service” or, if earlier, the date of the Participant’s death, unless such distribution or
payment can be made in a manner that complies with Section 409A, and any amounts so deferred will be paid in a lump sum on the day after such six
month period elapses, with the balance paid thereafter on the original schedule.

(o) Choice of Law. This Plan and any controversy arising out of or relating to this Plan shall be governed by, and construed in accordance with,
the internal laws of the State of Delaware, without regard to conflict of law principles that would result in any application of any law other than the law
of the State of Delaware.

10. COVENANTS OF THE COMPANY.

(a) Compliance with Law. The Company will seek to obtain from each regulatory commission or agency, as may be deemed to be necessary,
having jurisdiction over the Plan such authority as may be required to grant Awards and to issue and sell shares of Common Stock upon exercise or
vesting of the Awards; provided, however, that this undertaking will not require the Company to register under the Securities Act the Plan, any Award or
any Common Stock issued or issuable pursuant to any such Award. If, after reasonable efforts and at a reasonable cost, the Company is unable to obtain
from any such regulatory commission or agency the authority that counsel for the Company deems necessary or advisable for the lawful issuance and
sale of Common Stock under the Plan, the Company will be relieved from any liability for failure to issue and sell Common Stock upon exercise or
vesting of such Awards unless and until such authority is obtained. A Participant is not eligible for the grant of an Award or the subsequent issuance of
Common Stock pursuant to the Award if such grant or issuance would be in violation of any Applicable Law.

11. ADDITIONAL RULES FOR AWARDS SUBJECT TO SECTION 409A.

(a) Application. Unless the provisions of this Section of the Plan are expressly superseded by the provisions in the form of Award Agreement, the
provisions of this Section shall apply and shall supersede anything to the contrary set forth in the Award Agreement for a Non-Exempt Award.

(b) Non-Exempt Awards Subject to Non-Exempt Severance Arrangements. To the extent a Non-Exempt Award is subject to Section 409A due
to application of a Non-Exempt Severance Arrangement, the following provisions of this subsection (b) apply.

(i) If the Non-Exempt Award vests in the ordinary course during the Participant’s Continuous Service in accordance with the vesting
schedule set forth in the Award Agreement, and does not accelerate vesting under the terms of a Non-Exempt Severance Arrangement, in no event will
the shares be issued in respect of such Non-Exempt Award any later than the later of: (i) December 31st of the calendar year that includes the applicable
vesting date, or (ii) the 60th day that follows the applicable vesting date.

(ii) If vesting of the Non-Exempt Award accelerates under the terms of a Non-Exempt Severance Arrangement in connection with the
Participant’s Separation from Service, and such vesting acceleration provisions were in effect as of the date of grant of the Non-Exempt Award and,
therefore, are part of the terms of such Non-Exempt Award as of the date of grant, then the shares will be earlier issued in settlement of such
Non-Exempt Award upon the Participant’s Separation from Service in accordance with the terms of the Non-Exempt Severance Arrangement, but in no
event later than the 60th day that follows the date of the Participant’s Separation from Service. However, if at the time the shares would otherwise be
issued the Participant is subject to the distribution limitations contained in Section 409A applicable to “specified
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employees,” as defined in Section 409A(a)(2)(B)(i) of the Code, such shares shall not be issued before the date that is six months following the date of
such Participant’s Separation from Service, or, if earlier, the date of the Participant’s death that occurs within such six month period.

(iii) If vesting of a Non-Exempt Award accelerates under the terms of a Non-Exempt Severance Arrangement in connection with a
Participant’s Separation from Service, and such vesting acceleration provisions were not in effect as of the date of grant of the Non-Exempt Award and,
therefore, are not a part of the terms of such Non-Exempt Award on the date of grant, then such acceleration of vesting of the Non-Exempt Award shall
not accelerate the issuance date of the shares, but the shares shall instead be issued on the same schedule as set forth in the Grant Notice as if they had
vested in the ordinary course during the Participant’s Continuous Service, notwithstanding the vesting acceleration of the Non-Exempt Award. Such
issuance schedule is intended to satisfy the requirements of payment on a specified date or pursuant to a fixed schedule, as provided under Treasury
Regulations Section 1.409A-3(a)(4).

(c) Treatment of Non-Exempt Awards Upon a Corporate Transaction for Employees and Consultants. The provisions of this subsection
(c) shall apply and shall supersede anything to the contrary set forth in the Plan with respect to the permitted treatment of any Non-Exempt Award in
connection with a Corporate Transaction if the Participant was either an Employee or Consultant upon the applicable date of grant of the Non-Exempt
Award.

(i) Vested Non-Exempt Awards. The following provisions shall apply to any Vested Non-Exempt Award in connection with a Corporate
Transaction:

(1) If the Corporate Transaction is also a Section 409A Change in Control then the Acquiring Entity may not assume, continue or
substitute the Vested Non-Exempt Award. Upon the Section 409A Change in Control the settlement of the Vested Non-Exempt Award will automatically
be accelerated and the shares will be immediately issued in respect of the Vested Non-Exempt Award. Alternatively, the Company may instead provide
that the Participant will receive a cash settlement equal to the Fair Market Value of the shares that would otherwise be issued to the Participant upon the
Section 409A Change in Control.

(2) If the Corporate Transaction is not also a Section 409A Change in Control, then the Acquiring Entity must either assume,
continue or substitute each Vested Non-Exempt Award. The shares to be issued in respect of the Vested Non-Exempt Award shall be issued to the
Participant by the Acquiring Entity on the same schedule that the shares would have been issued to the Participant if the Corporate Transaction had not
occurred. In the Acquiring Entity’s discretion, in lieu of an issuance of shares, the Acquiring Entity may instead substitute a cash payment on each
applicable issuance date, equal to the Fair Market Value of the shares that would otherwise be issued to the Participant on such issuance dates, with the
determination of the Fair Market Value of the shares made on the date of the Corporate Transaction.

(ii) Unvested Non-Exempt Awards. The following provisions shall apply to any Unvested Non-Exempt Award unless otherwise
determined by the Board pursuant to subsection (e) of this Section.

(1) In the event of a Corporate Transaction, the Acquiring Entity shall assume, continue or substitute any Unvested Non-Exempt
Award. Unless otherwise determined by the Board, any Unvested Non-Exempt Award will remain subject to the same vesting and forfeiture restrictions
that were applicable to the Award prior to the Corporate Transaction. The shares to be issued in respect of any Unvested Non-Exempt Award shall be
issued to the Participant by the Acquiring Entity on the same schedule that the shares would have been issued to the Participant if the Corporate
Transaction had not occurred. In the Acquiring Entity’s discretion, in lieu of an issuance of shares, the Acquiring Entity may instead substitute a cash
payment on each applicable issuance date, equal to the Fair Market Value of the shares that would otherwise be issued to the Participant on such
issuance dates, with the determination of Fair Market Value of the shares made on the date of the Corporate Transaction.
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(2) If the Acquiring Entity will not assume, substitute or continue any Unvested Non-Exempt Award in connection with a Corporate
Transaction, then such Award shall automatically terminate and be forfeited upon the Corporate Transaction with no consideration payable to any
Participant in respect of such forfeited Unvested Non-Exempt Award. Notwithstanding the foregoing, to the extent permitted and in compliance with the
requirements of Section 409A, the Board may in its discretion determine to elect to accelerate the vesting and settlement of the Unvested Non-Exempt
Award upon the Corporate Transaction, or instead substitute a cash payment equal to the Fair Market Value of such shares that would otherwise be
issued to the Participant, as further provided in subsection (e)(ii) below. In the absence of such discretionary election by the Board, any Unvested Non-
Exempt Award shall be forfeited without payment of any consideration to the affected Participants if the Acquiring Entity will not assume, substitute or
continue the Unvested Non-Exempt Awards in connection with the Corporate Transaction.

(3) The foregoing treatment shall apply with respect to all Unvested Non-Exempt Awards upon any Corporate Transaction, and
regardless of whether or not such Corporate Transaction is also a Section 409A Change in Control.

(d) Treatment of Non-Exempt Awards Upon a Corporate Transaction for Non-Employee Directors. The following provisions of this
subsection (d) shall apply and shall supersede anything to the contrary that may be set forth in the Plan with respect to the permitted treatment of a
Non-Exempt Director Award in connection with a Corporate Transaction.

(i) If the Corporate Transaction is also a Section 409A Change in Control then the Acquiring Entity may not assume, continue or substitute
the Non-Exempt Director Award. Upon the Section 409A Change in Control the vesting and settlement of any Non-Exempt Director Award will
automatically be accelerated and the shares will be immediately issued to the Participant in respect of the Non-Exempt Director Award. Alternatively,
the Company may provide that the Participant will instead receive a cash settlement equal to the Fair Market Value of the shares that would otherwise be
issued to the Participant upon the Section 409A Change in Control pursuant to the preceding provision.

(ii) If the Corporate Transaction is not also a Section 409A Change in Control, then the Acquiring Entity must either assume, continue or
substitute the Non-Exempt Director Award. Unless otherwise determined by the Board, the Non-Exempt Director Award will remain subject to the same
vesting and forfeiture restrictions that were applicable to the Award prior to the Corporate Transaction. The shares to be issued in respect of the
Non-Exempt Director Award shall be issued to the Participant by the Acquiring Entity on the same schedule that the shares would have been issued to
the Participant if the Corporate Transaction had not occurred. In the Acquiring Entity’s discretion, in lieu of an issuance of shares, the Acquiring Entity
may instead substitute a cash payment on each applicable issuance date, equal to the Fair Market Value of the shares that would otherwise be issued to
the Participant on such issuance dates, with the determination of Fair Market Value made on the date of the Corporate Transaction.

(e) If the RSU Award is a Non-Exempt Award, then the provisions in this Section 11(e) shall apply and supersede anything to the contrary that
may be set forth in the Plan or the Award Agreement with respect to the permitted treatment of such Non-Exempt Award:

(i) Any exercise by the Board of discretion to accelerate the vesting of a Non-Exempt Award shall not result in any acceleration of the
scheduled issuance dates for the shares in respect of the Non-Exempt Award unless earlier issuance of the shares upon the applicable vesting dates
would be in compliance with the requirements of Section 409A.

(ii) The Company explicitly reserves the right to earlier settle any Non-Exempt Award to the extent permitted and in compliance with the
requirements of Section 409A, including pursuant to any of the exemptions available in Treasury Regulations Section 1.409A-3(j)(4)(ix).
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(iii) To the extent the terms of any Non-Exempt Award provide that it will be settled upon a Change in Control or Corporate Transaction,
to the extent it is required for compliance with the requirements of Section 409A, the Change in Control or Corporate Transaction event triggering
settlement must also constitute a Section 409A Change in Control. To the extent the terms of a Non-Exempt Award provides that it will be settled upon a
termination of employment or termination of Continuous Service, to the extent it is required for compliance with the requirements of Section 409A, the
termination event triggering settlement must also constitute a Separation From Service. However, if at the time the shares would otherwise be issued to a
Participant in connection with a “separation from service” such Participant is subject to the distribution limitations contained in Section 409A applicable
to “specified employees,” as defined in Section 409A(a)(2)(B)(i) of the Code, such shares shall not be issued before the date that is six months following
the date of the Participant’s Separation From Service, or, if earlier, the date of the Participant’s death that occurs within such six month period.

(iv) The provisions in this subsection (e) for delivery of the shares in respect of the settlement of a RSU Award that is a Non-Exempt
Award are intended to comply with the requirements of Section 409A so that the delivery of the shares to the Participant in respect of such Non-Exempt
Award will not trigger the additional tax imposed under Section 409A, and any ambiguities herein will be so interpreted.

12. SEVERABILITY.

If all or any part of the Plan or any Award Agreement is declared by any court or governmental authority to be unlawful or invalid, such
unlawfulness or invalidity shall not invalidate any portion of the Plan or such Award Agreement not declared to be unlawful or invalid. Any Section of
the Plan or any Award Agreement (or part of such a Section) so declared to be unlawful or invalid shall, if possible, be construed in a manner which will
give effect to the terms of such Section or part of a Section to the fullest extent possible while remaining lawful and valid.

13. TERMINATION OF THE PLAN.

The Board may suspend or terminate the Plan at any time. No Incentive Stock Options may be granted after the tenth anniversary of the earlier of:
(i) the Adoption Date, or (ii) the date the Plan is approved by the Company’s stockholders. No Awards may be granted under the Plan while the Plan is
suspended or after it is terminated.

14. DEFINITIONS.

As used in the Plan, the following definitions apply to the capitalized terms indicated below:

(a) “Acquiring Entity” means the surviving or acquiring corporation (or its parent company) in connection with a Corporate Transaction.

(b) “Adoption Date” means the date the Plan is first approved by the Board or Compensation Committee.

(c) “Affiliate” means, at the time of determination, any “parent” or “subsidiary” of the Company as such terms are defined in Rule 405
promulgated under the Securities Act. The Board may determine the time or times at which “parent” or “subsidiary” status is determined within the
foregoing definition.

(d) “Applicable Law” means any applicable securities, federal, state, foreign, material local or municipal or other law, statute, constitution,
principle of common law, resolution, ordinance, code, edict, decree, rule, listing rule, regulation, judicial decision, ruling or requirement issued, enacted,
adopted, promulgated, implemented or otherwise put into effect by or under the authority of any Governmental Body (including under the authority of
any applicable self-regulating organization such as the Nasdaq Stock Market, New York Stock Exchange, or the Financial Industry Regulatory
Authority).
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(e) “Award” means any right to receive Common Stock, cash or other property granted under the Plan (including an Incentive Stock Option, a
Nonstatutory Stock Option, a Restricted Stock Award, a RSU Award, a SAR, a Performance Award or any Other Award).

(f) “Award Agreement” means a written or electronic agreement between the Company and a Participant evidencing the terms and conditions of
an Award. The Award Agreement generally consists of the Grant Notice and the agreement containing the written summary of the general terms and
conditions applicable to the Award and which is provided, including through electronic means, to a Participant along with the Grant Notice.

(g) “Board” means the Board of Directors of the Company (or its designee). Any decision or determination made by the Board shall be a decision
or determination that is made in the sole discretion of the Board (or its designee), and such decision or determination shall be final and binding on all
Participants

(h) “Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the Common Stock subject to the
Plan or subject to any Award after the date the Plan is adopted by the Board without the receipt of consideration by the Company through merger,
consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, large nonrecurring cash dividend,
stock split, reverse stock split, liquidating dividend, combination of shares, exchange of shares, change in corporate structure or any similar equity
restructuring transaction, as that term is used in Statement of Financial Accounting Standards Board Accounting Standards Codification Topic 718 (or
any successor thereto). Notwithstanding the foregoing, the conversion of any convertible securities of the Company will not be treated as a
Capitalization Adjustment.

(i) “Cause” has the meaning ascribed to such term in any written agreement between a Participant and the Company defining such term and, in the
absence of such agreement, such term means, with respect to a Participant, the occurrence of any of the following events: (i) the Participant’s dishonest
statements or acts with respect to the Company or any Affiliate of the Company, or any current or prospective customers, suppliers, vendors or other
third parties with which such entity does business; (ii) the Participant’s commission of (A) a felony or (B) any misdemeanor involving moral turpitude,
deceit, dishonesty or fraud; (iii) the Participant’s failure to perform the Participant’s assigned duties and responsibilities to the reasonable satisfaction of
the Company which failure continues, in the reasonable judgment of the Company, after written notice given to the Participant by the Company; (iv) the
Participant’s gross negligence, willful misconduct or insubordination with respect to the Company or any affiliate of the Company; or (v) the
Participant’s material violation of any provision of any agreement(s) between the Participant and the Company relating to noncompetition,
nonsolicitation, nondisclosure and/or assignment of inventions. The determination that a termination of the Participant’s Continuous Service is either for
Cause or without Cause will be made by the Board with respect to Participants who are executive officers of the Company and by the Company’s Chief
Executive Officer with respect to Participants who are not executive officers of the Company. Any determination by the Company that the Continuous
Service of a Participant was terminated with or without Cause for the purposes of outstanding Awards held by such Participant will have no effect upon
any determination of the rights or obligations of the Company or such Participant for any other purpose.

(j) “Change in Control” or “Change of Control” means the occurrence, in a single transaction or in a series of related transactions, of any one or
more of the following events:

(i) any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing more than 50% of the
combined voting power of the Company’s then outstanding securities other than by virtue of a merger, consolidation or similar transaction.
Notwithstanding the foregoing, a Change in Control shall not be deemed to occur (A) on account of the acquisition of securities of the Company directly
from the Company, (B) on account of the acquisition of securities of the Company by an investor, any affiliate thereof or any other Exchange Act Person
that acquires the Company’s securities in a transaction or series of related transactions the primary purpose of which is to obtain financing for the
Company through the issuance of
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equity securities, or (C) solely because the level of Ownership held by any Exchange Act Person (the “Subject Person”) exceeds the designated
percentage threshold of the outstanding voting securities as a result of a repurchase or other acquisition of voting securities by the Company reducing
the number of shares outstanding, provided that if a Change in Control would occur (but for the operation of this sentence) as a result of the acquisition
of voting securities by the Company, and after such share acquisition, the Subject Person becomes the Owner of any additional voting securities that,
assuming the repurchase or other acquisition had not occurred, increases the percentage of the then outstanding voting securities Owned by the Subject
Person over the designated percentage threshold, then a Change in Control shall be deemed to occur;

(ii) there is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the Company and, immediately
after the consummation of such merger, consolidation or similar transaction, the stockholders of the Company immediately prior thereto do not Own,
directly or indirectly, either (A) outstanding voting securities representing more than 50% of the combined outstanding voting power of the Acquiring
Entity in such merger, consolidation or similar transaction or (B) more than 50% of the combined outstanding voting power of the parent of the
Acquiring Entity in such merger, consolidation or similar transaction, in each case in substantially the same proportions as their Ownership of the
outstanding voting securities of the Company immediately prior to such transaction;

(iii) there is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated assets of the
Company and its Subsidiaries, other than a sale, lease, license or other disposition of all or substantially all of the consolidated assets of the Company
and its Subsidiaries to an Entity, more than 50% of the combined voting power of the voting securities of which are Owned by stockholders of the
Company in substantially the same proportions as their Ownership of the outstanding voting securities of the Company immediately prior to such sale,
lease, license or other disposition; or

(iv) individuals who, on the date the Plan is adopted by the Board, are members of the Board (the “Incumbent Board”) cease for any
reason to constitute at least a majority of the members of the Board; provided, however, that if the appointment or election (or nomination for election)
of any new Board member was approved or recommended by a majority vote of the members of the Incumbent Board then still in office, such new
member shall, for purposes of this Plan, be considered as a member of the Incumbent Board.

Notwithstanding the foregoing or any other provision of this Plan, (A) the term Change in Control shall not include a sale of assets, merger or other
transaction effected exclusively for the purpose of changing the domicile of the Company, (B) the definition of Change in Control (or any analogous
term) in an individual written agreement between the Company or any Affiliate and the Participant shall supersede the foregoing definition with respect
to Awards subject to such agreement; provided, however, that if no definition of Change in Control or any analogous term is set forth in such an
individual written agreement, the foregoing definition shall apply, and (C) respect to any nonqualified deferred compensation that becomes payable on
account of the Change in Control, the transaction or event described in clause (i), (ii), (iii), (iv) or (v) also constitutes a Section 409A Change in Control
if required in order for the payment not to violate Section 409A of the Code.

(k) “Code” means the Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance thereunder.

(l) “Committee” means the Compensation Committee and any other committee of one or more Directors to whom authority has been delegated by
the Board or Compensation Committee in accordance with the Plan.

(m) “Common Stock” means the common stock of the Company.

(n) “Company” means Complete Solaria, Inc., a Delaware corporation.

(o) “Compensation Committee” means the Compensation Committee of the Board.
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(p) “Consultant” means any person, including an advisor, who is (i) engaged by the Company or an Affiliate to render consulting or advisory
services and is compensated for such services, or (ii) serving as a member of the board of directors of an Affiliate and is compensated for such services.
However, service solely as a Director, or payment of a fee for such service, will not cause a Director to be considered a “Consultant” for purposes of the
Plan. Notwithstanding the foregoing, a person is treated as a Consultant under this Plan only if a Form S-8 Registration Statement under the Securities
Act is available to register either the offer or the sale of the Company’s securities to such person.

(q) “Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an Employee, Director or Consultant,
is not interrupted or terminated. A change in the capacity in which the Participant renders service to the Company or an Affiliate as an Employee,
Director or Consultant or a change in the Entity for which the Participant renders such service, provided that there is no interruption or termination of
the Participant’s service with the Company or an Affiliate, will not terminate a Participant’s Continuous Service; provided, however, that if the Entity for
which a Participant is rendering services ceases to qualify as an Affiliate, as determined by the Board, such Participant’s Continuous Service will be
considered to have terminated on the date such Entity ceases to qualify as an Affiliate. For example, a change in status from an Employee of the
Company to a Consultant of an Affiliate or to a Director will not constitute an interruption of Continuous Service. To the extent permitted by law, the
Board or the chief executive officer of the Company, in that party’s sole discretion, may determine whether Continuous Service will be considered
interrupted in the case of (i) any leave of absence approved by the Board or chief executive officer, including sick leave, military leave or any other
personal leave, or (ii) transfers between the Company, an Affiliate, or their successors. Notwithstanding the foregoing, a leave of absence will be treated
as Continuous Service for purposes of vesting in an Award only to such extent as may be provided in the Company’s leave of absence policy, in the
written terms of any leave of absence agreement or policy applicable to the Participant, or as otherwise required by law. In addition, to the extent
required for exemption from or compliance with Section 409A, the determination of whether there has been a termination of Continuous Service will be
made, and such term will be construed, in a manner that is consistent with the definition of “separation from service” as defined under Treasury
Regulation Section 1.409A-1(h) (without regard to any alternative definition thereunder).

(r) “Corporate Transaction” means the consummation, in a single transaction or in a series of related transactions, of any one or more of the
following events:

(i) a sale or other disposition of all or substantially all, as determined by the Board, of the consolidated assets of the Company and its
Subsidiaries;

(ii) a sale or other disposition of at least 50% of the outstanding securities of the Company;

(iii) a merger, consolidation or similar transaction following which the Company is not the surviving corporation; or

(iv) a merger, consolidation or similar transaction following which the Company is the surviving corporation but the shares of Common
Stock outstanding immediately preceding the merger, consolidation or similar transaction are converted or exchanged by virtue of the merger,
consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise.

Notwithstanding the foregoing or any other provision of this Plan, (A) the term Corporate Transaction shall not include a sale of assets, merger or
other transaction effected exclusively for the purpose of changing the domicile of the Company, (B) the definition of Corporate Transaction (or any
analogous term) in an individual written agreement between the Company or any Affiliate and the Participant shall supersede the foregoing definition
with respect to Awards subject to such agreement; provided, however, that if no definition of Corporate Transaction or any analogous term is set forth in
such an individual written agreement, the foregoing definition shall apply, and (C) respect to any nonqualified deferred compensation that becomes
payable on
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account of the Corporate Transaction, the transaction or event described in clause (i), (ii), (iii), (iv) or (v) also constitutes a Section 409A Change in
Control if required in order for the payment not to violate Section 409A of the Code.

(s) “Director” means a member of the Board.

(t) “determine” or “determined” means as determined by the Board or the Committee (or its designee) in its sole discretion.

(u) “Disability” means, with respect to a Participant, such Participant is unable to engage in any substantial gainful activity by reason of any
medically determinable physical or mental impairment which can be expected to result in death or which has lasted or can be expected to last for a
continuous period of not less than 12 months, as provided in Section 22(e)(3) of the Code, and will be determined by the Board on the basis of such
medical evidence as the Board deems warranted under the circumstances.

(v) “Effective Date” means the effective date of this Plan, which is the date of the closing of the transactions contemplated by the Business
Combination Agreement by and among Freedom Acquisition I Corp., Jupiter Merger Sub I Corp., Jupiter Merger Sub II LLC, Complete Solar Holding
Corporation and The Solaria Corporation, dated as of [—], provided that this Plan is approved by the Company’s stockholders prior to such date.

(w) “Employee” means any person employed by the Company or an Affiliate. However, service solely as a Director, or payment of a fee for such
services, will not cause a Director to be considered an “Employee” for purposes of the Plan.

(x) “Employer” means the Company or the Affiliate of the Company that employs the Participant.

(y) “Entity” means a corporation, partnership, limited liability company or other entity.

(z) “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.

(aa) “Exchange Act Person” means any natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act),
except that “Exchange Act Person” will not include (i) the Company or any Subsidiary of the Company, (ii) any employee benefit plan of the Company
or any Subsidiary of the Company or any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any Subsidiary
of the Company, (iii) an underwriter temporarily holding securities pursuant to a registered public offering of such securities, (iv) an Entity Owned,
directly or indirectly, by the stockholders of the Company in substantially the same proportions as their Ownership of stock of the Company; or (v) any
natural person, Entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the Effective Date, is the Owner,
directly or indirectly, of securities of the Company representing more than 50% of the combined voting power of the Company’s then outstanding
securities.

(bb) “Fair Market Value” means, as of any date, unless otherwise determined by the Board, the value of the Common Stock (as determined on a
per share or aggregate basis, as applicable) determined as follows:

(i) If the Common Stock is listed on any established stock exchange or traded on any established market, the Fair Market Value will be the
closing sales price for such stock as quoted on such exchange or market (or the exchange or market with the greatest volume of trading in the Common
Stock) on the date of determination, as reported in a source the Board deems reliable.

(ii) If there is no closing sales price for the Common Stock on the date of determination, then the Fair Market Value will be the closing
selling price on the last preceding date for which such quotation exists.
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(iii) In the absence of such markets for the Common Stock, or if otherwise determined by the Board, the Fair Market Value will be
determined by the Board in good faith and in a manner that complies with Sections 409A and 422 of the Code.

(cc) “Governmental Body” means any: (a) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of
any nature; (b) federal, state, local, municipal, foreign or other government; (c) governmental or regulatory body, or quasi-governmental body of any
nature (including any governmental division, department, administrative agency or bureau, commission, authority, instrumentality, official, ministry,
fund, foundation, center, organization, unit, body or Entity and any court or other tribunal, and for the avoidance of doubt, any Tax authority) or other
body exercising similar powers or authority; or (d) self-regulatory organization (including the Nasdaq Stock Market, New York Stock Exchange, and the
Financial Industry Regulatory Authority).

(dd) “Grant Notice” means the notice provided to a Participant that he or she has been granted an Award under the Plan and which includes the
name of the Participant, the type of Award, the date of grant of the Award, number of shares of Common Stock subject to the Award or potential cash
payment right, (if any), the vesting schedule for the Award (if any) and other key terms applicable to the Award.

(ee) “Incentive Stock Option” means an option granted pursuant to Section 4 of the Plan that is intended to be, and qualifies as, an “incentive
stock option” within the meaning of Section 422 of the Code.

(ff) “Materially Impair” means any amendment to the terms of the Award that materially adversely affects the Participant’s rights under the
Award. A Participant’s rights under an Award will not be deemed to have been Materially Impaired by any such amendment if the Board, in its sole
discretion, determines that the amendment, taken as a whole, does not materially impair the Participant’s rights. For example, the following types of
amendments to the terms of an Award do not Materially Impair the Participant’s rights under the Award: (i) imposition of reasonable restrictions on the
minimum number of shares subject to an Option or SAR that may be exercised, (ii) to maintain the qualified status of the Award as an Incentive Stock
Option under Section 422 of the Code; (iii) to change the terms of an Incentive Stock Option in a manner that disqualifies, impairs or otherwise affects
the qualified status of the Award as an Incentive Stock Option under Section 422 of the Code; (iv) to clarify the manner of exemption from, or to bring
the Award into compliance with or qualify it for an exemption from, Section 409A; or (v) to comply with other Applicable Laws.

(gg) “Non-Employee Director” means a Director who either (i) is not a current employee or officer of the Company or an Affiliate, does not
receive compensation, either directly or indirectly, from the Company or an Affiliate for services rendered as a consultant or in any capacity other than
as a Director (except for an amount as to which disclosure would not be required under Item 404(a) of Regulation S-K promulgated pursuant to the
Securities Act (“Regulation S-K”)), does not possess an interest in any other transaction for which disclosure would be required under Item 404(a) of
Regulation S-K, and is not engaged in a business relationship for which disclosure would be required pursuant to Item 404(b) of Regulation S-K; or
(ii) is otherwise considered a “non-employee director” for purposes of Rule 16b-3.

(hh) “Non-Exempt Award” means any Award that is subject to, and not exempt from, Section 409A, including as the result of (i) a deferral of the
issuance of the shares subject to the Award which is elected by the Participant or imposed by the Company or (ii) the terms of any Non-Exempt
Severance Agreement.

(ii) “Non-Exempt Director Award” means a Non-Exempt Award granted to a Participant who was a Director but not an Employee on the
applicable grant date.

(jj) Non-Exempt Severance Arrangement means a severance arrangement or other agreement between the Participant and the Company that
provides for acceleration of vesting of an Award and issuance of the shares in respect of such Award upon the Participant’s termination of employment
or separation from service (as such term
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is defined in Section 409A(a)(2)(A)(i) of the Code (and without regard to any alternative definition thereunder) (“Separation from Service”) and such
severance benefit does not satisfy the requirements for an exemption from application of Section 409A provided under Treasury Regulations
Section 1.409A-1(b)(4), 1.409A-1(b)(9) or otherwise.

(kk) “Nonstatutory Stock Option” means any option granted pursuant to Section 4 of the Plan that does not qualify as an Incentive Stock Option.

(ll) “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act.

(mm) “Option” means an Incentive Stock Option or a Nonstatutory Stock Option to purchase shares of Common Stock granted pursuant to the
Plan.

(nn) “Option Agreement” means a written or electronic agreement between the Company and the Optionholder evidencing the terms and
conditions of the Option grant. The Option Agreement includes the Grant Notice for the Option and the agreement containing the written summary of
the general terms and conditions applicable to the Option and which is provided, including through electronic means, to a Participant along with the
Grant Notice. Each Option Agreement will be subject to the terms and conditions of the Plan.

(oo) “Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such other person who holds an
outstanding Option.

(pp) “Other Award” means an award valued in whole or in part by reference to, or otherwise based on, Common Stock, including the appreciation
in value thereof (e.g., options or stock rights with an exercise price or strike price less than 100% of the Fair Market Value at the time of grant) that is
not an Incentive Stock Options, Nonstatutory Stock Option, SAR, Restricted Stock Award, RSU Award or Performance Award.

(qq) “Other Award Agreement” means a written or electronic agreement between the Company and a holder of an Other Award evidencing the
terms and conditions of an Other Award grant. Each Other Award Agreement will be subject to the terms and conditions of the Plan.

(rr) “Own,” “Owned,” “Owner,” “Ownership” means that a person or Entity will be deemed to “Own,” to have “Owned,” to be the “Owner” of,
or to have acquired “Ownership” of securities if such person or Entity, directly or indirectly, through any contract, arrangement, understanding,
relationship or otherwise, has or shares voting power, which includes the power to vote or to direct the voting, with respect to such securities.

(ss) “Participant” means an Employee, Director or Consultant to whom an Award is granted pursuant to the Plan or, if applicable, such other
person who holds an outstanding Award.

(tt) “Performance Award” means an Award that may vest or may be exercised or a cash award that may vest or become earned and paid
contingent upon the attainment during a Performance Period of certain Performance Goals and which is granted under the terms and conditions of
Section 5(b) pursuant to such terms as are approved by the Board. In addition, to the extent permitted by Applicable Law and set forth in the applicable
Award Agreement, the Board may determine that cash or other property may be used in payment of Performance Awards. Performance Awards that are
settled in cash or other property are not required to be valued in whole or in part by reference to, or otherwise based on, the Common Stock.

(uu) “Performance Criteria” means the one or more criteria that the Board will select for purposes of establishing the Performance Goals for a
Performance Period. The Performance Criteria that will be used to establish such Performance Goals may be based on any one of, or combination of, the
following as determined by the Board: earnings (including earnings per share and net earnings); earnings before interest, taxes and
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depreciation; earnings before interest, taxes, depreciation and amortization; total stockholder return; return on equity or average stockholder’s equity;
return on assets, investment, or capital employed; stock price; margin (including gross margin); income (before or after taxes); operating income;
operating income after taxes; pre-tax profit; operating cash flow; sales or revenue targets; increases in revenue or product revenue; expenses and cost
reduction goals; improvement in or attainment of working capital levels; economic value added (or an equivalent metric); market share; cash flow; cash
flow per share; share price performance; debt reduction; customer satisfaction; stockholders’ equity; capital expenditures; debt levels; operating profit or
net operating profit; workforce diversity; growth of net income or operating income; billings; financing; regulatory milestones; stockholder liquidity;
corporate governance and compliance; intellectual property; personnel matters; progress of internal research; progress of partnered programs; partner
satisfaction; budget management; partner or collaborator achievements; internal controls, including those related to the Sarbanes-Oxley Act of 2002;
investor relations, analysts and communication; implementation or completion of projects or processes; employee retention; number of users, including
unique users; strategic partnerships or transactions (including in-licensing and out-licensing of intellectual property); establishing relationships with
respect to the marketing, distribution and sale of the Company’s products; supply chain achievements; co-development, co-marketing, profit sharing,
joint venture or other similar arrangements; individual performance goals; corporate development and planning goals; and other measures of
performance selected by the Board or Committee whether or not listed herein.

(vv) “Performance Goals” means, for a Performance Period, the one or more goals established by the Board for the Performance Period based
upon the Performance Criteria. Performance Goals may be based on a Company-wide basis, with respect to one or more business units, divisions,
Affiliates, or business segments, and in either absolute terms or relative to the performance of one or more comparable companies or the performance of
one or more relevant indices. Unless specified otherwise by the Board (i) in the Award Agreement at the time the Award is granted or (ii) in such other
document setting forth the Performance Goals at the time the Performance Goals are established, the Board will appropriately make adjustments in the
method of calculating the attainment of Performance Goals for a Performance Period as follows: (1) to exclude restructuring and/or other nonrecurring
charges; (2) to exclude exchange rate effects; (3) to exclude the effects of changes to generally accepted accounting principles; (4) to exclude the effects
of any statutory adjustments to corporate tax rates; (5) to exclude the effects of items that are “unusual” in nature or occur “infrequently” as determined
under generally accepted accounting principles; (6) to exclude the dilutive effects of acquisitions or joint ventures; (7) to assume that any business
divested by the Company achieved performance objectives at targeted levels during the balance of a Performance Period following such divestiture;
(8) to exclude the effect of any change in the outstanding shares of Common Stock of the Company by reason of any stock dividend or split, stock
repurchase, reorganization, recapitalization, merger, consolidation, spin-off, combination or exchange of shares or other similar corporate change, or any
distributions to common stockholders other than regular cash dividends; (9) to exclude the effects of stock based compensation and the award of
bonuses under the Company’s bonus plans; (10) to exclude costs incurred in connection with potential acquisitions or divestitures that are required to be
expensed under generally accepted accounting principles; and (11) to exclude the goodwill and intangible asset impairment charges that are required to
be recorded under generally accepted accounting principles. In addition, the Board may establish or provide for other adjustment items in the Award
Agreement at the time the Award is granted or in such other document setting forth the Performance Goals at the time the Performance Goals are
established. In addition, the Board retains the discretion to reduce or eliminate the compensation or economic benefit due upon attainment of
Performance Goals and to define the manner of calculating the Performance Criteria it selects to use for such Performance Period. Partial achievement
of the specified criteria may result in the payment or vesting corresponding to the degree of achievement as specified in the Award Agreement or the
written terms of a Performance Cash Award.

(ww) “Performance Period” means the period of time selected by the Board over which the attainment of one or more Performance Goals will be
measured for the purpose of determining a Participant’s right to vesting or exercise of an Award. Performance Periods may be of varying and
overlapping duration, at the sole discretion of the Board.
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(xx) “Plan” means this Complete Solaria 2023 Equity Incentive Plan.

(yy) “Plan Administrator” means the person, persons, and/or third-party administrator designated by the Company to administer the day-to-day
operations of the Plan and the Company’s other equity incentive programs.

(zz) “Post-Termination Exercise Period” means the period following termination of a Participant’s Continuous Service within which an Option or
SAR is exercisable, as specified in Section 4(h).

(aaa) “Restricted Stock Award” or “RSA” means an Award of shares of Common Stock which is granted pursuant to the terms and conditions of
Section 5(a).

(bbb) “Restricted Stock Award Agreement” means a written or electronic agreement between the Company and a holder of a Restricted Stock
Award evidencing the terms and conditions of a Restricted Stock Award grant. The Restricted Stock Award Agreement includes the Grant Notice for the
Restricted Stock Award and the agreement containing the written summary of the general terms and conditions applicable to the Restricted Stock Award
and which is provided, including by electronic means, to a Participant along with the Grant Notice. Each Restricted Stock Award Agreement will be
subject to the terms and conditions of the Plan.

(ccc) “RSU Award” or “RSU” means an Award of restricted stock units representing the right to receive an issuance of shares of Common Stock
which is granted pursuant to the terms and conditions of Section 5(a).

(ddd) “RSU Award Agreement” means a written or electronic agreement between the Company and a holder of a RSU Award evidencing the
terms and conditions of a RSU Award. The RSU Award Agreement includes the Grant Notice for the RSU Award and the agreement containing the
written summary of the general terms and conditions applicable to the RSU Award and which is provided, including by electronic means, to a Participant
along with the Grant Notice. Each RSU Award Agreement will be subject to the terms and conditions of the Plan.

(eee) “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from time to time.

(fff) “Rule 405” means Rule 405 promulgated under the Securities Act.

(ggg) “Section 409A” means Section 409A of the Code and the regulations and other guidance thereunder.

(hhh) “Section 409A Change in Control” means a change in the ownership or effective control of the Company, or in the ownership of a
substantial portion of the Company’s assets, as provided in Section 409A(a)(2)(A)(v) of the Code and Treasury Regulations Section 1.409A-3(i)(5)
(without regard to any alternative definition thereunder).

(iii) “Securities Act” means the Securities Act of 1933, as amended.

(jjj) “Share Reserve” means the number of shares available for issuance under the Plan as set forth in Section 2(a).

(kkk) “Stock Appreciation Right” or “SAR” means a right to receive the appreciation on Common Stock that is granted pursuant to the terms and
conditions of Section 4.

(lll) “SAR Agreement” means a written or electronic agreement between the Company and a holder of a SAR evidencing the terms and conditions
of a SAR grant. The SAR Agreement includes the Grant Notice for the SAR and the agreement containing the written summary of the general terms and
conditions applicable to the SAR and which is provided, including by electronic means, to a Participant along with the Grant Notice. Each SAR
Agreement will be subject to the terms and conditions of the Plan.
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(mmm) “Subsidiary” means, with respect to the Company, (i) any corporation of which more than 50% of the outstanding capital stock having
ordinary voting power to elect a majority of the board of directors of such corporation (irrespective of whether, at the time, stock of any other class or
classes of such corporation will have or might have voting power by reason of the happening of any contingency) is at the time, directly or indirectly,
Owned by the Company, and (ii) any partnership, limited liability company or other entity in which the Company has a direct or indirect interest
(whether in the form of voting or participation in profits or capital contribution) of more than 50%.

(nnn) “Ten Percent Stockholder” means a person who Owns (or is deemed to Own pursuant to Section 424(d) of the Code) stock possessing
more than 10% of the total combined voting power of all classes of stock of the Company or any Affiliate.

(ooo) “Trading Policy” means the Company’s policy permitting certain individuals to sell Company shares only during certain “window” periods
and/or otherwise restricts the ability of certain individuals to transfer or encumber Company shares, as in effect from time to time.

(ppp) “Unvested Non-Exempt Award” means the portion of any Non-Exempt Award that had not vested in accordance with its terms upon or
prior to the date of any Corporate Transaction.

(qqq) “Vested Non-Exempt Award” means the portion of any Non-Exempt Award that had vested in accordance with its terms upon or prior to the
date of a Corporate Transaction.
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Exhibit 10.6

COMPLETE SOLARIA, INC.
GLOBAL STOCK OPTION GRANT NOTICE

(2023 EQUITY INCENTIVE PLAN)

Complete Solaria, Inc. (the “Company”), pursuant to its 2023 Equity Incentive Plan (the “Plan”), has granted to you (“Optionholder”) an option to
purchase the number of shares of the Common Stock set forth below (the “Option”). Your Option is subject to all of the terms and conditions as set forth
herein and in the Plan and the Global Stock Option Agreement, including any additional terms and conditions for your country set forth in the appendix
thereto (the “Appendix and, together with the Global Stock Option Agreement, the “Agreement”), all of which are attached hereto and incorporated
herein in their entirety. Capitalized terms not explicitly defined herein but defined in the Plan or the Agreement shall have the meanings set forth in the
Plan or the Agreement, as applicable.
 

Optionholder:    
Date of Grant:    
Vesting Commencement Date:    
Number of Shares of Common Stock Subject to
Option:  

 

Exercise Price (Per Share):    
Total Exercise Price:    
Expiration Date:    

 
Type of Grant:    [Incentive Stock Option] OR [Nonstatutory Stock Option]

Exercise and
Vesting Schedule:   Subject to the Optionholder’s Continuous Service through each applicable vesting date, the Option will vest as follows:

   [                    ]

Optionholder Acknowledgements: By your signature below or by electronic acceptance or authentication in a form authorized by the Company, you
understand and agree that:
 

 

•   The Option is governed by this Global Stock Option Grant Notice, (the “Grant Notice”) and the provisions of the Plan and the Agreement,
all of which are made a part of this document. Unless otherwise provided in the Plan, this Grant Notice and the Agreement (together, the
“Option Agreement”) may not be modified, amended or revised except in a writing signed by you and a duly authorized officer of the
Company.

 

 
•   If the Option is an Incentive Stock Option, it (plus other outstanding Incentive Stock Options granted to you) cannot be first exercisable

for more than $100,000 in value (measured by exercise price) in any calendar year. Any excess over $100,000 is a Nonstatutory Stock
Option.

 

 
•   You consent to receive this Grant Notice, the Agreement, the Plan, the Prospectus and any other Plan-related documents by electronic

delivery and to participate in the Plan through an on-line or electronic system established and maintained by the Company or another third
party designated by the Company.

 
1.



  •   You have read and are familiar with the provisions of the Plan, the Agreement, and the Prospectus. In the event of any conflict between the
provisions in this Grant Notice, the Agreement, or the Prospectus and the terms of the Plan, the terms of the Plan shall control.

 

 

•   The Option Agreement sets forth the entire understanding between you and the Company regarding the acquisition of Common Stock and
supersedes all prior oral and written agreements, promises and/or representations on that subject with the exception of other equity awards
previously granted to you and any written employment agreement, offer letter, severance agreement, written severance plan or policy, or
other written agreement between the Company and you in each case that specifies the terms that should govern this Option.

 

 
•   Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal

ESIGN Act of 2000, Uniform Electronic Transactions Act or other applicable law) or other transmission method and any counterpart so
delivered will be deemed to have been duly and validly delivered and be valid and effective for all purposes.

 
COMPLETE SOLARIA, INC.     OPTIONHOLDER:

By:          
Signature     Signature

Title:         Date:    

Date:          



COMPLETE SOLARIA, INC.
2023 EQUITY INCENTIVE PLAN

GLOBAL STOCK OPTION AGREEMENT

As reflected by your Global Stock Option Grant Notice (“Grant Notice”) Complete Solaria, Inc. (the “Company”) has granted you an option
under its 2023 Equity Incentive Plan (the “Plan”) to purchase a number of shares of Common Stock at the exercise price indicated in your Grant Notice
(the “Option”). The terms of your Option as specified in the Grant Notice and this Global Stock Option Agreement, including any additional terms and
conditions for your country set forth in the appendix hereto (the “Appendix” and, together with the Global Stock Option Agreement, the “Agreement”),
constitute your Option Agreement. Capitalized terms not explicitly defined in this Agreement but defined in the Grant Notice or the Plan shall have the
meanings set forth in the Grant Notice or Plan, as applicable.

The general terms and conditions applicable to your Option are as follows:

1.    GOVERNING PLAN DOCUMENT. Your Option is subject to all the provisions of the Plan. Your Option is further subject to all interpretations,
amendments, rules and regulations, which may from time to time be promulgated and adopted pursuant to the Plan. In the event of any conflict between
the Option Agreement and the provisions of the Plan, the provisions of the Plan shall control.

2.    EXERCISE.

(a)     You may generally exercise the vested portion of your Option for whole shares of Common Stock at any time during its term by
delivery of payment of the exercise price and applicable withholding taxes and other required documentation to the Plan Administrator in accordance
with the exercise procedures established by the Plan Administrator, which may include an electronic submission. Please review the Plan, which may
restrict or prohibit your ability to exercise your Option during certain periods.

(b)     To the extent permitted by Applicable Law, you may pay your Option exercise price as follows:

(i)     cash, check, bank draft or money order;

(ii)     subject to Applicable Law and Company and/or Committee consent at the time of exercise, pursuant to a “cashless exercise”
program as further described in the Plan if at the time of exercise the Common Stock is publicly traded;

(iii)     subject to Company and/or Committee consent at the time of exercise, by delivery of previously owned shares of Common
Stock as further described in the Plan; or

(iv)     subject to Applicable Law and Company and/or Committee consent at the time of exercise, if the Option is a Nonstatutory
Stock Option, by a “net exercise” arrangement as further described in the Plan.

3.    TERM. You may not exercise your Option before the commencement of its term or after its term expires. The term of your option commences
on the Date of Grant and expires upon the earliest of the following:

(a)     immediately upon the termination of your Continuous Service for Cause;
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(b)     three months after the termination of your Continuous Service for any reason other than Cause, Disability or death;

(c)     12 months after the termination of your Continuous Service due to your Disability;

(d)     18 months after your death if you die during your Continuous Service;

(e)     immediately upon a Corporate Transaction if the Board has determined that the Option will terminate in connection with a Corporate
Transaction,

(f)     the Expiration Date indicated in your Grant Notice; or

(g)     the day before the 10th anniversary of the Date of Grant.

Notwithstanding the foregoing, if you die during the period provided in Section 3(b) or 3(c) above, the term of your Option shall not expire until
the earlier of (i) eighteen months after your death, (ii) upon any termination of the Option in connection with a Corporate Transaction, (iii) the
Expiration Date indicated in your Grant Notice, or (iv) the day before the tenth anniversary of the Date of Grant. Additionally, the Post-Termination
Exercise Period of your Option may be extended as provided in the Plan.

To obtain the federal income tax advantages associated with an Incentive Stock Option, the Code requires that at all times beginning on the date of
grant of your Option and ending on the day three months before the date of your Option’s exercise, you must be an employee of the Company or an
Affiliate, except in the event of your death or Disability. If the Company provides for the extended exercisability of your Option under certain
circumstances for your benefit, your Option will not necessarily be treated as an Incentive Stock Option if you exercise your Option more than three
months after the date your employment terminates.

4.    RESPONSIBILITY FOR TAXES.

(a)     Regardless of any action taken by the Company or, if different, the Affiliate to which you provide Continuous Service (the “Service
Recipient”) with respect to any income tax, social insurance, payroll tax, fringe benefits tax, payment on account, or other tax-related items associated
with the grant, vesting or exercise of the Option or sale of the underlying Common Stock or other tax-related items related to your participation in the
Plan and legally applicable or deemed applicable to you (the “Tax Liability”), you hereby acknowledge and agree that the Tax Liability is your ultimate
responsibility and may exceed the amount, if any, actually withheld by the Company or the Service Recipient. You further acknowledge that the
Company and the Service Recipient (i) make no representations or undertakings regarding any Tax Liability in connection with any aspect of this
Option, including, but not limited to, the grant, vesting or exercise of the Option, the issuance of Common Stock pursuant to such exercise, the
subsequent sale of shares of Common Stock, and the payment of any dividends on the shares; and (ii) do not commit to and are under no obligation to
structure the terms of the grant or any aspect of the Option to reduce or eliminate your Tax Liability or achieve a particular tax result. Further, if you are
subject to Tax Liability in more than one jurisdiction, you acknowledge that the Company and/or the Service Recipient (or former service recipient, as
applicable) may be required to withhold or account for Tax Liability in more than one jurisdiction.
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(b)     Prior to any relevant taxable or tax withholding event, as applicable, you agree to make adequate arrangements satisfactory to the
Company and/or the Service Recipient to satisfy all Tax Liability. As further provided in Section 8 of the Plan, you hereby authorize the Company and
any applicable Service Recipient to satisfy any applicable withholding obligations with regard to the Tax Liability by one or a combination of the
following methods: (i) causing you to pay any portion of the Tax Liability in cash or cash equivalent in a form acceptable to the Company and/or the
Service Recipient; (ii) withholding from any compensation otherwise payable to you by the Company or the Service Recipient; (iii) withholding from
the proceeds of the sale of shares of Common Stock issued upon exercise of the Option (including by means of a “cashless exercise” pursuant to a
program developed under Regulation T as promulgated by the Federal Reserve Board to the extent permitted by the Company, or by means of the
Company acting as your agent to sell sufficient shares of Common Stock for the proceeds to satisfy such withholding requirements, on your behalf
pursuant to this authorization without further consent); (iv) withholding shares of Common Stock otherwise issuable to you upon the exercise of the
Option, provided, however, that to the extent necessary to qualify for an exemption from application of Section 16(b) of the Exchange Act, if applicable,
such share withholding procedure will be subject to the express prior approval of the Board or the Company’s Compensation Committee; and/or (v) any
other method determined by the Company to be in compliance with Applicable Law. Furthermore, you agree to pay or reimburse the Company or the
Service Recipient any amount the Company or the Service Recipient may be required to withhold, collect or pay as a result of your participation in the
Plan or that cannot be satisfied by the means previously described. In the event it is determined that the amount of the Tax Liability was greater than the
amount withheld by the Company and/or the Service Recipient (as applicable), you agree to indemnify and hold the Company and/or the Service
Recipient (as applicable) harmless from any failure by the Company or the applicable Service Recipient to withhold the proper amount.

(c)     The Company and/or the Service Recipient may withhold or account for your Tax Liability by considering statutory withholding
amounts or other withholding rates applicable in your jurisdiction(s), including (i) maximum applicable rates in your jurisdiction(s). In the event of over-
withholding, you may receive a refund of any over-withheld amount in cash from the Company or the Service Recipient (with no entitlement to the
Common Stock equivalent), or if not refunded, you may seek a refund from the local tax authorities. In the event of under-withholding, you may be
required to pay any Tax Liability directly to the applicable tax authority or to the Company and/or the Service Recipient. If the Tax Liability withholding
obligation is satisfied by withholding shares of Common Stock, for tax purposes, you are deemed to have been issued the full number of shares of
Common Stock subject to the exercised portion of the Option, notwithstanding that a number of the shares of Common Stock is held back solely for the
purpose of paying such Tax Liability.

(d)     You acknowledge that you may not be able to exercise your Option even though the Option is vested, and that the Company shall
have no obligation to issue or deliver shares of Common Stock until you have fully satisfied any applicable Tax Liability, as determined by the
Company. Unless any withholding obligation for the Tax Liability is satisfied, the Company shall have no obligation to issue or deliver to you any
Common Stock in respect of the Option.

5.    INCENTIVE STOCK OPTION DISPOSITION REQUIREMENT. If your option is an Incentive Stock Option, you must notify the Company in
writing within 15 days after the date of any disposition of any of the shares of the Common Stock issued upon exercise of your option that occurs within
two years after the date of your option grant or within one year after such shares of Common Stock are transferred upon exercise of your option.
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6.    NATURE OF GRANT. In accepting the Option, you acknowledge, understand and agree that:

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

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

(c)     all decisions with respect to future Options or other grants, if any, will be at the sole discretion of the Company;

(d)     the Option and your participation in the Plan shall not create a right to employment or other service relationship with the Company;

(e)     the Option and your participation in the Plan shall not be interpreted as forming or amending an employment or service contract with
the Company or the Service Recipient, and shall not interfere with the ability of the Company or the Service Recipient, as applicable, to terminate your
Continuous Service (if any);

(f)     you are voluntarily participating in the Plan;

(g)     the Option and the shares of Common Stock subject to the Option, and the income from and value of same, are not intended to
replace any pension rights or compensation;

(h)     the Option and the shares of Common Stock subject to the Option, and the income from and value of same, are not part of normal or
expected compensation for purposes of, including but not limited to, calculating any severance, resignation, termination, redundancy, dismissal,
end-of-service payments, bonuses, holiday pay, long-service awards, pension or retirement or welfare benefits or similar payments;

(i)     unless otherwise agreed with the Company in writing, the Option and the shares of Common Stock subject to the Option, and the
income from and value of same, are not granted as consideration for, or in connection with, the service you may provide as a director of an Affiliate;

(j)     the future value of the underlying shares of Common Stock is unknown, indeterminable and cannot be predicted with certainty;

(k)     if the underlying shares of Common Stock do not increase in value after the grant date, the Option will have no value;

(l)     if you exercise the Option and acquire shares of Common Stock, the value of such shares of Common Stock may increase or decrease
in value, even below the exercise price;

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

(n)     for purposes of the Option, your Continuous Service will be considered terminated as of the date you are no longer actively
providing services to the Company or any Affiliate (regardless of the reason for such termination and whether or not later found to be invalid or in
breach of
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employment laws in the jurisdiction where you are providing service or the terms of your employment or other service agreement, if any), and such date
will not be extended by any notice period (e.g., your period of Continuous Service would not include any contractual notice period or any period of
“garden leave” or similar period mandated under employment laws in the jurisdiction where you are providing service or the terms of your employment
or other service agreement, if any); the Compensation Committee shall have the exclusive discretion to determine when you are no longer actively
providing services for purposes of your Option (including whether you may still be considered to be providing services while on a leave of absence);
and

(o)     neither the Company nor the Service Recipient shall be liable for any foreign exchange rate fluctuation between your local currency
and the United States Dollar that may affect the value of the Option or of any amounts due to you pursuant to exercise of the Option or the subsequent
sale of any shares of Common Stock acquired upon exercise.

7.    TRANSFERABILITY. Except as otherwise provided in the Plan, your Option is not transferable, except by will or by the applicable laws of
descent and distribution, and is exercisable during your life only by you.

8.    CORPORATE TRANSACTION. Your Option is subject to the terms of any agreement governing a Corporate Transaction involving the
Company, including, without limitation, a provision for the appointment of a stockholder representative that is authorized to act on your behalf with
respect to any escrow, indemnities and any contingent consideration.

9.    NO LIABILITY FOR TAXES. As a condition to accepting the Option, you hereby (a) agree to not make any claim against the Company, or any
of its Officers, Directors, Employees or Affiliates related to any Tax Liability arising from the Option and (b) acknowledge that you were advised to
consult with your own personal tax, financial and other legal advisors regarding the tax consequences of the Option and have either done so or
knowingly and voluntarily declined to do so. Additionally, you acknowledge that the Option is exempt from Section 409A only if the exercise price is at
least equal to the “fair market value” of the Common Stock on the date of grant as determined by the Internal Revenue Service and there is no other
impermissible deferral of compensation associated with the Option. Additionally, as a condition to accepting the Option, you agree not make any claim
against the Company, or any of its Officers, Directors, Employees or Affiliates in the event that the Internal Revenue Service asserts that such exercise is
less than the “fair market value” of the Common Stock on the date of grant as subsequently determined by the Internal Revenue Service.

10.    OBLIGATIONS; RECOUPMENT. You hereby acknowledge that the grant of your Option is additional consideration for any obligations
(whether during or after employment) that you have to the Company not to compete, not to solicit its customers, clients or employees, not to disclose or
misuse confidential information or similar obligations. Accordingly, if the Company reasonably determines that you breached such obligations, in
addition to any other available remedy, the Company may, to the extent permitted by Applicable Law, recoup any income realized by you with respect to
the exercise of your Option within two years of such breach. In addition, to the extent permitted by Applicable Law, this right to recoupment by the
Company applies in the event that your employment is terminated for Cause or if the Company reasonably determines that circumstances existed that it
could have terminated your employment for Cause.

11.    NO ADVICE REGARDING GRANT. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding your participation in the Plan, or your acquisition or sale of the underlying shares of Common Stock. You should consult
with your own personal tax, legal and financial advisors regarding your participation in the Plan before taking any action related to the Plan.
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12.    GOVERNING LAW AND VENUE. The Option and the provisions of this Agreement are governed by, and construed in accordance with, the
internal laws of the State of Delaware, without regard to the conflict of law principles that would result in any application of any law other than the law
of the State of Delaware. For purposes of any action, lawsuit or other proceedings brought to enforce this Agreement, relating to it, or arising from it, the
parties hereby submit to and consent to the sole and exclusive jurisdiction of the courts of the State of Delaware, and no other courts, where this grant is
made and/or to be performed.

13.    SEVERABILITY. If any part of this Option Agreement or the Plan is declared by any court or governmental authority to be unlawful or
invalid, such unlawfulness or invalidity will not invalidate any portion of this Option Agreement or the Plan not declared to be unlawful or invalid. Any
Section of this Option Agreement (or part of such a Section) so declared to be unlawful or invalid will, if possible, be construed in a manner which will
give effect to the terms of such Section or part of a Section to the fullest extent possible while remaining lawful and valid.

14.    INDEBTEDNESS TO THE COMPANY. In the event that you have any loans, draws, advances or any other indebtedness owing to the Company
at the time of exercise of all or a portion of the Option, the Company may deduct and not deliver that number of shares of Common Stock with a Fair
Market Value subject to the Option equal to such indebtedness to satisfy all or a portion of such indebtedness, to the extent permitted by law and in a
manner consistent with Section 409A of the Code, if applicable.

15.    COMPLIANCE WITH LAW. Notwithstanding any other provision of the Plan or this Agreement, unless there is an exemption from any
registration, qualification or other legal requirement applicable to the shares of Common Stock, the Company shall not be required to deliver any shares
issuable upon exercise of the Option prior to the completion of any registration or qualification of the shares under any local, state, federal or foreign
securities or exchange control law or under rulings or regulations of the U.S. Securities and Exchange Commission (“SEC”) or of any other
governmental regulatory body, or prior to obtaining any approval or other clearance from any local, state, federal or foreign governmental agency, which
registration, qualification or approval the Company shall, in its absolute discretion, deem necessary or advisable. You understand that the Company is
under no obligation to register or qualify the shares with the SEC or any state or foreign securities commission or to seek approval or clearance from any
governmental authority for the issuance or sale of the shares. Further, you agree that the Company shall have unilateral authority to amend the
Agreement without your consent to the extent necessary to comply with securities or other laws applicable to issuance of shares of Common Stock.

16.    LANGUAGE. You acknowledge that you are proficient in the English language, or have consulted with an advisor who is proficient in the
English language, so as to enable you to understand the provisions of this Agreement and the Plan. If you have received this Agreement or any other
document related to the Plan translated into a language other than English and if the meaning of the translated version is different than the English
version, the English version will control.

17.    ELECTRONIC DELIVERY AND PARTICIPATION. The Company may, in its sole discretion, decide to deliver any documents related to
current or future participation in the Plan by electronic means. You hereby consent to receive such documents by electronic delivery and agree to
participate in the Plan through an online or electronic system established and maintained by the Company or a third party designated by the Company.
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18.    SEVERABILITY. The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise
unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.

19.    APPENDIX. Notwithstanding any provisions in this Option Agreement, the Option shall be subject to any additional terms and conditions set
forth in any Appendix for your country. Moreover, if you relocate to one of the countries included in the Appendix, the additional terms and conditions
for such country will apply to you, to the extent the Company determines that the application of such terms and conditions is necessary or advisable for
legal or administrative reasons. The Appendix constitutes part of this Agreement.

20.    IMPOSITION OF OTHER REQUIREMENT. The Company reserves the right to impose other requirements on your participation in the Plan,
on the Option and on any shares of Common Stock acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal
or administrative reasons, and to require you to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.

21.    WAIVER. You acknowledge that a waiver by the Company of breach of any provision of this Agreement shall not operate or be construed as
a waiver of any other provision of this Agreement, or of any subsequent breach by you or any other participant.

22.    INSIDER TRADING/MARKET ABUSE. You acknowledge that, depending on your or your broker’s country or where the Company shares are
listed, you may be subject to insider trading restrictions and/or market abuse laws which may affect your ability to accept, acquire, sell or otherwise
dispose of shares of Common Stock, rights to shares (e.g., Options) or rights linked to the value of shares (e.g., phantom awards, futures) during such
times you are considered to have “inside information” regarding the Company as defined in the laws or regulations in the applicable jurisdictions). Local
insider trading laws and regulations may prohibit the cancellation or amendment of orders you placed before you possessed inside information.
Furthermore, you could be prohibited from (i) disclosing the inside information to any third party (other than on a “need to know” basis) and (ii)
“tipping” third parties or causing them otherwise to buy or sell securities. Keep in mind third parties includes fellow employees. Any restrictions under
these laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable insider trading policy of the
Company. You are responsible for complying with any restrictions and should speak to your personal advisor on this matter.

23.    EXCHANGE CONTROL, FOREIGN ASSET/ACCOUNT AND/OR TAX REPORTING. Depending upon the country to which laws you are
subject, you may have certain foreign asset/account and/or tax reporting requirements that may affect your ability to acquire or hold shares of Common
Stock under the Plan or cash received from participating in the Plan (including from any dividends or sale proceeds arising from the sale of shares of
Common Stock) in a brokerage or bank account outside your country of residence. Your country may require that you report such accounts, assets or
transactions to the applicable authorities in your country. You also may be required to repatriate cash received from participating in the Plan to your
country within a certain period of time after receipt. You are responsible for knowledge of and compliance with any such regulations and should speak
with your personal tax, legal and financial advisors regarding same.

24.    OTHER DOCUMENTS. You hereby acknowledge receipt of or the right to receive a document providing the information required by Rule
428(b)(1) promulgated under the Securities Act, which includes the Prospectus. In addition, you acknowledge receipt of the Company’s Trading Policy.
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25.    QUESTIONS. If you have questions regarding these or any other terms and conditions applicable to your Option, including a summary of the
applicable federal income tax consequences please see the Prospectus.

*   *   *   *
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COMPLETE SOLARIA, INC.
2023 EQUITY INCENTIVE PLAN

APPENDIX
TO GLOBAL STOCK OPTION AGREEMENT

TERMS AND CONDITIONS

This Appendix forms part of the Agreement and includes additional terms and conditions that govern the Option granted to you under the Plan if you
reside and/or work in one of the jurisdictions listed below. Capitalized terms used but not defined in this Appendix have the meanings set forth in the
Plan and/or in the Global Stock Option Agreement.

If you are a citizen or resident (or are considered as such for local law purposes) of a country other than the country in which you are currently residing
and/or working, or if you relocate to another country after the grant of the Option, the Company shall, in its discretion, determine to what extent the
additional terms and conditions contained herein shall be applicable to you.

NOTIFICATIONS

This Appendix may also include information regarding exchange controls and certain other issues of which you should be aware with respect to
participation in the Plan. The information is based on the securities, exchange control, and other laws in effect in the respective countries as of January
2023. Such laws are often complex and change frequently. As a result, you should not rely on the information in this Appendix as the only source of
information relating to the consequences of your participation in the Plan because the information may be out of date at the time you vest in or exercise
the Option, acquire shares of Common Stock, or sell shares of Common Stock acquired under the Plan.

In addition, the information contained below is general in nature and may not apply to your particular situation. You should seek appropriate
professional advice as to how the relevant laws in your country may apply to your situation.

If you are a citizen or resident (or are considered as such for local law purposes) of a country other than the country in which you are currently residing
and/or working, or if you relocate to another country after the grant of the Option, the notifications herein may not apply to you in the same manner.
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COMPLETE SOLARIA, INC.
GLOBAL RSU AWARD GRANT NOTICE

(2023 EQUITY INCENTIVE PLAN)

Complete Solaria, Inc. (the “Company”) has awarded to you (the “Participant”) the number of restricted stock units specified and on the terms set forth
below (the “RSU Award”). Your RSU Award is subject to all of the terms and conditions as set forth herein and in the Company’s 2023 Equity Incentive
Plan (the “Plan”) and the Global RSU Award Agreement, including any additional terms and conditions for your country set forth in the appendix
thereto (the “Appendix” and, together with the Global RSU Award Agreement, the “Agreement”), all of which are incorporated herein in their entirety.
Capitalized terms not explicitly defined herein but defined in the Plan or the Agreement shall have the meanings set forth in the Plan or the Agreement,
as applicable.
 
Participant:    
Date of Grant:    
Vesting Commencement Date:    
Number of Restricted Stock Units:    
 
Vesting Schedule:

 
[                    ]. Notwithstanding the foregoing, except as set forth below, vesting shall terminate upon the Participant’s
termination of Continuous Service, as described in Section 6(l) of the Agreement.

Issuance Schedule:
 

One share of Common Stock will be issued for each restricted stock unit which vests at the time set forth in Section 5 of the
Agreement.

Participant Acknowledgements: By your signature below or by electronic acceptance or authentication in a form authorized by the Company, you
understand and agree that:
 

 

•   The RSU Award is governed by this Global RSU Award Grant Notice (the “Grant Notice”), and the provisions of the Plan and the
Agreement, all of which are made a part of this document. Unless otherwise provided in the Plan, this Grant Notice and the Agreement
(together, the “RSU Award Agreement”) may not be modified, amended or revised except in a writing signed by you and a duly authorized
officer of the Company.

 

  •   You have read and are familiar with the provisions of the Plan, the RSU Award Agreement and the Prospectus. In the event of any conflict
between the provisions in the RSU Award Agreement, or the Prospectus and the terms of the Plan, the terms of the Plan shall control.

 

 

•   The RSU Award Agreement sets forth the entire understanding between you and the Company regarding the acquisition of Common Stock
and supersedes all prior oral and written agreements, promises and/or representations on that subject with the exception of: (i) other equity
awards previously granted to you, and (ii) any written employment agreement, offer letter, severance agreement, written severance plan or
policy, or other written agreement between the Company and you in each case that specifies the terms that should govern this RSU Award.



COMPLETE SOLARIA, INC.     PARTICIPANT:

By:          
Signature     Signature

Title:         Date:    

Date:          



COMPLETE SOLARIA, INC.
2023 EQUITY INCENTIVE PLAN

GLOBAL RSU AWARD AGREEMENT

As reflected by your Global RSU Award Grant Notice (“Grant Notice”), Complete Solaria, Inc. (the “Company”) has granted you a RSU Award
under its 2023 Equity Incentive Plan (the “Plan”) for the number of restricted stock units as indicated in your Grant Notice (the “RSU Award”). The
terms of your RSU Award as specified in this Global RSU Award Agreement for your RSU Award, including any additional terms and conditions for
your country set forth in the appendix hereto (the “Appendix” and, together with the Global RSU Award Agreement, the “Agreement”) and the Grant
Notice constitute your “RSU Award Agreement”. Defined terms not explicitly defined in this Agreement but defined in the Grant Notice or the Plan
shall have the same definitions as in the Grant Notice or Plan, as applicable.

The general terms applicable to your RSU Award are as follows:

1.    GOVERNING PLAN DOCUMENT. Your RSU Award is subject to all the provisions of the Plan. Your RSU Award is further subject to all
interpretations, amendments, rules and regulations, which may from time to time be promulgated and adopted pursuant to the Plan. In the event of any
conflict between the RSU Award Agreement and the provisions of the Plan, the provisions of the Plan shall control.

2.    GRANT OF THE RSU AWARD. This RSU Award represents your right to be issued on a future date the number of shares of the Company’s
Common Stock that is equal to the number of restricted stock units indicated in the Grant Notice subject to your satisfaction of the vesting conditions set
forth therein (the “Restricted Stock Units”). Any additional Restricted Stock Units that become subject to the RSU Award pursuant to Capitalization
Adjustments as set forth in the Plan and the provisions of Section 3 below, if any, shall be subject, in a manner determined by the Board, to the same
forfeiture restrictions, restrictions on transferability, and time and manner of delivery as applicable to the other Restricted Stock Units covered by your
RSU Award.

3.    DIVIDENDS. You shall receive no benefit or adjustment to your RSU Award with respect to any cash dividend, stock dividend or other
distribution that does not result from a Capitalization Adjustment as provided in the Plan; provided, however, that this sentence shall not apply with
respect to any shares of Common Stock that are delivered to you in connection with your RSU Award after such shares have been delivered to you.

4.    RESPONSIBILITY FOR TAXES.

(a)    Regardless of any action taken by the Company or, if different, the Affiliate to which you provide Continuous Service (the “Service
Recipient”) with respect to any income tax, social insurance, payroll tax, fringe benefits tax, payment on account or other tax-related items associated
with the grant or vesting of the RSU Award or sale of the underlying Common Stock or other tax-related items related to your participation in the Plan
and legally applicable or deemed applicable to you (the “Tax Liability”), you hereby acknowledge and agree that the Tax Liability is your ultimate
responsibility and may exceed the amount, if any, actually withheld by the Company or the Service Recipient. You further acknowledge that the
Company and the Service Recipient (i) make no representations or undertakings regarding any Tax Liability in connection with any aspect of this RSU
Award, including, but not limited to, the grant or vesting of the RSU Award, the issuance of Common Stock pursuant to such vesting, the subsequent
sale of shares of Common Stock, and the payment of any dividends on the shares; and (ii) do
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not commit to and are under no obligation to structure the terms of the grant or any aspect of the RSU Award to reduce or eliminate your Tax Liability or
achieve a particular tax result. Further, if you are subject to Tax Liability in more than one jurisdiction, you acknowledge that the Company and/or the
Service Recipient (or former service recipient, as applicable) may be required to withhold or account for Tax Liability in more than one jurisdiction.

(b)    Prior to any relevant taxable or tax withholding event, as applicable, you agree to make adequate arrangements satisfactory to the
Company and/or the Service Recipient to satisfy all Tax Liability. As further provided in Section 8 of the Plan, you hereby authorize the Company and
any applicable Service Recipient to satisfy any applicable withholding obligations with regard to the Tax Liability by one or a combination of the
following methods: (i) causing you to pay any portion of the Tax Liability in cash or cash equivalent in a form acceptable to the Company and/or the
Service Recipient; (ii) withholding from any compensation otherwise payable to you by the Company or the Service Recipient; (iii) withholding shares
of Common Stock from the shares of Common Stock issued or otherwise issuable to you in connection with the Award; provided, however, that to the
extent necessary to qualify for an exemption from application of Section 16(b) of the Exchange Act, if applicable, such share withholding procedure will
be subject to the express prior approval of the Board or the Company’s Compensation Committee; (iv) permitting or requiring you to enter into a “same
day sale” commitment, if applicable, with a broker-dealer that is a member of the Financial Industry Regulatory Authority (a “FINRA Dealer”),
pursuant to this authorization and without further consent, whereby you irrevocably elect to sell a portion of the shares of Common Stock to be delivered
in connection with your Restricted Stock Units to satisfy the Tax Liability and whereby the FINRA Dealer irrevocably commits to forward the proceeds
necessary to satisfy the Tax Liability directly to the Company or the Service Recipient; and/or (v) any other method determined by the Company to be in
compliance with Applicable Law. Furthermore, you agree to pay or reimburse the Company or the Service Recipient any amount the Company or the
Service Recipient may be required to withhold, collect or pay as a result of your participation in the Plan or that cannot be satisfied by the means
previously described. In the event it is determined that the amount of the Tax Liability was greater than the amount withheld by the Company and/or the
Service Recipient (as applicable), you agree to indemnify and hold the Company and/or the Service Recipient (as applicable) harmless from any failure
by the Company or the applicable Service Recipient to withhold the proper amount.

(c)    The Company and/or the Service Recipient may withhold or account for your Tax Liability by considering statutory withholding
amounts or other withholding rates applicable in your jurisdiction(s), including (i) maximum applicable rates in your jurisdiction(s). In the event of over-
withholding, you may receive a refund of any over-withheld amount in cash from the Company or the Service Recipient (with no entitlement to the
Common Stock equivalent), or if not refunded, you may seek a refund from the local tax authorities. In the event of under-withholding, you may be
required to pay any Tax Liability directly to the applicable tax authority or to the Company and/or the Service Recipient. If the Tax Liability withholding
obligation is satisfied by withholding shares of Common Stock, for tax purposes, you are deemed to have been issued the full number of shares of
Common Stock subject to the vested portion of the RSU Award, notwithstanding that a number of the shares of Common Stock is held back solely for
the purpose of paying such Tax Liability.

(d)    You acknowledge that you may not participate in the Plan and the Company shall have no obligation to issue or deliver shares of
Common Stock until you have fully satisfied any applicable Tax Liability, as determined by the Company. Unless any withholding obligation for the Tax
Liability is satisfied, the Company shall have no obligation to issue or deliver to you any Common Stock in respect of the RSU Award.
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5.    DATE OF ISSUANCE.

(a)    The issuance of shares in respect of the Restricted Stock Units is intended to comply with U.S. Treasury Regulations
Section 1.409A-1(b)(4) and will be construed and administered in such a manner. Subject to the satisfaction of the Tax Liability withholding obligation,
if any, in the event one or more Restricted Stock Units vests, the Company shall issue to you one (1) share of Common Stock for each vested Restricted
Stock Unit on the applicable vesting date. Each issuance date determined by this paragraph is referred to as an “Original Issuance Date.”

(b)    If the Original Issuance Date falls on a date that is not a business day, delivery shall instead occur on the next following business day.
In addition, if:

(i)    the Original Issuance Date does not occur (1) during an “open window period” applicable to you, as determined by the
Company in accordance with the Company’s then-effective policy on trading in Company securities, or (2) on a date when you are otherwise permitted
to sell shares of Common Stock on an established stock exchange or stock market (including but not limited to under a previously established written
trading plan that meets the requirements of Rule 10b5-1 under the Exchange Act and was entered into in compliance with the Company’s policies (a
“10b5-1 Arrangement)), and

(ii)    either (1) a Tax Liability withholding obligation does not apply, or (2) the Company decides, prior to the Original Issuance
Date, (A) not to satisfy the Tax Liability withholding obligation by withholding shares of Common Stock from the shares otherwise due, on the Original
Issuance Date, to you under this Award, and (B) not to permit you to enter into a “same day sale” commitment with a broker-dealer (including but not
limited to a commitment under a 10b5-1 Arrangement) and (C) not to permit you to pay your Tax Liability in cash, then the shares that would otherwise
be issued to you on the Original Issuance Date will not be delivered on such Original Issuance Date and will instead be delivered on the first business
day when you are not prohibited from selling shares of the Common Stock in the open public market, but in no event later than December 31 of the
calendar year in which the Original Issuance Date occurs (that is, the last day of your taxable year in which the Original Issuance Date occurs), or, if and
only if permitted in a manner that complies with U.S. Treasury Regulations Section 1.409A-1(b)(4), no later than the date that is the 15th day of the third
calendar month of the applicable year following the year in which the shares of Common Stock under this Award are no longer subject to a “substantial
risk of forfeiture” within the meaning of U.S. Treasury Regulations Section 1.409A-1(d).

6.    NATURE OF GRANT. In accepting the RSU Award, you acknowledge, understand and agree that:

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

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

(c)    all decisions with respect to future RSU Awards or other grants, if any, will be at the sole discretion of the Company;

(d)    the RSU Award and your participation in the Plan shall not create a right to employment or other service relationship with the
Company;
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(e)    the RSU Award and your participation in the Plan shall not be interpreted as forming or amending an employment or service contract
with the Company or the Service Recipient, and shall not interfere with the ability of the Company or the Service Recipient, as applicable, to terminate
your Continuous Service (if any);

(f)     you are voluntarily participating in the Plan;

(g)    the RSU Award and the shares of Common Stock subject to the RSU Award, and the income from and value of same, are not
intended to replace any pension rights or compensation;

(h)    the RSU Award and the shares of Common Stock subject to the RSU Award, and the income from and value of same, are not part of
normal or expected compensation for purposes of, including but not limited to, calculating any severance, resignation, termination, redundancy,
dismissal, end-of-service payments, bonuses, holiday pay, long-service awards, pension or retirement or welfare benefits or similar payments;

(i)    unless otherwise agreed with the Company in writing, the RSU Award and the shares of Common Stock subject to the RSU Award,
and the income from and value of same, are not granted as consideration for, or in connection with, the service you may provide as a director of an
Affiliate;

(j)    the future value of the underlying shares of Common Stock is unknown, indeterminable and cannot be predicted with certainty;

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

(l)    for purposes of the RSU Award, your Continuous Service will be considered terminated as of the date you are no longer actively
providing services to the Company or any Affiliate (regardless of the reason for such termination and whether or not later found to be invalid or in
breach of employment laws in the jurisdiction where you are providing service or the terms of your employment or other service agreement, if any), and
such date will not be extended by any notice period (e.g., your period of Continuous Service would not include any contractual notice period or any
period of “garden leave” or similar period mandated under employment laws in the jurisdiction where you are providing service or the terms of your
employment or other service agreement, if any); the Compensation Committee shall have the exclusive discretion to determine when you are no longer
actively providing services for purposes of your RSU Award (including whether you may still be considered to be providing services while on a leave of
absence); and

(m)    neither the Company nor the Service Recipient shall be liable for any foreign exchange rate fluctuation between your local currency
and the United States Dollar that may affect the value of the Restricted Stock Units or of any amounts due to you pursuant to the settlement of the RSU
Award or the subsequent sale of any shares of Common Stock acquired upon settlement.

7.    TRANSFERABILITY. Except as otherwise provided in the Plan, your RSU Award is not transferable, except by will or by the applicable laws
of descent and distribution

8.    CORPORATE TRANSACTION. Your RSU Award is subject to the terms of any agreement governing a Corporate Transaction involving the
Company, including, without limitation, a provision for the appointment of a stockholder representative that is authorized to act on your behalf with
respect to any escrow, indemnities and any contingent consideration.
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9.    NO LIABILITY FOR TAXES. As a condition to accepting the RSU Award, you hereby (a) agree to not make any claim against the Company, or
any of its Officers, Directors, Employees or Affiliates related to any Tax Liability arising from the RSU Award and (b) acknowledge that you were
advised to consult with your own personal tax, financial and other legal advisors regarding the tax consequences of the RSU Award and have either done
so or knowingly and voluntarily declined to do so.

10.    NO ADVICE REGARDING GRANT. The Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding your participation in the Plan, or your acquisition or sale of the underlying shares of Common Stock. You should consult
with your own personal tax, legal and financial advisors regarding your participation in the Plan before taking any action related to the Plan.

11.    GOVERNING LAW AND VENUE. The RSU Award and the provisions of this Agreement are governed by, and construed in accordance with,
the internal laws of the State of Delaware, without regard to the conflict of law principles that would result in any application of any law other than the
law of the State of Delaware. For purposes of any action, lawsuit or other proceedings brought to enforce this Agreement, relating to it, or arising from
it, the parties hereby submit to and consent to the sole and exclusive jurisdiction of the courts of the State of Delaware, and no other courts, where this
grant is made and/or to be performed.

12.    SEVERABILITY. If any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid, such
unlawfulness or invalidity will not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any Section of this
Agreement (or part of such a Section) so declared to be unlawful or invalid will, if possible, be construed in a manner which will give effect to the terms
of such Section or part of a Section to the fullest extent possible while remaining lawful and valid.

13.    COMPLIANCE WITH LAW. Notwithstanding any other provision of the Plan or this Agreement, unless there is an exemption from any
registration, qualification or other legal requirement applicable to the shares of Common Stock, the Company shall not be required to deliver any shares
issuable upon settlement of the Restricted Stock Units prior to the completion of any registration or qualification of the shares under any local, state,
federal or foreign securities or exchange control law or under rulings or regulations of the U.S. Securities and Exchange Commission (“SEC”) or of any
other governmental regulatory body, or prior to obtaining any approval or other clearance from any local, state, federal or foreign governmental agency,
which registration, qualification or approval the Company shall, in its absolute discretion, deem necessary or advisable. You understand that the
Company is under no obligation to register or qualify the shares with the SEC or any state or foreign securities commission or to seek approval or
clearance from any governmental authority for the issuance or sale of the shares. Further, you agree that the Company shall have unilateral authority to
amend the Agreement without your consent to the extent necessary to comply with securities or other laws applicable to issuance of shares of Common
Stock.

14.    LANGUAGE. You acknowledge that you are proficient in the English language, or have consulted with an advisor who is proficient in the
English language, so as to enable you to understand the provisions of this Agreement and the Plan. If you have received this Agreement or any other
document related to the Plan translated into a language other than English and if the meaning of the translated version is different than the English
version, the English version will control.
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15.    ELECTRONIC DELIVERY AND PARTICIPATION. The Company may, in its sole discretion, decide to deliver any documents related to
current or future participation in the Plan by electronic means. You hereby consent to receive such documents by electronic delivery and agree to
participate in the Plan through an online or electronic system established and maintained by the Company or a third party designated by the Company.

16.    SEVERABILITY. The provisions of this Agreement are severable and if any one or more provisions are determined to be illegal or otherwise
unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.

17.    APPENDIX. Notwithstanding any provisions in this Global RSU Award Agreement, the RSU Award shall be subject to any additional terms
and conditions set forth in any Appendix for your country. Moreover, if you relocate to one of the countries included in the Appendix, the additional
terms and conditions for such country will apply to you, to the extent the Company determines that the application of such terms and conditions is
necessary or advisable for legal or administrative reasons. The Appendix constitutes part of this Agreement.

18.    IMPOSITION OF OTHER REQUIREMENT. The Company reserves the right to impose other requirements on your participation in the Plan,
on the RSU and on any shares of Common Stock acquired under the Plan, to the extent the Company determines it is necessary or advisable for legal or
administrative reasons, and to require you to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.

19.    WAIVER. You acknowledge that a waiver by the Company of breach of any provision of this Agreement shall not operate or be construed as
a waiver of any other provision of this Agreement, or of any subsequent breach by you or any other participant.

20.    INSIDER TRADING/MARKET ABUSE. You acknowledge that, depending on your or your broker’s country or where the Company shares are
listed, you may be subject to insider trading restrictions and/or market abuse laws which may affect your ability to accept, acquire, sell or otherwise
dispose of shares of Common Stock, rights to shares (e.g., Restricted Stock Units) or rights linked to the value of shares (e.g., phantom awards, futures)
during such times you are considered to have “inside information” regarding the Company as defined in the laws or regulations in the applicable
jurisdictions). Local insider trading laws and regulations may prohibit the cancellation or amendment of orders you placed before you possessed inside
information. Furthermore, you could be prohibited from (i) disclosing the inside information to any third party (other than on a “need to know” basis)
and (ii) “tipping” third parties or causing them otherwise to buy or sell securities. Keep in mind third parties includes fellow employees. Any restrictions
under these laws or regulations are separate from and in addition to any restrictions that may be imposed under any applicable insider trading policy of
the Company. You are responsible for complying with any restrictions and should speak to your personal advisor on this matter.

21.    EXCHANGE CONTROL, FOREIGN ASSET/ACCOUNT AND/OR TAX REPORTING. Depending upon the country to which laws you are
subject, you may have certain foreign asset/account and/or tax reporting requirements that may affect your ability to acquire or hold shares of Common
Stock under the Plan or cash received from participating in the Plan (including from any dividends or sale proceeds arising from the sale of shares of
Common Stock) in a brokerage or bank account outside your country of residence. Your country may require that you report such accounts, assets or
transactions to the applicable authorities in your country. You also may be required to repatriate cash received from participating in the Plan to your
country within a certain period of time after receipt. You are responsible for knowledge of and compliance with any such regulations and should speak
with your personal tax, legal and financial advisors regarding same.
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22.    OTHER DOCUMENTS. You hereby acknowledge receipt of or the right to receive a document providing the information required by Rule
428(b)(1) promulgated under the Securities Act, which includes the Prospectus. In addition, you acknowledge receipt of the Company’s Trading Policy.

23.    QUESTIONS. If you have questions regarding these or any other terms and conditions applicable to your RSU Award, including a summary
of the applicable federal income tax consequences please see the Prospectus.
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COMPLETE SOLARIA, INC.
2023 EQUITY INCENTIVE PLAN

APPENDIX
TO GLOBAL RSU AWARD AGREEMENT

TERMS AND CONDITIONS

This Appendix forms part of the Agreement and includes additional terms and conditions that govern the RSU Award granted to you under the Plan if
you reside and/or work in one of the jurisdictions listed below. Capitalized terms used but not defined in this Appendix have the meanings set forth in
the Plan and/or in the Global RSU Award Agreement.

If you are a citizen or resident (or are considered as such for local law purposes) of a country other than the country in which you are currently residing
and/or working, or if you relocate to another country after the grant of the RSU Award, the Company shall, in its discretion, determine to what extent the
additional terms and conditions contained herein shall be applicable to you.

NOTIFICATIONS

This Appendix may also include information regarding exchange controls and certain other issues of which you should be aware with respect to
participation in the Plan. The information is based on the securities, exchange control, and other laws in effect in the respective countries as of January
2023. Such laws are often complex and change frequently. As a result, you should not rely on the information in this Appendix as the only source of
information relating to the consequences of your participation in the Plan because the information may be out of date at the time you vest in the
Restricted Stock Units, acquire shares of Common Stock, or sell shares of Common Stock acquired under the Plan.

In addition, the information contained below is general in nature and may not apply to your particular situation. You should seek appropriate
professional advice as to how the relevant laws in your country may apply to your situation.

If you are a citizen or resident (or are considered as such for local law purposes) of a country other than the country in which you are currently residing
and/or working, or if you relocate to another country after the grant of the RSU Award, the notifications herein may not apply to you in the same manner.
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Exhibit 10.7

COMPLETE SOLARIA, INC.

2023 EMPLOYEE STOCK PURCHASE PLAN

ADOPTED BY THE BOARD OF DIRECTORS: JULY 2023
APPROVED BY THE STOCKHOLDERS: JULY 2023

 
1. GENERAL; PURPOSE.

(a) The Plan provides a means by which Eligible Employees of the Company and certain Designated Companies may be given an opportunity to
purchase shares of Common Stock. The Plan permits the Company to grant a series of Purchase Rights to Eligible Employees under an Employee Stock
Purchase Plan. In addition, the Plan permits the Company to grant a series of Purchase Rights to Eligible Employees that do not meet the requirements
of an Employee Stock Purchase Plan.

(b) The Plan includes two components: a 423 Component and a Non-423 Component. The Company intends (but makes no undertaking or
representation to maintain) the 423 Component to qualify as an Employee Stock Purchase Plan. The provisions of the 423 Component, accordingly, will
be construed in a manner that is consistent with the requirements of Section 423 of the Code. Except as otherwise provided in the Plan or determined by
the Board, the Non-423 Component will operate and be administered in the same manner as the 423 Component.

(c) The Company, by means of the Plan, seeks to retain the services of Eligible Employees, to secure and retain the services of new Employees
and to provide incentives for such persons to exert maximum efforts for the success of the Company and its Related Corporations.

 
2. ADMINISTRATION.

(a) The Board or the Committee will administer the Plan. References herein to the Board shall be deemed to refer to the Committee except where
context dictates otherwise.

(b) The Board will have the power, subject to, and within the limitations of, the express provisions of the Plan:

(i) To determine how and when Purchase Rights will be granted and the provisions of each Offering (which need not be identical).

(ii) To designate from time to time (A) which Related Corporations will be eligible to participate in the Plan as Designated 423
Corporations, (B) which Related Corporations or Affiliates will be eligible to participate in the Plan as Designated Non-423 Corporations, and (C) which
Designated Companies will participate in each separate Offering (to the extent that the Company makes separate Offerings).

(iii) To construe and interpret the Plan and Purchase Rights, and to establish, amend and revoke rules and regulations for its administration.
The Board, in the exercise of this power, may correct any defect, omission or inconsistency in the Plan, in a manner and to the extent it deems necessary
or expedient to make the Plan fully effective.

(iv) To settle all controversies regarding the Plan and Purchase Rights granted under the Plan.

(v) To suspend or terminate the Plan at any time as provided in Section 12.

(vi) To amend the Plan at any time as provided in Section 12.
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(vii) Generally, to exercise such powers and to perform such acts as it deems necessary or expedient to promote the best interests of the
Company and its Related Corporations and to carry out the intent that the Plan be treated as an Employee Stock Purchase Plan with respect to the 423
Component.

(viii) To adopt such rules, procedures and sub-plans as are necessary or appropriate to permit or facilitate participation in the Plan by
Employees who are foreign nationals or employed or located outside the United States. Without limiting the generality of, and consistent with, the
foregoing, the Board specifically is authorized to adopt rules, procedures, and sub-plans regarding, without limitation, eligibility to participate in the
Plan, the definition of eligible “earnings,” handling and making of Contributions, establishment of bank or trust accounts to hold Contributions, payment
of interest, conversion of local currency, obligations to pay payroll tax, determination of beneficiary designation requirements, withholding procedures
and handling of share issuances, any of which may vary according to applicable requirements, and which, if applicable to a Designated Non-423
Corporation, do not have to comply with the requirements of Section 423 of the Code.

(c) The Board may delegate some or all of the administration of the Plan to a Committee or Committees. If administration is delegated to a
Committee, the Committee will have, in connection with the administration of the Plan, the powers theretofore possessed by the Board that have been
delegated to the Committee, including the power to delegate to a subcommittee any of the administrative powers the Committee is authorized to exercise
(and references in this Plan to the Board will thereafter be to the Committee or subcommittee), subject, however, to such resolutions, not inconsistent
with the provisions of the Plan, as may be adopted from time to time by the Board. Further, to the extent not prohibited by Applicable Law, the Board or
Committee may, from time to time, delegate some or all of its authority under the Plan to one or more officers of the Company or other persons or
groups of persons as it deems necessary, appropriate or advisable under conditions or limitations that it may set at or after the time of the delegation. The
Board may retain the authority to concurrently administer the Plan with the Committee and may, at any time, revest in the Board some or all of the
powers previously delegated. Whether or not the Board has delegated administration of the Plan to a Committee, the Board will have the final power to
determine all questions of policy and expediency that may arise in the administration of the Plan.

(d) All determinations, interpretations and constructions made by the Board in good faith will not be subject to review by any person and will be
final, binding and conclusive on all persons.

 
3. SHARES OF COMMON STOCK SUBJECT TO THE PLAN.

(a) Subject to the provisions of Section 11(a) relating to Capitalization Adjustments, the maximum number of shares of Common Stock that may
be issued under the Plan will not exceed 2,628,996 shares of Common Stock, plus the number of shares of Common Stock that are automatically added
on January 1st of each year for a period of ten years commencing on January 1, 2024 and ending on (and including) January 1, 2033, in an amount equal
to the lesser of (i) 1% of the total number of shares of Common Stock outstanding on December 31st of the preceding calendar year, and (ii) 2,000,000
shares of Common Stock. Notwithstanding the foregoing, the Board may act prior to the first day of any calendar year to provide that there will be no
January 1st increase in the share reserve for such calendar year or that the increase in the share reserve for such calendar year will be a lesser number of
shares of Common Stock than would otherwise occur pursuant to the preceding sentence. For the avoidance of doubt, up to the maximum number of
shares of Common Stock reserved under this Section 3(a) may be used to satisfy purchases of Common Stock under the 423 Component and any
remaining portion of such maximum number of shares may be used to satisfy purchases of Common Stock under the Non-423 Component.

(b) If any Purchase Right granted under the Plan terminates without having been exercised in full, the shares of Common Stock not purchased
under such Purchase Right will again become available for issuance under the Plan.

(c) The stock purchasable under the Plan will be shares of authorized but unissued or reacquired Common Stock, including shares repurchased by
the Company on the open market.
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4. GRANT OF PURCHASE RIGHTS; OFFERING.

(a) The Board may from time to time grant or provide for the grant of Purchase Rights to Eligible Employees under an Offering (consisting of one
or more Purchase Periods) on an Offering Date or Offering Dates selected by the Board. Each Offering will be in such form and will contain such terms
and conditions as the Board will deem appropriate, and, with respect to the 423 Component, will comply with the requirement of Section 423(b)(5) of
the Code that all Employees granted Purchase Rights will have the same rights and privileges. The terms and conditions of an Offering shall be
incorporated by reference into the Plan and treated as part of the Plan. The provisions of separate Offerings need not be identical, but each Offering will
include (through incorporation of the provisions of this Plan by reference in the document comprising the Offering or otherwise) the period during
which the Offering will be effective, which period will not exceed 27 months beginning with the Offering Date, and the substance of the provisions
contained in Sections 5 through 8, inclusive.

(b) If a Participant has more than one Purchase Right outstanding under the Plan, unless he or she otherwise indicates in forms delivered to the
Company or a third party designated by the Company (each, a “Company Designee”): (i) each form will apply to all of his or her Purchase Rights under
the Plan, and (ii) a Purchase Right with a lower exercise price (or an earlier-granted Purchase Right, if different Purchase Rights have identical exercise
prices) will be exercised to the fullest possible extent before a Purchase Right with a higher exercise price (or a later-granted Purchase Right if different
Purchase Rights have identical exercise prices) will be exercised.

(c) The Board will have the discretion to structure an Offering so that if the Fair Market Value of a share of Common Stock on the first Trading
Day of a new Purchase Period within that Offering is less than or equal to the Fair Market Value of a share of Common Stock on the Offering Date for
that Offering, then (i) that Offering will terminate immediately as of that first Trading Day, and (ii) the Participants in such terminated Offering will be
automatically enrolled in a new Offering beginning on the first Trading Day of such new Purchase Period.

 
5. ELIGIBILITY.

(a) Purchase Rights may be granted only to Employees of the Company or, as the Board may designate in accordance with Section 2(b), to
Employees of a Related Corporation or an Affiliate. Except as provided in Section 5(b) or as required by Applicable Law, an Employee will not be
eligible to be granted Purchase Rights unless, on the Offering Date, the Employee has been in the employ of the Company or the Related Corporation or
an Affiliate, as the case may be, for such continuous period preceding such Offering Date as the Board may require, but in no event will the required
period of continuous employment be equal to or greater than two years. In addition, the Board may (unless prohibited by Applicable Law) provide that
no Employee will be eligible to be granted Purchase Rights under the Plan unless, on the Offering Date, such Employee’s customary employment with
the Company, the Related Corporation, or the Affiliate is more than 20 hours per week and more than five months per calendar year or such other
criteria as the Board may determine consistent with Section 423 of the Code with respect to the 423 Component. The Board may also exclude from
participation in the Plan or any Offering Employees who are “highly compensated employees” (within the meaning of Section 423(b)(4)(D) of the Code)
of the Company or a Related Corporation or a subset of such highly compensated employees.

(b) The Board may provide that each person who, during the course of an Offering, first becomes an Eligible Employee will, on a date or dates
specified in the Offering which coincides with the day on which such person becomes an Eligible Employee or which occurs thereafter, receive a
Purchase Right under that Offering, which Purchase Right will thereafter be deemed to be a part of that Offering. Such Purchase Right will have the
same characteristics as any Purchase Rights originally granted under that Offering, as described herein, except that:

(i) the date on which such Purchase Right is granted will be the “Offering Date” of such Purchase Right for all purposes, including
determination of the exercise price of such Purchase Right;
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(ii) the period of the Offering with respect to such Purchase Right will begin on its Offering Date and end coincident with the end of such
Offering; and

(iii) the Board may provide that if such person first becomes an Eligible Employee within a specified period of time before the end of the
Offering, he or she will not receive any Purchase Right under that Offering.

(c) No Employee will be eligible for the grant of any Purchase Rights under the 423 Component if, immediately after any such Purchase Rights
are granted, such Employee owns stock possessing five percent or more of the total combined voting power or value of all classes of stock of the
Company or of any Related Corporation. For purposes of this Section 5(c), the rules of Section 424(d) of the Code will apply in determining the stock
ownership of any Employee, and stock which such Employee may purchase under all outstanding Purchase Rights and options will be treated as stock
owned by such Employee.

(d) As specified by Section 423(b)(8) of the Code, an Eligible Employee may be granted Purchase Rights under the 423 Component only if such
Purchase Rights, together with any other rights granted under all Employee Stock Purchase Plans of the Company and any Related Corporations, do not
permit such Eligible Employee’s rights to purchase stock of the Company or any Related Corporation to accrue at a rate which, when aggregated,
exceeds US $25,000 of Fair Market Value of such stock (determined at the time such rights are granted, and which, with respect to the Plan, will be
determined as of their respective Offering Dates) for each calendar year in which such rights are outstanding at any time.

(e) Officers of the Company and any Designated Company, if they are otherwise Eligible Employees, will be eligible to participate in Offerings
under the Plan. Notwithstanding the foregoing, the Board may (unless prohibited by Applicable Law) provide in an Offering that Employees who are
highly compensated Employees within the meaning of Section 423(b)(4)(D) of the Code will not be eligible to participate.

(f) Notwithstanding anything in this Section 5 to the contrary, in the case of an Offering under the Non-423 Component, an Eligible Employee (or
group of Eligible Employees) may be excluded from participation in the Plan or an Offering if the Board has determined, in its sole discretion, that
participation of such Eligible Employee(s) is not advisable or practical for any reason.

 
6. PURCHASE RIGHTS; PURCHASE PRICE.

(a) On each Offering Date, each Eligible Employee, pursuant to an Offering made under the Plan, will be granted a Purchase Right to purchase up
to that number of shares of Common Stock purchasable either with a percentage or with a maximum dollar amount, as designated by the Board (as
defined by the Board in each Offering) during the period that begins on the Offering Date (or such later date as the Board determines for a particular
Offering) and ends on the date stated in the Offering, which date will be no later than the end of the Offering.

(b) The Board will establish one or more Purchase Dates during an Offering on which Purchase Rights granted for that Offering will be exercised
and shares of Common Stock will be purchased in accordance with such Offering.

(c) In connection with each Offering made under the Plan, the Board may specify (i) a maximum number of shares of Common Stock that may be
purchased by any Participant on any Purchase Date during such Offering, (ii) a maximum aggregate number of shares of Common Stock that may be
purchased by all Participants pursuant to such Offering and/or (iii) a maximum aggregate number of shares of Common Stock that may be purchased by
all Participants on any Purchase Date under the Offering. If the aggregate purchase of shares of Common Stock issuable upon exercise of Purchase
Rights granted under the Offering would exceed any such maximum aggregate number, then, in the absence of any Board action otherwise, a pro rata
(based on each Participant’s accumulated Contributions) allocation of the shares of Common Stock (rounded down to the nearest whole share) available
will be made in as nearly a uniform manner as will be practicable and equitable.
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(d) The purchase price of shares of Common Stock acquired pursuant to Purchase Rights will be specified by Board prior to the commencement of
an Offering and will not be less than the lesser of:

(i) an amount equal to 85% of the Fair Market Value of the shares of Common Stock on the Offering Date; or

(ii) an amount equal to 85% of the Fair Market Value of the shares of Common Stock on the applicable Purchase Date.

 
7. PARTICIPATION; WITHDRAWAL; TERMINATION.

(a) An Eligible Employee may elect to participate in an Offering and authorize payroll deductions as the means of making Contributions by
completing and delivering to the Company or a Company Designee, within the time specified for the Offering, an enrollment form provided by the
Company or Company Designee. The enrollment form will specify the amount of Contributions not to exceed the maximum amount specified by the
Board. Each Participant’s Contributions will be credited to a bookkeeping account for such Participant under the Plan and will be deposited with the
general funds of the Company except where Applicable Law requires that Contributions be deposited with a third party. If permitted in the Offering, a
Participant may begin such Contributions with the first payroll occurring on or after the Offering Date (or, in the case of a payroll date that occurs after
the end of the prior Offering but before the Offering Date of the next new Offering, Contributions from such payroll will be included in the new
Offering). If permitted in the Offering, a Participant may thereafter reduce (including to zero) or increase his or her Contributions. If required under
Applicable Law or if specifically provided in the Offering and to extent permitted by Section 423 of the Code with respect to the 423 Component, in
addition to or instead of making Contributions by payroll deductions, a Participant may make Contributions through payment by cash, check or wire
transfer prior to a Purchase Date.

(b) During an Offering, a Participant may cease making Contributions and withdraw from the Offering by delivering to the Company or a
Company Designee a withdrawal form provided by the Company. The Company may impose a deadline before a Purchase Date for withdrawing. Upon
such withdrawal, such Participant’s Purchase Right in that Offering will immediately terminate and the Company will distribute as soon as practicable to
such Participant all of his or her accumulated but unused Contributions and such Participant’s Purchase Right in that Offering shall thereupon terminate.
A Participant’s withdrawal from that Offering will have no effect upon his or her eligibility to participate in any other Offerings under the Plan, but such
Participant will be required to deliver a new enrollment form to participate in subsequent Offerings.

(c) Unless otherwise required by Applicable Law, Purchase Rights granted pursuant to any Offering under the Plan will terminate immediately if
the Participant either (i) is no longer an Employee for any reason or for no reason (subject to any post-employment participation period required by
Applicable Law) or (ii) is otherwise no longer eligible to participate. The Company will distribute as soon as practicable to such individual all of his or
her accumulated but unused Contributions.

(d) Unless otherwise determined by the Board, a Participant whose employment transfers or whose employment terminates with an immediate
rehire (with no break in service) by or between the Company and a Designated Company or between Designated Companies will not be treated as
having terminated employment for purposes of participating in the Plan or an Offering; however, if a Participant transfers from an Offering under the
423 Component to an Offering under the Non-423 Component, the exercise of the Participant’s Purchase Right will be qualified under the 423
Component only to the extent such exercise complies with Section 423 of the Code. If a Participant transfers from an Offering under the Non-423
Component to an Offering under the 423 Component, the exercise of the Purchase Right will remain non-qualified under the Non-423 Component. The
Board may establish different and additional rules governing transfers between separate Offerings within the 423 Component and between Offerings
under the 423 Component and Offerings under the Non-423 Component.
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(e) During a Participant’s lifetime, Purchase Rights will be exercisable only by such Participant. Purchase Rights are not transferable by a
Participant, except by will, by the laws of descent and distribution, or, if permitted by the Company, by a beneficiary designation as described in
Section 10.

(f) Unless otherwise specified in the Offering or as required by Applicable Law, the Company will have no obligation to pay interest on
Contributions.

 
8. EXERCISE OF PURCHASE RIGHTS.

(a) On each Purchase Date, each Participant’s accumulated Contributions will be applied to the purchase of shares of Common Stock, up to the
maximum number of shares of Common Stock permitted by the Plan and the applicable Offering, at the purchase price specified in the Offering. No
fractional shares will be issued unless specifically provided for in the Offering.

(b) Unless otherwise provided in the Offering, if any amount of accumulated Contributions remains in a Participant’s account after the purchase of
shares of Common Stock on the final Purchase Date of an Offering, then such remaining amount will not roll over to the next Offering and will instead
be distributed in full to such Participant after the final Purchase Date of such Offering without interest (unless otherwise required by Applicable Law).

(c) No Purchase Rights may be exercised to any extent unless the shares of Common Stock to be issued upon such exercise under the Plan are
covered by an effective registration statement pursuant to the Securities Act and the Plan is in material compliance with all applicable U.S. federal and
state, foreign and other securities, exchange control and other laws applicable to the Plan. If on a Purchase Date the shares of Common Stock are not so
registered or the Plan is not in such compliance, no Purchase Rights will be exercised on such Purchase Date, and, subject to Section 423 of the Code
with respect to the 423 Component, the Purchase Date will be delayed until the shares of Common Stock are subject to such an effective registration
statement and the Plan is in material compliance, except that the Purchase Date will in no event be more than 27 months from the Offering Date. If, on
the Purchase Date, as delayed to the maximum extent permissible, the shares of Common Stock are not registered and the Plan is not in material
compliance with all Applicable Laws, as determined by the Company in its sole discretion, no Purchase Rights will be exercised and all accumulated but
unused Contributions will be distributed to the Participants without interest (unless the payment of interest is otherwise required by Applicable Law).

 
9. COVENANTS OF THE COMPANY.

The Company will seek to obtain from each U.S. federal or state, foreign or other regulatory commission, agency or other Governmental Body
having jurisdiction over the Plan such authority as may be required to grant Purchase Rights and issue and sell shares of Common Stock thereunder
unless the Company determines, in its sole discretion, that doing so is not practical or would cause the Company to incur costs that are unreasonable. If,
after commercially reasonable efforts, the Company is unable to obtain the authority that counsel for the Company deems necessary for the grant of
Purchase Rights or the lawful issuance and sale of Common Stock under the Plan, and at a commercially reasonable cost, the Company will be relieved
from any liability for failure to grant Purchase Rights and/or to issue and sell Common Stock upon exercise of such Purchase Rights.

 
10. DESIGNATION OF BENEFICIARY.

(a) The Company may, but is not obligated to, permit a Participant to submit a form designating a beneficiary who will receive any shares of
Common Stock and/or Contributions from the Participant’s account under the Plan if the Participant dies before such shares and/or Contributions are
delivered to the Participant. The Company may, but is not obligated to, permit the Participant to change such designation of beneficiary. Any such
designation and/or change must be on a form approved by the Company.
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(b) If a Participant dies, and in the absence of a valid beneficiary designation, the Company will deliver any shares of Common Stock and/or
Contributions to the executor or administrator of the estate of the Participant. If no executor or administrator has been appointed (to the knowledge of
the Company), the Company, in its sole discretion, may deliver such shares of Common Stock and/or Contributions, without interest (unless the
payment of interest is otherwise required by Applicable Law), to the Participant’s spouse, dependents or relatives, or if no spouse, dependent or relative
is known to the Company, then to such other person as the Company may designate.

 
11. ADJUSTMENTS UPON CHANGES IN COMMON STOCK; CORPORATE TRANSACTIONS.

(a) In the event of a Capitalization Adjustment, the Board will appropriately and proportionately adjust: (i) the class(es) and maximum number of
securities subject to the Plan pursuant to Section 3(a), (ii) the class(es) and maximum number of securities by which the share reserve is to increase
automatically each year pursuant to Section 3(a), (iii) the class(es) and number of securities subject to, and the purchase price applicable to outstanding
Offerings and Purchase Rights, and (iv) the class(es) and number of securities that are the subject of the purchase limits under each ongoing Offering.
The Board will make these adjustments, and its determination will be final, binding and conclusive.

(b) In the event of a Corporate Transaction, then: (i) any surviving corporation or acquiring corporation (or the surviving or acquiring
corporation’s parent company) may assume or continue outstanding Purchase Rights or may substitute similar rights (including a right to acquire the
same consideration paid to the stockholders in the Corporate Transaction) for outstanding Purchase Rights, or (ii) if any surviving or acquiring
corporation (or its parent company) does not assume or continue such Purchase Rights or does not substitute similar rights for such Purchase Rights,
then the Participants’ accumulated Contributions will be used to purchase shares of Common Stock (rounded down to the nearest whole share) within
ten business days (or such other period specified by the Board) prior to the Corporate Transaction under the outstanding Purchase Rights, and the
Purchase Rights will terminate immediately after such purchase.

 
12. AMENDMENT, TERMINATION OR SUSPENSION OF THE PLAN.

(a) The Board may amend the Plan at any time in any respect the Board deems necessary or advisable. However, except as provided in
Section 11(a) relating to Capitalization Adjustments, stockholder approval will be required for any amendment of the Plan for which stockholder
approval is required by Applicable Law.

(b) The Board may suspend or terminate the Plan at any time. No Purchase Rights may be granted under the Plan while the Plan is suspended or
after it is terminated.

Any benefits, privileges, entitlements and obligations under any outstanding Purchase Rights granted before an amendment, suspension or
termination of the Plan will not be materially impaired by any such amendment, suspension or termination except (i) with the consent of the person to
whom such Purchase Rights were granted, (ii) as necessary to facilitate compliance with any laws, listing requirements, or governmental regulations
(including, without limitation, the provisions of Section 423 of the Code and the regulations and other interpretive guidance issued thereunder relating to
Employee Stock Purchase Plans) including without limitation any such regulations or other guidance that may be issued or amended after the date the
Plan is adopted by the Board, or (iii) as necessary to obtain or maintain favorable tax, listing, or regulatory treatment. To be clear, the Board may amend
outstanding Purchase Rights without a Participant’s consent if such amendment is necessary to ensure that the Purchase Right and/or the Plan complies
with the requirements of Section 423 of the Code with respect to the 423 Component or with respect to other Applicable Laws. Notwithstanding
anything in the Plan or any Offering Document to the contrary, the Board will be entitled to: (i) establish the exchange ratio applicable to amounts
withheld in a currency other than U.S. dollars; (ii) permit Contributions in excess of the amount designated by a Participant in order to adjust for
mistakes in the Company’s processing of properly completed Contribution elections; (iii) establish reasonable waiting and adjustment periods and/or
accounting and crediting
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procedures to ensure that amounts applied toward the purchase of Common Stock for each Participant properly correspond with amounts withheld from
the Participant’s Contributions; (iv) amend any outstanding Purchase Rights or clarify any ambiguities regarding the terms of any Offering to enable the
Purchase Rights to qualify under and/or comply with Section 423 of the Code with respect to the 423 Component; and (v) establish other limitations or
procedures as the Board determines in its sole discretion advisable that are consistent with the Plan. The actions of the Board pursuant to this paragraph
will not be considered to alter or impair any Purchase Rights granted under an Offering as they are part of the initial terms of each Offering and the
Purchase Rights granted under each Offering.
 
13. TAX QUALIFICATION; TAX WITHHOLDING.

(a) Although the Company may endeavor to (i) qualify a Purchase Right for special tax treatment under the laws of the United States or
jurisdictions outside of the United States or (ii) avoid adverse tax treatment, the Company makes no representation to that effect and expressly disavows
any covenant to maintain special or to avoid unfavorable tax treatment, notwithstanding anything to the contrary in this Plan. The Company will be
unconstrained in its corporate activities without regard to the potential negative tax impact on Participants.

(b) Each Participant will make arrangements, satisfactory to the Company and any applicable Related Corporation, to enable the Company or the
Related Corporation to fulfill any withholding obligation for Tax-Related Items. Without limitation to the foregoing, in the Company’s sole discretion
and subject to Applicable Law, such withholding obligation may be satisfied in whole or in part by (i) withholding from the Participant’s salary or any
other cash payment due to the Participant from the Company or a Related Corporation; (ii) withholding from the proceeds of the sale of shares of
Common Stock acquired under the Plan, either through a voluntary sale or a mandatory sale arranged by the Company; or (iii) any other method deemed
acceptable by the Board. The Company shall not be required to issue any shares of Common Stock under the Plan until such obligations are satisfied.

(c) The 423 Component is exempt from the application of Section 409A of the Code, and any ambiguities herein shall be interpreted to so be
exempt from Section 409A of the Code. The Non-423 Component is intended to be exempt from the application of Section 409A of the Code under the
short-term deferral exception and any ambiguities shall be construed and interpreted in accordance with such intent. In furtherance of the foregoing and
notwithstanding any provision in the Plan to the contrary, if the Committee determines that an option granted under the Plan may be subject to
Section 409A of the Code or that any provision in the Plan would cause an option under the Plan to be subject to Section 409A, the Committee may
amend the terms of the Plan and/or of an outstanding option granted under the Plan, or take such other action the Committee determines is necessary or
appropriate, in each case, without the participant’s consent, to exempt any outstanding option or future option that may be granted under the Plan from
or to allow any such options to comply with Section 409A of the Code, but only to the extent any such amendments or action by the Committee would
not violate Section 409A of the Code. Notwithstanding the foregoing, the Company shall have no liability to a participant or any other party if the option
under the Plan that is intended to be exempt from or compliant with Section 409A of the Code is not so exempt or compliant or for any action taken by
the Committee with respect thereto.

 
14. EFFECTIVE DATE OF PLAN.

The Plan will become effective immediately prior to and contingent upon the Effective Date. No Purchase Rights will be exercised unless and
until the Plan has been approved by the stockholders of the Company, which approval must be within 12 months before or after the date the Plan is
adopted (or if required under Section 12(a) above, materially amended) by the Board.

 
15. MISCELLANEOUS PROVISIONS.

(a) Proceeds from the sale of shares of Common Stock pursuant to Purchase Rights will constitute general funds of the Company.
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(b) A Participant will not be deemed to be the holder of, or to have any of the rights of a holder with respect to, shares of Common Stock subject
to Purchase Rights unless and until the Participant’s shares of Common Stock acquired upon exercise of Purchase Rights are recorded in the books of
the Company (or its transfer agent).

(c) The Plan and Offering do not constitute an employment contract. Nothing in the Plan or in the Offering will in any way alter the at will nature
of a Participant’s employment or amend a Participant’s employment contract, if applicable, or be deemed to create in any way whatsoever any obligation
on the part of any Participant to continue in the employ of the Company or a Related Corporation or an Affiliate, or on the part of the Company, a
Related Corporation or an Affiliate to continue the employment of a Participant.

(d) The provisions of the Plan will be governed by the laws of the State of Delaware without resort to that state’s conflicts of laws rules.

(e) If any particular provision of the Plan is found to be invalid or otherwise unenforceable, such provision will not affect the other provisions of
the Plan, but the Plan will be construed in all respects as if such invalid provision were omitted.

(f) If any provision of the Plan does not comply with Applicable Law, such provision shall be construed in such a manner as to comply with
Applicable Law.

 
16. DEFINITIONS.

As used in the Plan, the following definitions will apply to the capitalized terms indicated below:

(a) “423 Component” means the part of the Plan, which excludes the Non-423 Component, pursuant to which Purchase Rights that satisfy the
requirements for an Employee Stock Purchase Plan may be granted to Eligible Employees.

(b) “Affiliate” means any entity, other than a Related Corporation, whether now or subsequently established, which is at the time of
determination, a “parent” or “subsidiary” of the Company as such terms are defined in Rule 405 promulgated under the Securities Act. The Board may
determine the time or times at which “parent” or “subsidiary” status is determined within the foregoing definition.

(c) “Applicable Law” means shall mean the Code and any applicable securities, federal, state, foreign, material local or municipal or other law,
statute, constitution, principle of common law, resolution, ordinance, code, edict, decree, rule, listing rule, regulation, judicial decision, ruling or
requirement issued, enacted, adopted, promulgated, implemented or otherwise put into effect by or under the authority of any Governmental Body (or
under the authority of the NASDAQ Stock Market, the New York Stock Exchange or the Financial Industry Regulatory Authority).

(d) “Board” means the board of directors of the Company.

(e) “Capitalization Adjustment” means any change that is made in, or other events that occur with respect to, the Common Stock subject to the
Plan or subject to any Purchase Right after the date the Plan is adopted by the Board without the receipt of consideration by the Company through
merger, consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in property other than cash, large nonrecurring cash
dividend, stock split, liquidating dividend, combination of shares, exchange of shares, change in corporate structure or other similar equity restructuring
transaction, as that term is used in Financial Accounting Standards Board Accounting Standards Codification Topic 718 (or any successor thereto).
Notwithstanding the foregoing, the conversion of any convertible securities of the Company will not be treated as a Capitalization Adjustment.

(f) “Code” means the U.S. Internal Revenue Code of 1986, as amended, including any applicable regulations and guidance thereunder.
 

9



(g) “Committee” means a committee of one or more members of the Board to whom authority has been delegated by the Board in accordance with
Section 2(c).

(h) “Common Stock” means the common stock of the Company.

(i) “Company” means Complete Solaria, Inc., a Delaware corporation.

(j) “Contributions” means the payroll deductions and other additional payments specifically provided for in the Offering that a Participant
contributes to fund the exercise of a Purchase Right. A Participant may make additional payments into his or her account if specifically provided for in
the Offering, and then only if the Participant has not already had the maximum permitted amount withheld during the Offering through payroll
deductions and, with respect to the 423 Component, to the extent permitted by Section 423 of the Code.

(k) “Corporate Transaction” means the consummation, in a single transaction or in a series of related transactions, of any one or more of the
following events:

(i) a sale or other disposition of all or substantially all, as determined by the Board in its sole discretion, of the consolidated assets of the
Company and its subsidiaries;

(ii) a sale or other disposition of more than 50% of the outstanding securities of the Company;

(iii) a merger, consolidation or similar transaction following which the Company is not the surviving corporation; or

(iv) a merger, consolidation or similar transaction following which the Company is the surviving corporation but the shares of Common
Stock outstanding immediately preceding the merger, consolidation or similar transaction are converted or exchanged by virtue of the merger,
consolidation or similar transaction into other property, whether in the form of securities, cash or otherwise.

(l) “Designated 423 Corporation” means any Related Corporation selected by the Board to participate in the 423 Component.

(m) “Designated Company” means any Designated Non-423 Corporation or Designated 423 Corporation, provided, however, that at any given
time, a Related Corporation participating in the 423 Component shall not be a Related Corporation participating in the Non-423 Component.

(n) “Designated Non-423 Corporation” means any Related Corporation or Affiliate selected by the Board to participate in the Non-423
Component.

(o) “Director” means a member of the Board.

(p) “Effective Date” means the effective date of this Plan, which is the date of the closing of the transactions contemplated by the Business
Combination Agreement by and among Freedom Acquisition I Corp., Jupiter Merger Sub I Corp., Jupiter Merger Sub II LLC, Complete Solar Holding
Corporation and The Solaria Corporation, dated as of [—], provided that this Plan is approved by the Company’s stockholders prior to such date.

(q) “Eligible Employee” means an Employee who meets the requirements set forth in the document(s) governing the Offering for eligibility to
participate in the Offering, provided that such Employee also meets the requirements for eligibility to participate set forth in the Plan.

(r) “Employee” means any person, including an Officer or Director, who is “employed” for purposes of Section 423(b)(4) of the Code by the
Company or a Related Corporation, or solely with respect to the Non-423 Component, an Affiliate. However, service solely as a Director, or payment of
a fee for such services, will not cause a Director to be considered an “Employee” for purposes of the Plan.
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(s) “Employee Stock Purchase Plan” means a plan that grants Purchase Rights intended to be options issued under an “employee stock purchase
plan,” as that term is defined in Section 423(b) of the Code.

(t) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended and the rules and regulations promulgated thereunder.

(u) “Fair Market Value” means, as of any date, the value of the Common Stock determined as follows:

(i) If the Common Stock is listed on any established stock exchange or traded on any established market, the Fair Market Value of a share
of Common Stock will be the closing sales price for such stock as quoted on such exchange or market (or the exchange or market with the greatest
volume of trading in the Common Stock) on the date of determination, as reported in such source as the Board deems reliable. Unless otherwise
provided by the Board, if there is no closing sales price for the Common Stock on the date of determination, then the Fair Market Value will be the
closing sales price on the last preceding date for which such quotation exists.

(ii) In the absence of such markets for the Common Stock, the Fair Market Value will be determined by the Board in good faith in
compliance with Applicable Laws and regulations and, to the extent applicable as determined in the sole discretion of the Board, in a manner that
complies with Sections 409A of the Code

(v) “Governmental Body” means any: (a) nation, state, commonwealth, province, territory, county, municipality, district or other jurisdiction of
any nature; (b) federal, state, local, municipal, foreign or other government; (c) governmental or regulatory body, or quasi-governmental body of any
nature (including any governmental division, department, administrative agency or bureau, commission, authority, instrumentality, official, ministry,
fund, foundation, center, organization, unit, body or entity and any court or other tribunal, and for the avoidance of doubt, any tax authority) or other
body exercising similar powers or authority; or (d) self-regulatory organization (including the NASDAQ Stock Market, the New York Stock Exchange
and the Financial Industry Regulatory Authority).

(w) “Non-423 Component” means the part of the Plan, which excludes the 423 Component, pursuant to which Purchase Rights that are not
intended to satisfy the requirements for an Employee Stock Purchase Plan may be granted to Eligible Employees.

(x) “Offering” means the grant to Eligible Employees of Purchase Rights, with the exercise of those Purchase Rights automatically occurring at
the end of one or more Purchase Periods. The terms and conditions of an Offering will generally be set forth in the “Offering Document” approved by
the Board for that Offering.

(y) “Offering Date” means a date selected by the Board for an Offering to commence.

(z) “Officer” means a person who is an officer of the Company or a Related Corporation within the meaning of Section 16 of the Exchange Act.

(aa) “Participant” means an Eligible Employee who holds an outstanding Purchase Right.

(bb) “Plan” means this Complete Solaria, Inc. 2023 Employee Stock Purchase Plan, as amended from time to time, including both the 423
Component and the Non-423 Component.

(cc) “Purchase Date” means one or more dates during an Offering selected by the Board on which Purchase Rights will be exercised and on
which purchases of shares of Common Stock will be carried out in accordance with such Offering.

(dd) “Purchase Period” means a period of time specified within an Offering, generally beginning on the Offering Date or on the first Trading Day
following a Purchase Date, and ending on a Purchase Date. An Offering may consist of one or more Purchase Periods.
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(ee) “Purchase Right” means an option to purchase shares of Common Stock granted pursuant to the Plan.

(ff) “Related Corporation” means any “parent corporation” or “subsidiary corporation” of the Company whether now or subsequently established,
as those terms are defined in Sections 424(e) and (f), respectively, of the Code.

(gg) “Securities Act” means the U.S. Securities Act of 1933, as amended.

(hh) “Tax-Related Items” means any income tax, social insurance, payroll tax, fringe benefit tax, payment on account or other tax-related items
arising out of or in relation to a Participant’s participation in the Plan, including, but not limited to, the exercise of a Purchase Right and the receipt of
shares of Common Stock or the sale or other disposition of shares of Common Stock acquired under the Plan.

(ii) “Trading Day” means any day on which the exchange(s) or market(s) on which shares of Common Stock are listed, including but not limited
to the New York Stock Exchange, Nasdaq Global Select Market, the Nasdaq Global Market, the Nasdaq Capital Market or any successors thereto, is
open for trading.
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Exhibit 10.8

COMPLETE SOLARIA, INC.
Amended and Restated Complete Solaria Omnibus Incentive Plan

1.    General.

(a)    History. This Plan is an amendment and restatement of the Complete Solar, Inc. 2021 Stock Plan, which was assumed along with all
outstanding awards thereunder by Complete Solaria, Inc. (formerly known as Complete Solar Holding Corporation) pursuant to the Agreement and Plan
of Merger entered into as of February 11, 2022 by and among Complete Solar, Inc., Complete Solar Holding Corporation, and CSI-SC Merger Sub, Inc.,
effective on February 11, 2022 (the “Effective Date”). The Plan is the successor to and continuation of the Complete Solar, Inc. 2011 Equity Incentive
Plan (the “Prior Plan”). In addition, from and after the Effective Date, shares that are subject to awards granted under the Prior Plan that expire or
otherwise terminate without having been exercised in full and shares issued pursuant to awards granted under the Prior Plan that are forfeited to or
repurchased by the Company (such shares, the “Returning Shares”) will immediately be added to the Share Reserve (as further described in Section 3
below) as and when such a share becomes a Returning Share, up to the maximum number set forth in Section 3 below.

(b)    Purposes. The purposes of this Plan are to attract and retain the best available personnel for positions of substantial responsibility, to
provide additional incentive to Employees and Consultants, and to promote the success of the Company’s business. Options granted under the Plan may
be Incentive Stock Options or Nonstatutory Stock Options, as determined by the Administrator at the time of grant of an Option, and subject to the
applicable provisions of Section 422 of the Code and the regulations promulgated thereunder. Restricted Stock and Restricted Stock Unit Awards may
also be granted under the Plan.

2.    Definitions. As used herein, the following definitions shall apply:

(a)    “Administrator” means the Board or a Committee.

(b)    “Affiliate” means (i) an entity other than a Subsidiary which, together with the Company, is under common control of a third person
or entity and (ii) an entity other than a Subsidiary in which the Company and /or one or more Subsidiaries own a controlling interest.

(c)    “Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but not limited to, all applicable U.S.
federal or state laws, any Stock Exchange rules or regulations, and the applicable laws, rules or regulations of any other country or jurisdiction where
Options or Restricted Stock are granted under the Plan or Participants reside or provide services, as such laws, rules, and regulations shall be in effect
from time to time.

(d)    “Award” means any award of an Option, Restricted Stock or Restricted Stock Unit Award under the Plan.

(e)    “Board” means the Board of Directors of the Company.

(f)    “California Participant” means a Participant whose Award is issued in reliance on Section 25102(o) of the California Corporations
Code.



(g)    “Cashless Exercise” means a program approved by the Administrator in which payment of the Option exercise price or tax
withholding obligations or other required deductions may be satisfied, in whole or in part, with Shares subject to the Option, including by delivery of an
irrevocable direction to a securities broker (on a form prescribed by the Company) to sell Shares and to deliver all or part of the sale proceeds to the
Company in payment of such amount.

(h)    “Cause” for termination of a Participant’s Continuous Service Status will exist (unless another definition is provided in an applicable
Option Agreement, Restricted Stock Purchase Agreement, Restricted Stock Unit Award Agreement, employment agreement or other applicable written
agreement) if the Participant’s Continuous Service Status is terminated for any of the following reasons: (i) any material breach by Participant of any
material written agreement between Participant and the Company and Participant’s failure to cure such breach within 30 days after receiving written
notice thereof; (ii) any failure by Participant to comply with the Company’s material written policies or rules as they may be in effect from time to time;
(iii) neglect or persistent unsatisfactory performance of Participant’s duties and Participant’s failure to cure such condition within 30 days after receiving
written notice thereof; (iv) Participant’s repeated failure to follow reasonable and lawful instructions from the Board or Chief Executive Officer and
Participant’s failure to cure such condition within 30 days after receiving written notice thereof; (v) Participant’s conviction of, or plea of guilty or nolo
contendere to, any crime that results in, or is reasonably expected to result in, material harm to the business or reputation of the Company;
(vi) Participant’s commission of or participation in an act of fraud against the Company; (vii) Participant’s intentional material damage to the
Company’s business, property or reputation; or (viii) Participant’s unauthorized use or disclosure of any proprietary information or trade secrets of the
Company or any other party to whom the Participant owes an obligation of nondisclosure as a result of his or her relationship with the Company. For
purposes of clarity, a termination without “Cause” does not include any termination that occurs as a result of Participant’s death or disability. The
determination as to whether a Participant’s Continuous Service Status has been terminated for Cause shall be made in good faith by the Company and
shall be final and binding on the Participant. The foregoing definition does not in any way limit the Company’s ability to terminate a Participant’s
employment or consulting relationship at any time, and the term “Company” will be interpreted to include any Subsidiary, Parent, Affiliate, or any
successor thereto, if appropriate.

(i)    “Change of Control” means (i) a sale of all or substantially all of the Company’s assets other than to an Excluded Entity (as defined
below), (ii) a merger, consolidation or other capital reorganization or business combination transaction of the Company with or into another corporation,
limited liability company or other entity other than an Excluded Entity, or (iii) the consummation of a transaction, or series of related transactions, in
which any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of
the Exchange Act), directly or indirectly, of all of the Company’s then outstanding voting securities. Notwithstanding the foregoing, a transaction shall
not constitute a Change of Control if its purpose is to (A) change the jurisdiction of the Company’s incorporation, (B) create a holding company that will
be owned in substantially the same proportions by the persons who hold the Company’s securities immediately before such transaction, or (C) obtain
funding for the Company in a financing that is approved by the Company’s Board. An “Excluded Entity” means a corporation or other entity of which
the holders of voting capital stock of the Company outstanding immediately prior to such transaction are the direct or indirect holders of voting
securities representing at least a majority of the votes entitled to be cast by all of such corporation’s or other entity’s voting securities outstanding
immediately after such transaction.



(j)    “Code” means the Internal Revenue Code of 1986, as amended.

(k)    “Committee” means one or more committees or subcommittees of the Board consisting of two (2) or more Directors (or such lesser
or greater number of Directors as shall constitute the minimum number permitted by Applicable Laws to establish a committee or sub-committee of the
Board) appointed by the Board to administer the Plan in accordance with Section 4 below.

(l)    “Common Stock” means the Company’s common stock.

(m)    “Company” means Complete Solaria, Inc., a Delaware corporation.

(n)    “Consultant” means any person or entity, including an advisor but not an Employee, that renders, or has rendered, services to the
Company, or any Parent, Subsidiary or Affiliate and is compensated for such services, and any Director whether compensated for such services or not.

(o)    “Continuous Service Status” means the absence of any interruption or termination of service as an Employee or Consultant.
Continuous Service Status as an Employee or Consultant shall not be considered interrupted or terminated in the case of: (i) Company approved sick
leave; (ii) military leave; (iii) any other bona fide leave of absence approved by the Company, provided that, if an Employee is holding an Incentive
Stock Option and such leave exceeds 3 months then, for purposes of Incentive Stock Option status only, such Employee’s service as an Employee shall
be deemed terminated on the 1st day following such 3-month period and the Incentive Stock Option shall thereafter automatically become a
Nonstatutory Stock Option in accordance with Applicable Laws, unless reemployment upon the expiration of such leave is guaranteed by contract or
statute, or unless provided otherwise pursuant to a written Company policy. Also, Continuous Service Status as an Employee or Consultant shall not be
considered interrupted or terminated in the case of a transfer between locations of the Company or between the Company, its Parents, Subsidiaries or
Affiliates, or their respective successors, or a change in status from an Employee to a Consultant or from a Consultant to an Employee.

(p)    “Director” means a member of the Board.

(q)    “Disability” means “disability” within the meaning of Section 22(e)(3) of the Code.

(r)    “Employee” means any person employed by the Company, or any Parent, Subsidiary or Affiliate, with the status of employment
determined pursuant to such factors as are deemed appropriate by the Company in its sole discretion, subject to any requirements of Applicable Laws,
including the Code. The payment by the Company of a director’s fee shall not be sufficient to constitute “employment” of such director by the Company
or any Parent, Subsidiary or Affiliate.

(s)    “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(t)    “Fair Market Value” means, as of any date, the per share fair market value of the Common Stock, as determined by the
Administrator in good faith on such basis as it deems appropriate and applied consistently with respect to Participants. Whenever possible, the
determination of Fair Market Value shall be based upon the per share closing price for the Shares as reported in The Wall Street Journal for the
applicable date.



(u)    “Family Members” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece,
nephew, mother-in-law, father-in- law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law (including adoptive relationships) of the Participant,
any person sharing the Participant’s household (other than a tenant or employee), a trust in which these persons (or the Participant) have more than 50%
of the beneficial interest, a foundation in which these persons (or the Participant) control the management of assets, and any other entity in which these
persons (or the Participant) own more than 50% of the voting interests.

(v)    “Incentive Stock Option” means an Option intended to, and which does, in fact, qualify as an incentive stock option within the
meaning of Section 422 of the Code.

(w)    “Involuntary Termination” means (unless another definition is provided in the applicable Option Agreement, Restricted Stock
Purchase Agreement, Restricted Stock Unit Award Agreement, employment agreement or other applicable written agreement) the termination of a
Participant’s Continuous Service Status other than for (i) death, (ii) Disability or (iii) for Cause by the Company or a Parent, Subsidiary, Affiliate or
successor thereto, as appropriate.

(x)    “Listed Security” means any security of the Company that is listed or approved for listing on a national securities exchange or
designated or approved for designation as a national market system security on an interdealer quotation system by the Financial Industry Regulatory
Authority (or any successor thereto).

(y)    “Nonstatutory Stock Option” means an Option that is not intended to, or does not, in fact, qualify as an Incentive Stock Option.

(z)    “Option” means a stock option granted pursuant to the Plan.

(aa)     “Option Agreement” means a written document, the form(s) of which shall be approved from time to time by the Administrator,
reflecting the terms of an Option granted under the Plan and includes any documents attached to or incorporated into such Option Agreement, including,
but not limited to, a notice of stock option grant and a form of exercise notice.

(bb)    “Option Exchange Program” means a program approved by the Administrator whereby outstanding Options (i) are exchanged for
Options with a lower exercise price, Restricted Stock, cash or other property or (ii) are amended to decrease the exercise price as a result of a decline in
the Fair Market Value.

(cc)    “Optioned Stock” means Shares that are subject to an Option or that were issued pursuant to the exercise of an Option.

(dd)    “Optionee” means an Employee or Consultant who receives an Option.

(ee)     “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company if, at
the time of grant of the Award, each of the corporations other than the Company owns stock possessing 50% or more of the total



combined voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Parent on a date
after the adoption of the Plan shall be considered a Parent commencing as of such date.

(ff)     “Participant” means any holder of one or more Awards or Shares issued pursuant to an Award.

(gg)    “Plan” means this Amended and Restated Omnibus Incentive Plan.

(hh)    “Restricted Stock” means Shares acquired pursuant to a right to purchase or receive Common Stock granted pursuant to Section 8
below.

(ii)    “Restricted Stock Purchase Agreement” means a written document, the form(s) of which shall be approved from time to time by
the Administrator, reflecting the terms of Restricted Stock granted under the Plan and includes any documents attached to such agreement.

(jj)    “Restricted Stock Unit Award” means a right to receive Shares which is granted pursuant to the terms and conditions of Section 9.

(kk)    “Restricted Stock Unit Award Agreement” means a written agreement between the Company and a holder of a Restricted Stock
Unit Award evidencing the terms and conditions of a Restricted Stock Unit Award grant. Each Restricted Stock Unit Award Agreement will be subject to
the terms and conditions of the Plan.

(ll)    “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor provision.

(mm)    “Share” means a share of Common Stock, as adjusted in accordance with Section 11 below.

(nn)    “Stock Exchange” means any stock exchange or consolidated stock price reporting system on which prices for the Common Stock
are quoted at any given time.

(oo)    “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company
if, at the time of grant of the Award, each of the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of
the total combined voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Subsidiary
on a date after the adoption of the Plan shall be considered a Subsidiary commencing as of such date.

(pp)    “Ten Percent Holder” means a person who owns stock representing more than 10% of the voting power of all classes of stock of
the Company or any Parent or Subsidiary measured as of an Award’s date of grant.

3.    Stock Subject to the Plan. Subject to the provisions of Section 11 below, the maximum aggregate number of Shares that may be issued under
the Plan is 6,677,960 Shares, plus up to 3,897,853 Returning Shares (the “Share Reserve”). The full amount of the Share Reserve may be issued under
the Plan pursuant to Incentive Stock Options. The Shares issued under the Plan may be authorized, but unissued, or reacquired Shares. If an Award
should expire or become unexercisable for any reason without having been exercised in full, or is surrendered pursuant to an Option Exchange Program,
the unissued Shares that were subject thereto shall, unless the Plan



shall have been terminated, continue to be available under the Plan for issuance pursuant to future Awards. In addition, any Shares which are retained by
the Company upon exercise of an Award in order to satisfy the exercise or purchase price for such Award or any withholding taxes due with respect to
such Award shall be treated as not issued and shall continue to be available under the Plan for issuance pursuant to future Awards. Shares issued under
the Plan and later forfeited to the Company due to the failure to vest or repurchased by the Company at the original purchase price paid to the Company
for the Shares (including, without limitation, upon forfeiture to or repurchase by the Company in connection with the termination of a Participant’s
Continuous Service Status) shall again be available for future grant under the Plan. Notwithstanding the foregoing, subject to the provisions of
Section 11 below, in no event shall the maximum aggregate number of Shares that may be issued under the Plan pursuant to Incentive Stock Options
exceed the number set forth in the first sentence of this Section 3 plus, to the extent allowable under Section 422 of the Code and the Treasury
Regulations promulgated there under, any Shares that again become available for issuance pursuant to the remaining provisions of this Section 3.

4.    Administration of the Plan.

(a)    General. The Plan shall be administered by the Board, a Committee appointed by the Board, or any combination thereof, as
determined by the Board. The Plan may be administered by different administrative bodies with respect to different classes of Participants and, if
permitted by Applicable Laws, the Board may authorize one or more officers of the Company to make Awards under the Plan to Employees and
Consultants (who are not subject to Section 16 of the Exchange Act) within parameters specified by the Board.

(b)    Committee Composition. If a Committee has been appointed pursuant to this Section 4, such Committee shall continue to serve in
its designated capacity until otherwise directed by the Board. From time to time the Board may increase the size of any Committee and appoint
additional members thereof, remove members (with or without cause) and appoint new members in substitution therefor, fill vacancies (however caused)
and dissolve a Committee and thereafter directly administer the Plan, all to the extent permitted by Applicable Laws and, in the case of a Committee
administering the Plan in accordance with the requirements of Rule 16b-3 or Section 162(m) of the Code, to the extent permitted or required by such
provisions.

(c)    Powers of the Administrator. Subject to the provisions of the Plan and, in the case of a Committee, the specific duties delegated by
the Board to such Committee, the Administrator shall have the authority, in its sole discretion:

(i)    to determine the Fair Market Value in accordance with Section 2(t) above, provided that such determination shall be applied
consistently with respect to Participants under the Plan;

(ii)    to select the Employees and Consultants to whom Awards may from time to time be granted;

(iii)    to determine the number of Shares to be covered by each Award;

(iv)    to approve the form(s) of agreement(s) and other related documents used under the Plan;



(v)    to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder, which
terms and conditions include but are not limited to the exercise or purchase price, the time or times when Awards may vest and/or be exercised (which
may be based on performance criteria), the circumstances (if any) when vesting will be accelerated or forfeiture restrictions will be waived, and any
restriction or limitation regarding any Award, Optioned Stock, Restricted Stock or Restricted Stock Unit Award;

(vi)    to amend any outstanding Award or agreement related to any Optioned Stock, Restricted Stock or Restricted Stock Unit
Award, including any amendment adjusting vesting (e.g., in connection with a change in the terms or conditions under which such person is providing
services to the Company), provided that no amendment shall be made that would materially and adversely affect the rights of any Participant without his
or her consent;

(vii)    to determine whether and under what circumstances an Option may be settled in cash under Section 7(c)(iii) below instead of
Common Stock;

(viii)    subject to Applicable Laws, to implement an Option Exchange Program and establish the terms and conditions of such
Option Exchange Program without consent of the holders of capital stock of the Company, provided that no amendment or adjustment to an Option that
would materially and adversely affect the rights of any Participant shall be made without his or her consent;

(ix)    to approve addenda pursuant to Section 18 below or to grant Awards to, or to modify the terms of, any outstanding Option
Agreement, Restricted Stock Purchase Agreement, Restricted Stock Unit Award Agreement or any agreement related to any Optioned Stock, Restricted
Stock or Restricted Stock Awards held by Participants who are foreign nationals or employed outside of the United States with such terms and
conditions as the Administrator deems necessary or appropriate to accommodate differences in local law, tax policy or custom which deviate from the
terms and conditions set forth in this Plan to the extent necessary or appropriate to accommodate such differences; and

(x)    to construe and interpret the terms of the Plan, any Option Agreement, Restricted Stock Purchase Agreement or Restricted
Stock Unit Award Agreement, and any agreement related to any Optioned Stock, Restricted Stock or Restricted Stock Unit Award, which constructions,
interpretations and decisions shall be final and binding on all Participants.

(d)    Indemnification. To the maximum extent permitted by Applicable Laws, each member of the Committee (including officers of the
Company, if applicable), or of the Board, as applicable, shall be indemnified and held harmless by the Company against and from (i) any loss, cost,
liability, or expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or
proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under the Plan or
pursuant to the terms and conditions of any Award except for actions taken in bad faith or failures to act in good faith, and (ii) any and all amounts paid
by him or her in settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit,
or proceeding against him or her, provided that such member shall give the Company an opportunity, at its own expense, to handle and defend any such
claim, action, suit or proceeding before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification
shall not be exclusive of any other rights of indemnification to which such persons may be entitled under the Company’s Certificate of Incorporation or
Bylaws, by contract, as a matter of law, or otherwise, or under any other power that the Company may have to indemnify or hold harmless each such
person.



5.    Eligibility.

(a)    Recipients of Grants. Nonstatutory Stock Options, Restricted Stock and Restricted Stock Unit Awards may be granted to Employees
and Consultants. Incentive Stock Options may be granted only to Employees, provided that Employees of Affiliates shall not be eligible to receive
Incentive Stock Options.

(b)    Type of Option. Each Option shall be designated in the Option Agreement as either an Incentive Stock Option or a Nonstatutory
Stock Option.

(c)    ISO $100,000 Limitation. Notwithstanding any designation under Section 5(b) above, to the extent that the aggregate Fair Market
Value of Shares with respect to which options designated as incentive stock options are exercisable for the first time by any Optionee during any
calendar year (under all plans of the Company or any Parent or Subsidiary) exceeds $100,000, such excess options shall be treated as nonstatutory stock
options. For purposes of this Section 5(c), incentive stock options shall be taken into account in the order in which they were granted, and the Fair
Market Value of the Shares subject to an incentive stock option shall be determined as of the date of the grant of such option.

(d)    No Employment Rights. Neither the Plan nor any Award shall confer upon any Employee or Consultant any right with respect to
continuation of an employment or consulting relationship with the Company (any Parent, Subsidiary or Affiliate), nor shall it interfere in any way with
such Employee’s or Consultant’s right or the Company’s (Parent’s, Subsidiary’s or Affiliate’s) right to terminate his or her employment or consulting
relationship at any time, with or without cause.

6.    Term of Plan. The Plan shall continue in effect until March 15, 2031 unless sooner terminated under Section 15 below.

7.    Options.

(a)    Term of Option. The term of each Option shall be the term stated in the Option Agreement; provided that the term shall be no more
than 10 years from the date of grant thereof or such shorter term as may be provided in the Option Agreement and provided further that, in the case of an
Incentive Stock Option granted to a person who at the time of such grant is a Ten Percent Holder, the term of the Option shall be 5 years from the date of
grant thereof or such shorter term as may be provided in the Option Agreement.

(b)    Option Exercise Price and Consideration.

(i)    Exercise Price. The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option shall be such
price as is determined by the Administrator and set forth in the Option Agreement, but shall be subject to the following:

(1)    In the case of an Incentive Stock Option

a.    granted to an Employee who at the time of grant is a Ten Percent Holder, the per Share exercise price shall be no
less than 110% of the Fair Market Value on the date of grant;



b.    granted to any other Employee, the per Share exercise price shall be no less than 100% of the Fair Market Value
on the date of grant;

(2)    Except as provided in subsection (3) below, in the case of a Nonstatutory Stock Option the per Share exercise price
shall be such price as is determined by the Administrator, provided that, if the per Share exercise price is less than 100% of the Fair Market Value on the
date of grant, it shall otherwise comply with all Applicable Laws, including Section 409A of the Code; and

(3)    Notwithstanding the foregoing, Options may be granted with a per Share exercise price other than as required above
pursuant to a merger or other corporate transaction.

(ii)    Permissible Consideration. The consideration to be paid for the Shares to be issued upon exercise of an Option, including the
method of payment, shall be determined by the Administrator (and, in the case of an Incentive Stock Option and to the extent required by Applicable
Laws, shall be determined at the time of grant) and may consist entirely of (1) cash; (2) check; (3) to the extent permitted under, and in accordance with,
Applicable Laws, delivery of a promissory note with such recourse, interest, security and redemption provisions as the Administrator determines to be
appropriate (subject to the provisions of Section 152 of the Delaware General Corporation Law); (4) cancellation of indebtedness; (5) other previously
owned Shares that have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which the Option is
exercised; (6) a Cashless Exercise; (7) such other consideration and method of payment permitted under Applicable Laws; or (8) any combination of the
foregoing methods of payment. In making its determination as to the type of consideration to accept, the Administrator shall consider if acceptance of
such consideration may be reasonably expected to benefit the Company and the Administrator may, in its sole discretion, refuse to accept a particular
form of consideration at the time of any Option exercise.

(c)    Exercise of Option.

(i)    General.

(1)    Exercisability. Any Option granted hereunder shall be exercisable at such times and under such conditions as
determined by the Administrator, consistent with the terms of the Plan and reflected in the Option Agreement, including vesting requirements and/or
performance criteria with respect to the Company, and Parent, Subsidiary or Affiliate, and/or the Optionee.

(2)    Leave of Absence. The Administrator shall have the discretion to determine at any time whether and to what extent the
vesting of Options shall be tolled during any leave of absence; provided, however, that in the absence of such determination, vesting of Options shall
continue during any paid leave and shall be tolled during any unpaid leave (unless otherwise required by Applicable Laws). Notwithstanding the
foregoing, in the event of military leave, vesting shall toll during any unpaid portion of such leave, provided that, upon an Optionee’s returning from
military leave (under conditions that would entitle him or her to protection upon such return under the Uniformed Services Employment and
Reemployment Rights Act of 1994, as amended), he or she shall be given vesting credit with respect to Options to the



same extent as would have applied had the Optionee continued to provide services to the Company (or any Parent, Subsidiary or Affiliate, if applicable)
throughout the leave on the same terms as he or she was providing services immediately prior to such leave.

(3)    Minimum Exercise Requirements. An Option may not be exercised for a fraction of a Share. The Administrator may
require that an Option be exercised as to a minimum number of Shares, provided that such requirement shall not prevent an Optionee from exercising
the full number of Shares as to which the Option is then exercisable.

(4)    Procedures for and Results of Exercise. An Option shall be deemed exercised when written notice of such exercise
has been received by the Company in accordance with the terms of the Option Agreement by the person entitled to exercise the Option and the Company
has received full payment for the Shares with respect to which the Option is exercised and has paid, or made arrangements to satisfy, any applicable
taxes, withholding, required deductions or other required payments in accordance with Section 10 below. The exercise of an Option shall result in a
decrease in the number of Shares that thereafter may be available, both for purposes of the Plan and for sale under the Option, by the number of Shares
as to which the Option is exercised.

(5)    Rights as Holder of Capital Stock. Until the issuance of the Shares (as evidenced by the appropriate entry on the
books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a holder of
capital stock shall exist with respect to the Optioned Stock, notwithstanding the exercise of the Option. No adjustment will be made for a dividend or
other right for which the record date is prior to the date the stock is issued, except as provided in Section 11 below.

(ii)    Termination of Continuous Service Status. The Administrator shall establish and set forth in the applicable Option
Agreement the terms and conditions upon which an Option shall remain exercisable, if at all, following termination of an Optionee’s Continuous Service
Status, which provisions may be waived or modified by the Administrator at any time. To the extent that an Option Agreement does not specify the
terms and conditions upon which an Option shall terminate upon termination of an Optionee’s Continuous Service Status, the following provisions shall
apply:

(1)    General Provisions. If the Optionee (or other person entitled to exercise the Option) does not exercise the Option to
the extent so entitled within the time specified below, the Option shall terminate and the Optioned Stock underlying the unexercised portion of the
Option shall revert to the Plan. In no event may any Option be exercised after the expiration of the Option term as set forth in the Option Agreement
(and subject to this Section 7).

(2)    Termination other than Upon Disability or Death or for Cause. In the event of termination of an Optionee’s
Continuous Service Status other than under the circumstances set forth in the subsections (3) through (5) below, such Optionee may exercise any
outstanding Option at any time within 3 months following such termination to the extent the Optionee is vested in the Optioned Stock.

(3)    Disability of Optionee. In the event of termination of an Optionee’s Continuous Service Status as a result of his or her
Disability, such Optionee may exercise any outstanding Option at any time within 12 months following such termination to the extent the Optionee is
vested in the Optioned Stock.



(4)    Death of Optionee. In the event of the death of an Optionee during the period of Continuous Service Status since the
date of grant of any outstanding Option, or within 3 months following termination of the Optionee’s Continuous Service Status, the Option may be
exercised by any beneficiaries designated in accordance with Section 16 below, or if there are no such beneficiaries, by the Optionee’s estate, or by a
person who acquired the right to exercise the Option by bequest or inheritance, at any time within 12 months following the date the Optionee’s
Continuous Service Status terminated, but only to the extent the Optionee is vested in the Optioned Stock.

(5)    Termination for Cause. In the event of termination of an Optionee’s Continuous Service Status for Cause, any
outstanding Option (including any vested portion thereof) held by such Optionee shall immediately terminate in its entirety upon first notification to the
Optionee of termination of the Optionee’s Continuous Service Status for Cause. If an Optionee’s Continuous Service Status is suspended pending an
investigation of whether the Optionee’s Continuous Service Status will be terminated for Cause, all the Optionee’s rights under any Option, including
the right to exercise the Option, shall be suspended during the investigation period. Nothing in this Section 7(c)(ii)(5) shall in any way limit the
Company’s right to purchase unvested Shares issued upon exercise of an Option as set forth in the applicable Option Agreement.

(iii)    Buyout Provisions. The Administrator may at any time offer to buy out for a payment in cash or Shares an Option previously
granted under the Plan based on such terms and conditions as the Administrator shall establish and communicate to the Optionee at the time that such
offer is made.

8.    Restricted Stock.

(a)    Rights to Purchase. When a right to purchase or receive Restricted Stock is granted under the Plan, the Company shall advise the
recipient in writing of the terms, conditions and restrictions related to the offer, including the number of Shares that such person shall be entitled to
purchase, the price to be paid, if any (which shall be as determined by the Administrator, subject to Applicable Laws, including any applicable securities
laws), and the time within which such person must accept such offer. The permissible consideration for Restricted Stock shall be determined by the
Administrator and shall be the same as is set forth in Section 7(b)(ii) above with respect to exercise of Options. The offer to purchase Shares shall be
accepted by execution of a Restricted Stock Purchase Agreement in the form determined by the Administrator.

(b)    Repurchase Option.

(i)    General. Unless the Administrator determines otherwise, the Restricted Stock Purchase Agreement shall grant the Company a
repurchase option exercisable upon the voluntary or involuntary termination of the Participant’s Continuous Service Status for any reason (including
death or Disability) at a purchase price for Shares equal to the original purchase price paid by the purchaser to the Company for such Shares and may be
paid by cancellation of any indebtedness of the purchaser to the Company. The repurchase option shall lapse at such rate as the Administrator may
determine.



(ii)    Leave of Absence. The Administrator shall have the discretion to determine at any time whether and to what extent the lapsing
of Company repurchase rights shall be tolled during any leave of absence; provided, however, that in the absence of such determination, such lapsing
shall continue during any paid leave and shall be tolled during any unpaid leave (unless otherwise required by Applicable Laws). Notwithstanding the
foregoing, in the event of military leave, the lapsing of Company repurchase rights shall toll during any unpaid portion of such leave, provided that,
upon a Participant’s returning from military leave (under conditions that would entitle him or her to protection upon such return under the Uniformed
Services Employment and Reemployment Rights Act of 1994, as amended), he or she shall be given vesting credit with respect to Shares purchased
pursuant to the Restricted Stock Purchase Agreement to the same extent as would have applied had the Participant continued to provide services to the
Company (or any Parent, Subsidiary or Affiliate, if applicable) throughout the leave on the same terms as he or she was providing services immediately
prior to such leave.

(c)    Other Provisions. The Restricted Stock Purchase Agreement shall contain such other terms, provisions and conditions not
inconsistent with the Plan as may be determined by the Administrator in its sole discretion. In addition, the provisions of Restricted Stock Purchase
Agreements need not be the same with respect to each Participant.

(d)    Rights as a Holder of Capital Stock. Once the Restricted Stock is purchased, the Participant shall have the rights equivalent to
those of a holder of capital stock, and shall be a record holder when his or her purchase and the issuance of the Shares is entered upon the records of the
duly authorized transfer agent of the Company. No adjustment will be made for a dividend or other right for which the record date is prior to the date the
Restricted Stock is purchased, except as provided in Section 11 below.

9.    Restricted Stock Unit Awards: Each Restricted Stock Unit Award Agreement will be in such form and will contain such terms and
conditions as the Board will deem appropriate. The terms and conditions of Restricted Stock Unit Award Agreements may change from time to time, and
the terms and conditions of separate Restricted Stock Unit Award Agreements need not be identical. Each Restricted Stock Unit Award Agreement will
conform to (through incorporation of the provisions hereof by reference in the Agreement or otherwise) the substance of each of the following
provisions:

(a)    Consideration. At the time of grant of a Restricted Stock Unit Award, the Board will determine the consideration, if any, to be paid
by the Participant upon delivery of each Share subject to the Restricted Stock Unit Award. The consideration to be paid (if any) by the Participant for
each Share subject to a Restricted Stock Unit Award may be paid in any form of legal consideration that may be acceptable to the Board, in its sole
discretion, and permissible under applicable law.

(b)    Vesting. At the time of the grant of a Restricted Stock Unit Award, the Board may impose such restrictions on or conditions to the
vesting of the Restricted Stock Unit Award as it, in its sole discretion, deems appropriate.

(c)    Payment. A Restricted Stock Unit Award may be settled by the delivery of Shares, their cash equivalent, any combination thereof or
in any other form of consideration, as determined by the Board and contained in the Restricted Stock Unit Award Agreement.

(d)    Additional Restrictions. At the time of the grant of a Restricted Stock Unit Award, the Board, as it deems appropriate, may impose
such restrictions or conditions that delay the delivery of the Shares (or their cash equivalent) subject to a Restricted Stock Unit Award to a time after the
vesting of such Restricted Stock Unit Award.



(e)    Dividend Equivalents. Dividend equivalents may be credited in respect of Shares covered by a Restricted Stock Unit Award, as
determined by the Board and contained in the Restricted Stock Unit Award Agreement. At the sole discretion of the Board, such dividend equivalents
may be converted into additional Shares covered by the Restricted Stock Unit Award in such manner as determined by the Board. Any additional Shares
covered by the Restricted Stock Unit Award credited by reason of such dividend equivalents will be subject to all of the same terms and conditions of
the underlying Restricted Stock Unit Award Agreement to which they relate.

(f)    Termination of Participant’s Continuous Service Status. Except as otherwise provided in the applicable Restricted Stock Unit
Award Agreement, such portion of the Restricted Stock Unit Award that has not vested will be forfeited upon the Participant’s termination of Continuous
Service Status.

(g)    Compliance with Section 409A of the Code. Notwithstanding anything to the contrary set forth herein, any Restricted Stock Unit
Award granted under the Plan that is not exempt from the requirements of Section 409A of the Code will contain such provisions so that such Restricted
Stock Unit Award will comply with the requirements of Section 409A of the Code. Such restrictions, if any, will be determined by the Board and
contained in the Restricted Stock Unit Award Agreement evidencing such Restricted Stock Unit Award. For example, such restrictions may include,
without limitation, a requirement that any Shares that are to be issued in a year following the year in which the Restricted Stock Unit Award vests must
be issued in accordance with a fixed pre-determined schedule.

10.    Taxes.

(a)    As a condition of the grant, vesting and exercise of an Award, the Participant (or in the case of the Participant’s death or a permitted
transferee, the person holding or exercising the Award) shall make such arrangements as the Administrator may require for the satisfaction of any
applicable U.S. federal, state, local or foreign tax, withholding, and any other required deductions or payments that may arise in connection with such
Award. The Company shall not be required to issue any Shares under the Plan until such obligations are satisfied.

(b)    The Administrator may, to the extent permitted under Applicable Laws, permit a Participant (or in the case of the Participant’s death
or a permitted transferee, the person holding or exercising the Award) to satisfy all or part of his or her tax, withholding, or any other required
deductions or payments by Cashless Exercise or by surrendering Shares (either directly or by stock attestation) that he or she previously acquired;
provided that, unless specifically permitted by the Company, any such Cashless Exercise must be an approved broker-assisted Cashless Exercise or the
Shares withheld in the Cashless Exercise must be limited to avoid financial accounting charges under applicable accounting guidance and any such
surrendered Shares must have been previously held for any minimum duration required to avoid financial accounting charges under applicable
accounting guidance. Any payment of taxes by surrendering Shares to the Company may be subject to restrictions, including, but not limited to, any
restrictions required by rules of the Securities and Exchange Commission.



11.    Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.

(a)    Changes in Capitalization. Subject to any action required under Applicable Laws by the holders of capital stock of the Company,
(i) the numbers and class of Shares or other stock or securities: (x) available for future Awards under Section 3 above and (y) covered by each
outstanding Award, (ii) the exercise price per Share of each such outstanding Option, and (iii) any repurchase price per Share applicable to Shares issued
pursuant to any Award, shall be automatically proportionately adjusted in the event of a stock split, reverse stock split, stock dividend, combination,
consolidation, reclassification of the Shares or subdivision of the Shares. In the event of any increase or decrease in the number of issued Shares effected
without receipt of consideration by the Company, a declaration of an extraordinary dividend with respect to the Shares payable in a form other than
Shares in an amount that has a material effect on the Fair Market Value, a recapitalization (including a recapitalization through a large nonrecurring cash
dividend), a rights offering, a reorganization, merger, a spin-off, split-up, change in corporate structure or a similar occurrence, the Administrator shall
make appropriate adjustments, in its discretion, in one or more of (i) the numbers and class of Shares or other stock or securities: (x) available for future
Awards under Section 3 above and (y) covered by each outstanding Award, (ii) the exercise price per Share of each outstanding Option and (iii) any
repurchase price per Share applicable to Shares issued pursuant to any Award, and any such adjustment by the Administrator shall be made in the
Administrator’s sole and absolute discretion and shall be final, binding and conclusive. Except as expressly provided herein, no issuance by the
Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof
shall be made with respect to, the number or price of Shares subject to an Award. If, by reason of a transaction described in this Section 11(a) or an
adjustment pursuant to this Section 11(a), a Participant’s Award agreement or agreement related to any Shares covers additional or different shares of
stock or securities, then such additional or different shares, and the Award agreement or agreement related to the Shares in respect thereof, shall be
subject to all of the terms, conditions and restrictions which were applicable to the Award and such Shares prior to such adjustment.

(b)    Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award will terminate immediately
prior to the consummation of such action, unless otherwise determined by the Administrator.

(c)    Corporate Transactions. In the event of (i) a transfer of all or substantially all of the Company’s assets, (ii) a merger, consolidation
or other capital reorganization or business combination transaction of the Company with or into another corporation, entity or person, or (iii) the
consummation of a transaction, or series of related transactions, in which any “person” (as such term is used in Sections 13(d) and 14(d) of the
Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of more than 50% of the
Company’s then outstanding capital stock (a “Corporate Transaction”), each outstanding Award (vested or unvested) will be treated as the Administrator
determines, which determination may be made without the consent of any Participant and need not treat all outstanding Awards (or portion thereof) in an
identical manner. Such determination, without the consent of any Participant, may provide (without limitation) for one or more of the following in the
event of a Corporate Transaction: (A) the continuation of such outstanding Awards by the Company (if the Company is the surviving corporation); (B)
the assumption of such outstanding Awards by the surviving corporation or its parent; (C) the substitution by the surviving corporation or its parent of
new options or equity awards for such Awards; (D) the cancellation of such Awards in exchange for a payment to the Participants equal to the excess of
(1) the Fair Market Value of the Shares subject to such Awards as of the closing date of such Corporate Transaction over (2) the exercise price or



purchase price paid or to be paid for the Shares subject to the Awards (if any); or (E) the cancellation of any outstanding Awards for no consideration.
Notwithstanding anything under this Plan, any Award agreement or otherwise, any escrow, holdback, earn-out or similar provisions agreed to pursuant
to, or in connection with, a Corporate Transaction shall, unless otherwise determined by the Board, apply to any payment or other right a Participant
may be entitled to under this Plan, if any, to the same extent and in the same manner as such provisions apply generally to the holders of the Company’s
Common Stock with respect to the Corporate Transaction, but only to the extent permitted by Applicable Law, including (without limitation),
Section 409A of the Code.

12.    Non-Transferability of Awards.

(a)    General. Except as set forth in this Section 12, Awards (or any rights of such Awards) may not be sold, pledged, encumbered,
assigned, hypothecated, or disposed of or otherwise transferred in any manner other than by will or by the laws of descent or distribution. The
designation of a beneficiary by a Participant will not constitute a transfer. An Option may be exercised, during the lifetime of the holder of the Option,
only by such holder or a transferee permitted by this Section 12.

(b)    Limited Transferability Rights. Notwithstanding anything else in this Section 12, the Administrator may in its sole
discretion provide that any Nonstatutory Stock Options may be transferred by instrument to an inter vivos or testamentary trust in which the Options are
to be passed to beneficiaries upon the death of the trustor (settlor) or by gift to Family Members. Further, beginning with (i) the period when the
Company begins to rely on the exemption described in Rule 12h-1(f)(1) promulgated under the Exchange Act, as determined by the Board in its sole
discretion, and (ii) ending on the earlier of (A) the date when the Company ceases to rely on such exemption, as determined by the Board in its sole
discretion, or (B) the date when the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, an Option, or
prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or otherwise transferred or disposed of, in any manner, including
by entering into any short position, any “put equivalent position” or any “call equivalent position” (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the
Exchange Act, respectively), other than to (i) persons who are Family Members through gifts or domestic relations orders, or (ii) to an executor or
guardian of the Participant upon the death or disability of the Participant. Notwithstanding the foregoing sentence, the Board, in its sole discretion, may
permit transfers of Nonstatutory Stock Options to the Company or in connection with a Change of Control or other acquisition transactions involving the
Company to the extent permitted by Rule 12h-1(f).

13.    Non-Transferability of Stock Underlying Awards.

(a)    General. Notwithstanding anything to the contrary, no Participant or other stockholder shall Transfer (as such term is defined below)
any Shares (or any rights of or interests in such Shares) acquired pursuant to any Award (including, without limitation, Shares acquired upon exercise of
an Option) to any person or entity unless such Transfer is approved by the Company prior to such Transfer, which approval may be granted or withheld
in the Company’s sole and absolute discretion. “Transfer” shall mean, with respect to any security, the direct or indirect assignment, sale, transfer,
tender, pledge, hypothecation, or the grant, creation or suffrage of a lien or encumbrance in or upon, or the gift, placement in trust, or the Constructive
Sale (as such term is defined below) or other disposition of such security (including transfer by testamentary or intestate succession, merger or otherwise
by operation of law) or any right, title or interest therein (including,



but not limited to, any right or power to vote to which the holder thereof may be entitled, whether such right or power is granted by proxy or otherwise),
or the record or beneficial ownership thereof, the offer to make such a sale, transfer, Constructive Sale or other disposition, and each agreement,
arrangement or understanding, whether or not in writing, to effect any of the foregoing. “Constructive Sale” shall mean, with respect to any security, a
short sale with respect to such security, entering into or acquiring an offsetting derivative contract with respect to such security, entering into or
acquiring a futures or forward contract to deliver such security, or entering into any other hedging or other derivative transaction that has the effect of
materially changing the economic benefits and risks of ownership. Any purported Transfer effected in violation of this Section 13 shall be null and void
and shall have no force or effect and the Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise
transferred in violation of any of the provisions of the Plan or (ii) to treat as owner of such Shares or to accord the right to vote or pay dividends to any
purchaser or other transferee to whom such Shares shall have been so transferred.

(b)    Approval Process. Any Participant or stockholder seeking the approval of the Company to Transfer some or all of its Shares shall
give written notice thereof to the Secretary of the Company that shall include: (1) the name of the stockholder; (2) the proposed transferee; (3) the
number of shares of the Transfer of which approval is thereby requested; and (4) the purchase price, if any, of the shares proposed for Transfer. The
Company may require the Participant to supplement its notice with such additional information as the Company may request or as may otherwise be
required by the applicable Option Agreement, Restricted Stock Purchase Agreement, Restricted Stock Unit Award Agreement or other applicable written
agreement. In addition such request for Transfer shall be subject to such right of first refusal, transfer provisions and any other terms and conditions as
may be set forth in the applicable Option Agreement, Restricted Stock Purchase Agreement, Restricted Stock Unit Award Agreement or other applicable
written agreement.

14.    Time of Granting Awards. The date of grant of an Award shall, for all purposes, be the date on which the Administrator makes the
determination granting such Award, or such other date as is determined by the Administrator.

15.    Amendment and Termination of the Plan. The Board may at any time amend or terminate the Plan, but no amendment or termination shall
be made that would materially and adversely affect the rights of any Participant under any outstanding Award, without his or her consent. In addition, to
the extent necessary and desirable to comply with Applicable Laws, the Company shall obtain the approval of holders of capital stock with respect to
any Plan amendment in such a manner and to such a degree as required.

16.    Conditions Upon Issuance of Shares. Notwithstanding any other provision of the Plan or any agreement entered into by the Company
pursuant to the Plan, the Company shall not be obligated, and shall have no liability for failure, to issue or deliver any Shares under the Plan unless such
issuance or delivery would comply with Applicable Laws, with such compliance determined by the Company in consultation with its legal counsel. As a
condition to the exercise of any Option or purchase of any Restricted Stock, the Company may require the person exercising the Option or purchasing
the Restricted Stock to represent and warrant at the time of any such exercise or purchase that the Shares are being purchased only for investment and
without any present intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is advisable or
required by Applicable Laws. Shares issued upon exercise of Options or purchase of



Restricted Stock prior to the date, if ever, on which the Common Stock becomes a Listed Security shall be subject to a right of first refusal in favor of
the Company pursuant to which the Participant will be required to offer Shares to the Company before selling or transferring them to any third party on
such terms and subject to such conditions as is reflected in the applicable Option Agreement, Restricted Stock Purchase Agreement or Restricted Stock
Unit Award Agreement.

17.    Beneficiaries. If permitted by the Company, a Participant may designate one or more beneficiaries with respect to an Award by timely filing
the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form with the Company at any time before the
Participant’s death. Except as otherwise provided in an Award agreement, if no beneficiary was designated or if no designated beneficiary survives the
Participant, then after a Participant’s death any vested Award(s) shall be transferred or distributed to the Participant’s estate or to any person who has the
right to acquire the Award by bequest or inheritance.

18.    Approval of Holders of Capital Stock. If required by Applicable Laws, continuance of the Plan shall be subject to approval by the holders
of capital stock of the Company within 12 months before or after the date the Plan is adopted or, to the extent required by Applicable Laws, any date the
Plan is amended. Such approval shall be obtained in the manner and to the degree required under Applicable Laws.

19.    Addenda. The Administrator may approve such addenda to the Plan as it may consider necessary or appropriate for the purpose of granting
Awards to Employees or Consultants, which Awards may contain such terms and conditions as the Administrator deems necessary or appropriate to
accommodate differences in local law, tax policy or custom, which may deviate from the terms and conditions set forth in this Plan. The terms of any
such addenda shall supersede the terms of the Plan to the extent necessary to accommodate such differences but shall not otherwise affect the terms of
the Plan as in effect for any other purpose.

20.    Information to Holders of Options. In the event the Company is relying on the exemption provided by Rule 12h-1(f) under the Exchange
Act, the Company shall provide the information described in Rule 701(e)(3), (4) and (5) of the Securities Act of 1933, as amended, to all holders of
Options in accordance with the requirements thereunder until such time as the Company becomes subject to the reporting requirements of Section 13 or
15(d) of the Exchange Act. The Company may request that holders of Options agree to keep the information to be provided pursuant to this Section
confidential. If the holder does not agree to keep the information to be provided pursuant to this Section confidential, then the Company will not be
required to provide the information unless otherwise required pursuant to Rule 12h-1(f)(1) of the Exchange Act.



ADDENDUM A

Amended and Restated Omnibus
Incentive Plan

(California Participants)

Prior to the date, if ever, on which the Common Stock becomes a Listed Security and/or the Company is subject to the reporting requirements of
the Exchange Act, the terms set forth herein shall apply to Awards issued to California Participants. All capitalized terms used herein but not otherwise
defined shall have the respective meanings set forth in the Plan.

1.    The following rules shall apply to any Option in the event of termination of the Participant’s Continuous Service Status:

(a)    If such termination was for reasons other than death, “Permanent Disability” (as defined below), or Cause, the Participant shall have
at least 30 days after the date of such termination to exercise his or her Option to the extent the Participant is entitled to exercise on his or her
termination date, provided that in no event shall the Option be exercisable after the expiration of the term as set forth in the Option Agreement.

(b)    If such termination was due to death or Permanent Disability, the Participant shall have at least 6 months after the date of such
termination to exercise his or her Option to the extent the Participant is entitled to exercise on his or her termination date, provided that in no event shall
the Option be exercisable after the expiration of the term as set forth in the Option Agreement.

“Permanent Disability” for purposes of this Addendum shall mean the inability of the Participant, in the opinion of a qualified physician acceptable to
the Company, to perform the major duties of the Participant’s position with the Company or any Parent or Subsidiary because of the sickness or injury of
the Participant.

2.    Notwithstanding anything to the contrary in Section 11(a) of the Plan, the Administrator shall in any event make such adjustments as may be
required by Section 25102(o) of the California Corporations Code.

3.    Notwithstanding anything stated herein to the contrary, no Option shall be exercisable on or after the 10th anniversary of the date of grant and
any Award agreement shall terminate on or before the 10th anniversary of the date of grant.

4.    The Company shall furnish summary financial information (audited or unaudited) of the Company’s financial condition and results of
operations, consistent with the requirements of Applicable Laws, at least annually to each California Participant during the period such Participant has
one or more Awards outstanding, and in the case of an individual who acquired Shares pursuant to the Plan, during the period such Participant owns
such Shares; provided, however, the Company shall not be required to provide such information if (i) the issuance is limited to key persons whose duties
in connection with the Company assure their access to equivalent information or (ii) the Plan or any agreement complies with all conditions of Rule 701
of the Securities Act of 1933, as amended; provided that for purposes of determining such compliance, any registered domestic partner shall be
considered a “family member” as that term is defined in Rule 701.



Exhibit 10.9

AMENDED AND RESTATED
COMPLETE SOLARIA, INC.

2021 STOCK PLAN

1.    Purposes of the Plan. The purposes of this 2021 Stock Plan are to attract and retain the best available personnel for positions of substantial
responsibility, to provide additional incentive to Employees and Consultants, and to promote the success of the Company’s business. Options granted
under the Plan may be Incentive Stock Options or Nonstatutory Stock Options, as determined by the Administrator at the time of grant of an Option and
subject to the applicable provisions of Section 422 of the Code and the regulations promulgated thereunder. Restricted Stock may also be granted under
the Plan.

2.    Definitions. As used herein, the following definitions shall apply:

(a)     “Administrator” means the Board or a Committee.

(b)     “Affiliate” means (i) an entity other than a Subsidiary which, together with the Company, is under common control of a third person
or entity and (ii) an entity other than a Subsidiary in which the Company and /or one or more Subsidiaries own a controlling interest.

(c)     “Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but not limited to, all applicable U.S.
federal or state laws, any Stock Exchange rules or regulations, and the applicable laws, rules or regulations of any other country or jurisdiction where
Options or Restricted Stock are granted under the Plan or Participants reside or provide services, as such laws, rules, and regulations shall be in effect
from time to time.

(d)     “Award” means any award of an Option or Restricted Stock under the Plan.

(e)     “Board” means the Board of Directors of the Company.

(f)     “California Participant” means a Participant whose Award is issued in reliance on Section 25102(o) of the California Corporations
Code.

(g)     “Cashless Exercise” means a program approved by the Administrator in which payment of the Option exercise price or tax
withholding obligations or other required deductions may be satisfied, in whole or in part, with Shares subject to the Option, including by delivery of an
irrevocable direction to a securities broker (on a form prescribed by the Company) to sell Shares and to deliver all or part of the sale proceeds to the
Company in payment of such amount.

(h)     “Cause” for termination of a Participant’s Continuous Service Status will exist (unless another definition is provided in an
applicable Option Agreement, Restricted Stock Purchase Agreement, employment agreement or other applicable written agreement) if the Participant’s
Continuous Service Status is terminated for any of the following reasons: (i) any



material breach by Participant of any material written agreement between Participant and the Company and Participant’s failure to cure such breach
within 30 days after receiving written notice thereof; (ii) any failure by Participant to comply with the Company’s material written policies or rules as
they may be in effect from time to time; (iii) neglect or persistent unsatisfactory performance of Participant’s duties and Participant’s failure to cure such
condition within 30 days after receiving written notice thereof; (iv) Participant’s repeated failure to follow reasonable and lawful instructions from the
Board or Chief Executive Officer and Participant’s failure to cure such condition within 30 days after receiving written notice thereof; (v) Participant’s
conviction of, or plea of guilty or nolo contendere to, any crime that results in, or is reasonably expected to result in, material harm to the business or
reputation of the Company; (vi) Participant’s commission of or participation in an act of fraud against the Company; (vii) Participant’s intentional
material damage to the Company’s business, property or reputation; or (viii) Participant’s unauthorized use or disclosure of any proprietary information
or trade secrets of the Company or any other party to whom the Participant owes an obligation of nondisclosure as a result of his or her relationship with
the Company. For purposes of clarity, a termination without “Cause” does not include any termination that occurs as a result of Participant’s death or
disability. The determination as to whether a Participant’s Continuous Service Status has been terminated for Cause shall be made in good faith by the
Company and shall be final and binding on the Participant. The foregoing definition does not in any way limit the Company’s ability to terminate a
Participant’s employment or consulting relationship at any time, and the term “Company” will be interpreted to include any Subsidiary, Parent, Affiliate,
or any successor thereto, if appropriate.

(i)     “Change of Control” means (i) a sale of all or substantially all of the Company’s assets other than to an Excluded Entity (as defined
below), (ii) a merger, consolidation or other capital reorganization or business combination transaction of the Company with or into another corporation,
limited liability company or other entity other than an Excluded Entity, or (iii) the consummation of a transaction, or series of related transactions, in
which any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of
the Exchange Act), directly or indirectly, of all of the Company’s then outstanding voting securities.

Notwithstanding the foregoing, a transaction shall not constitute a Change of Control if its purpose is to (A) change the jurisdiction of the Company’s
incorporation, (B) create a holding company that will be owned in substantially the same proportions by the persons who hold the Company’s securities
immediately before such transaction, or (C) obtain funding for the Company in a financing that is approved by the Company’s Board. An “Excluded
Entity” means a corporation or other entity of which the holders of voting capital stock of the Company outstanding immediately prior to such
transaction are the direct or indirect holders of voting securities representing at least a majority of the votes entitled to be cast by all of such
corporation’s or other entity’s voting securities outstanding immediately after such transaction.

(j)     “Code” means the Internal Revenue Code of 1986, as amended.

(k)     “Committee” means one or more committees or subcommittees of the Board consisting of two (2) or more Directors (or such lesser
or greater number of Directors as shall constitute the minimum number permitted by Applicable Laws to establish a committee or sub-committee of the
Board) appointed by the Board to administer the Plan in accordance with Section 4 below.
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(1)     “Common Stock” means the Company’s common stock.

(m)     “Company” means Complete Solaria, Inc., a Delaware corporation.

(n)     “Consultant” means any person or entity, including an advisor but not an Employee, that renders, or has rendered, services to the
Company, or any Parent, Subsidiary or Affiliate and is compensated for such services, and any Director whether compensated for such services or not.

(o)     “Continuous Service Status” means the absence of any interruption or termination of service as an Employee or Consultant.
Continuous Service Status as an Employee or Consultant shall not be considered interrupted or terminated in the case of: (i) Company approved sick
leave; (ii) military leave; (iii) any other bona fide leave of absence approved by the Company, provided that, if an Employee is holding an Incentive
Stock Option and such leave exceeds 3 months then, for purposes of lncentive Stock Option status only, such Employee’s service as an Employee shall
be deemed terminated on the 1st day following such 3-month period and the Incentive Stock Option shall thereafter automatically become a
Nonstatutory Stock Option in accordance with Applicable Laws, unless reemployment upon the expiration of such leave is guaranteed by contract or
statute, or unless provided otherwise pursuant to a written Company policy. Also, Continuous Service Status as an Employee or Consultant shall not be
considered interrupted or terminated in the case of a transfer between locations of the Company or between the Company, its Parents, Subsidiaries or
Affiliates, or their respective successors, or a change in status from an Employee to a Consultant or from a Consultant to an Employee.

(p)     “Director” means a member of the Board.

(q)     “Disability” means “disability” within the meaning of Section 22(e)(3) of the Code.

(r)     “Employee” means any person employed by the Company, or any Parent, Subsidiary or Affiliate, with the status of employment
determined pursuant to such factors as are deemed appropriate by the Company in its sole discretion, subject to any requirements of Applicable Laws,
including the Code. The payment by the Company of a director’s fee shall not be sufficient to constitute “employment” of such director by the Company
or any Parent, Subsidiary or Affiliate.

(s)     “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(t)     “Fair Market Value” means, as of any date, the per share fair market value of the Common Stock, as determined by the
Administrator in good faith on such basis as it deems appropriate and applied consistently with respect to Participants. Whenever possible, the
determination of Fair Market Value shall be based upon the per share closing price for the Shares as reported in The Wall Street Journal for the
applicable date.
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(u)     “Family Members” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece,
nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law (including adoptive relationships) of the Participant,
any person sharing the Participant’s household (other than a tenant or employee), a trust in which these persons (or the Participant) have more than 50%
of the beneficial interest, a foundation in which these persons (or the Participant) control the management of assets, and any other entity in which these
persons (or the Participant) own more than 50% of the voting interests.

(v)     “Incentive Stock Option” means an Option intended to, and which does, in fact, qualify as an incentive stock option within the
meaning of Section 422 of the Code.

(w)     “Involuntary Termination” means (unless another definition is provided in the applicable Option Agreement, Restricted Stock
Purchase Agreement, employment agreement or other applicable written agreement) the termination of a Participant’s Continuous Service Status other
than for (i) death, (ii) Disability or (iii) for Cause by the Company or a Parent, Subsidiary, Affiliate or successor thereto, as appropriate.

(x)     “Listed Security” means any security of the Company that is listed or approved for listing on a national securities exchange or
designated or approved for designation as a national market system security on an interdealer quotation system by the Financial Industry Regulatory
Authority (or any successor thereto).

(y)     “Nonstatutory Stock Option” means an Option that is not intended to, or does not, in fact, qualify as an Incentive Stock Option.

(z)     “Option” means a stock option granted pursuant to the Plan.

(aa)     “Option Agreement” means a written document, the form(s) of which shall be approved from time to time by the Administrator,
reflecting the terms of an Option granted under the Plan and includes any documents attached to or incorporated into such Option Agreement, including,
but not limited to, a notice of stock option grant and a form of exercise notice.

(bb)     “Option Exchange Program” means a program approved by the Administrator whereby outstanding Options (i) are exchanged for
Options with a lower exercise price, Restricted Stock, cash or other property or (ii) are amended to decrease the exercise price as a result of a decline in
the Fair Market Value.

(cc)     “Optioned Stock” means Shares that are subject to an Option or that were issued pursuant to the exercise of an Option.

(dd)     “Optionee” means an Employee or Consultant who receives an Option.

(ee)     “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company if, at
the time of grant of the Award, each of the corporations other than the Company owns stock possessing 50% or more of the total combined voting power
of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Parent on a date after the adoption of the
Plan shall be considered a Parent commencing as of such date.
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(ff)     “Participant” means any holder of one or more Awards or Shares issued pursuant to an Award.

(gg)     “Plan” means this 2021 Stock Plan.

(hh)     “Restricted Stock” means Shares acquired pursuant to a right to purchase or receive Common Stock granted pursuant to Section 8
below.

(ii)     “Restricted Stock Purchase Agreement” means a written document, the form(s) of which shall be approved from time to time by
the Administrator, reflecting the terms of Restricted Stock granted under the Plan and includes any documents attached to such agreement.

(jj)     “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor provision.

(kk)     “Share” means a share of Common Stock, as adjusted in accordance with Section 10 below.

(11)    “Stock Exchange” means any stock exchange or consolidated stock price reporting system on which prices for the Common Stock
are quoted at any given time.

(mm)     “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the
Company if, at the time of grant of the Award, each of the corporations other than the last corporation in the unbroken chain owns stock possessing 50%
or more of the total combined voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a
Subsidiary on a date after the adoption of the Plan shall be considered a Subsidiary commencing as of such date.

(nn)     “Ten Percent Holder” means a person who owns stock representing more than 10% of the voting power of all classes of stock of
the Company or any Parent or Subsidiary measured as of an Award’s date of grant.

3.    Stock Subject to the Plan. Subject to the provisions of Section 10 below, the maximum aggregate number of Shares that may be issued under
the Plan is 8,500,000 Shares, all of which Shares may be issued under the Plan pursuant to Incentive Stock Options. The Shares issued under the Plan
may be authorized, but unissued, or reacquired Shares. If an Award should expire or become unexercisable for any reason without having been exercised
in full, or is surrendered pursuant to an Option Exchange Program, the unissued Shares that were subject thereto shall, unless the Plan shall have been
terminated, continue to be available under the Plan for issuance pursuant to future Awards. In addition, any Shares which are retained by the Company
upon exercise of an Award in order to satisfy the exercise or purchase price for such Award or any withholding taxes due with respect to such Award
shall be treated as not issued and shall continue to be available under the Plan for issuance pursuant to future Awards. Shares issued under the Plan and
later forfeited to the Company due to the failure to vest or repurchased
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by the Company at the original purchase price paid to the Company for the Shares (including, without limitation, upon forfeiture to or repurchase by the
Company in connection with the termination of a Participant’s Continuous Service Status) shall again be available for future grant under the Plan.
Notwithstanding the foregoing, subject to the provisions of Section 10 below, in no event shall the maximum aggregate number of Shares that may be
issued under the Plan pursuant to Incentive Stock Options exceed the number set forth in the first sentence of this Section 3 plus, to the extent allowable
under Section 422 of the Code and the Treasury Regulations promulgated there under, any Shares that again become available for issuance pursuant to
the remaining provisions of this Section 3.

4.    Administration of the Plan.

(a)     General. The Plan shall be administered by the Board, a Committee appointed by the Board, or any combination thereof, as
determined by the Board. The Plan may be administered by different administrative bodies with respect to different classes of Participants and, if
permitted by Applicable Laws, the Board may authorize one or more officers of the Company to make Awards under the Plan to Employees and
Consultants (who are not subject to Section 16 of the Exchange Act) within parameters specified by the Board.

(b)     Committee Composition. If a Committee has been appointed pursuant to this Section 4, such Committee shall continue to serve in
its designated capacity until otherwise directed by the Board. From time to time the Board may increase the size of any Committee and appoint
additional members thereof, remove members (with or without cause) and appoint new members in substitution therefor, fill vacancies (however caused)
and dissolve a Committee and thereafter directly administer the Plan, all to the extent permitted by Applicable Laws and, in the case of a Committee
administering the Plan in accordance with the requirements of Rule 16b-3 or Section 162(m) of the Code, to the extent permitted or required by such
provisions.

(c)     Powers of the Administrator. Subject to the provisions of the Plan and, in the case of a Committee, the specific duties delegated by
the Board to such Committee, the Administrator shall have the authority, in its sole discretion:

(i)     to determine the Fair Market Value in accordance with Section 2(t) above, provided that such determination shall be applied
consistently with respect to Participants under the Plan;

(ii)     to select the Employees and Consultants to whom Awards may from time to time be granted;

(iii)     to determine the number of Shares to be covered by each Award; (iv) to approve the form(s) of agreement(s) and other related
documents used under the Plan;

(v)     to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder, which
terms and conditions include but are not limited to the exercise or purchase price, the time or times when Awards may vest and/or be exercised (which
may be based on performance criteria), the circumstances (if any) when vesting will be accelerated or forfeiture restrictions will be waived, and any
restriction or limitation regarding any Award, Optioned Stock, or Restricted Stock;
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(vi)     to amend any outstanding Award or agreement related to any Optioned Stock or Restricted Stock, including any amendment
adjusting vesting (e.g., in connection with a change in the terms or conditions under which such person is providing services to the Company), provided
that no amendment shall be made that would materially and adversely affect the rights of any Participant without his or her consent;

(vii)     to determine whether and under what circumstances an Option may be settled in cash under Section 7(c)(iii) below instead of
Common Stock;

(viii)     subject to Applicable Laws, to implement an Option Exchange Program and establish the terms and conditions of such
Option Exchange Program without consent of the holders of capital stock of the Company, provided that no amendment or adjustment to an Option that
would materially and adversely affect the rights of any Participant shall be made without his or her consent;

(ix)     to approve addenda pursuant to Section 18 below or to grant Awards to, or to modify the terms of, any outstanding Option
Agreement or Restricted Stock Purchase Agreement or any agreement related to any Optioned Stock or Restricted Stock held by Participants who are
foreign nationals or employed outside of the United States with such terms and conditions as the Administrator deems necessary or appropriate to
accommodate differences in local law, tax policy or custom which deviate from the terms and conditions set forth in this Plan to the extent necessary or
appropriate to accommodate such differences; and

(x)     to construe and interpret the terms of the Plan, any Option Agreement or Restricted Stock Purchase Agreement, and any
agreement related to any Optioned Stock or Restricted Stock, which constructions, interpretations and decisions shall be final and binding on all
Participants.

(d)     Indemnification. To the maximum extent permitted by Applicable Laws, each member of the Committee (including officers of the
Company, if applicable), or of the Board, as applicable, shall be indemnified and held harmless by the Company against and from (i) any loss, cost,
liability, or expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or
proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under the Plan or
pursuant to the terms and conditions of any Award except for actions taken in bad faith or failures to act in good faith, and (ii) any and all amounts paid
by him or her in settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit,
or proceeding against him or her, provided that such member shall give the Company an opportunity, at its own expense, to handle and defend any such
claim, action, suit or proceeding before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification
shall not be exclusive of any other rights of indemnification to which such persons may be entitled under the Company’s Certificate oflncorporation or
Bylaws, by contract, as a matter oflaw, or otherwise, or under any other power that the Company may have to indemnify or hold harmless each such
person.
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5.    Eligibility.

(a)     Recipients of Grants. Nonstatutory Stock Options and Restricted Stock may be granted to Employees and Consultants. Incentive
Stock Options may be granted only to Employees, provided that Employees of Affiliates shall not be eligible to receive Incentive Stock Options.

(b)     Type of Option. Each Option shall be designated in the Option Agreement as either an Incentive Stock Option or a Nonstatutory
Stock Option.

(c)     ISO $100,000 Limitation. Notwithstanding any designation under Section 5(b) above, to the extent that the aggregate Fair Market
Value of Shares with respect to which options designated as incentive stock options are exercisable for the first time by any Optionee during any
calendar year (under all plans of the Company or any Parent or Subsidiary) exceeds $100,000, such excess options shall be treated as nonstatutory stock
options. For purposes of this Section 5(c), incentive stock options shall be taken into account in the order in which they were granted, and the Fair
Market Value of the Shares subject to an incentive stock option shall be determined as of the date of the grant of such option.

(d)     No Employment Rights. Neither the Plan nor any Award shall confer upon any Employee or Consultant any right with respect to
continuation of an employment or consulting relationship with the Company (any Parent, Subsidiary or Affiliate), nor shall it interfere in any way with
such Employee’s or Consultant’s right or the Company’s (Parent’s, Subsidiary’s or Affiliate’s) right to terminate his or her employment or consulting
relationship at any time, with or without cause.

6.    Term of Plan. The Plan shall become effective upon its adoption by the Board and shall continue in effect for a term of 10 years unless
sooner terminated under Section 14 below.

7.    Options.

(a)     Term of Option. The term of each Option shall be the term stated in the Option Agreement; provided that the term shall be no more
than 10 years from the date of grant thereof or such shorter term as may be provided in the Option Agreement and provided further that, in the case of an
Incentive Stock Option granted to a person who at the time of such grant is a Ten Percent Holder, the term of the Option shall be 5 years from the date of
grant thereof or such shorter term as may be provided in the Option Agreement.

(b)     Option Exercise Price and Consideration.

(i)     Exercise Price. The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option shall be such
price as is determined by the Administrator and set forth in the Option Agreement, but shall be subject to the following:

(1)     In the case of an Incentive Stock Option
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a.     granted to an Employee who at the time of grant is a Ten Percent Holder, the per Share exercise price shall be no
less than 110% of the Fair Market Value on the date of grant;

b.     granted to any other Employee, the per Share exercise price shall be no less than 100% of the Fair Market Value
on the date of grant;

(2)     Except as provided in subsection (3) below, in the case of a Nonstatutory Stock Option the per Share exercise price
shall be such price as is determined by the Administrator, provided that, if the per Share exercise price is less than 100% of the Fair Market Value on the
date of grant, it shall otherwise comply with all Applicable Laws, including Section 409A of the Code; and

(3)     Notwithstanding the foregoing, Options may be granted with a per Share exercise price other than as required above
pursuant to a merger or other corporate transaction.

(ii)     Permissible Consideration. The consideration to be paid for the Shares to be issued upon exercise of an Option, including the
method of payment, shall be determined by the Administrator (and, in the case of an Incentive Stock Option and to the extent required by Applicable
Laws, shall be determined at the time of grant) and may consist entirely of (1) cash; (2) check; (3) to the extent permitted under, and in accordance with,
Applicable Laws, delivery of a promissory note with such recourse, interest, security and redemption provisions as the Administrator determines to be
appropriate (subject to the provisions of Section 152 of the Delaware General Corporation Law); (4) cancellation of indebtedness; (5) other previously
owned Shares that have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which the Option is
exercised; (6) a Cashless Exercise; (7) such other consideration and method of payment permitted under Applicable Laws; or (8) any combination of the
foregoing methods of payment. In making its determination as to the type of consideration to accept, the Administrator shall consider if acceptance of
such consideration may be reasonably expected to benefit the Company and the Administrator may, in its sole discretion, refuse to accept a particular
form of consideration at the time of any Option exercise.

(c)     Exercise of Option.

(i)     General.

(1)     Exercisability. Any Option granted hereunder shall be exercisable at such times and under such conditions as
determined by the Administrator, consistent with the terms of the Plan and reflected in the Option Agreement, including vesting requirements and/or
performance criteria with respect to the Company, and Parent, Subsidiary or Affiliate, and/or the Optionee.

(2)     Leave of Absence. The Administrator shall have the discretion to determine at any time whether and to what extent the
vesting of Options shall be tolled during any leave of absence; provided, however, that in the absence of such determination, vesting of Options shall
continue during any paid leave and shall be tolled during any unpaid
 

-9-



leave (unless otherwise required by Applicable Laws). Notwithstanding the foregoing, in the event of military leave, vesting shall toll during any unpaid
portion of such leave, provided that, upon an Optionee’s returning from military leave (under conditions that would entitle him or her to protection upon
such return under the Uniformed Services Employment and Reemployment Rights Act of 1994, as amended), he or she shall be given vesting credit with
respect to Options to the same extent as would have applied had the Optionee continued to provide services to the Company (or any Parent, Subsidiary
or Affiliate, if applicable) throughout the leave on the same terms as he or she was providing services immediately prior to such leave.

(3)     Minimum Exercise Requirements. An Option may not be exercised for a fraction of a Share. The Administrator may
require that an Option be exercised as to a minimum number of Shares, provided that such requirement shall not prevent an Optionee from exercising
the full number of Shares as to which the Option is then exercisable.

(4)     Procedures for and Results of Exercise. An Option shall be deemed exercised when written notice of such exercise
has been received by the Company in accordance with the terms of the Option Agreement by the person entitled to exercise the Option and the Company
has received full payment for the Shares with respect to which the Option is exercised and has paid, or made arrangements to satisfy, any applicable
taxes, withholding, required deductions or other required payments in accordance with Section 9 below. The exercise of an Option shall result in a
decrease in the number of Shares that thereafter may be available, both for purposes of the Plan and for sale under the Option, by the number of Shares
as to which the Option is exercised.

(5)     Rights as Holder of Capital Stock. Until the issuance of the Shares (as evidenced by the appropriate entry on the
books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a holder of
capital stock shall exist with respect to the Optioned Stock, notwithstanding the exercise of the Option. No adjustment will be made for a dividend or
other right for which the record date is prior to the date the stock is issued, except as provided in Section 10 below.

(ii)     Termination of Continuous Service Status. The Administrator shall establish and set forth in the applicable Option
Agreement the terms and conditions upon which an Option shall remain exercisable, if at all, following termination of an Optionee’s Continuous Service
Status, which provisions may be waived or modified by the Administrator at any time. To the extent that an Option Agreement does not specify the
terms and conditions upon which an Option shall terminate upon termination of an Optionee’s Continuous Service Status, the following provisions shall
apply:

(1)     General Provisions. If the Optionee (or other person entitled to exercise the Option) does not exercise the Option to
the extent so entitled within the time specified below, the Option shall terminate and the Optioned Stock underlying the unexercised portion of the
Option shall revert to the Plan. In no event may any Option be exercised after the expiration of the Option term as set forth in the Option Agreement
(and subject to this Section 7).
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(2)     Termination other than Upon Disability or Death or for Cause. In the event of termination of an Optionee’s
Continuous Service Status other than under the circumstances set forth in the subsections (3) through (5) below, such Optionee may exercise any
outstanding Option at any time within 3 months following such termination to the extent the Optionee is vested in the Optioned Stock.

(3)     Disability of Optionee. In the event of termination of an Optionee’s Continuous Service Status as a result of his or her
Disability, such Optionee may exercise any outstanding Option at any time within 12 months following such termination to the extent the Optionee is
vested in the Optioned Stock.

(4)     Death of Optionee. In the event of the death of an Optionee during the period of Continuous Service Status since the
date of grant of any outstanding Option, or within 3 months following termination of the Optionee’s Continuous Service Status, the Option may be
exercised by any beneficiaries designated in accordance with Section 16 below, or ifthere are no such beneficiaries, by the Optionee’s estate, or by a
person who acquired the right to exercise the Option by bequest or inheritance, at any time within 12 months following the date the Optionee’s
Continuous Service Status terminated, but only to the extent the Optionee is vested in the Optioned Stock.

(5)     Termination for Cause. In the event of termination of an Optionee’s Continuous Service Status for Cause, any
outstanding Option (including any vested portion thereof) held by such Optionee shall immediately terminate in its entirety upon first notification to the
Optionee of termination of the Optionee’s Continuous Service Status for Cause. If an Optionee’s Continuous Service Status is suspended pending an
investigation of whether the Optionee’s Continuous Service Status will be terminated for Cause, all the Optionee’s rights under any Option, including
the right to exercise the Option, shall be suspended during the investigation period. Nothing in this Section 7(c)(ii)(5) shall in any way limit the
Company’s right to purchase unvested Shares issued upon exercise of an Option as set forth in the applicable Option Agreement.

(iii)     Buyout Provisions. The Administrator may at any time offer to buy out for a payment in cash or Shares an Option previously
granted under the Plan based on such terms and conditions as the Administrator shall establish and communicate to the Optionee at the time that such
offer is made.

8.    Restricted Stock.

(a)     Rights to Purchase. When a right to purchase or receive Restricted Stock is granted under the Plan, the Company shall advise the
recipient in writing of the terms, conditions and restrictions related to the offer, including the number of Shares that such person shall be entitled to
purchase, the price to be paid, if any (which shall be as determined by the Administrator, subject to Applicable Laws, including any applicable securities
laws), and the time within which such person must accept such offer. The permissible consideration for Restricted Stock shall be determined by the
Administrator and shall be the same as is set forth in Section 7(b)(ii) above with respect to exercise of Options. The offer to purchase Shares shall be
accepted by execution of a Restricted Stock Purchase Agreement in the form determined by the Administrator.
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(b)     Repurchase Option.

(i)     General. Unless the Administrator determines otherwise, the Restricted Stock Purchase Agreement shall grant the Company a
repurchase option exercisable upon the voluntary or involuntary termination of the Participant’s Continuous Service Status for any reason (including
death or Disability) at a purchase price for Shares equal to the original purchase price paid by the purchaser to the Company for such Shares and may be
paid by cancellation of any indebtedness of the purchaser to the Company. The repurchase option shall lapse at such rate as the Administrator may
determine.

(ii)     Leave of Absence. The Administrator shall have the discretion to determine at any time whether and to what extent the
lapsing of Company repurchase rights shall be tolled during any leave of absence; provided, however, that in the absence of such determination, such
lapsing shall continue during any paid leave and shall be tolled during any unpaid leave (unless otherwise required by Applicable Laws).
Notwithstanding the foregoing, in the event of military leave, the lapsing of Company repurchase rights shall toll during any unpaid portion of such
leave, provided that, upon a Participant’s returning from military leave (under conditions that would entitle him or her to protection upon such return
under the Uniformed Services Employment and Reemployment Rights Act of 1994, as amended), he or she shall be given vesting credit with respect to
Shares purchased pursuant to the Restricted Stock Purchase Agreement to the same extent as would have applied had the Participant continued to
provide services to the Company (or any Parent, Subsidiary or Affiliate, if applicable) throughout the leave on the same terms as he or she was providing
services immediately prior to such leave.

(c)     Other Provisions. The Restricted Stock Purchase Agreement shall contain such other terms, provisions and conditions not
inconsistent with the Plan as may be determined by the Administrator in its sole discretion. In addition, the provisions of Restricted Stock Purchase
Agreements need not be the same with respect to each Participant.

(d)     Rights as a Holder of Capital Stock. Once the Restricted Stock is purchased, the Participant shall have the rights equivalent to
those of a holder of capital stock, and shall be a record holder when his or her purchase and the issuance of the Shares is entered upon the records of the
duly authorized transfer agent of the Company. No adjustment will be made for a dividend or other right for which the record date is prior to the date the
Restricted Stock is purchased, except as provided in Section 10 below.

9.    Taxes.

(a)     As a condition of the grant, vesting and exercise of an Award, the Participant (or in the case of the Participant’s death or a permitted
transferee, the person holding or exercising the Award) shall make such arrangements as the Administrator may require for the satisfaction of any
applicable U.S. federal, state, local or foreign tax, withholding, and any other required deductions or payments that may arise in connection with such
Award. The Company shall not be required to issue any Shares under the Plan until such obligations are satisfied.
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(b)     The Administrator may, to the extent permitted under Applicable Laws, permit a Participant (or in the case of the Participant’s death
or a permitted transferee, the person holding or exercising the Award) to satisfy all or part of his or her tax, withholding, or any other required
deductions or payments by Cashless Exercise or by surrendering Shares (either directly or by stock attestation) that he or she previously acquired;
provided that, unless specifically permitted by the Company, any such Cashless Exercise must be an approved broker-assisted Cashless Exercise or the
Shares withheld in the Cashless Exercise must be limited to avoid financial accounting charges under applicable accounting guidance and any such
surrendered Shares must have been previously held for any minimum duration required to avoid financial accounting charges under applicable
accounting guidance. Any payment of taxes by surrendering Shares to the Company may be subject to restrictions, including, but not limited to, any
restrictions required by rules of the Securities and Exchange Commission.

10.    Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.

(a)     Changes in Capitalization. Subject to any action required under Applicable Laws by the holders of capital stock of the Company,
(i) the numbers and class of Shares or other stock or securities: (x) available for future Awards under Section 3 above and (y) covered by each
outstanding Award, (ii) the exercise price per Share of each such outstanding Option, and (iii) any repurchase price per Share applicable to Shares issued
pursuant to any Award, shall be automatically proportionately adjusted in the event of a stock split, reverse stock split, stock dividend, combination,
consolidation, reclassification of the Shares or subdivision of the Shares. In the event of any increase or decrease in the number of issued Shares effected
without receipt of consideration by the Company, a declaration of an extraordinary dividend with respect to the Shares payable in a form other than
Shares in an amount that has a material effect on the Fair Market Value, a recapitalization (including a recapitalization through a large nonrecurring cash
dividend), a rights offering, a reorganization, merger, a spin-off, split-up, change in corporate structure or a similar occurrence, the Administrator shall
make appropriate adjustments, in its discretion, in one or more of (i) the numbers and class of Shares or other stock or securities: (x) available for future
Awards under Section 3 above and (y) covered by each outstanding Award, (ii) the exercise price per Share of each outstanding Option and (iii) any
repurchase price per Share applicable to Shares issued pursuant to any Award, and any such adjustment by the Administrator shall be made in the
Administrator’s sole and absolute discretion and shall be final, binding and conclusive. Except as expressly provided herein, no issuance by the
Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall affect, and no adjustment by reason thereof
shall be made with respect to, the number or price of Shares subject to an Award. If, by reason of a transaction described in this Section l0(a) or an
adjustment pursuant to this Section l0(a), a Participant’s Award agreement or agreement related to any Optioned Stock or Restricted Stock covers
additional or different shares of stock or securities, then such additional or different shares, and the Award agreement or agreement related to the
Optioned Stock or Restricted Stock in respect thereof, shall be subject to all of the terms, conditions and restrictions which were applicable to the Award,
Optioned Stock and Restricted Stock prior to such adjustment.
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(b)     Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award will terminate immediately
prior to the consummation of such action, unless otherwise determined by the Administrator.

(c)     Corporate Transactions. In the event of (i) a transfer of all or substantially all of the Company’s assets, (ii) a merger, consolidation
or other capital reorganization or business combination transaction of the Company with or into another corporation, entity or person, or (iii) the
consummation of a transaction, or series of related transactions, in which any “person” (as such term is used in Sections 13(d) and 14(d) of the
Exchange Act) becomes the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of more than 50% of the
Company’s then outstanding capital stock (a “Corporate Transaction”), each outstanding Award (vested or unvested) will be treated as the Administrator
determines, which determination may be made without the consent of any Participant and need not treat all outstanding Awards (or portion thereof) in an
identical manner. Such determination, without the consent of any Participant, may provide (without limitation) for one or more of the following in the
event of a Corporate Transaction: (A) the continuation of such outstanding Awards by the Company (if the Company is the surviving corporation);
(B) the assumption of such outstanding Awards by the surviving corporation or its parent; (C) the substitution by the surviving corporation or its parent
of new options or equity awards for such Awards; (D) the cancellation of such Awards in exchange for a payment to the Participants equal to the excess
of (1) the Fair Market Value of the Shares subject to such Awards as of the closing date of such Corporate Transaction over (2) the exercise price or
purchase price paid or to be paid for the Shares subject to the Awards; or (E) the cancellation of any outstanding Options or an outstanding right to
purchase Restricted Stock, in either case, for no consideration. Notwithstanding anything under this Plan, any Award agreement or otherwise, any
escrow, holdback, earn-out or similar provisions agreed to pursuant to, or in connection with, a Corporate Transaction shall, unless otherwise determined
by the Board, apply to any payment or other right a Participant may be entitled to under this Plan, if any, to the same extent and in the same manner as
such provisions apply generally to the holders of the Company’s Common Stock with respect to the Corporate Transaction, but only to the extent
permitted by Applicable Law, including (without limitation), Section 409A of the Code.

11.    Non-Transferability of Awards.

(a)     General. Except as set forth in this Section 11, Awards (or any rights of such Awards) may not be sold, pledged, encumbered,
assigned, hypothecated, or disposed of or otherwise transferred in any manner other than by will or by the laws of descent or distribution. The
designation of a beneficiary by a Participant will not constitute a transfer. An Option may be exercised, during the lifetime of the holder of the Option,
only by such holder or a transferee permitted by this Section 11.

(b)     Limited Transferability Rights. Notwithstanding anything else in this Section 11, the Administrator may in its sole discretion
provide that any Nonstatutory Stock Options may be transferred by instrument to an inter vivos or testamentary trust in which the Options are to be
passed to beneficiaries upon the death of the trustor (settlor) or by gift to Family Members. Further, beginning with (i) the period when the Company
begins to rely on the exemption described in Rule 12h-l(f)(l) promulgated under the Exchange Act, as determined by
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the Board in its sole discretion, and (ii) ending on the earlier of (A) the date when the Company ceases to rely on such exemption, as determined by the
Board in its sole discretion, or (B) the date when the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange
Act, an Option, or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or otherwise transferred or disposed of, in any
manner, including by entering into any short position, any “put equivalent position” or any “call equivalent position” (as defined in Rule 16a-l(h) and
Rule 16a-l(b) of the Exchange Act, respectively), other than to (i) persons who are Family Members through gifts or domestic relations orders, or (ii) to
an executor or guardian of the Participant upon the death or disability of the Participant. Notwithstanding the foregoing sentence, the Board, in its sole
discretion, may permit transfers of Nonstatutory Stock Options to the Company or in connection with a Change of Control or other acquisition
transactions involving the Company to the extent permitted by Rule 12h-l(f).

12.    Non-Transferability of Stock Underlying Awards.

(a)     General. Notwithstanding anything to the contrary, no Participant or other stockholder shall Transfer (as such term is defined below)
any Shares (or any rights of or interests in such Shares) acquired pursuant to any Award (including, without limitation, Shares acquired upon exercise of
an Option) to any person or entity unless such Transfer is approved by the Company prior to such Transfer, which approval may be granted or withheld
in the Company’s sole and absolute discretion. “Transfer” shall mean, with respect to any security, the direct or indirect assignment, sale, transfer,
tender, pledge, hypothecation, or the grant, creation or suffrage of a lien or encumbrance in or upon, or the gift, placement in trust, or the Constructive
Sale (as such term is defined below) or other disposition of such security (including transfer by testamentary or intestate succession, merger or otherwise
by operation of law) or any right, title or interest therein (including, but not limited to, any right or power to vote to which the holder thereof may be
entitled, whether such right or power is granted by proxy or otherwise), or the record or beneficial ownership thereof, the offer to make such a sale,
transfer, Constructive Sale or other disposition, and each agreement, arrangement or understanding, whether or not in writing, to effect any of the
foregoing. “Constructive Sale” shall mean, with respect to any security, a short sale with respect to such security, entering into or acquiring an offsetting
derivative contract with respect to such security, entering into or acquiring a futures or forward contract to deliver such security, or entering into any
other hedging or other derivative transaction that has the effect of materially changing the economic benefits and risks of ownership. Any purported
Transfer effected in violation of this Section 12 shall be null and void and shall have no force or effect and the Company shall not be required (i) to
transfer on its books any Shares that have been sold or otherwise transferred in violation of any of the provisions of the Plan or (ii) to treat as owner of
such Shares or to accord the right to vote or pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.

(b)     Approval Process. Any Participant or stockholder seeking the approval of the Company to Transfer some or all of its Shares shall
give written notice thereof to the Secretary of the Company that shall include: (1) the name of the stockholder; (2) the proposed transferee; (3) the
number of shares of the Transfer of which approval is thereby requested; and (4) the purchase price, if any, of the shares proposed for Transfer. The
Company may require the Participant to supplement its notice with such additional information as the Company may
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request or as may otherwise be required by the applicable Option Agreement, Restricted Stock Purchase Agreement or other applicable written
agreement. In addition such request for Transfer shall be subject to such right of first refusal, transfer provisions and any other terms and conditions as
may be set forth in the applicable Option Agreement, Restricted Stock Purchase Agreement or other applicable written agreement.

13.    Time of Granting Awards. The date of grant of an Award shall, for all purposes, be the date on which the Administrator makes the
determination granting such Award, or such other date as is determined by the Administrator.

14.    Amendment and Termination of the Plan. The Board may at any time amend or terminate the Plan, but no amendment or termination shall
be made that would materially and adversely affect the rights of any Participant under any outstanding Award, without his or her consent. In addition, to
the extent necessary and desirable to comply with Applicable Laws, the Company shall obtain the approval of holders of capital stock with respect to
any Plan amendment in such a manner and to such a degree as required.

15.    Conditions Upon Issuance of Shares. Notwithstanding any other provision of the Plan or any agreement entered into by the Company
pursuant to the Plan, the Company shall not be obligated, and shall have no liability for failure, to issue or deliver any Shares under the Plan unless such
issuance or delivery would comply with Applicable Laws, with such compliance determined by the Company in consultation with its legal counsel. As a
condition to the exercise of any Option or purchase of any Restricted Stock, the Company may require the person exercising the Option or purchasing
the Restricted Stock to represent and warrant at the time of any such exercise or purchase that the Shares are being purchased only for investment and
without any present intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is advisable or
required by Applicable Laws. Shares issued upon exercise of Options or purchase of Restricted Stock prior to the date, if ever, on which the Common
Stock becomes a Listed Security shall be subject to a right of first refusal in favor of the Company pursuant to which the Participant will be required to
offer Shares to the Company before selling or transferring them to any third party on such terms and subject to such conditions as is reflected in the
applicable Option Agreement or Restricted Stock Purchase Agreement.

16.    Beneficiaries. If permitted by the Company, a Participant may designate one or more beneficiaries with respect to an Award by timely filing
the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form with the Company at any time before the
Participant’s death. Except as otherwise provided in an Award agreement, if no beneficiary was designated or if no designated beneficiary survives the
Participant, then after a Participant’s death any vested Award(s) shall be transferred or distributed to the Participant’s estate or to any person who has the
right to acquire the Award by bequest or inheritance.

17.    Approval of Holders of Capital Stock. If required by Applicable Laws, continuance of the Plan shall be subject to approval by the holders
of capital stock of the Company within 12 months before or after the date the Plan is adopted or, to the extent required by Applicable Laws, any date the
Plan is amended. Such approval shall be obtained in the manner and to the degree required under Applicable Laws.
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18.    Addenda. The Administrator may approve such addenda to the Plan as it may consider necessary or appropriate for the purpose of granting
Awards to Employees or Consultants, which Awards may contain such terms and conditions as the Administrator deems necessary or appropriate to
accommodate differences in local law, tax policy or custom, which may deviate from the terms and conditions set forth in this Plan. The terms of any
such addenda shall supersede the terms of the Plan to the extent necessary to accommodate such differences but shall not otherwise affect the terms of
the Plan as in effect for any other purpose.

19.    Information to Holders of Options. In the event the Company is relying on the exemption provided by Rule 12h-l(f) under the Exchange
Act, the Company shall provide the information described in Rule 701(e)(3), (4) and (5) of the Securities Act of 1933, as amended, to all holders of
Options in accordance with the requirements thereunder until such time as the Company becomes subject to the reporting requirements of Section 13 or
15(d) of the Exchange Act. The Company may request that holders of Options agree to keep the information to be provided pursuant to this Section
confidential. If the holder does not agree to keep the information to be provided pursuant to this Section confidential, then the Company will not be
required to provide the information unless otherwise required pursuant to Rule 12h-l(f)(l) of the Exchange Act.
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ADDENDUM A

2021 Stock Plan

(California Participants)

Prior to the date, if ever, on which the Common Stock becomes a Listed Security and/or the Company is subject to the reporting requirements of
the Exchange Act, the terms set forth herein shall apply to Awards issued to California Participants. All capitalized terms used herein but not otherwise
defined shall have the respective meanings set forth in the Plan.

1.     The following rules shall apply to any Option in the event of termination of the Participant’s Continuous Service Status:

(a)     If such termination was for reasons other than death, “Permanent Disability” (as defined below), or Cause, the Participant shall have
at least 30 days after the date of such termination to exercise his or her Option to the extent the Participant is entitled to exercise on his or her
termination date, provided that in no event shall the Option be exercisable after the expiration of the term as set forth in the Option Agreement.

(b)     If such termination was due to death or Permanent Disability, the Participant shall have at least 6 months after the date of such
termination to exercise his or her Option to the extent the Participant is entitled to exercise on his or her termination date, provided that in no event shall
the Option be exercisable after the expiration of the term as set forth in the Option Agreement.

“Permanent Disability” for purposes of this Addendum shall mean the inability of the Participant, in the opinion of a qualified physician acceptable to
the Company, to perform the major duties of the Participant’s position with the Company or any Parent or Subsidiary because of the sickness or injury of
the Participant.

2.     Notwithstanding anything to the contrary in Section lO(a) of the Plan, the Administrator shall in any event make such adjustments as may be
required by Section 25102(o) of the California Corporations Code.

3.     Notwithstanding anything stated herein to the contrary, no Option shall be exercisable on or after the 10th anniversary of the date of grant and
any Award agreement shall terminate on or before the 10th anniversary of the date of grant.

4.     The Company shall furnish summary financial information (audited or unaudited) of the Company’s financial condition and results of
operations, consistent with the requirements of Applicable Laws, at least annually to each California Participant during the period such Participant has
one or more Awards outstanding, and in the case of an individual who acquired Shares pursuant to the Plan, during the period such Participant owns
such Shares; provided, however, the Company shall not be required to provide such information if (i) the issuance is limited to key persons whose duties
in connection with the Company assure their access to equivalent information or (ii) the Plan or any agreement complies with all conditions of Rule 701
of the Securities Act of 1933, as amended; provided that for purposes of determining such compliance, any registered domestic partner shall be
considered a “family member” as that term is defined in Rule 701.
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Exhibit 10.10

COMPLETE SOLAR HOLDING CORPORATION

2021 STOCK PLAN

NOTICE OF STOCK OPTION GRANT

SEE CARTA

You have been granted an option to purchase Common Stock of Complete Solar Holding Corporation, a Delaware corporation (the “Company”),
as follows:
 

Date of Grant:   SEE CARTA

Exercise Price Per Share:   SEE CARTA

Total Number of Shares:   SEE CARTA

Total Exercise Price:   SEE CARTA

Type of Option:   SEE CARTA Incentive Stock Option

  SEE CARTA Nonstatutory Stock Option

Expiration Date:   SEE CARTA

Vesting Commencement Date:   SEE CARTA

Vesting/Exercise Schedule:

  

So long as your Continuous Service Status does not terminate (and provided that no vesting shall
occur following the Termination Date (as defined in Section 5 of the Stock Option Agreement) unless
otherwise determined by the Company in its sole discretion), the Shares underlying this Option shall
vest and become exercisable in accordance with the following schedule: SEE CARTA

Termination Period:

  

You may exercise this Option for 3 month(s) after the Termination Date except as set out in Section 5
of the Stock Option Agreement (but in no event later than the Expiration Date). You are responsible
for keeping track of these exercise periods following the Termination Date. The Company will not
provide further notice of such periods.

Transferability:

  

You may not transfer this Option except as set forth in Section 6 of the Stock Option Agreement
(subject to compliance with Applicable Laws). You must obtain Company approval prior to any
transfer of the Shares received upon exercise of this Option.

[Signature Page Follows]



By your signature and the signature of the Company’s representative or by otherwise accepting or exercising this Option, you and the Company
agree that this Option is granted under and governed by the terms and conditions of this Notice and the Complete Solar Holding Corporation 2021 Stock
Plan and Stock Option Agreement (which includes the Country-Specific Addendum, as applicable), both of which are attached to and made a part of this
Notice.

In addition, you agree and acknowledge that your rights to any Shares underlying this Option will vest only as you provide services to the
Company over time, that the grant of this Option is not as consideration for services you rendered to the Company prior to your date of hire, and that
nothing in this Notice or the attached documents confers upon you any right to continue your employment or consulting relationship with the Company
for any period of time, nor does it interfere in any way with your right or the Company’s right to terminate that relationship at any time, for any reason,
with or without cause, subject to Applicable Laws. Also, to the extent applicable, the Exercise Price Per Share has been set in good faith compliance
with the applicable guidance issued by the IRS under Section 409A of the Code. However, there is no guarantee that the IRS will agree with the
valuation, and by signing below, you agree and acknowledge that the Company, its Board, officers, employees, agents and stockholders shall not be held
liable for any applicable costs, taxes, or penalties associated with this Option if, in fact, the IRS or any other person (including, without limitation, a
successor corporation or an acquirer in a Change of Control) were to determine that this Option constitutes deferred compensation under Section 409A
of the Code. You should consult with your own tax advisor concerning the tax consequences of such a determination by the IRS. For purposes of this
paragraph, the term “Company” will be interpreted to include any Parent, Subsidiary or Affiliate.

 
THE COMPANY:

COMPLETE SOLAR HOLDING CORPORATION

By: SEE CARTA
                 (Signature)

Name:  SEE CARTA
Title:  SEE CARTA

 
OPTIONEE:

SEE CARTA
(PRINT NAME)

SEE CARTA
(Signature)

Address:
SEE CARTA                            
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COMPLETE SOLAR HOLDING CORPORATION

2021 STOCK PLAN

STOCK OPTION AGREEMENT

1.    Grant of Option. Complete Solar Holding Corporation, a Delaware corporation (the “Company”), hereby grants to the person (“Optionee”)
named in the Notice of Stock Option Grant (the “Notice”), an option (the “Option”) to purchase the total number of shares of Common Stock (the
“Shares”) set forth in the Notice, at the exercise price per Share set forth in the Notice (the “Exercise Price”) subject to the terms, definitions and
provisions of the Complete Solar Holding Corporation 2021 Stock Plan (the “Plan”) adopted by the Company, which is incorporated in this Stock
Option Agreement (this “Agreement”) by reference. Unless otherwise defined in this Agreement, the terms used in this Agreement or the Notice shall
have the meanings defined in the Plan.

2.    Designation of Option. This Option is intended to be an Incentive Stock Option as defined in Section 422 of the Code only to the extent so
designated in the Notice, and to the extent it is not so designated or to the extent this Option does not qualify as an Incentive Stock Option, it is intended
to be a Nonstatutory Stock Option.

Notwithstanding the above, if designated as an Incentive Stock Option, in the event that the Shares subject to this Option (and all other incentive
stock options granted to Optionee by the Company or any Parent or Subsidiary, including under other plans) that first become exercisable in any
calendar year have an aggregate fair market value (determined for each Share as of the date of grant of the option covering such Share) in excess of
USD$100,000, the Shares in excess of USD$100,000 shall be treated as subject to a nonstatutory stock option, in accordance with Section 5(c) of the
Plan.

3.    Exercise of Option. This Option shall be exercisable during its term in accordance with the Vesting/Exercise Schedule set out in the Notice,
with the provisions of Section 7(c) of the Plan, and as follows:

(a)    Right to Exercise.

(i)    This Option may not be exercised for a fraction of a share.

(ii)    In the event of Optionee’s death, Disability or other termination of Continuous Service Status, the exercisability of this Option
is governed by Section 5 below, subject to the limitations contained in this Section 3.

(iii)    In no event may this Option be exercised after the Expiration Date set forth in the Notice.



(b)    Method of Exercise.

(i)    This Option shall be exercisable by execution and delivery of the Exercise Agreement attached hereto as Exhibit A or of any
other form of written notice approved for such purpose by the Company which shall state Optionee’s election to exercise this Option, the number of
Shares in respect of which this Option is being exercised, and such other representations and agreements as to the holder’s investment intent with respect
to such Shares as may be required by the Company pursuant to the provisions of the Plan. Such written notice shall be signed by Optionee and shall be
delivered to the Company by such means as are determined by the Company in its discretion to constitute adequate delivery. The written notice shall be
accompanied by payment of the aggregate Exercise Price for the purchased Shares.

(ii)    As a condition to the grant, vesting and exercise of this Option and as further set forth in Section 9 of the Plan, Optionee
hereby agrees to make adequate provision for the satisfaction of (and will indemnify the Company and any Subsidiary or Affiliate for) any applicable
taxes or tax withholdings, social contributions, required deductions, or other payments, if any (“Tax-Related Items”), which arise upon the grant, vesting
or exercise of this Option, ownership or disposition of Shares, receipt of dividends, if any, or otherwise in connection with this Option or the Shares,
whether by withholding, direct payment to the Company, or otherwise as determined by the Company in its sole discretion. Regardless of any action the
Company or any Subsidiary or Affiliate takes with respect to any or all applicable Tax-Related Items, Optionee acknowledges and agrees that the
ultimate liability for all Tax- Related Items is and remains Optionee’s responsibility and may exceed any amount actually withheld by the Company or
any Subsidiary or Affiliate. Optionee further acknowledges and agrees that Optionee is solely responsible for filing all relevant documentation that may
be required in relation to this Option or any Tax-Related Items (other than filings or documentation that is the specific obligation of the Company or any
Subsidiary or Affiliate pursuant to Applicable Laws), such as but not limited to personal income tax returns or reporting statements in relation to the
grant, vesting or exercise of this Option, the holding of Shares or any bank or brokerage account, the subsequent sale of Shares, and the receipt of any
dividends. Optionee further acknowledges that the Company makes no representations or undertakings regarding the treatment of any Tax-Related Items
and does not commit to and is under no obligation to structure the terms or any aspect of the Option to reduce or eliminate Optionee’s liability for Tax-
Related Items or achieve any particular tax result. Optionee also understands that Applicable Laws may require varying Share or option valuation
methods for purposes of calculating Tax-Related Items, and the Company assumes no responsibility or liability in relation to any such valuation or for
any calculation or reporting of income or Tax-Related Items that may be required of Optionee under Applicable Laws. Further, if Optionee has become
subject to Tax-Related Items in more than one jurisdiction, Optionee acknowledges that the Company or any Subsidiary or Affiliate may be required to
withhold or account for Tax-Related Items in more than one jurisdiction.

(iii)    The Company is not obligated, and will have no liability for failure, to issue or deliver any Shares upon exercise of this Option
unless such issuance or delivery would comply with the Applicable Laws, with such compliance determined by the Company in consultation with its
legal counsel. Furthermore, Optionee understands that the Applicable Laws of the country in which Optionee is residing or working at the time of grant,
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vesting, and/or exercise of this Option (including any rules or regulations governing securities, foreign exchange, tax, labor or other matters) may
restrict or prevent exercise of this Option. This Option may not be exercised until such time as the Plan has been approved by the holders of capital stock
of the Company, or if the issuance of such Shares upon such exercise or the method of payment of consideration for such Shares would constitute a
violation of any Applicable Laws, including any applicable U.S. federal or state securities laws or any other law or regulation, including any rule under
Part 221 of Title 12 of the Code of Federal Regulations as promulgated by the Federal Reserve Board. As a condition to the exercise of this Option, the
Company may require Optionee to make any representation and warranty to the Company as may be required by the Applicable Laws. Assuming such
compliance, for income tax purposes the Shares shall be considered transferred to Optionee on the date on which this Option is exercised with respect to
such Shares, subject to Applicable Laws.

(iv)    Subject to compliance with Applicable Laws, this Option shall be deemed to be exercised upon receipt by the Company of the
appropriate written notice of exercise accompanied by the Exercise Price and the satisfaction of any applicable obligations described in Section 3(b)(ii)
above.

4.    Method of Payment. Unless otherwise specified by the Company in its sole discretion to comply with Applicable Laws or facilitate the
administration of the Plan, payment of the Exercise Price shall be by cash or check or, following the initial public offering of the Company’s Common
Stock, by Cashless Exercise pursuant to which the Optionee delivers an irrevocable direction to a securities broker (on a form prescribed by the
Company and according to a procedure established by the Company).

Optionee understands and agrees that, if required by the Company or Applicable Laws, any cross-border cash remittance made to exercise this
Option or transfer proceeds received upon the sale of Shares must be made through a locally authorized financial institution or registered foreign
exchange agency and may require Optionee to provide to such entity certain information regarding the transaction. Moreover, Optionee understands and
agrees that the future value of the underlying Shares is unknown and cannot be predicted with certainty and may decrease in value, even below the
Exercise Price. Optionee understands that neither the Company nor any Subsidiary or Affiliate is responsible for any foreign exchange fluctuation
between local currency and the United States Dollar or the selection by the Company or any Subsidiary or Affiliate in its sole discretion of an applicable
foreign currency exchange rate that may affect the value of the Option (or the calculation of income or Tax-Related Items thereunder).

5.    Termination of Relationship. Following the date of termination of Optionee’s Continuous Service Status for any reason (the “Termination
Date”), Optionee may exercise this Option only as set forth in the Notice and this Section 5. If Optionee does not exercise this Option within the
Termination Period set forth in the Notice or the termination periods set forth below, this Option shall terminate in its entirety. In no event may any
Option be exercised after the Expiration Date of this Option as set forth in the Notice. For the avoidance of doubt and for purposes of this Option only,
termination of Continuous Service Status and the Termination Date will be deemed to occur as of the date Optionee is no longer actively providing
services as an Employee or Consultant (except, in certain circumstances, to the extent Optionee is on a Company-approved leave of absence and subject
to any Company policy or Applicable Laws
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regarding such leaves) and will not be extended by any notice period or “garden leave” that may be required contractually or under Applicable Laws,
unless otherwise determined by the Company in its sole discretion.

(a)    General Termination. In the event of termination of Optionee’s Continuous Service Status other than as a result of Optionee’s
Disability or death or Optionee’s termination for Cause, Optionee may, to the extent Optionee is vested in the Optioned Stock, exercise this Option
during the Termination Period set forth in the Notice.

(b)    Termination upon Disability of Optionee. In the event of termination of Optionee’s Continuous Service Status as a result of
Optionee’s Disability, Optionee may, but only within 12 month(s) following the Termination Date, exercise this Option to the extent Optionee is vested
in the Optioned Stock.

(c)    Death of Optionee. In the event of termination of Optionee’s Continuous Service Status as a result of Optionee’s death, or in the
event of Optionee’s death within 3 month(s) following Optionee’s Termination Date, this Option may be exercised at any time within 12 month(s)
following the Termination Date, or if later, 12 month(s) following the date of death by any beneficiaries designated in accordance with Section 16 of the
Plan or, if there are no such beneficiaries, by the Optionee’s estate, or by a person who acquired the right to exercise the Option by bequest or
inheritance, but only to the extent Optionee is vested in the Optioned Stock.

(d)    Termination for Cause. In the event of termination of Optionee’s Continuous Service Status for Cause, this Option (including any
vested portion thereof) shall immediately terminate in its entirety upon first notification to Optionee of such termination for Cause. If Optionee’s
Continuous Service Status is suspended pending an investigation of whether Optionee’s Continuous Service Status will be terminated for Cause, all
Optionee’s rights under this Option, including the right to exercise this Option, shall be suspended during the investigation period.

6.    Non-Transferability of Option. This Option may not be transferred in any manner otherwise than by will or by the laws of descent or
distribution and may be exercised during the lifetime of Optionee only by him or her. The terms of this Option shall be binding upon the executors,
administrators, heirs, successors and assigns of Optionee.

7.    Lock-Up Agreement. If so requested by the Company or the underwriters in connection with the initial public offering of the Company’s
securities registered under the Securities Act of 1933, as amended, Optionee shall not sell, make any short sale of, loan, grant any option for the
purchase of, or otherwise dispose of any securities of the Company however or whenever acquired (except for those being registered) without the prior
written consent of the Company or such underwriters, as the case may be, for 180 days from the effective date of the registration statement, and
Optionee shall execute an agreement reflecting the foregoing as may be requested by the underwriters at the time of such offering.
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8.    Effect of Agreement. Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and
provisions thereof (and has had an opportunity to consult counsel regarding the Option terms), and hereby accepts this Option and agrees to be bound by
its contractual terms as set forth herein and in the Plan. Optionee hereby agrees to accept as binding, conclusive and final all decisions and
interpretations of the Administrator regarding any questions relating to this Option. In the event of a conflict between the terms and provisions of the
Plan and the terms and provisions of the Notice and this Agreement, the Plan terms and provisions shall prevail.

9.    Imposition of Other Requirements. The Company reserves the right, without Optionee’s consent, to cancel or forfeit outstanding grants or
impose other requirements on Optionee’s participation in the Plan, on this Option and the Shares subject to this Option and on any other Award or
Shares acquired under the Plan, to the extent the Company determines it is necessary or advisable in order to comply with Applicable Laws or facilitate
the administration of the Plan. Optionee agrees to sign any additional agreements or undertakings that may be necessary to accomplish the foregoing.
Furthermore, Optionee acknowledges that the Applicable Laws of the country in which Optionee is residing or working at the time of grant, holding,
vesting, and exercise of the Option or the holding or sale of Shares received pursuant to the Option (including any rules or regulations governing
securities, foreign exchange, tax, labor, or other matters) may subject Optionee to additional procedural or regulatory requirements that Optionee is and
will be solely responsible for and must fulfill. If applicable, such requirements may be outlined in but are not limited to the Country-Specific Addendum
(the “Addendum”) attached hereto, which forms part of this Agreement. Notwithstanding any provision herein, Optionee’s participation in the Plan shall
be subject to any applicable special terms and conditions or disclosures as set forth in the Addendum. The Optionee also understands and agrees that if
the Optionee works, resides, moves to, or otherwise is or becomes subject to Applicable Laws or Company policies of another jurisdiction at any time,
certain country-specific notices, disclaimers and/or terms and conditions may apply to him as from the date of grant, unless otherwise determined by the
Company in its sole discretion.

10.    Electronic Delivery and Translation. The Company may, in its sole discretion, decide to deliver any documents related to Optionee’s
current or future participation in the Plan, this Option, the Shares subject to this Option, any other Company Securities or any other Company-related
documents, by electronic means. By accepting this Option, whether electronically or otherwise, Optionee hereby (i) consents to receive such documents
by electronic means, (ii) consents to the use of electronic signatures, and (iii) if applicable, agrees to participate in the Plan and/or receive any such
documents through an on-line or electronic system established and maintained by the Company or a third party designated by the Company, including
but not limited to the use of electronic signatures or click-through electronic acceptance of terms and conditions. To the extent Optionee has been
provided with a copy of this Agreement, the Plan, or any other documents relating to this Option in a language other than English, the English language
documents will prevail in case of any ambiguities or divergences as a result of translation.

11.    No Acquired Rights or Employment Rights. In accepting the Option, Optionee acknowledges that the Plan is established voluntarily by
the Company, is discretionary in nature, and may be modified, amended, suspended or terminated by the Company at any time. The grant of the Option
is voluntary and occasional and does not create any contractual or other right to receive future grants of Options, other Awards or benefits in lieu of
Options, even if
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Options have been granted repeatedly in the past, and all decisions with respect to future grants of Options or other Awards, if any, will be at the sole
discretion of the Company. In addition, Optionee’s participation in the Plan is voluntary, and the Option and the Shares subject to the Option are
extraordinary items that do not constitute regular compensation for services rendered to the Company or any Subsidiary or Affiliate and are outside the
scope of Optionee’s employment contract, if any. The Option and the Shares subject to the Option are not intended to replace any pension rights or
compensation and are not part of normal or expected salary or compensation for any purpose, including but not limited to calculating severance
payments, if any, upon termination.

Nothing contained in this Agreement is intended to constitute or create a contract of employment, nor shall it constitute or create the right to
remain associated with or in the employ of the Company or any Subsidiary or Affiliate for any particular period of time. This Agreement shall not
interfere in any way with the right of the Company or any Subsidiary or Affiliate to terminate Optionee’s employment or service at any time, subject to
Applicable Laws.

12.    Data Privacy. Optionee hereby explicitly and unambiguously consents to the collection, use and transfer, whether in electronic or other
form, of Optionee’s Personal Data (as described below) by and among, as applicable, the Company and any Subsidiary or Affiliate or third parties as
may be selected by the Company for the exclusive purpose of implementing, administering, and managing Optionee’s participation in the Plan.
Optionee understands that refusal or withdrawal of consent will affect Optionee’s ability to participate in the Plan; without providing consent,
Optionee will not be able to participate in the Plan or realize benefits (if any) from the Option.

Optionee understands that the Company and any Subsidiary or Affiliate or designated third parties may hold personal information about
Optionee, including, but not limited to, Optionee’s name, home address and telephone number, date of birth, social insurance number or other
identification number, salary, nationality, job title, any shares of stock or directorships held in the Company or any Subsidiary or Affiliate, details of
all Options or any other entitlement to Shares awarded, canceled, exercised, vested, unvested or outstanding in Optionee’s favor (“Personal Data”).
Optionee understands that Personal Data may be transferred to any Subsidiary or Affiliate or third parties assisting in the implementation,
administration and management of the Plan, that these recipients may be located in the United States, Optionee’s country, or elsewhere, and that the
recipient’s country may have different data privacy laws and protections than Optionee’s country. In particular, the Company may transfer Personal
Data to the broker or stock plan administrator assisting with the Plan, to its legal counsel and tax/accounting advisor, and to the Subsidiary or
Affiliate that is your employer and its payroll provider.

13.    Miscellaneous.

(a)    Governing Law. The validity, interpretation, construction and performance of this Agreement, and all acts and transactions pursuant
hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of the state of
California, without giving effect to principles of conflicts of law. For purposes of litigating any dispute that may arise directly or indirectly from this
Agreement, the
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parties hereby submit and consent to the exclusive jurisdiction of the state of California and agree that any such litigation shall be conducted only in the
courts of California or the federal courts of the United States located in California and no other courts.

(b)    Entire Agreement. This Agreement, together with the Notice to which this Agreement is attached and the Plan, sets forth the entire
agreement and understanding of the parties relating to the subject matter herein and therein and supersedes all prior or contemporaneous discussions,
understandings and agreements, whether oral or written, between the parties related to the subject matter hereof.

(c)    Amendments and Waivers. Except as contemplated under the Plan, no modification of or amendment to this Agreement, nor any
waiver of any rights under this Agreement, shall be effective unless in writing signed by the parties to this Agreement. No delay or failure to require
performance of any provision of this Agreement shall constitute a waiver of that provision as to that or any other instance.

(d)    Successors and Assigns. Except as otherwise provided in this Agreement, this Agreement, and the rights and obligations of the
parties hereunder, will be binding upon and inure to the benefit of their respective successors, assigns, heirs, executors, administrators and legal
representatives. The Company may assign any of its rights and obligations under this Agreement. No other party to this Agreement may assign, whether
voluntarily or by operation of law, any of its rights and obligations under this Agreement, except with the prior written consent of the Company.

(e)    Notices. Any notice, demand or request required or permitted to be given under this Agreement shall be in writing and shall be
deemed sufficient when delivered personally or by overnight courier or sent by email, or 48 hours after being deposited in the U.S. mail as certified or
registered mail with postage prepaid, addressed to the party to be notified at such party’s address as set forth on the signature page, as subsequently
modified by written notice, or if no address is specified on the signature page, at the most recent address set forth in the Company’s books and records.

(f)    Severability. If one or more provisions of this Agreement are held to be unenforceable under Applicable Laws, the parties agree to
renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision,
then (i) such provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of the Agreement shall be enforceable in accordance with its terms.

(g)    Construction. This Agreement is the result of negotiations between and has been reviewed by each of the parties hereto and their
respective counsel, if any; accordingly, this Agreement shall be deemed to be the product of all of the parties hereto, and no ambiguity shall be construed
in favor of or against any one of the parties hereto.

(h)    Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall
be deemed an original, and all of which together shall constitute one and the same agreement. Execution of a facsimile or scanned copy will have the
same force and effect as execution of an original, and a facsimile or scanned signature will be deemed an original and valid signature.
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Country-Specific Addendum

This Addendum includes additional country-specific notices, disclaimers, and/or terms and conditions that apply to individuals who are working or
residing in the countries listed below and that may be material to Optionee’s participation in the Plan. Such notices, disclaimers, and/or terms and
conditions may also apply, as from the date of grant, if the Optionee moves to or otherwise is or becomes subject to the Applicable Laws or Company
policies of the country listed. However, because foreign exchange regulations and other local laws are subject to frequent change, Optionee is advised to
seek advice from his or her own personal legal and tax advisor prior to accepting or exercising an Option or holding or selling Shares acquired under the
Plan. The Company is not providing any tax, legal or financial advice, nor is the Company making any recommendations regarding Optionee’s
acceptance of the Option or participation in the Plan. Unless otherwise noted below, capitalized terms shall have the same meaning assigned to them
under the Plan, the Notice of Stock Option Grant and the Stock Option Agreement. This Addendum forms part of the Stock Option Agreement and
should be read in conjunction with the Stock Option Agreement and the Plan.

Securities Law Notice: Unless otherwise noted, neither the Company nor the Shares are registered with any local stock exchange or under the control
of any local securities regulator outside the United States. The Stock Option Agreement (of which this Addendum is a part), the Notice of Stock Option
Grant, the Plan, and any other communications or materials that you may receive regarding participation in the Plan do not constitute advertising or an
offering of securities outside the United States, and the issuance of securities described in any Plan-related documents is not intended for public offering
or circulation in your jurisdiction
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EXHIBIT A

COMPLETE SOLAR HOLDING CORPORATION

2021 STOCK PLAN

EXERCISE AGREEMENT

This Exercise Agreement (this “Agreement”) is made as of SEE CARTA, by and between Complete Solar Holding Corporation, a Delaware
corporation (the “Company”), and SEE CARTA (“Purchaser”). To the extent any capitalized terms used in this Agreement are not defined, they shall
have the meaning ascribed to them in the Company’s 2021 Stock Plan (the “Plan”) and the Option Agreement (as defined below).

1.    Exercise of Option. Subject to the terms and conditions hereof, Purchaser hereby elects to exercise his or her option to purchase SEE CARTA
shares of the Common Stock (the “Shares”) of the Company under and pursuant to the Plan, the Notice of Stock Option Grant and the Stock Option
Agreement granted SEE CARTA (the “Option Agreement”). The purchase price for the Shares shall be SEE CARTA per Share for a total purchase price
of SEE CARTA. The term “Shares” refers to the purchased Shares and all securities received in connection with the Shares pursuant to stock dividends
or splits, all securities received in replacement of the Shares in a recapitalization, merger, reorganization, exchange or the like, and all new, substituted or
additional securities or other property to which Purchaser is entitled by reason of Purchaser’s ownership of the Shares.

2.    Time and Place of Exercise. The purchase and sale of the Shares under this Agreement shall occur at the principal office of the Company
simultaneously with the execution and delivery of this Agreement, the payment of the aggregate exercise price by any method listed in Section 4 of the
Option Agreement, and the satisfaction of any applicable tax, withholding, required deductions or other payments, all in accordance with the provisions
of Section 3(b) of the Option Agreement. The Company shall issue the Shares to Purchaser by entering such Shares in Purchaser’s name as of such date
in the books and records of the Company or, if applicable, a duly authorized transfer agent of the Company, against payment of the exercise price
therefor by Purchaser. The Company will deliver to Purchaser a stock certificate or, upon request in the case of uncertificated securities, a notice of
issuance, for the Shares as soon as practicable following such date.

3.    Limitations on Transfer. Purchaser acknowledges and agrees that the Shares purchased under this Agreement are subject to (i) the transfer
restrictions set forth in Section 12 of the Plan, (ii) the terms and conditions that apply to the Company’s Common Stock, as set forth in the Company’s
Bylaws, as may be in effect at the time of any proposed transfer (the “Bylaw Provisions”), and (iii) any other limitation or restriction on transfer created
by Applicable Laws. Purchaser shall not assign, encumber or dispose of any interest in the Shares except to the extent permitted by, and in compliance
with, Section 12 of the Plan, the Bylaw Provisions, Applicable Laws, and the provisions below.



(a)    Transfer Restrictions; Right of First Refusal. Before any Shares held by Purchaser or any transferee of Purchaser (either being
sometimes referred to herein as the “Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company shall
first, to the extent the Company’s approval is required by the Plan or any applicable Bylaw Provisions, have the right to approve such sale or transfer, in
full or in part, and shall then have the right to purchase all or any part of the Shares proposed to be sold or transferred, in each case, in its sole and
absolute discretion (the “Right of First Refusal”). If the Holder would like to sell or transfer any Shares, the Holder must provide the Company or its
assignee(s) with a Notice (as defined below) requesting approval to sell or transfer the Shares and offering the Company or its assignee(s) a Right of
First Refusal on the same terms and conditions set forth in this Section 3(a). The Company may either (1) exercise its Right of First Refusal in full or in
part and purchase such Shares pursuant to this Section 3(a), (2) decline to exercise its Right of First Refusal in full or in part and permit the transfer of
such Shares to the Proposed Transferee (as defined below) in full or in part or (3) decline to exercise its Right of First Refusal in full or in part and, to
the extent the Company’s approval is required by the Plan or any applicable Bylaw Provisions, decline the request to sell or transfer the Shares in full or
in part.

(i)    Notice of Proposed Transfer. The Holder of the Shares shall deliver to the Company a written notice (the “Notice”) stating:
(A) the Holder’s intention to sell or otherwise transfer such Shares; (B) the name of each proposed purchaser or other transferee (“Proposed
Transferee”); (C) the number of Shares to be sold or transferred to each Proposed Transferee; (D) the terms and conditions of each proposed sale or
transfer, including (without limitation) the purchase price for such Shares (the “Purchase Price”); and (E) the Holder’s offer to the Company or its
assignee(s) to purchase the Shares at the Purchase Price and upon the same terms (or terms that are no less favorable to the Company).

(ii)    Exercise of Right of First Refusal. At any time within 30 days after receipt of the Notice, the Company and/or its assignee(s)
shall deliver a written notice to the Holder indicating whether the Company and/or its assignee(s) elect to permit or reject the proposed sale or transfer,
in full or in part, and/or elect to accept or decline the offer to purchase any or all of the Shares proposed to be sold or transferred to any one or more of
the Proposed Transferees, at the Purchase Price, provided that if the Purchase Price consists of no legal consideration (as, for example, in the case of a
transfer by gift), the purchase price will be the fair market value of the Shares as determined in good faith by the Company. If the Purchase Price
includes consideration other than cash, the cash equivalent value of the non-cash consideration shall be determined by the Company in good faith.

(iii)    Payment. Payment of the Purchase Price shall be made, at the election of the Company or its assignee(s), in cash (by check),
by cancellation of all or a portion of any outstanding indebtedness, or by any combination thereof within 60 days after receipt of the Notice or in the
manner and at the times set forth in the Notice.

(iv)    Holder’s Right to Transfer. If any of the Shares proposed in the Notice to be sold or transferred to a given Proposed
Transferee are both (A) not purchased by the Company and/or its assignee(s) as provided in this Section 3(a) and (B) approved by the Company to be
sold or transferred, then the Holder may sell or otherwise transfer any such
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Shares to the applicable Proposed Transferee at the Purchase Price or at a higher price, provided that such sale or other transfer is consummated within
120 days after the date of the Notice; provided that any such sale or other transfer is also effected in accordance with the Bylaw Provisions, the transfer
restrictions set forth in the Plan and any Applicable Laws and the Proposed Transferee agrees in writing that the Plan, the Bylaw Provisions and the
provisions of the Option Agreement and this Agreement, including this Section 3 and the waiver of statutory information rights in Section 8 shall
continue to apply to the Shares in the hands of such Proposed Transferee. The Company, in consultation with its legal counsel, may require the Holder to
provide an opinion of counsel evidencing compliance with Applicable Laws. If the Shares described in the Notice are not transferred to the Proposed
Transferee within such period, or if the Holder proposes to change the price or other terms to make them more favorable to the Proposed Transferee, a
new Notice shall be given to the Company, and the Company and/or its assignees shall again have the right to approve such transfer and be offered the
Right of First Refusal.

(v)    Exception for Certain Family Transfers. Anything to the contrary contained in this Section 3(a) notwithstanding, the transfer
of any or all of the Shares during Holder’s lifetime or on Holder’s death by will or intestacy to Holder’s Immediate Family or a trust for the benefit of
Holder or Holder’s Immediate Family shall be exempt from the provisions of this Section 3(a). “Immediate Family” as used herein shall mean lineal
descendant or antecedent, spouse (or spouse’s antecedents), father, mother, brother or sister (or their descendants), stepchild (or their antecedents or
descendants), aunt or uncle (or their antecedents or descendants), brother-in-law or sister-in-law (or their antecedents or descendants) and shall include
adoptive relationships, or any person sharing Holder’s household (other than a tenant or an employee). In such case, the transferee or other recipient
shall receive and hold the Shares so transferred subject to the provisions of the Plan, the Bylaw Provisions and the provisions of the Option Agreement
and this Agreement, including this Section 3 and Section 8, and there shall be no further transfer of such Shares except in accordance with the terms of
this Section 3, the Plan, and the Bylaw Provisions.

(b)    Company’s Right to Purchase upon Involuntary Transfer. In the event of any transfer by operation of law or other involuntary
transfer (including death or divorce, but excluding a transfer to Immediate Family as set forth in Section 3(a)(v) above) of all or a portion of the Shares
by the record holder thereof, the Company shall have an option to purchase any or all of the Shares transferred at the Fair Market Value of the Shares on
the date of transfer (as determined by the Company in its sole discretion). Upon such a transfer, the Holder shall promptly notify the Secretary of the
Company of such transfer. The right to purchase such Shares shall be provided to the Company for a period of 30 days following receipt by the
Company of written notice from the Holder.

(c)    Assignment. The right of the Company to purchase any part of the Shares may be assigned in whole or in part to any holder or
holders of capital stock of the Company or other persons or organizations.

(d)    Restrictions Binding on Transferees. All transferees of Shares or any interest therein will receive and hold such Shares or interest
subject to the Plan, the Bylaw Provisions, the provisions of the Option Agreement and this Agreement, including, without
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limitation, Sections 3 and 8 of this Agreement, Section 7 of the Option Agreement and Section 12 of the Plan. Any sale or transfer of the Shares shall be
void unless the provisions of this Agreement are satisfied.

(e)    Termination of Rights. The transfer restrictions set forth in Section 3(a) above and Section 12 of the Plan, the Right of First Refusal
granted the Company by Section 3(a) above and the right to repurchase the Shares in the event of an involuntary transfer granted the Company by
Section 3(b) above shall terminate upon (i) the first sale of Common Stock of the Company to the general public pursuant to a registration statement
filed with and declared effective by the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Securities Act”) (other
than a registration statement relating solely to the issuance of Common Stock pursuant to a business combination or an employee incentive or benefit
plan) or (ii) any transfer or conversion of Shares made pursuant to a statutory merger or statutory consolidation of the Company with or into another
corporation or corporations if the common stock of the surviving corporation or any direct or indirect parent corporation thereof is registered under the
Exchange Act. Upon termination of such transfer restrictions, the Company will remove any stop-transfer notices referred to in Section 6(b) below and
related to the restrictions in this Section 3 and a new stock certificate or, in the case of uncertificated securities, notice of issuance, for the Shares not
repurchased shall be issued, on request, without the legend referred to in Section 6(a)(ii) below and delivered to Holder.

(f)    Lock-Up Agreement. The lock-up provisions set forth in Section 7 of the Option Agreement shall apply to the Shares issued upon
exercise of the Option hereunder and Purchaser reaffirms Purchaser’s obligations set forth therein.

4.    Investment and Taxation Representations. In connection with the purchase of the Shares, Purchaser represents to the Company the
following:

(a)    Purchaser is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the
Company to reach an informed and knowledgeable decision to acquire the Shares. Purchaser is purchasing the Shares for investment for Purchaser’s
own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities Act or under
any applicable provision of state law. Purchaser does not have any present intention to transfer the Shares to any other person or entity.

(b)    Purchaser understands that the Shares have not been registered under the Securities Act by reason of a specific exemption therefrom,
which exemption depends upon, among other things, the bona fide nature of Purchaser’s investment intent as expressed herein.

(c)    Purchaser further acknowledges and understands that the securities must be held indefinitely unless they are subsequently registered
under the Securities Act or an exemption from such registration is available. Purchaser further acknowledges and understands that the Company is under
no obligation to register the securities.
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(d)    Purchaser is familiar with the provisions of Rule 144, promulgated under the Securities Act, which, in substance, permits limited
public resale of “restricted securities” acquired, directly or indirectly, from the issuer of the securities (or from an affiliate of such issuer), in a non-
public offering subject to the satisfaction of certain conditions. Purchaser understands that the Company provides no assurances as to whether he or she
will be able to resell any or all of the Shares pursuant to Rule 144, which rule requires, among other things, that the Company be subject to the reporting
requirements of the Exchange Act, that resales of securities take place only after the holder of the Shares has held the Shares for certain specified time
periods, and under certain circumstances, that resales of securities be limited in volume and take place only pursuant to brokered transactions.
Notwithstanding this Section 4(d), Purchaser acknowledges and agrees to the restrictions set forth in Section 4(e) below.

(e)    Purchaser further understands that in the event all of the applicable requirements of Rule 144 are not satisfied, registration under the
Securities Act, compliance with Regulation A, or some other registration exemption will be required; and that, notwithstanding the fact that Rule 144 is
not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to sell private placement securities
other than in a registered offering and otherwise than pursuant to Rule 144 will have a substantial burden of proof in establishing that an exemption from
registration is available for such offers or sales, and that such persons and their respective brokers who participate in such transactions do so at their own
risk.

(f)    Purchaser represents that Purchaser is not subject to any of the “Bad Actor” disqualifications described in Rule 506(d)(1)(i) to
(viii) under the Securities Act. Purchaser also agrees to notify the Company if Purchaser becomes subject to such disqualifications after the date hereof.

(g)    Purchaser understands that Purchaser may suffer adverse tax consequences as a result of Purchaser’s purchase or disposition of the
Shares. Purchaser represents that Purchaser has consulted any tax consultants Purchaser deems advisable in connection with the purchase or disposition
of the Shares and that Purchaser is not relying on the Company for any tax advice.

5.    Voting Provisions. As a condition precedent to entering into this Agreement, at the request of the Company, Purchaser shall become a party to
any voting agreement to which the Company is a party at the time of Purchaser’s execution and delivery of this Agreement, as such voting agreement
may be thereafter amended from time to time (the “Voting Agreement”), by executing an adoption agreement or counterpart signature page agreeing to
be bound by and subject to the terms of the Voting Agreement and to vote the Shares in the capacity of a “Common Holder” and a “Stockholder,” as
such terms may be defined in the Voting Agreement.

6.    Restrictive Legends and Stop-Transfer Orders.

(a)    Legends. Any stock certificate or, in the case of uncertificated securities, any notice of issuance, for the Shares shall bear the
following legends (as well as any legends required by the Company or applicable state and federal corporate and securities laws):

(i)    “THE SECURITIES REFERENCED HEREIN HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AND HAVE BEEN
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ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. NO
SUCH SALE OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR
AN OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER
THE SECURITIES ACT OF 1933.”

(ii)    “THE SECURITIES REFERENCED HEREIN MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH THE TERMS
OF AN AGREEMENT BETWEEN THE COMPANY AND THE STOCKHOLDER, A COPY OF WHICH IS ON FILE WITH AND MAY BE
OBTAINED FROM THE SECRETARY OF THE COMPANY AT NO CHARGE.”

(iii)    THE TRANSFER OF THE SECURITIES REFERENCED HEREIN IS SUBJECT TO CERTAIN TRANSFER
RESTRICTIONS SET FORTH IN THE COMPANY’S STOCK PLAN, COPIES OF WHICH MAY BE OBTAINED UPON WRITTEN REQUEST TO
THE COMPANY AT ITS PRINCIPAL PLACE OF BUSINESS. THE COMPANY SHALL NOT REGISTER OR OTHERWISE RECOGNIZE OR
GIVE EFFECT TO ANY PURPORTED TRANSFER OF SECURITIES THAT DOES NOT COMPLY WITH SUCH TRANSFER RESTRICTIONS.”

(iv)    Any legend required by the Voting Agreement, as applicable.

(b)    Stop-Transfer Notices. Purchaser agrees that, in order to ensure compliance with the restrictions referred to herein, the Company
may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make
appropriate notations to the same effect in its own records.

(c)    Refusal to Transfer. The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise
transferred in violation of any of the provisions of this Agreement or (ii) to treat as owner of such Shares or to accord the right to vote or pay dividends
to any purchaser or other transferee to whom such Shares shall have been so transferred.

(d)    Required Notices. Purchaser acknowledges that the Shares are issued and shall be held subject to all the provisions of this
Agreement, the Certificate of Incorporation and the Bylaws of the Company and any amendments thereto, copies of which are on file at the principal
office of the Company. A statement of all of the rights, preferences, privileges and restrictions granted to or imposed upon the respective classes and/or
series of shares of stock of the Company and upon the holders thereof may be obtained by any stockholder upon request and without charge, at the
principal office of the Company, and the Company will furnish any stockholder, upon request and without charge, a copy of such statement. Purchaser
acknowledges that the provisions of this Section 6 shall constitute the notices required by Sections 151(f) and 202(a) of the Delaware General
Corporation Law and the Purchaser hereby expressly waives the requirement of Section 151(f) of the Delaware General Corporation Law that it receive
the written notice provided for in Sections 151(f) and 202(a) of the Delaware General Corporation Law within a reasonable time after the issuance of the
Shares.
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7.    No Employment Rights. Nothing in this Agreement shall affect in any manner whatsoever the right or power of the Company, or a parent,
subsidiary or affiliate of the Company, to terminate Purchaser’s employment or consulting relationship, for any reason, with or without cause.

8.    Waiver of Statutory Information Rights. Purchaser acknowledges and understands that, but for the waiver made herein, Purchaser would be
entitled, upon written demand under oath stating the purpose thereof, to inspect for any proper purpose, and to make copies and extracts from, the
Company’s stock ledger, a list of its stockholders, and its other books and records, and the books and records of subsidiaries of the Company, if any,
under the circumstances and in the manner provided in Section 220 of the Delaware General Corporation Law (any and all such rights, and any and all
such other rights of Purchaser as may be provided for in Section 220, the “Inspection Rights”). In light of the foregoing, until the first sale of Common
Stock of the Company to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange
Commission under the Securities Act of 1933, as amended, Purchaser hereby unconditionally and irrevocably waives the Inspection Rights, whether
such Inspection Rights would be exercised or pursued directly or indirectly pursuant to Section 220 or otherwise, and covenants and agrees never to
directly or indirectly commence, voluntarily aid in any way, prosecute, assign, transfer, or cause to be commenced any claim, action, cause of action, or
other proceeding to pursue or exercise the Inspection Rights. The foregoing waiver applies to the Inspection Rights of Purchaser in Purchaser’s capacity
as a stockholder and shall not affect any rights of a director, in his or her capacity as such, under Section 220. The foregoing waiver shall not apply to
any contractual inspection rights of Purchaser under any written agreement with the Company.

9.    Miscellaneous.

(a)    Governing Law. The validity, interpretation, construction and performance of this Agreement, and all acts and transactions pursuant
hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of the state of
California, without giving effect to principles of conflicts of law. For purposes of litigating any dispute that may arise directly or indirectly from this
Agreement, the parties hereby submit and consent to the exclusive jurisdiction of the state of California and agree that any such litigation shall be
conducted only in the courts of California or the federal courts of the United States located in California and no other courts.

(b)    Entire Agreement. This Agreement, together with the Option Agreement and the Plan, sets forth the entire agreement and
understanding of the parties relating to the subject matter herein and supersedes all prior or contemporaneous discussions, understandings and
agreements, whether oral or written, between them related to the subject matter thereof.

(c)    Amendments and Waivers. Except as contemplated under the Plan, no modification of or amendment to this Agreement, nor any
waiver of any rights under this Agreement, shall be effective unless in writing signed by the parties to this Agreement. No delay or failure to require
performance of any provision of this Agreement shall constitute a waiver of that provision as to that or any other instance.
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(d)    Successors and Assigns. Except as otherwise provided in this Agreement, this Agreement, and the rights and obligations of the
parties hereunder, will be binding upon and inure to the benefit of their respective successors, assigns, heirs, executors, administrators and legal
representatives. The Company may assign any of its rights and obligations under this Agreement. No other party to this Agreement may assign, whether
voluntarily or by operation of law, any of its rights and obligations under this Agreement, except with the prior written consent of the Company.

(e)    Notices. Any notice, demand or request required or permitted to be given under this Agreement shall be in writing and shall be
deemed sufficient when delivered personally or by overnight courier or sent by email, or 48 hours after being deposited in the U.S. mail as certified or
registered mail with postage prepaid, addressed to the party to be notified at such party’s address as set forth on the signature page, as subsequently
modified by written notice, or if no address is specified on the signature page, at the most recent address set forth in the Company’s books and records.

(f)    Severability. If one or more provisions of this Agreement are held to be unenforceable under Applicable Laws, the parties agree to
renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision,
then (i) such provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of the Agreement shall be enforceable in accordance with its terms.

(g)    Construction. This Agreement is the result of negotiations between and has been reviewed by each of the parties hereto and their
respective counsel, if any; accordingly, this Agreement shall be deemed to be the product of all of the parties hereto, and no ambiguity shall be construed
in favor of or against any one of the parties hereto.

(h)    Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed and delivered shall
be deemed an original, and all of which together shall constitute one and the same agreement. Execution of a facsimile or scanned copy will have the
same force and effect as execution of an original, and a facsimile or scanned signature will be deemed an original and valid signature.

(i)    Electronic Delivery. The Company may, in its sole discretion, decide to deliver any documents related to this Agreement or any
notices required by applicable law or the Company’s Certificate of Incorporation or Bylaws by email or any other electronic means. Purchaser hereby
consents to (i) conduct business electronically, (ii) receive such documents and notices by such electronic delivery and (iii) sign documents
electronically and agrees to participate through an on-line or electronic system established and maintained by the Company or a third party designated
by the Company.

(j)    California Corporate Securities Law. THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT OF THIS AGREEMENT
HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF BUSINESS OVERSIGHT OF THE STATE OF CALIFORNIA AND THE
ISSUANCE OF THE SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR TO THE
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QUALIFICATION IS UNLAWFUL, UNLESS THE SALE OF SECURITIES IS EXEMPT FROM QUALIFICATION BY SECTION 25100, 25102 OR
25105 OF THE CALIFORNIA CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE EXPRESSLY
CONDITIONED UPON THE QUALIFICATION BEING OBTAINED, UNLESS THE SALE IS SO EXEMPT.

[SIGNATURE PAGE FOLLOWS]
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The parties have executed this Exercise Agreement as of the date first set forth above.
 

THE COMPANY:

COMPLETE SOLAR HOLDING CORPORATION

By: SEE CARTA
             (Signature)

Name: SEE CARTA
Title: SEE CARTA

 
Address:  
SEE CARTA

 
PURCHASER:

SEE CARTA
(PRINT NAME)

 
SEE CARTA
(Signature)

 
Address:
SEE CARTA                
                                         
                                         

Email: SEE CARTA
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I,                         , spouse of                          (“Purchaser”), have read and hereby approve the foregoing Agreement. In consideration of the
Company’s granting my spouse the right to purchase the Shares as set forth in the Agreement, I hereby agree to be bound irrevocably by the Agreement
and further agree that any community property or other such interest that I may have in the Shares shall hereby be similarly bound by the Agreement. I
hereby appoint my spouse as my attorney-in-fact with respect to any amendment or exercise or waiver of any rights under the Agreement.
 

     
 
Spouse of Purchaser (if applicable)
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Exhibit 10.11

COMPLETE SOLARIA, INC.

ASSUMED THE SOLARIA CORPORATION 2016 STOCK PLAN

(Adopted May 23, 2016)

1.    Purposes of the Plan. The purposes of this Plan are to attract and retain the best available personnel for positions of substantial responsibility,
to provide additional incentive to Employees, Directors and Consultants and to promote the success of the Company’s business. The Plan permits the
grant of Options and Restricted Stock as the Administrator may determine.

2.    Definitions. As used herein, the following definitions will apply:

a)    “Administrator” means the Board or any of its Committees as will be administering the Plan in accordance with Section 4 hereof.

b)    “Applicable Laws” means the requirements relating to the administration of equity-based awards under U.S. state corporate laws, U.S.
federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the applicable
laws of any other country or jurisdiction where Awards are, or will be, granted under the Plan.

c)    “Award” means any type of arrangement awarded to a Service Provider that is not inconsistent with the provisions of the Plan and that
by its terms involves or might involve the issuance of (i) Shares, (ii) cash, or (iii) an Option, Stock Appreciation Right, or similar right with a fixed or
variable price related to the Fair Market Value of the Shares and with an exercise or conversion privilege related to the passage of time, the occurrence
of one or more events, or the satisfaction of performance criteria or other conditions. Such awards include Options, Stock Appreciation Rights, Dividend
Equivalent Rights, sales or bonuses of, Restricted Stock, Restricted Stock Units, or other rights or benefits as the Administrator may determine.

d)    “Award Agreement” means the written or electronic agreement setting forth the terms and provisions applicable to each Award
granted under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.

e)    “Board” means the Board of Directors of the Company.

f)    “Change in Control” means any of the following transactions, provided, however that the Administrator shall determine whether
multiple transactions are related and thus together constitute a Change in Control:

(i)    The acquisition, directly or indirectly, by any person or related group of persons (other than the Company or a person that,
directly or indirectly, controls, is controlled by, or is under common control with the Company), of beneficial ownership of securities possessing more
than fifty percent (50%) of the total combined voting power of the Company’s outstanding securities pursuant to such transaction, except that any
change in the beneficial ownership of the securities of the Company as a result of a private financing of the Company that is approved by the Board, will
not be deemed to be a Change in Control;



(ii)    A merger, consolidation, reorganization of the Company or a similar business combination, in which the Company is not the
surviving entity (except for a transaction the principal purpose of which is to change the state in which the Company is incorporated) or in which the
Company is the surviving entity but securities possessing more than fifty percent (50%) of the total combined voting power of the Company’s
outstanding securities are transferred to a person or persons different from the person or persons holding those securities, directly or indirectly,
immediately prior to such transaction; or

(iii)    The sale, transfer or other disposition of all or substantially all of the Company’s assets (including, intellectual property rights
which, in the aggregate, constitute substantially all of the Company’s material assets).

g)    “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code herein will be a reference to
any successor or amended section of the Code.

h)    “Committee” means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the Board, or by the
compensation committee of the Board, in accordance with Section 4 hereof.

i)    “Common Stock” means the common stock of the Company.

j)    “Company” means Complete Solaria, Inc., a Delaware corporation, or any successor thereto that adopts the Plan in connection with a
Change in Control.

k)    “Consultant” means any person who is engaged by the Company or any Parent or Subsidiary to render consulting or advisory services
to such entity.

l)    “Director” means a member of the Board.

m)    “Disability” means that the Participant is unable to carry out the responsibilities and functions of the position held by Participant by
reason of any medically determinable physical or mental impairment for a period of not less than ninety (90) consecutive days.

n)    “Dividend Equivalent Right” means a right entitling the Participant to compensation measured by dividends paid with respect to
Common Stock.

o)    “Effective Date” means May 23, 2016, the date on which the Board of Directors of The Solaria Corporation adopted the Plan.

p)    “Employee” means any person, including officers and Directors, employed by the Company or any Parent or Subsidiary of the
Company and subject to the control and direction of such entity as to both the work to be performed and the manner and method of performance.
Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute “employment” by the Company.

q)    “Exchange Act” means the Securities Exchange Act of 1934, as amended.

r)    “Exchange Program” means a program under which (i) outstanding Awards are surrendered or cancelled in exchange for Awards of the
same type (which may have lower or higher exercise prices and different terms), Awards of a different type, and/or cash, and/or



(ii) Participants would have the opportunity to transfer any outstanding Awards to a financial institution or other person or entity selected
by the Administrator and/or (iii) the exercise price of an outstanding Award is reduced or increased. The terms and conditions of any Exchange Program
will be determined by the Administrator in its sole discretion.

s)    “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

(i)    If the Common Stock is listed on any established stock exchange or a national market system, including without limitation the
Nasdaq Global Market, the Nasdaq Global Select Market or the Nasdaq Capital Market of The Nasdaq Stock Market, its Fair Market Value will be the
closing sales price for such stock (or, if no closing sales price was reported on that date, as applicable, on the last trading date such closing sales price
was reported) as quoted on such exchange or system on the day of determination, as reported in The Wall Street Journal or such other source as the
Administrator deems reliable;

(ii)    If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair Market
Value will be the mean between the high bid and low asked prices for the Common Stock on the day of determination (or, if no bids and asks were
reported on that date, as applicable, on the last trading date such bids and asks were reported), as reported in The Wall Street Journal or such other
source as the Administrator deems reliable; or

(iii)    In the absence of an established market for the Common Stock, the Fair Market Value thereof will be determined in good faith
by the Administrator and in a manner consistent with Applicable Laws.

t)    “Incentive Stock Option” means an Option that by its terms qualifies and is otherwise intended to qualify as an incentive stock option
within the meaning of Section 422 of the Code and the regulations promulgated thereunder.

u)    “Nonstatutory Stock Option” means an Option that by its terms does not qualify or is not intended to qualify as an Incentive Stock
Option.

v)    “Old Plan” means the Company’s Assumed The Solaria Corporation 2006 Stock Plan.

w)    “Option” means an option to purchase Shares granted pursuant to the Plan.

x)    “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.

(y)    “Participant” means the holder of an outstanding Award granted under the Plan.



(z)    “Plan” means this Assumed The Solaria Corporation 2016 Stock Plan.

(aa)    “Restricted Stock” means Shares issued pursuant to a Restricted Stock award under Section 8 of the Plan, or issued pursuant to the
early exercise of an Option, that are subject to such restrictions on transfer, rights of first refusal, repurchase provisions, forfeiture provisions and other
terms and conditions as established by the Administrator.

(bb)    “Restricted Stock Agreement” means a written or electronic agreement between the Company and the Participant evidencing the
terms and restrictions applying to Shares purchased under a Restricted Stock award. The Restricted Stock Agreement is subject to the terms and
conditions of the Plan and the notice of grant.

(cc)    “Restricted Stock Units” means an award which may be earned in whole or in part upon the passage of time or the attainment of
performance criteria established by the Administrator and which may be settled for cash, Shares or other securities or a combination of cash, Shares or
other securities as established by the Administrator.

(dd)    “Securities Act” means the Securities Act of 1933, as amended.

(ee)    “Service Provider” means an Employee, Director or Consultant. The Administrator, in its sole discretion, may determine whether an
Employee, Director or Consultant on a leave of absence is no longer deemed to be a “Service Provider” for the purposes of this Plan.

(ff)    “Share” means a share of the Common Stock, as adjusted in accordance with Section 12 below.

(gg)    “Stock Appreciation Right” means a right entitling the Participant to Shares or cash compensation, as established by the
Administrator, measured by appreciation in the value of Common Stock.

(hh)    “Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Section 424(f) of the Code.

3.    Stock Subject to the Plan. As of the Effective Date, no additional grants will be made under the Old Plan. Outstanding grants under the Old
Plan will continue to be governed by their terms under the Old Plan. Subject to the provisions of Section 12 of the Plan, the maximum aggregate number
of Shares that may be subject to Awards and sold under the Plan is 9,155,375 Shares. The Shares may be authorized but unissued, or reacquired
Common Stock. Such share reserve shall be increased from time to time by a number of Shares that are issuable pursuant to Awards outstanding under
the Old Plan that, but for the termination of the Old Plan as of the date hereof, would otherwise have reverted to the share reserve of the Old Plan
pursuant to the terms thereof as a result of the expiration, termination, cancellation or forfeiture of such Awards. As of the Effective Date, the following
Awards are outstanding under the Old Plan:

a)    Options to purchase 493,781 Shares; and



b)    0 Shares of Restricted Stock.

If an Award expires or becomes unexercisable without having been exercised in full, or is surrendered pursuant to an Exchange Program,
the unpurchased Shares that were subject thereto will be deemed not to have been issued for purposes of determining the maximum aggregate number of
Shares which may be issued under the Plan (unless the Plan has terminated). However, Shares that have actually been issued under the Plan pursuant to
an Award, will not be returned to the Plan and will not become available for future distribution under the Plan, except that unvested Shares of Restricted
Stock that are repurchased or otherwise reacquired by the Company will become available for future grant under the Plan. Notwithstanding the
foregoing and, subject to adjustment provided in Section 12, the maximum number of Shares that may be issued upon the exercise of Incentive Stock
Options shall equal the aggregate Share number stated in the first paragraph of this Section, plus, to the extent allowable under Section 422 of the Code,
any Shares that become available for issuance under the Plan under this second paragraph of this Section. Any Shares which are surrendered (i) in
payment of the Award exercise or purchase price (including pursuant to the “net exercise” of an Option pursuant to Section 7(b)(i)(4); or (ii) in
satisfaction of tax withholding obligations incident to the exercise of an Award will be deemed not to have been issued for purposes of determining the
maximum aggregate number of Shares which may be issued under the Plan (unless the Plan has terminated), unless otherwise determined by the
Administrator.
 
  4. Administration of the Plan.

a)    Administrator. The Plan will be administered by the Board or a Committee appointed by the Board, which Committee will be
constituted to comply with Applicable Laws.

b)    Powers of the Administrator. Subject to the provisions of the Plan and, in the case of a Committee, the specific duties delegated by the
Board to such Committee, and subject to the approval of any relevant authorities, the Administrator will have the authority in its discretion:

(i)    to determine the Fair Market Value;

(ii)    to select the Service Providers to whom Awards may from time to time be granted hereunder;

(iii)    to determine whether and to what extent Awards are granted hereunder;

(iv)    to determine the number of Shares to be covered by each Award granted hereunder;

(v)    to approve forms of agreement for use under the Plan;

(vi)    to determine the terms and conditions of any Award granted hereunder. Such terms and conditions include, but are not limited
to, the exercise price, the time or times when Awards may be exercised (which may be based on performance criteria), any vesting acceleration or
waiver of forfeiture restrictions, any suspension or deferral of vesting of an Award



in the event of a Service Provider’s leave of absence (subject to compliance with Applicable Laws), and any restriction or limitation regarding any
Award or the Common Stock relating thereto, based in each case on such factors as the Administrator, in its sole discretion, will determine;

(vii)    to institute and determine the terms and conditions of an Exchange Program;

(viii)    to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to
sub-plans established for the purpose of satisfying applicable foreign laws or for qualifying for favorable tax treatment under applicable foreign laws;

(ix)    to modify or amend each Award (subject to Section 21(c) of the Plan) including but not limited to the discretionary authority to
extend the post-termination exercise period of Awards and to extend the maximum term of an Option (subject to Section 7(a) regarding Incentive Stock
Options);

(x)    to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award previously
granted by the Administrator;

(xi)    to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan, including without limitation, any
notice of Award or Award Agreement; and

(xii)    to make all other determinations and take all other actions not inconsistent with the terms of the Plan, as the Administrator
deems necessary, advisable or appropriate for administering the Plan.

The express grant in the Plan of any specific power to the Administrator shall not be construed as limiting any power or authority of the
Administrator; provided that the Administrator may not exercise any right or power reserved to the Board.

c)    Effect of Administrator’s Decision. All decisions, determinations and interpretations of the Administrator will be final and binding on
all Participants and any other holders of Awards.

5.    Eligibility. Awards other than Incentive Stock Options may be granted to Service Providers. Incentive Stock Options may be granted only to
Employees. Awards may be granted to such Service Providers who are residing in non-U.S. jurisdictions as the Administrator may determine from time
to time.

6.    Terms and Conditions of Awards. Each Award shall be designated in the Award Agreement. Subject to the terms of the Plan, the Administrator
shall determine the provisions, terms and conditions of each Award, including but not limited to the vesting schedule, repurchase provisions, rights of
first refusal, forfeiture provisions, form of payment upon settlement of the Award, payment contingencies, and satisfaction of any performance criteria.
The Administrator may issue Awards under the Plan in settlement, assumption or substitution for outstanding awards or obligations to grant future
awards in connection with the acquisition of another entity, an interest in another entity, whether by



merger, stock purchase, asset purchase or other form of transaction. The Administrator may establish one or more programs under the Plan to permit
selected Participants the opportunity to elect to defer receipt of consideration upon exercise of an Award, satisfaction of performance criteria, or other
event that absent the election would entitle the Participant to payment or receipt of Shares or other consideration under an Award. The Administrator
may establish one or more separate programs under the Plan for the purpose of issuing particular forms of Awards to one or more classes of Participants
on such terms and conditions as determined by the Administrator from time to time.

7.    Stock Options.

a)    Term of Option. The term of each Option will be stated in the Award Agreement; provided, however, that the term will be no more
than ten (10) years from the date of grant thereof. In the case of an Incentive Stock Option granted to a Participant who, at the time the Incentive Stock
Option is granted, owns stock representing more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or
any Parent or Subsidiary, the term of the Incentive Stock Option will be five (5) years from the date of grant or such shorter term as may be provided in
the Award Agreement.

b)    Option Exercise Price and Consideration.

(i)    Exercise Price. The per share exercise price for the Shares to be issued upon exercise of an Option will be such price as is
determined by the Administrator, but will be subject to the following:

(A)    In the case of an Incentive Stock Option

a)    granted to an Employee who, at the time of grant of such Option, owns stock representing more than ten percent
(10%) of the voting power of all classes of stock of the Company or any Parent or Subsidiary, the exercise price will be no less than one hundred ten
percent (110%) of the Fair Market Value per Share on the date of grant.

b)    granted to any other Employee, the per Share exercise price will be no less than one hundred percent (100%) of
the Fair Market Value per Share on the date of grant.

(B)    In the case of a Nonstatutory Stock Option, the per Share exercise price shall be no less than one hundred percent
(100%) of the Fair Market Value per Share on the date of grant.

(C)    Notwithstanding the foregoing, Options may be granted with a per Share exercise price other than as required above in
accordance with and pursuant to a transaction described in, and in a manner consistent with, Section 424 of the Code.

(ii)    Forms of Consideration. The consideration to be paid for the Shares to be issued upon exercise of an Option, including the
method of payment, will be determined by the Administrator (and, in the case of an Incentive Stock Option, will be determined at the time of



grant). Such consideration may consist of, without limitation, (1) cash, (2) check, (3) promissory note, to the extent permitted by Applicable Laws,
(4) other Shares, provided that such Shares have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to
which such Option shall be exercised and provided that accepting such Shares, in the sole discretion of the Administrator, shall not result in any adverse
accounting consequences to the Company,

(5) consideration received by the Company under a cashless exercise program (whether through a broker or otherwise) implemented by the
Company in connection with the Plan, (6) by net exercise,

(7) such other consideration and method of payment for the issuance of Shares to the extent permitted by Applicable Laws, or (8) any
combination of the foregoing methods of payment. In making its determination as to the type of consideration to accept, the Administrator will consider
if acceptance of such consideration may be reasonably expected to benefit the Company.

c)    Exercise of Option.

(i)    Procedure for Exercise; Rights as a Stockholder. Any Option granted hereunder will be exercisable according to the terms
hereof at such times and under such conditions as determined by the Administrator and set forth in the Award Agreement. An Option may not be
exercised for a fraction of a Share.

An Option will be deemed exercised when the Company receives (i) written or electronic notice of exercise (in accordance with the
Award Agreement) from the person entitled to exercise the Option, and (ii) full payment for the Shares with respect to which the Option is exercised,
together with any applicable withholding taxes. Full payment may consist of any consideration and method of payment authorized by the Administrator
and permitted by the Award Agreement and the Plan. Shares issued upon exercise of an Option will be issued in the name of the Participant or, if
requested by the Participant, in the name of the Participant and his or her spouse. Until the Shares are issued (as evidenced by the appropriate entry on
the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a
stockholder will exist with respect to the Shares subject to an Option, notwithstanding the exercise of the Option. The Company will issue (or cause to
be issued) such Shares promptly after the Option is exercised. No adjustment will be made for a dividend or other right for which the record date is prior
to the date the Shares are issued, except as provided in Section 12 of the Plan.

Exercise of an Option in any manner will result in a decrease in the number of Shares thereafter available, both for purposes of the
Plan and for sale under the Option, by the number of Shares as to which the Option is exercised.

(ii)    Termination of Relationship as a Service Provider. If a Participant ceases to be a Service Provider, other than upon the
Participant’s termination as the result of the Participant’s death or Disability, such Participant may exercise his or her Option within thirty (30) days of
termination, or such longer period of time as specified in the Award Agreement, to the extent that the Option is vested on the date of termination (but in
no event later than the expiration of the term of the Option as set forth in the Award Agreement). Unless the Administrator provides otherwise, if on the
date of termination the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will revert to the
Plan. The Award Agreement may provide that upon the date a Participant ceases to be a Service Provider for cause, the Participants



right to exercise the Option shall terminate concurrently with such date. In the event of Participant’s change of status from Employee to Consultant, such
Participant’s Incentive Stock Option shall convert automatically to a Nonstatutory Stock Option on the day that is three months and one day following
such change of status. If, after termination, the Participant does not exercise his or her Option within the time specified by the Administrator, the Option
will terminate, and the Shares covered by such Option will revert to the Plan.

(iii)    Disability of Participant. If a Participant ceases to be a Service Provider as a result of the Participant’s Disability, the
Participant may exercise his or her Option within six (6) months of termination, or such longer period of time as specified in the Award Agreement, to
the extent the Option is vested on the date of termination (but in no event later than the expiration of the term of such Option as set forth in the Award
Agreement). Unless the Administrator provides otherwise, if on the date of termination the Participant is not vested as to his or her entire Option, the
Shares covered by the unvested portion of the Option will revert to the Plan. If such Disability is not a “disability” as such term is defined in
Section 22(e)(3) of the Code, in the case of an Incentive Stock Option, such Incentive Stock Option shall convert automatically to a Nonstatutory Stock
Option on the day that is three months and one day following such termination If, after termination, the Participant does not exercise his or her Option
within the time specified herein, the Option will terminate, and the Shares covered by such Option will revert to the Plan.

(iv)    Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised within six (6) months
following Participant’s death, or such longer period of time as specified in the Award Agreement, to the extent that the Option is vested on the date of
death (but in no event later than the expiration of the term of such Option as set forth in the Award Agreement) by the Participant’s designated
beneficiary, provided such beneficiary has been designated prior to Participant’s death in a form acceptable to the Administrator. If no such beneficiary
has been designated by the Participant, then such Option may be exercised by the personal representative of the Participant’s estate or by the person(s) to
whom the Option is transferred pursuant to the Participant’s will or in accordance with the laws of descent and distribution. Unless the Administrator
provides otherwise, if at the time of death, the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the
Option will immediately revert to the Plan. If the Option is not so exercised within the time specified herein, the Option will terminate, and the Shares
covered by such Option will revert to the Plan.

d)    Incentive Stock Option Limit. Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a
Nonstatutory Stock Option. However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Shares with respect to
which Incentive Stock Options are exercisable for the first time by the Participant during any calendar year (under all plans of the Company and any
Parent or Subsidiary) exceeds $100,000, such Options will be treated as Nonstatutory Stock Options. For purposes of this Section 7(d), Incentive Stock
Options will be taken into account in the order in which they were granted. The Fair Market Value of the Shares will be determined as of the time the
Option with respect to such Shares is granted.



8.    Restricted Stock.

a)    Rights to Purchase. Restricted Stock may be issued either alone, in addition to, or in tandem with other awards granted under the Plan
and/or cash awards made outside of the Plan. After the Administrator determines that it will offer Restricted Stock under the Plan, it will advise the
offeree in writing or electronically of the terms, conditions and restrictions related to the offer, including the number of Shares that such person will be
entitled to purchase, the price to be paid (if any), and the time within which such person must accept such offer.

b)    Repurchase Option. Unless the Administrator determines otherwise, the Restricted Stock Agreement will grant the Company a
repurchase option according to terms as the Administrator determines.

c)    Terms. The term of each Restricted Stock award will be stated in the Restricted Stock Agreement; provided, however, that the term
will be no more than ten (10) years from the date of grant thereof.

d)    Purchase Price and Consideration. The per Share purchase price, if any, shall be such price as is determined by the Administrator. The
consideration to be paid for the Shares, including the method of payment, will be determined by the Administrator and may consist of, without
limitation, one or more of the methods of payment set forth in Section 7(b)(ii), as applicable.

e)    Other Provisions. The Restricted Stock Agreement will contain such other terms, provisions and conditions not inconsistent with the
Plan as may be determined by the Administrator in its sole discretion.

f)    Rights as a Stockholder. Once the Restricted Stock award is purchased or otherwise issued, the purchaser will have rights equivalent to
those of a stockholder and will be a stockholder when his or her purchase is entered upon the records of the duly authorized transfer agent of the
Company. No adjustment will be made for a dividend or other right for which the record date is prior to the date the Restricted Stock is purchased or
otherwise issued, except as provided in Section 12 of the Plan.

9.    Other Awards. The Administrator may grant Stock Appreciation Rights, Dividend Equivalent Rights, Restricted Stock Units, or such other
similar rights on such terms and conditions not inconsistent with the Plan. as the Administrator may determine; provided, however, that in the case of
Stock Appreciation Rights, the base appreciation amount shall not be less than one hundred percent (100%) of the Fair Market Value per Share on the
date of grant.

10.    Tax Withholding. Prior to the delivery of any Shares pursuant to an Award (or exercise thereof), the Company will have the power and the
right to deduct or withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy federal, state, local, foreign or other taxes
(including the Participant’s FICA obligation) required to be withheld with respect to such Award (or exercise thereof). The Administrator, in its sole
discretion and pursuant to such procedures as it may specify from time to time, may permit the Participant to satisfy such tax withholding obligation, in
whole or in part by (without limitation): (i) paying cash, (ii) electing to have the Company withhold otherwise deliverable Shares having a Fair Market
Value equal to the minimum statutory amount required to be withheld, (iii) delivering to the Company already-owned Shares



having a Fair Market Value equal to the statutory amount required to be withheld, provided the delivery of such Shares will not result in any adverse
accounting consequences, as the Administrator determines in its sole discretion, or (iv) selling a sufficient number of Shares otherwise deliverable to the
Participant through such means as the Administrator may determine in its sole discretion (whether through a broker or otherwise) equal to the amount
required to be withheld. The amount of the withholding requirement will be deemed to include any amount which the Administrator agrees may be
withheld at the time the election is made, not to exceed the amount determined by using the maximum federal, state or local marginal income tax rates
applicable to the Participant with respect to the Award on the date that the amount of tax to be withheld is to be determined. The Fair Market Value of
the Shares to be withheld or delivered will be determined as of the date that the taxes are required to be withheld.

11.    Limited Transferability of Awards.

a)    Unless determined otherwise by the Administrator, Awards may not be sold, pledged, assigned, hypothecated, or otherwise transferred
in any manner other than by will or by the laws of descent and distribution, and may be exercised, during the lifetime of the Participant, only by the
Participant. If the Administrator makes an Award transferable, such Award may only be transferred (i) by will, (ii) by the laws of descent and
distribution, or (iii) as permitted by Rule 701 of the Securities Act.

b)    Further, until the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or after the
Administrator determines that it is, will, or may no longer be relying upon the exemption from registration under the Exchange Act as set forth in Rule
12h-1(f) promulgated under the Exchange Act, an Option, or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or
otherwise transferred or disposed of, in any manner, including by entering into any short position, any “put equivalent position” or any “call equivalent
position” (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than to (i) persons who are “family members” (as
defined in Rule 701(c)(3) of the Securities Act) through gifts or domestic relations orders, or (ii) to an executor or guardian of the Participant upon the
death or disability of the Participant. Notwithstanding the foregoing sentence, the Administrator, in its sole discretion, may determine to permit transfers
to the Company or in connection with a Change in Control or other acquisition transactions involving the Company to the extent permitted by Rule
12h-1(f).

12.    Adjustments; Dissolution or Liquidation; Merger or Change in Control.

a)    Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other
property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange
of Shares or other securities of the Company, or other change in the corporate structure of the Company affecting the Shares occurs, the Administrator,
in order to prevent diminution or enlargement of the benefits or potential benefits intended to be made available under the Plan, will adjust the number
and class of Shares that may be delivered under the Plan and/or the number, class, and price of Shares covered by each outstanding Award; provided,
however, that the Administrator



will make such adjustments to the extent required by Section 25102(o) of the California Corporations Code to the extent the Company is relying upon
the exemption afforded thereby with respect to the Award.

b)    Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Administrator will notify each
Participant as soon as practicable prior to the effective date of such proposed transaction. To the extent it has not been previously exercised, an Award
will terminate immediately prior to the consummation of such proposed action; provided, however, that the Board may, in its sole discretion, cause some
or all Awards to become fully vested, exercisable and/or no longer subject to repurchase or forfeiture (to the extent such Awards have not previously
expired or terminated) before the dissolution or liquidation is completed but contingent on its completion.

c)    Change in Control. The following provisions will apply to Awards in the event of a Change in Control unless otherwise provided in
the instrument evidencing the Award or any other written agreement between the Company and the Participant or unless otherwise expressly provided
by the Board at the time of grant of an Award. In the event of a Change in Control, then, notwithstanding any other provision of the Plan, the Board may
but need not take one or more of the following actions with respect to Awards, contingent upon the closing or completion of the Change in Control:

(i)    arrange for the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent company) to
assume or continue the Award or to substitute a similar Award for the Award (including, but not limited to, an award to acquire the same consideration
paid to the shareholders of the Company pursuant to the Change in Control);

(ii)    arrange for the assignment of any reacquisition or repurchase rights held by the Company in respect of Common Stock issued
pursuant to the Award to the surviving corporation or acquiring corporation (or the surviving or acquiring corporation’s parent company);

(iii)    accelerate the vesting, in whole or in part, of the Award (and, if applicable, the time at which the Award may be exercised) to a
date prior to the effective time of such Change in Control as the Board determines (or, if the Board does not determine such a date, to the date that is five
(5) days prior to the effective date of the Change in Control), with such Award terminating if not exercised (if applicable) at or prior to the effective time
of the Change in Control; provided, however, that the Board may require Participants to complete and deliver to the Company a notice of exercise before
the effective date of a Change in Control, which exercise is contingent upon the effectiveness of such Change in Control;

(iv)    cancel or arrange for the cancellation of the Award, to the extent not vested or not exercised prior to the effective time of the
Change in Control, in exchange for such cash consideration, if any, as the Board, in its sole discretion, may consider appropriate; and

(v)    make a payment, in such form as may be determined by the Board equal to the excess, if any, of (A) the value of the property
the Participant would have received upon the exercise of the Award immediately prior to the effective time of the Change in Control, over (B) any



exercise price payable by such holder in connection with such exercise. For clarity, this payment may be zero ($0) if the value of the property is equal to
or less than the exercise price. Payments under this provision may be delayed to the same extent that payment of consideration to the holders of the
Company’s Ordinary Shares in connection with the Change in Control is delayed as a result of escrows, earn outs, holdbacks or any other contingencies.

The Board need not take the same action or actions with respect to all Awards or portions thereof or with respect to all Participants. The
Board may take different actions with respect to the vested and unvested portions of an Award.

13.    Early Exercise. The Award Agreement may, but need not, include a provision whereby the Service Provider may elect to exercise any part or
all of the Award prior to full vesting of the Award. Any unvested Shares received pursuant to such exercise may be subject to a repurchase right in favor
of the Company or to any other restriction the Administrator determines to be appropriate.

14.    Time of Granting Awards. The date of grant of an Award will, for all purposes, be the date on which the Administrator makes the
determination granting such Award, or such later date as is determined by the Administrator. Notice of the determination will be given to each Service
Provider to whom an Award is so granted within a reasonable time after the date of such grant.

15.    No Effect on Employment or Service. Neither the Plan nor any Award will confer upon any Participant any right with respect to continuing
the Participant’s relationship as a Service Provider with the Company, nor will it interfere in any way with his or her right or the Company’s right to
terminate such relationship at any time, with or without cause, and with or without notice.

16.    Conditions Upon Issuance of Shares.

a)    Legal Compliance. Shares will not be issued pursuant to the exercise, vesting or any other provision of an Award unless such exercise,
vesting or other provision of such Award and the issuance and delivery of such Shares will comply with Applicable Laws and will be further subject to
the approval of counsel for the Company with respect to such compliance. If at any time the Administrator determines that the issuance of such Shares is
or may be unlawful under Applicable Laws, the vesting or right to exercise an Award or to otherwise receive Shares pursuant to such Award shall be
suspended until the Administrator determines that such issuance is lawful. To the extent the Administrator determines that any Award granted hereunder
is subject to Section 409A of the Code, the Award Agreement shall incorporate the terms and conditions necessary to avoid the consequences specified
in Section 409(a)(1) of the Code. To the extent applicable, the Plan and Award Agreements shall be interpreted in accordance with Section 409A of the
Code.

b)    Investment Representations. As a condition to the exercise of an Award, the Administrator may require the person exercising such
Award to represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present
intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is required.



17.    Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority
is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, will relieve the Company of any liability
in respect of the failure to issue or sell such Shares as to which such requisite authority will not have been obtained.

18.    Reservation of Shares. The Company, during the term of this Plan, will at all times reserve and keep available such number of Shares as will
be sufficient to satisfy the requirements of the Plan.

19.    Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company within twelve (12) months after the date the
Plan is adopted. Such stockholder approval will be obtained in the degree and manner required under Applicable Laws.

20.    Term of Plan. Subject to stockholder approval in accordance with Section 19, the Plan will become effective upon its adoption by the Board
of Directors of The Solaria Corporation. Unless sooner terminated under Section 21, it will continue in effect for a term of ten (10) years from the later
of (i) the effective date of the Plan, or (ii) the earlier of the most recent Board or stockholder approval of an increase in the number of Shares reserved
for issuance under the Plan.

21.    Amendment and Termination of the Plan.

a)    Amendment and Termination. The Board may at any time amend, alter, suspend or terminate the Plan.

b)    Stockholder Approval. The Board will obtain stockholder approval of any Plan amendment to the extent necessary and desirable to
comply with Applicable Laws.

c)    Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan will impair the rights of any
Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be in writing (which may include
e-mail) and signed by the Participant and the Company. Termination of the Plan will not affect the Administrator’s ability to exercise the powers granted
to it hereunder with respect to Awards granted under the Plan prior to the date of such termination.

22.    Information to Participants. Beginning on the earlier of (i) the date that the aggregate number of Participants under this Plan is five hundred
(500) or more and the Company is relying on the exemption provided by Rule 12h-1(f)(1) under the Exchange Act and (ii) the date that the Company is
required to deliver information to Participants pursuant to Rule 701 under the Securities Act, and until such time as the Company becomes subject to the
reporting requirements of Section 13 or 15(d) of the Exchange Act, is no longer relying on the exemption provided by Rule 12h-1(f)(1) under the
Exchange Act or is no longer required to deliver information to Participants pursuant to Rule 701 under the Securities Act, the Company shall provide to
each Participant the information described in paragraphs (e)(3), (4), and (5) of Rule 701 under the Securities Act not less frequently than every six
(6) months with the financial statements being not more than one hundred and eighty (180) days old and with such information provided either by
physical or electronic delivery to the



Participants or by written notice to the Participants of the availability of the information on an Internet site that may be password-protected and of any
password needed to access the information. The Company may request that Participants agree to keep the information to be provided pursuant to this
section confidential. If a Participant does not agree to keep the information to be provided pursuant to this section confidential, then the Company will
not be required to provide the information unless otherwise required pursuant to Rule 12h-1(f)(1) under the Exchange Act or Rule 701 of the Securities
Act.
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Exhibit 10.12

COMPLETE SOLARIA, INC.

2016 STOCK PLAN

STOCK OPTION AGREEMENT

Unless otherwise defined herein, the terms defined in the 2016 Stock Plan (the “Plan”) will have the same defined meanings in this Stock Option
Agreement (the “Option Agreement”).
 
I. NOTICE OF STOCK OPTION GRANT

Name:

Address:

The undersigned Participant has been granted an Option to purchase Common Stock, subject to the terms and conditions of the Plan and this
Option Agreement, as follows:
 

Date of Grant                                                             

Vesting Commencement Date                                                             

Exercise Price per Share    $                                                       

Total Number of Shares Granted                                                             

Total Exercise Price    $                                                       

Type of Option:             Incentive Stock Option

              Nonstatutory Stock Option

Term/Expiration Date:                                                             

Vesting Schedule:   

This Option will be exercisable, in whole or in part, according to the following vesting schedule:

Twenty-five percent (25%) of the Shares subject to the Option will vest on the one (1) year anniversary of the Vesting Commencement Date, and
one forty-eighth (1/48th) of the Shares subject to the Option will vest each month thereafter on the same day of the month as the Vesting
Commencement Date (and if there is no corresponding day, on the last day of the month), subject to Participant continuing to be a Service Provider
through each such date.
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Termination Period:

This Option will be exercisable for three (3) months after Participant ceases to be a Service Provider, unless such termination is due to
Participant’s death, Disability or Cause. This Option will be exercisable for six (6) months after Participant ceases to be a Service Provider due to death
or Disability. Should Participant incur a termination for Cause while this option is outstanding, then this option shall terminate immediately and cease to
remain outstanding. Notwithstanding the foregoing, in no event may this Option be exercised after the Term/Expiration Date as provided above and this
Option may be subject to earlier termination as provided in Section 12 of the Plan. “Cause” means (i) an act of dishonesty made by Participant in
connection with Participant’s responsibilities as an Service Provider, (ii) Participant’s conviction of, or plea of nolo contendere to, a felony,
(iii) Participant’s gross misconduct or violation of any written company policy, (iv) Participant’s continued substantial violations of his employment or
service-provider duties, (v) conduct by the Participant which in the good faith and reasonable determination of the Administrator demonstrates gross
unfitness to serve, or (vi) intentional, material violation by the Participant of any contract between the Participant and the Company or of any statutory
duty of the Participant to the Company. The Administrator shall have the sole discretion to determine whether “Cause” exists, and its determination shall
be final. The foregoing definition shall not in any way preclude or restrict the right of the Company to discharge or dismiss the Participant for any other
acts or omissions, but such other acts or omissions shall not be deemed, for purposes of the Plan, to constitute grounds for termination for Cause.

 
II. AGREEMENT

1. Grant of Option. The Plan Administrator of the Company hereby grants to the Participant named in the Notice of Stock Option Grant in Part I of
this Option Agreement (the “Participant”), an option (the “Option”) to purchase the number of Shares set forth in the Notice of Stock Option Grant, at
the exercise price per Share set forth in the Notice of Stock Option Grant (the “Exercise Price”), and subject to the terms and conditions of the Plan,
which is incorporated herein by reference. Subject to Section 21 of the Plan, in the event of a conflict between the terms and conditions of the Plan and
this Option Agreement, the terms and conditions of the Plan will prevail.

If designated in the Notice of Stock Option Grant as an Incentive Stock Option (“ISO”), this Option is intended to qualify as an Incentive
Stock Option as defined in Section 422 of the Code. Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422(d), this Option
will be treated as a Nonstatutory Stock Option (“NSO”). Further, if for any reason this Option (or portion thereof) will not qualify as an ISO, then, to the
extent of such nonqualification, such Option (or portion thereof) will be regarded as a NSO granted under the Plan. In no event will the Administrator,
the Company or any Parent or Subsidiary or any of their respective employees or directors have any liability to Participant (or any other person) due to
the failure of the Option to qualify for any reason as an ISO.
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2. Exercise of Option.

(a) Right to Exercise. This Option will be exercisable during its term in accordance with the Vesting Schedule set out in the Notice of
Stock Option Grant and with the applicable provisions of the Plan and this Option Agreement.

(b) Method of Exercise. This Option will be exercisable by delivery of an exercise notice in the form attached as Exhibit A (the “Exercise
Notice”) or in a manner and pursuant to such procedures as the Administrator may determine, which will state the election to exercise the Option, the
number of Shares with respect to which the Option is being exercised (the “Exercised Shares”), and such other representations and agreements as may
be required by the Company. The Exercise Notice will be accompanied by payment of the aggregate Exercise Price as to all Exercised Shares, together
with any applicable tax withholding. This Option will be deemed to be exercised upon receipt by the Company of such fully executed Exercise Notice
accompanied by the aggregate Exercise Price, together with any applicable tax withholding.

No Shares will be issued pursuant to the exercise of an Option unless such issuance and such exercise comply with Applicable Laws.
Assuming such compliance, for income tax purposes the Shares will be considered transferred to the Participant on the date on which the Option is
exercised with respect to such Shares.

3. Participant’s Representations. In the event the Shares have not been registered under the Securities Act of 1933, as amended, at the time this
Option is exercised, the Participant will, if required by the Company, concurrently with the exercise of all or any portion of this Option, deliver to the
Company his or her Investment Representation Statement in the form attached hereto as Exhibit B.

4. Lock-Up Period. Participant hereby agrees that Participant will not offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any
Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that transfers to another, in whole or in part,
any of the economic consequences of ownership of any Common Stock (or other securities) of the Company held by Participant (other than those
included in the registration) for a period specified by the representative of the underwriters of Common Stock (or other securities) of the Company not to
exceed 180 days following the effective date of any registration statement of the Company filed under the Securities Act (or such other period as may be
requested by the Company or the underwriters to accommodate regulatory restrictions on (i) the publication or other distribution of research reports and
(ii) analyst recommendations and opinions, including, but not limited to, the restrictions contained in NASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or
any successor provisions or amendments thereto).

Participant agrees to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriter which
are consistent with the foregoing or which are necessary to give further effect thereto. In addition, if requested by the Company or the representative of
the underwriters of Common Stock (or other securities) of the Company, Participant will provide, within ten (10) days of such request, such information
as may be required by the Company or such representative in connection with the completion of any public offering of the Company’s securities
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pursuant to a registration statement filed under the Securities Act. The obligations described in this Section 4 will not apply to a registration relating
solely to employee benefit plans on Form S-1 or Form S-8 or similar forms that may be promulgated in the future, or a registration relating solely to a
Commission Rule 145 transaction on Form S-4 or similar forms that may be promulgated in the future. The Company may impose stop-transfer
instructions with respect to the shares of Common Stock (or other securities) subject to the foregoing restriction until the end of said 180 day (or other)
period. Participant agrees that any transferee of the Option or shares acquired pursuant to the Option will be bound by this Section 4.

5. Method of Payment. Payment of the aggregate Exercise Price will be by any of the following, or a combination thereof, at the election of the
Participant:

(a) cash or check;

(b) consideration received by the Company under a formal cashless exercise program adopted by the Company in connection with the
Plan; or

(c) surrender of other Shares which (i) will be valued at its Fair Market Value on the date of exercise, and (ii) must be owned free and clear
of any liens, claims, encumbrances or security interests, if accepting such Shares, in the sole discretion of the Administrator, will not result in any
adverse accounting consequences to the Company.

6. Restrictions on Exercise. This Option may not be exercised until such time as the Plan has been approved by the stockholders of the Company,
or if the issuance of such Shares upon such exercise or the method of payment of consideration for such shares would constitute a violation of any
Applicable Law.

7. Non-Transferability of Option.

(a) This Option may not be transferred in any manner otherwise than by will or by the laws of descent or distribution and may be exercised
during the lifetime of Participant only by Participant. The terms of the Plan and this Option Agreement will be binding upon the executors,
administrators, heirs, successors and assigns of Participant.

(b) Further, until the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or after the
Administrator determines that it is, will, or may no longer be relying upon the exemption from registration of Options under the Exchange Act as set
forth in Rule 12h-1(f) promulgated under the Exchange Act (the “Reliance End Date”), Participant will not transfer this Option or, prior to exercise, the
Shares subject to this Option, in any manner other than (i) to persons who are “family members” (as defined in Rule 701(c)(3) of the Securities Act of
1933, as amended) through gifts or domestic relations orders, or (ii) to an executor or guardian of Participant upon the death or disability of Participant.
Until the Reliance End Date, the Options and, prior to exercise, the Shares subject to this Option, may not be pledged, hypothecated or otherwise
transferred or disposed of, including by entering into any short position, any “put equivalent position” or any “call equivalent position” (as defined in
Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than as permitted in clauses (i) and (ii) of this paragraph.
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8. Term of Option. This Option may be exercised only within the term set out in the Notice of Stock Option Grant, and may be exercised during
such term only in accordance with the Plan and the terms of this Option Agreement.

9. Tax Obligations.

(a) Tax Withholding. Participant agrees to make appropriate arrangements with the Company (or the Parent or Subsidiary employing or
retaining Participant) for the satisfaction of all Federal, state, local and foreign income and employment tax withholding requirements applicable to the
Option exercise. Participant acknowledges and agrees that the Company may refuse to honor the exercise and refuse to deliver the Shares if such
withholding amounts are not delivered at the time of exercise.

(b) Notice of Disqualifying Disposition of ISO Shares. If the Option granted to Participant herein is an ISO, and if Participant sells or
otherwise disposes of any of the Shares acquired pursuant to the ISO on or before the later of (i) the date two (2) years after the Date of Grant, or (ii) the
date one (1) year after the date of exercise, the Participant will immediately notify the Company in writing of such disposition. Participant agrees that
Participant may be subject to income tax withholding by the Company on the compensation income recognized by the Participant.

(c) Code Section 409A. Under Code Section 409A, an Option that vests after December 31, 2004 (or that vested on or prior to such date
but which was materially modified after October 3, 2004) that was granted with a per Share exercise price that is determined by the Internal Revenue
Service (the “IRS”) to be less than the Fair Market Value of a Share on the date of grant (a “discount option”) may be considered “deferred
compensation.” An Option that is a “discount option” may result in (i) income recognition by Participant prior to the exercise of the Option, (ii) an
additional twenty percent (20%) federal income tax, and (iii) potential penalty and interest charges. The “discount option” may also result in additional
state income, penalty and interest tax to the Participant. Participant acknowledges that the Company cannot and has not guaranteed that the IRS will
agree that the per Share exercise price of this Option equals or exceeds the Fair Market Value of a Share on the date of grant in a later examination.
Participant agrees that if the IRS determines that the Option was granted with a per Share exercise price that was less than the Fair Market Value of a
Share on the date of grant, Participant will be solely responsible for Participant’s costs related to such a determination.

10. Entire Agreement; Governing Law. The Plan is incorporated herein by reference. The Plan and this Option Agreement constitute the entire
agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company
and Participant with respect to the subject matter hereof, and may not be modified adversely to the Participant’s interest except by means of a writing
signed by the Company and Participant. This Option Agreement is governed by the internal substantive laws but not the choice of law rules of
California.

11. No Guarantee of Continued Service. PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES PURSUANT
TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL OF THE COMPANY
(OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING PARTICIPANT) AND NOT THROUGH THE ACT OF BEING HIRED,
BEING GRANTED THIS
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OPTION OR ACQUIRING SHARES HEREUNDER. PARTICIPANT FURTHER ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT,
THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN
EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY
PERIOD, OR AT ALL, AND WILL NOT INTERFERE IN ANY WAY WITH PARTICIPANT’S RIGHT OR THE RIGHT OF THE COMPANY (OR
THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING PARTICIPANT) TO TERMINATE PARTICIPANT’S RELATIONSHIP AS A
SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.
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Participant acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions thereof, and hereby
accepts this Option subject to all of the terms and provisions thereof. Participant has reviewed the Plan and this Option in their entirety, has had an
opportunity to obtain the advice of counsel prior to executing this Option and fully understands all provisions of the Option. Participant hereby agrees to
accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising under the Plan or this Option.
Participant further agrees to notify the Company upon any change in the residence address indicated below.
 
PARTICIPANT     COMPLETE SOLARIA, INC.
       
Signature     By
       
Print Name     Title
     
     
Residence Address    

-
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EXHIBIT A

ASSUMED THE SOLARIA CORPORATION 2016 STOCK PLAN EXERCISE NOTICE

Complete Solaria, Inc.
45700 Northport Loop East
Fremont, CA 94538

Attention:                         

1. Exercise of Option. Effective as of today,                     ,     , the undersigned (“Participant”) hereby elects to exercise Participant’s option to
purchase                      shares of the Common Stock (the “Shares”) of Complete Solaria, Inc. (the “Company”) under and pursuant to the 2016 Stock
Plan (the “Plan”) and the Stock Option Agreement dated             ,          “Option Agreement”). (the



2. Delivery of Payment. Participant herewith delivers to the Company the full purchase price of the Shares, as set forth in the Option Agreement,
and any and all withholding taxes due in connection with the exercise of the Option.

3. Representations of Participant. Participant acknowledges that Participant has received, read and understood the Plan and the Option Agreement
and agrees to abide by and be bound by their terms and conditions.

4. Rights as Stockholder. Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a duly
authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder will exist with respect to the
Common Stock subject to an Award, notwithstanding the exercise of the Option. The Shares will be issued to the Participant as soon as practicable after
the Option is exercised in accordance with the Option Agreement. No adjustment will be made for a dividend or other right for which the record date is
prior to the date of issuance except as provided in Section 12 of the Plan.

5. Company’s Right of First Refusal. Before any Shares held by Participant or any transferee (either being sometimes referred to herein as the
“Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its assignee(s) will have a right of first
refusal to purchase the Shares on the terms and conditions set forth in this Section 5 (the “Right of First Refusal”).

(a) Notice of Proposed Transfer. The Holder of the Shares will deliver to the Company a written notice (the “Notice”) stating: (i) the
Holder’s bona fide intention to sell or otherwise transfer such Shares; (ii) the name of each proposed purchaser or other transferee (“Proposed
Transferee”); (iii) the number of Shares to be transferred to each Proposed Transferee; and (iv) the bona fide cash price or other consideration for which
the Holder proposes to transfer the Shares (the “Offered Price”), and the Holder will offer the Shares at the Offered Price to the Company or its
assignee(s).

(b) Exercise of Right of First Refusal. At any time within thirty (30) days after receipt of the Notice, the Company and/or its assignee(s)
may, by giving written notice to the Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one or more of the
Proposed Transferees, at the purchase price determined in accordance with subsection (c) below.

(c) Purchase Price. The purchase price (“Purchase Price”) for the Shares purchased by the Company or its assignee(s) under this Section 5
will be the Offered Price. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash consideration will be
determined by the Board of Directors of the Company in good faith.

(d) Payment. Payment of the Purchase Price will be made, at the option of the Company or its assignee(s), in cash (by check), by
cancellation of all or a portion of any outstanding indebtedness of the Holder to the Company (or, in the case of repurchase by an assignee, to the
assignee), or by any combination thereof within thirty (30) days after receipt of the Notice or in the manner and at the times set forth in the Notice.



(e) Holder’s Right to Transfer. If all of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are not
purchased by the Company and/or its assignee(s) as provided in this Section 5, then the Holder may sell or otherwise transfer such Shares to that
Proposed Transferee at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within 120 days after the date of
the Notice, that any such sale or other transfer is effected in accordance with any applicable securities laws and that the Proposed Transferee agrees in
writing that the provisions of this Section 5 will continue to apply to the Shares in the hands of such Proposed Transferee. If the Shares described in the
Notice are not transferred to the Proposed Transferee within such period, a new Notice will be given to the Company, and the Company and/or its
assignees will again be offered the Right of First Refusal before any Shares held by the Holder may be sold or otherwise transferred.

(f) Exception for Certain Family Transfers. Anything to the contrary contained in this Section 5 notwithstanding, the transfer of any or all
of the Shares during the Participant’s lifetime or on the Participant’s death by will or intestacy to the Participant’s immediate family or a trust for the
benefit of the Participant’s immediate family will be exempt from the provisions of this Section 5. “Immediate Family” as used herein will mean spouse,
lineal descendant or antecedent, father, mother, brother or sister. In such case, the transferee or other recipient will receive and hold the Shares so
transferred subject to the provisions of this Section 5, and there will be no further transfer of such Shares except in accordance with the terms of this
Section 5.

(g) Termination of Right of First Refusal. The Right of First Refusal will terminate as to any Shares upon the earlier of (i) the first sale of
Common Stock of the Company to the general public or (ii) a Change in Control in which the successor corporation has equity securities that are
publicly traded.



6. Tax Consultation. Participant understands that Participant may suffer adverse tax consequences as a result of Participant’s purchase or
disposition of the Shares. Participant represents that Participant has consulted with any tax consultants Participant deems advisable in connection with
the purchase or disposition of the Shares and that Participant is not relying on the Company for any tax advice.

7. Restrictive Legends and Stop-Transfer Orders.

(a) Legends. Participant understands and agrees that the Company will cause the legends set forth below or legends substantially
equivalent thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be required by the
Company or by state or federal securities laws:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE
“ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS
AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF COUNSEL SATISFACTORY TO THE ISSUER OF THESE
SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER AND A
RIGHT OF FIRST REFUSAL HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN THE EXERCISE NOTICE
BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINED AT THE
PRINCIPAL OFFICE OF THE ISSUER. SUCH TRANSFER RESTRICTIONS AND RIGHT OF FIRST REFUSAL ARE BINDING ON
TRANSFEREES OF THESE SHARES.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER FOR A PERIOD OF
TIME FOLLOWING THE EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC OFFERING OF THE COMPANY’S SECURITIES
SET FORTH IN AN AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES AND MAY NOT
BE SOLD OR OTHERWISE DISPOSED OF BY THE HOLDER PRIOR TO THE EXPIRATION OF SUCH PERIOD WITHOUT THE
CONSENT OF THE COMPANY OR THE MANAGING UNDERWRITER.

(b) Stop-Transfer Notices. Participant agrees that, in order to ensure compliance with the restrictions referred to herein, the Company may
issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make appropriate
notations to the same effect in its own records.



(c) Refusal to Transfer. The Company will not be required (i) to transfer on its books any Shares that have been sold or otherwise
transferred in violation of any of the provisions of this Exercise Notice or (ii) to treat as owner of such Shares or to accord the right to vote or pay
dividends to any purchaser or other transferee to whom such Shares will have been so transferred.

8. Successors and Assigns. The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this Exercise
Notice will inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this Exercise Notice
will be binding upon Participant and his or her heirs, executors, administrators, successors and assigns.

9. Interpretation. Any dispute regarding the interpretation of this Exercise Notice will be submitted by Participant or by the Company forthwith to
the Administrator which will review such dispute at its next regular meeting. The resolution of such a dispute by the Administrator will be final and
binding on all parties.

10. Governing Law; Severability. This Exercise Notice is governed by the internal substantive laws but not the choice of law rules, of California.
In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this Exercise
Notice will continue in full force and effect.



11. Entire Agreement. The Plan and Option Agreement are incorporated herein by reference. This Exercise Notice, the Plan, the Option Agreement
and the Investment Representation Statement constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in
their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof, and may not be modified
adversely to the Participant’s interest except by means of a writing signed by the Company and Participant.
 

Submitted by:     Accepted by:

PARTICIPANT     COMPLETE SOLARIA, INC.

       

Signature     By

       

Print Name     Title

Address:     Address:

       
       
     

     
    Date Received



I. EXHIBIT B

INVESTMENT REPRESENTATION
STATEMENT

PARTICIPANT:

COMPANY: COMPLETE SOLARIA, INC.

SECURITY:    COMMON STOCK

AMOUNT:

DATE:

In connection with the purchase of the above-listed Securities, the undersigned Participant represents to the Company the following:

(a) Participant is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the Company to
reach an informed and knowledgeable decision to acquire the Securities. Participant is acquiring these Securities for investment for Participant’s own
account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities Act of 1933, as
amended (the “Securities Act”).

(b) Participant acknowledges and understands that the Securities constitute “restricted securities” under the Securities Act and have not been
registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, the bona fide
nature of Participant’s investment intent as expressed herein. In this connection, Participant understands that, in the view of the Securities and Exchange
Commission, the statutory basis for such exemption may be unavailable if Participant’s representation was predicated solely upon a present intention to
hold these Securities for the minimum capital gains period specified under tax statutes, for a deferred sale, for or until an increase or decrease in the
market price of the Securities, or for a period of one (1) year or any other fixed period in the future. Participant further understands that the Securities
must be held indefinitely unless they are subsequently registered under the Securities Act or an exemption from such registration is available. Participant
further acknowledges and understands that the Company is under no obligation to register the Securities. Participant understands that the certificate
evidencing the Securities will be imprinted with any legend required under applicable state securities laws.



(c) Participant is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in substance, permit
limited public resale of “restricted securities” acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to the satisfaction
of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the Option to the Participant, the exercise
will be exempt from registration under the Securities Act. In the event the Company becomes subject to the reporting requirements of Section 13 or
15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such longer period as any market stand-off agreement may require) the
Securities exempt under Rule 701 may be



resold, subject to the satisfaction of the applicable conditions specified by Rule 144, including in the case of affiliates (1) the availability of certain
public information about the Company, (2) the amount of Securities being sold during any three (3) month period not exceeding specified limitations,
(3) the resale being made in an unsolicited “broker’s transaction”, transactions directly with a “market maker” or “riskless principal transactions” (as
those terms are defined under the Securities Exchange Act of 1934) and (4) the timely filing of a Form 144, if applicable.

In the event that the Company does not qualify under Rule 701 at the time of grant of the Option, then the Securities may be resold in
certain limited circumstances subject to the provisions of Rule 144, which may require (i) the availability of current public information about the
Company;

(ii) the resale to occur more than a specified period after the purchase and full payment (within the meaning of Rule 144) for the Securities; and
(iii) in the case of the sale of Securities by an affiliate, the satisfaction of the conditions set forth in sections (2), (3) and (4) of the paragraph immediately
above.

(d) Participant further understands that in the event all of the applicable requirements of Rule 701 or 144 are not satisfied, registration under the
Securities Act, compliance with Regulation A, or some other registration exemption will be required; and that, notwithstanding the fact that Rules 144
and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to sell private
placement securities other than in a registered offering and otherwise than pursuant to Rules 144 or 701 will have a substantial burden of proof in
establishing that an exemption from registration is available for such offers or sales, and that such persons and their respective brokers who participate in
such transactions do so at their own risk. Participant understands that no assurances can be given that any such other registration exemption will be
available in such event.
 

Signature of Participant:

 
 

Date:                                     ,         



Exhibit 10.13

COMPLETE SOLAR, INC.

2011 STOCK PLAN

As Amended February 22, 2012
As Amended February 21, 2014

As Amended April 23, 2015
As Amended December 17, 2015
As Amended January 31, 2020

1.     Purposes of the Plan. The purposes of this 2011 Stock Plan are to attract and retain the best available personnel for positions of substantial
responsibility, to provide additional incentive to Employees and Consultants, and to promote the success of the Company’s business. Options granted
under the Plan may be Incentive Stock Options or Nonstatutory Stock Options, as determined by the Administrator at the time of grant of an Option and
subject to the applicable provisions of Section 422 of the Code and the regulations promulgated thereunder. Restricted Stock may also be granted under
the Plan.

2.     Definitions. As used herein, the following definitions shall apply:

(a)     “Administrator” means the Board or a Committee.

(b)     “Affiliate” means an entity other than a Subsidiary which, together with the Company, is under common control of a third person or
entity.

(c)     “Applicable Laws” means all applicable laws, rules, regulations and requirements, including, but not limited to, all applicable U.S.
federal or state laws, any Stock Exchange rules or regulations, and the applicable laws, rules or regulations of any other country or jurisdiction where
Options or Restricted Stock are granted under the Plan or Participants reside or provide services, as such laws, rules, and regulations shall be in effect
from time to time.

(d)     “Award” means any award of an Option or Restricted Stock under the Plan.

(e)     “Board” means the Board of Directors of the Company.

(f)     “California Participant” means a Participant whose Award is issued in reliance on Section 25102(o) of the California Corporations
Code.

(g)     “Cashless Exercise” means a program approved by the Administrator in which payment of the Option exercise price or tax
withholding obligations may be satisfied, in whole or in part, with Shares subject to the Option, including by delivery of an irrevocable direction to a
securities broker (on a form prescribed by the Administrator) to sell Shares and to deliver all or part of the sale proceeds to the Company in payment of
the aggregate exercise price and, if applicable, the amount necessary to satisfy the Company’s withholding obligations.



(h)     “Cause” for termination of a Participant’s Continuous Service Status will exist (unless another definition is provided in an
applicable Option Agreement, Restricted Stock Purchase Agreement, employment agreement or other applicable written agreement) if the Participant’s
Continuous Service Status is terminated for any of the following reasons: (i) Participant’s willful failure to perform his or her duties and responsibilities
to the Company or Participant’s violation of any written Company policy; (ii) Participant’s commission of any act of fraud, embezzlement, dishonesty or
any other willful misconduct that has caused or is reasonably expected to result in injury to the Company; (iii) Participant’s unauthorized use or
disclosure of any proprietary information or trade secrets of the Company or any other party to whom the Participant owes an obligation of
nondisclosure as a result of his or her relationship with the Company; or (iv) Participant’s material breach of any of his or her obligations under any
written agreement or covenant with the Company. The determination as to whether a Participant’s Continuous Service Status has been terminated for
Cause shall be made in good faith by the Company and shall be final and binding on the Participant. The foregoing definition does not in any way limit
the Company’s ability to terminate a Participant’s employment or consulting relationship at any time, and the term “Company” will be interpreted to
include any Subsidiary, Parent, Affiliate, or any successor thereto, if appropriate.

(i)     “Code” means the Internal Revenue Code of 1986, as amended.

(j)     “Committee” means one or more committees or subcommittees of the Board consisting of two (2) or more Directors (or such lesser
or greater number of Directors as shall constitute the minimum number permitted by Applicable Laws to establish a committee or sub-committee of the
Board) appointed by the Board to administer the Plan in accordance with Section 4 below.

(k)     “Common Stock” means the Company’s common stock, par value $0.0001 per share, as adjusted in accordance with Section 13
below.

(l)     “Company” means Complete Solar, Inc., a Delaware corporation.

(m)     “Consultant” means any person, including an advisor but not an Employee, who is engaged by the Company, or any Parent,
Subsidiary or Affiliate, to render services (other than capital-raising services) and is compensated for such services, and any Director whether
compensated for such services or not.

(n)     “Continuous Service Status” means the absence of any interruption or termination of service as an Employee or Consultant.
Continuous Service Status as an Employee or Consultant shall not be considered interrupted or terminated in the case of: (i) Company approved sick
leave; (ii) military leave; or (iii) any other bona fide leave of absence approved by the Administrator, provided that such leave is for a period of not more
than ninety (90) days, unless reemployment upon the expiration of such leave is guaranteed by contract or statute, or unless provided otherwise pursuant
to a written Company policy. Also, Continuous Service Status as an Employee or Consultant shall not be considered interrupted or terminated in the case
of a transfer between locations of the Company or between the Company, its Parents, Subsidiaries or Affiliates, or their respective successors, or a
change in status from an Employee to a Consultant or from a Consultant to an Employee.
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(o)     “Director” means a member of the Board.

(p)     “Disability” means “disability” within the meaning of Section 22(e)(3) of the Code.

(q)     “Employee” means any person employed by the Company, or any Parent, Subsidiary or Affiliate, with the status of employment
determined pursuant to such factors as are deemed appropriate by the Administrator in its sole discretion, subject to any requirements of the Applicable
Laws, including the Code. The payment by the Company of a director’s fee shall not be sufficient to constitute “employment” of such director by the
Company or any Parent, Subsidiary or Affiliate.

(r)     “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(s)     “Fair Market Value” means, as of any date, the per share fair market value of the Common Stock, as determined by the
Administrator in good faith on such basis as it deems appropriate and applied consistently with respect to Participants. Whenever possible, the
determination of Fair Market Value shall be based upon the per share closing price for the Shares as reported in the Wall Street Journal for the applicable
date.

(t)     “Family Members” means any child, stepchild, grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece,
nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law (including adoptive relationships) of the Optionee,
any person sharing the Optionee’s household (other than a tenant or employee), a trust in which these persons (or the Optionee) have more than 50% of
the beneficial interest, a foundation in which these persons (or the Optionee) control the management of assets, and any other entity in which these
persons (or the Optionee) own more than 50% of the voting interests.

(u)     “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of
the Code, as designated in the applicable Option Agreement.

(v)     “Involuntary Termination” means (unless another definition is provided in the applicable Option Agreement, Restricted Stock
Purchase Agreement, employment agreement or other applicable written agreement) the termination of a Participant’s Continuous Service Status other
than for death or Disability or for Cause by the Company or a Subsidiary, Parent, Affiliate or successor thereto, as appropriate.

(w)     “Listed Security” means any security of the Company that is listed or approved for listing on a national securities exchange or
designated or approved for designation as a national market system security on an interdealer quotation system by the Financial Industry Regulatory
Authority (or any successor thereto).

(x)     “Nonstatutory Stock Option” means an Option not intended to qualify as an Incentive Stock Option, as designated in the
applicable Option Agreement.
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(y)     “Option” means a stock option granted pursuant to the Plan.

(z)     “Option Agreement” means a written document, the form(s) of which shall be approved from time to time by the Administrator,
reflecting the terms of an Option granted under the Plan and includes any documents attached to or incorporated into such Option Agreement, including,
but not limited to, a notice of stock option grant and a form of exercise notice.

(aa)     “Option Exchange Program” means a program approved by the Administrator whereby outstanding Options (i) are exchanged for
Options with a lower exercise price or Restricted Stock or (ii) are amended to decrease the exercise price as a result of a decline in the Fair Market Value
of the Common Stock.

(bb)     “Optioned Stock” means Shares that are subject to an Option or that were issued pursuant to the exercise of an Option.

(cc)     “Optionee” means an Employee or Consultant who receives an Option.

(dd)     “Parent” means any corporation (other than the Company) in an unbroken chain of corporations ending with the Company if, at
the time of grant of the Award, each of the corporations other than the Company owns stock possessing 50% or more of the total combined voting power
of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Parent on a date after the adoption of the
Plan shall be considered a Parent commencing as of such date.

(ee)     “Participant” means any holder of one or more Awards or Shares issued pursuant to an Award.

(ff)     “Plan” means this 2011 Stock Plan.

(gg)     “Restricted Stock” means Shares acquired pursuant to a right to purchase Common Stock granted pursuant to Section 10 below.

(hh)     “Restricted Stock Purchase Agreement” means a written document, the form(s) of which shall be approved from time to time by
the Administrator, reflecting the terms of Restricted Stock granted under the Plan and includes any documents attached to such agreement.

(ii)     “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act, as amended from time to time, or any successor provision.

(jj)     “Share” means a share of Common Stock, as adjusted in accordance with Section 13 below.

(kk)     “Stock Exchange” means any stock exchange or consolidated stock price reporting system on which prices for the Common Stock
are quoted at any given time.
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(ll)     “Subsidiary” means any corporation (other than the Company) in an unbroken chain of corporations beginning with the Company
if, at the time of grant of the Award, each of the corporations other than the last corporation in the unbroken chain owns stock possessing 50% or more of
the total combined voting power of all classes of stock in one of the other corporations in such chain. A corporation that attains the status of a Subsidiary
on a date after the adoption of the Plan shall be considered a Subsidiary commencing as of such date.

(mm)     “Ten Percent Holder” means a person who owns stock representing more than 10% of the voting power of all classes of stock of
the Company or any Parent or Subsidiary measured as of an Award’s date of grant.

(nn)     “Triggering Event” means:

(i)     a sale, transfer or disposition of all or substantially all of the Company’s assets other than to (A) a corporation or other entity of
which at least a majority of its combined voting power is owned directly or indirectly by the Company, (B) a corporation or other entity owned directly
or indirectly by the holders of capital stock of the Company in substantially the same proportions as their ownership of Common Stock, or (C) an
Excluded Entity (as defined in subsection (ii) below); or

(ii)     any merger, consolidation or other business combination transaction of the Company with or into another corporation, entity
or person, other than a transaction with or into another corporation, entity or person in which the holders of at least a majority of the shares of voting
capital stock of the Company outstanding immediately prior to such transaction continue to hold (either by such shares remaining outstanding in the
continuing entity or by their being converted into shares of voting capital stock of the surviving entity) a majority of the total voting power represented
by the shares of voting capital stock of the Company (or the surviving entity) outstanding immediately after such transaction (an “Excluded Entity”).

Notwithstanding anything stated herein, a transaction shall not constitute a “Triggering Event” if its sole purpose is to change the state of the Company’s
incorporation, or to create a holding company that will be owned in substantially the same proportions by the persons who hold the Company’s
securities immediately before such transaction. For clarity, the term “Triggering Event” as defined herein shall not include stock sale transactions
whether by the Company or by the holders of capital stock.

3.     Stock Subject to the Plan. Subject to the provisions of Section 13 below, the maximum aggregate number of Shares that may be issued
under the Plan is 5,374,616 Shares, of which a maximum of 5,374,616 Shares may be issued under the Plan pursuant to Incentive Stock Options. The
Shares issued under the Plan may be authorized, but unissued, or reacquired Shares. If an Award should expire or become unexercisable for any reason
without having been exercised in full, or is surrendered pursuant to an Option Exchange Program, the unpurchased Shares that were subject thereto
shall, unless the Plan shall have been terminated, become available for future grant under the Plan. In addition, any Shares which are retained by the
Company upon exercise of an Award in order to satisfy the exercise or purchase price for such Award or any withholding taxes due with respect to such
Award shall be treated as not issued
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and shall continue to be available under the Plan. Shares issued under the Plan and later repurchased by the Company pursuant to any repurchase right
that the Company may have shall not be available for future grant under the Plan.

4.     Administration of the Plan.

(a)     General. The Plan shall be administered by the Board or a Committee, or a combination thereof, as determined by the Board. The
Plan may be administered by different administrative bodies with respect to different classes of Participants and, if permitted by Applicable Laws, the
Board may authorize one or more officers of the Company to make Awards under the Plan to Employees and Consultants (who are not subject to
Section 16 of the Exchange Act) within parameters specified by the Board.

(b)     Committee Composition. If a Committee has been appointed pursuant to this Section 4, such Committee shall continue to serve in
its designated capacity until otherwise directed by the Board. From time to time the Board may increase the size of any Committee and appoint
additional members thereof, remove members (with or without cause) and appoint new members in substitution therefor, fill vacancies (however caused)
and dissolve a Committee and thereafter directly administer the Plan, all to the extent permitted by the Applicable Laws and, in the case of a Committee
administering the Plan in accordance with the requirements of Rule 16b-3 or Section 162(m) of the Code, to the extent permitted or required by such
provisions.

(c)     Powers of the Administrator. Subject to the provisions of the Plan and, in the case of a Committee, the specific duties delegated by
the Board to such Committee, the Administrator shall have the authority, in its sole discretion:

(i)     to determine the Fair Market Value of the Common Stock in accordance with Section 2(s) above, provided that such
determination shall be applied consistently with respect to Participants under the Plan;

(ii)     to select the Employees and Consultants to whom Awards may from time to time be granted;

(iii)     to determine the number of Shares to be covered by each Award;

(iv)     to approve the form(s) of agreement(s) and other related documents used under the Plan;

(v)     to determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder, which
terms and conditions include but are not limited to the exercise or purchase price, the time or times when Awards may be exercised (which may be based
on performance criteria), the circumstances (if any) when vesting will be accelerated or forfeiture restrictions will be waived, and any restriction or
limitation regarding any Award, Optioned Stock, or Restricted Stock;
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(vi)     to amend any outstanding Award or agreement related to any Optioned Stock or Restricted Stock, including any amendment
adjusting vesting (e.g., in connection with a change in the terms or conditions under which such person is providing services to the Company), provided
that no amendment shall be made that would materially and adversely affect the rights of any Participant without his or her consent;

(vii)     to determine whether and under what circumstances an Option may be settled in cash under Section 9(c) below instead of
Common Stock;

(viii)     to implement an Option Exchange Program and establish the terms and conditions of such Option Exchange Program,
provided that no amendment or adjustment to an Option that would materially and adversely affect the rights of any Optionee shall be made without his
or her consent;

(ix)     to grant Awards to, or to modify the terms of any outstanding Option Agreement or Restricted Stock Purchase Agreement or
any agreement related to any Optioned Stock or Restricted Stock held by, Participants who are foreign nationals or employed outside of the United
States with such terms and conditions as the Administrator deems necessary or appropriate to accommodate differences in local law, tax policy or
custom which deviate from the terms and conditions set forth in this Plan to the extent necessary or appropriate to accommodate such differences; and

(x)     to construe and interpret the terms of the Plan, any Option Agreement or Restricted Stock Purchase Agreement, and any
agreement related to any Optioned Stock or Restricted Stock, which constructions, interpretations and decisions shall be final and binding on all
Participants.

(d)     Indemnification. To the maximum extent permitted by Applicable Laws, each member of the Committee (including officers of the
Company, if applicable), or of the Board, as applicable, shall be indemnified and held harmless by the Company against and from (i) any loss, cost,
liability, or expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or
proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under the Plan or
pursuant to the terms and conditions of any Award except for actions taken in bad faith or failures to act in bad faith, and (ii) any and all amounts paid by
him or her in settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of any judgment in any such claim, action, suit, or
proceeding against him or her, provided that such member shall give the Company an opportunity, at its own expense, to handle and defend any such
claim, action, suit or proceeding before he or she undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification
shall not be exclusive of any other rights of indemnification to which such persons may be entitled under the Company’s Articles of Incorporation,
Certificate of Incorporation or Bylaws, by contract, as a matter of law, or otherwise, or under any other power that the Company may have to indemnify
or hold harmless each such person.

5.     Eligibility.

(a)     Recipients of Grants. Nonstatutory Stock Options and Restricted Stock may be granted to Employees and Consultants. Incentive
Stock Options may be granted only to Employees, provided that Employees of Affiliates shall not be eligible to receive Incentive Stock Options.
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(b)     Type of Option. Each Option shall be designated in the Option Agreement as either an Incentive Stock Option or a Nonstatutory
Stock Option.

(c)     ISO $100,000 Limitation. Notwithstanding any designation under Section 5(b) above, to the extent that the aggregate Fair Market
Value of Shares with respect to which Options designated as Incentive Stock Options are exercisable for the first time by any Optionee during any
calendar year (under all plans of the Company or any Parent or Subsidiary) exceeds $100,000, such excess Options shall be treated as Nonstatutory
Stock Options. For purposes of this Section 5(c), Incentive Stock Options shall be taken into account in the order in which they were granted, and the
Fair Market Value of the Shares subject to an Incentive Stock Option shall be determined as of the date of the grant of such Option.

(d)     No Employment Rights. Neither the Plan nor any Award shall confer upon any Employee or Consultant any right with respect to
continuation of an employment or consulting relationship with the Company (any Parent or Subsidiary), nor shall it interfere in any way with such
Employee’s or Consultant’s right or the Company’s (Parent’s or Subsidiary’s) right to terminate his or her employment or consulting relationship at any
time, with or without cause.

6.     Term of Plan. The Plan shall become effective upon its adoption by the Board of Directors. It shall continue in effect for a term of ten
(10) years unless sooner terminated under Section 15 below.

7.     Term of Option. The term of each Option shall be the term stated in the Option Agreement; provided that the term shall be no more than ten
(10) years from the date of grant thereof or such shorter term as may be provided in the Option Agreement and provided further that, in the case of an
Incentive Stock Option granted to a person who at the time of such grant is a Ten Percent Holder, the term of the Option shall be five (5) years from the
date of grant thereof or such shorter term as may be provided in the Option Agreement.

8.     Option Exercise Price and Consideration.

(a)     Exercise Price. The per Share exercise price for the Shares to be issued pursuant to the exercise of an Option shall be such price as
is determined by the Administrator and set forth in the Option Agreement, but shall be subject to the following:

(i)     In the case of an Incentive Stock Option

(1)     granted to an Employee who at the time of grant is a Ten Percent Holder, the per Share exercise price shall be no less
than 110% of the Fair Market Value on the date of grant;

(2)     granted to any other Employee, the per Share exercise price shall be no less than 100% of the Fair Market Value on the
date of grant;
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(ii)     Except as provided in subsection (iii) below, in the case of a Nonstatutory Stock Option the per Share exercise price shall be
such price as is determined by the Administrator, provided that, if the per Share exercise price is less than 100% of the Fair Market Value on the date of
grant, it shall otherwise comply with all Applicable Laws, including Section 409A of the Code;

(iii)     In the case of a Nonstatutory Stock Option that is intended to qualify as performance-based compensation under
Section 162(m) of the Code and is granted on or after the date, if ever, on which the Common Stock becomes a Listed Security, the per Share exercise
price shall be no less than 100% of the Fair Market Value on the date of grant; and

(iv)     Notwithstanding the foregoing, Options may be granted with a per Share exercise price other than as required above pursuant
to a merger or other corporate transaction.

(b)     Permissible Consideration. The consideration to be paid for the Shares to be issued upon exercise of an Option, including the
method of payment, shall be determined by the Administrator (and, in the case of an Incentive Stock Option and to the extent required by Applicable
Laws, shall be determined at the time of grant) and may consist entirely of (1) cash; (2) check; (3) to the extent permitted under Applicable Laws,
delivery of a promissory note with such recourse, interest, security and redemption provisions as the Administrator determines to be appropriate (subject
to the provisions of Section 153 of the General Corporation Law); (4) cancellation of indebtedness; (5) other previously owned Shares that have a Fair
Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which the Option is exercised; (6) a Cashless Exercise;
(7) such other consideration and method of payment permitted under Applicable Laws; or (8) any combination of the foregoing methods of payment. In
making its determination as to the type of consideration to accept, the Administrator shall consider if acceptance of such consideration may be
reasonably expected to benefit the Company and the Administrator may, in its sole discretion, refuse to accept a particular form of consideration at the
time of any Option exercise.

9.     Exercise of Option.

(a)     General.

(i)     Exercisability. Any Option granted hereunder shall be exercisable at such times and under such conditions as determined by
the Administrator, consistent with the terms of the Plan and reflected in the Option Agreement, including vesting requirements and/or performance
criteria with respect to the Company, and Parent or Subsidiary, and/or the Optionee.

(ii)     Leave of Absence. The Administrator shall have the discretion to determine whether and to what extent the vesting of Options
shall be tolled during any unpaid leave of absence; provided, however, that in the absence of such determination, vesting of Options shall be tolled
during any such unpaid leave (unless otherwise required by the Applicable Laws). Notwithstanding the foregoing, in the event of military leave, vesting
shall toll during any unpaid portion of such leave, provided that, upon a Optionee’s returning from military leave (under conditions that would entitle
him or her to protection upon such return
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under the Uniform Services Employment and Reemployment Rights Act), he or she shall be given vesting credit with respect to Options to the same
extent as would have applied had the Optionee continued to provide services to the Company (or any Parent or Subsidiary, if applicable) throughout the
leave on the same terms as he or she was providing services immediately prior to such leave.

(iii)     Minimum Exercise Requirements. An Option may not be exercised for a fraction of a Share. The Administrator may require
that an Option be exercised as to a minimum number of Shares, provided that such requirement shall not prevent an Optionee from exercising the full
number of Shares as to which the Option is then exercisable.

(iv)     Procedures for and Results of Exercise. An Option shall be deemed exercised when written notice of such exercise has been
received by the Company in accordance with the terms of the Option Agreement by the person entitled to exercise the Option and the Company has
received full payment for the Shares with respect to which the Option is exercised and has paid, or made arrangements to satisfy, any applicable
withholding requirements in accordance with Section 11 below. The exercise of an Option shall result in a decrease in the number of Shares that
thereafter may be available, both for purposes of the Plan and for sale under the Option, by the number of Shares as to which the Option is exercised.

(v)     Rights as Holder of Capital Stock. Until the issuance of the Shares (as evidenced by the appropriate entry on the books of
the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a holder of capital stock
shall exist with respect to the Optioned Stock, notwithstanding the exercise of the Option. No adjustment will be made for a dividend or other right for
which the record date is prior to the date the stock certificate is issued, except as provided in Section 13 below.

(b)     Termination of Employment or Consulting Relationship. The Administrator shall establish and set forth in the applicable Option
Agreement the terms and conditions upon which an Option shall remain exercisable, if at all, following termination of an Optionee’s Continuous Service
Status, which provisions may be waived or modified by the Administrator at any time. To the extent that an Option Agreement does not specify the
terms and conditions upon which an Option shall terminate upon termination of an Optionee’s Continuous Service Status, the following provisions shall
apply:

(i)     General Provisions. If the Optionee (or other person entitled to exercise the Option) does not exercise the Option to the extent
so entitled within the time specified below, the Option shall terminate and the Optioned Stock underlying the unexercised portion of the Option shall
revert to the Plan. In no event may any Option be exercised after the expiration of the Option term as set forth in the Option Agreement (and subject to
Section 7 above).

(ii)     Terminations In General. In the event of termination of an Optionee’s Continuous Service Status other than under the
specific circumstances set forth in the remaining subsections of this Section 9(b) below, such Optionee may exercise any outstanding Option at any time
within 3 months following such termination to the extent the Optionee is vested in the Optioned Stock.
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(iii)     Disability of Optionee. In the event of termination of an Optionee’s Continuous Service Status as a result of his or her
Disability, such Optionee may exercise any outstanding Option at any time within 6 months following such termination to the extent the Optionee is
vested in the Optioned Stock.

(iv)     Death of Optionee. In the event of the death of an Optionee during the period of Continuous Service Status since the date of
grant of any outstanding Option, or within 3 months following termination of Optionee’s Continuous Service Status, the Option may be exercised by the
Optionee’s estate, or by a person who acquired the right to exercise the Option by bequest or inheritance, at any time within 9 months following the date
of death or, if earlier, the date the Optionee’s Continuous Service Status terminated, but only to the extent the Optionee is vested in the Optioned Stock.

(c)     Buyout Provisions. The Administrator may at any time offer to buy out for a payment in cash or Shares an Option previously
granted under the Plan based on such terms and conditions as the Administrator shall establish and communicate to the Optionee at the time that such
offer is made.

10.     Restricted Stock.

(a)     Rights to Purchase. When a right to purchase Restricted Stock is granted under the Plan, the Administrator shall advise the recipient
in writing of the terms, conditions and restrictions related to the offer, including the number of Shares that such person shall be entitled to purchase, the
price to be paid (which shall be as determined by the Administrator, subject to Applicable Laws, including any applicable securities laws), and the time
within which such person must accept such offer. The permissible consideration for Restricted Stock shall be determined by the Administrator and shall
be the same as is set forth in Section 8(b) above with respect to exercise of Options. The offer to purchase Shares shall be accepted by execution of a
Restricted Stock Purchase Agreement in the form determined by the Administrator.

(b)     Repurchase Option.

(i)     General. Unless the Administrator determines otherwise, the Restricted Stock Purchase Agreement shall grant the Company a
repurchase option exercisable upon the voluntary or involuntary termination of the Participant’s Continuous Service Status for any reason (including
death or Disability). The purchase price for Shares repurchased pursuant to the Restricted Stock Purchase Agreement shall be the original purchase price
paid by the purchaser and may be paid by cancellation of any indebtedness of the purchaser to the Company. The repurchase option shall lapse at such
rate as the Administrator may determine.

(ii) Leave of Absence. The Administrator shall have the discretion to determine whether and to what extent the lapsing of Company
repurchase rights shall be tolled during any unpaid leave of absence; provided, however, that in the absence of such determination, such lapsing shall be
tolled during any such unpaid leave (unless otherwise required by the Applicable Laws). Notwithstanding the foregoing, in the event of military leave,
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the lapsing of Company repurchase rights shall toll during any unpaid portion of such leave, provided that, upon a Participant’s returning from military
leave (under conditions that would entitle him or her to protection upon such return under the Uniform Services Employment and Reemployment Rights
Act), he or she shall be given vesting credit with respect to Shares purchased pursuant to the Restricted Stock Purchase Agreement to the same extent as
would have applied had the Participant continued to provide services to the Company (or any Parent or Subsidiary, if applicable) throughout the leave on
the same terms as he or she was providing services immediately prior to such leave.

(c)     Other Provisions. The Restricted Stock Purchase Agreement shall contain such other terms, provisions and conditions not
inconsistent with the Plan as may be determined by the Administrator in its sole discretion. In addition, the provisions of Restricted Stock Purchase
Agreements need not be the same with respect to each Participant.

(d)     Rights as a Holder of Capital Stock. Once the Restricted Stock is purchased, the Participant shall have the rights equivalent to
those of a holder of capital stock, and shall be a record holder when his or her purchase is entered upon the records of the duly authorized transfer agent
of the Company. No adjustment will be made for a dividend or other right for which the record date is prior to the date the Restricted Stock is purchased,
except as provided in Section 13 below.

11.     Taxes.

(a)     As a condition of the grant, vesting and exercise of an Award, the Participant (or in the case of the Participant’s death or a permitted
transferee, the person holding or exercising the Award) shall make such arrangements as the Administrator may require for the satisfaction of any
applicable U.S. federal, state or local tax withholding obligations or foreign tax withholding obligations that may arise in connection with such Award.
The Company shall not be required to issue any Shares under the Plan until such obligations are satisfied.

(b)     The Administrator may permit a Participant (or in the case of the Participant’s death or a permitted transferee, the person holding or
exercising the Award) to satisfy all or part of his or her tax withholding obligations by Cashless Exercise or by surrendering Shares (either directly or by
stock attestation) that he or she previously acquired; provided that, unless the Cashless Exercise is an approved broker-assisted Cashless Exercise, the
Shares tendered for payment have been previously held for a minimum duration (e.g., to avoid financial accounting charges to the Company’s earnings),
or as otherwise permitted to avoid financial accounting charges under applicable accounting guidance, amounts withheld shall not exceed the amount
necessary to satisfy the Company’s tax withholding obligations at the minimum statutory withholding rates, including, but not limited to, U.S. federal
and state income taxes, payroll taxes, and foreign taxes, if applicable. Any payment of taxes by surrendering Shares to the Company may be subject to
restrictions, including, but not limited to, any restrictions required by rules of the Securities and Exchange Commission.
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12.     Non-Transferability of Options.

(a)     General. Except as set forth in this Section 12, Options may not be sold, pledged, assigned, hypothecated, transferred or disposed of
in any manner other than by will or by the laws of descent or distribution. The designation of a beneficiary by an Optionee will not constitute a transfer.
An Option may be exercised, during the lifetime of the holder of the Option, only by such holder or a transferee permitted by this Section 12.

(b)     Limited Transferability Rights. Notwithstanding anything else in this Section 12, the Administrator may in its sole discretion grant
Nonstatutory Stock Options that may be transferred by instrument to an inter vivos or testamentary trust in which the Options are to be passed to
beneficiaries upon the death of the trustor (settlor) or by gift to Family Members.

13.     Adjustments Upon Changes in Capitalization, Merger or Certain Other Transactions.

(a)     Changes in Capitalization. Subject to any action required under Applicable Laws by the holders of capital stock of the Company,
(i) the numbers and class of Shares or other stock or securities: (x) available for future Awards under Section 3 above and (y) covered by each
outstanding Award, (ii) the price per Share covered by each such outstanding Option, and (iii) any repurchase price per Share applicable to Shares issued
pursuant to any Award, shall be proportionately adjusted by the Administrator in the event of a stock split, reverse stock split, stock dividend,
combination, consolidation, recapitalization (including a recapitalization through a large nonrecurring cash dividend) or reclassification of the Shares,
subdivision of the Shares, a rights offering, a reorganization, merger, spin-off, split-up, change in corporate structure or other similar occurrence. Any
adjustment by the Administrator pursuant to this Section 13(a) shall be made in the Administrator’s sole and absolute discretion and shall be final,
binding and conclusive. Except as expressly provided herein, no issuance by the Company of shares of stock of any class, or securities convertible into
shares of stock of any class, shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price of Shares subject to an
Award. If, by reason of a transaction described in this Section 13(a) or an adjustment pursuant to this Section 13(a), a Participant’s Award agreement or
agreement related to any Optioned Stock or Restricted Stock covers additional or different shares of stock or securities, then such additional or different
shares, and the Award agreement or agreement related to the Optioned Stock or Restricted Stock in respect thereof, shall be subject to all of the terms,
conditions and restrictions which were applicable to the Award, Optioned Stock and Restricted Stock prior to such adjustment.

(b)     Dissolution or Liquidation. In the event of the dissolution or liquidation of the Company, each Award will terminate immediately
prior to the consummation of such action, unless otherwise determined by the Administrator.

(c)     Corporate Transactions. In the event of a sale of all or substantially all of the Company’s assets, or a merger, consolidation or other
capital reorganization or business combination transaction of the Company with or into another corporation, entity or person (a “Corporate
Transaction”), each outstanding Option shall either be (i) assumed or an equivalent option or right shall be substituted by such successor corporation or a
parent or subsidiary of
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such successor corporation (the “Successor Corporation”), or (ii) terminated in exchange for a payment of cash, securities and/or other property equal to
the excess of the Fair Market Value of the portion of the Optioned Stock that is vested and exercisable immediately prior to the consummation of the
Corporate Transaction over the per Share exercise price thereof. Notwithstanding the foregoing, in the event such Successor Corporation does not agree
to such assumption, substitution or exchange, each such Option shall terminate upon the consummation of the Corporate Transaction.

14.     Time of Granting Options and Right to Purchase Restricted Stock. The date of grant of an Award shall, for all purposes, be the date on
which the Administrator makes the determination granting such Award, or such other date as is determined by the Administrator, provided that in the
case of any Incentive Stock Option, the grant date shall be the later of the date on which the Administrator makes the determination granting such
Incentive Stock Option or the date of commencement of the Optionee’s employment relationship with the Company.

15.     Amendment and Termination of the Plan. The Board may at any time amend or terminate the Plan, but no amendment or termination
(other than an adjustment pursuant to Section 13 above) shall be made that would materially and adversely affect the rights of any Participant under any
outstanding Award, without his or her consent. In addition, to the extent necessary and desirable to comply with the Applicable Laws, the Company shall
obtain the approval of holders of capital stock with respect to any Plan amendment in such a manner and to such a degree as required.

16.     Conditions Upon Issuance of Shares. Notwithstanding any other provision of the Plan or any agreement entered into by the Company
pursuant to the Plan, the Company shall not be obligated, and shall have no liability for failure, to issue or deliver any Shares under the Plan unless such
issuance or delivery would comply with the Applicable Laws, with such compliance determined by the Company in consultation with its legal counsel.
As a condition to the exercise of any Option or purchase of any Restricted Stock, the Company may require the person exercising the Option or
purchasing the Restricted Stock to represent and warrant at the time of any such exercise or purchase that the Shares are being purchased only for
investment and without any present intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is
required by Applicable Laws. Shares issued upon exercise of Options or purchase of Restricted Stock prior to the date, if ever, on which the Common
Stock becomes a Listed Security shall be subject to a right of first refusal in favor of the Company pursuant to which the Participant will be required to
offer Shares to the Company before selling or transferring them to any third party on such terms and subject to such conditions as is reflected in the
applicable Option Agreement or Restricted Stock Purchase Agreement.

17.     Beneficiaries. Unless stated otherwise in an Award agreement, a Participant may designate one or more beneficiaries with respect to an
Award by timely filing the prescribed form with the Company. A beneficiary designation may be changed by filing the prescribed form with the
Company at any time before the Participant’s death. If no beneficiary was designated or if no designated beneficiary survives the Participant, then after a
Participant’s death any vested Award(s) shall be transferred or distributed to the Participant’s estate.
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18.     Approval of Holders of Capital Stock. If required by the Applicable Laws, continuance of the Plan shall be subject to approval by the
holders of capital stock of the Company within twelve (12) months before or after the date the Plan is adopted or, to the extent required by Applicable
Laws, any date the Plan is amended. Such approval shall be obtained in the manner and to the degree required under the Applicable Laws.

19.     Addenda. The Administrator may approve such addenda to the Plan as it may consider necessary or appropriate for the purpose of granting
Awards to Employees or Consultants, which Awards may contain such terms and conditions as the Administrator deems necessary or appropriate to
accommodate differences in local law, tax policy or custom, which, if so required under Applicable Laws, may deviate from the terms and conditions set
forth in this Plan. The terms of any such addenda shall supersede the terms of the Plan to the extent necessary to accommodate such differences but shall
not otherwise affect the terms of the Plan as in effect for any other purpose.
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ADDENDUM A

2011 Stock Plan

(California Participants)

Prior to the date, if ever, on which the Common Stock becomes a Listed Security and/or the Company is subject to the reporting requirements of
the Exchange Act, the terms set forth herein shall apply to Awards issued to California Participants. All capitalized terms used herein but not otherwise
defined shall have the respective meanings set forth in the Plan.

1.     The following rules shall apply to any Option in the event of termination of the Participant’s Continuous Service Status:

(a)     If such termination was for reasons other than death, “disability” (as defined below), or Cause, the Participant shall have at least
thirty (30) days after the date of such termination to exercise his or her Option to the extent the Participant is entitled to exercise on his or her
termination date, provided that in no event shall the Option be exercisable after the expiration of the Option term as set forth in the Option Agreement.

(b)     If such termination was due to death or disability, the Participant shall have at least six (6) months after the date of such termination
to exercise his or her Option to the extent the Participant is entitled to exercise on his or her termination date, provided that in no event shall the Option
be exercisable after the expiration of the Option term as set forth in the Option Agreement.

“Disability” for purposes of this Addendum shall mean the inability of the Participant, in the opinion of a qualified physician acceptable to the
Company, to perform the major duties of the Participant’s position with the Company or any Parent or Subsidiary because of the sickness or injury of the
Participant.

2.     Notwithstanding anything stated herein to the contrary, no Option shall be exercisable on or after the tenth anniversary of the date of grant
and any Award agreement shall terminate on or before the tenth anniversary of the date of grant.

3.     The Company shall furnish summary financial information (audited or unaudited) of the Company’s financial condition and results of
operations, consistent with the requirements of Applicable Laws, at least annually to each California Participant during the period such Participant has
one or more Awards outstanding, and in the case of an individual who acquired Shares pursuant to the Plan, during the period such Participant owns
such Shares. The Company shall not be required to provide such information if (i) the issuance is limited to key employees whose duties in connection
with the Company assure their access to equivalent information or (ii) the Plan or any agreement complies with all conditions of Rule 701 of the
Securities Act of 1933, as amended; provided that for purposes of determining such compliance, any registered domestic partner shall be considered a
“family member” as that term is defined in Rule 701.



Exhibit 10.14

COMPLETE SOLAR, INC.

2011 STOCK PLAN

NOTICE OF STOCK OPTION GRANT

SEE CARTA

You have been granted an option to purchase Common Stock of Complete Solar, Inc., a Delaware corporation (the “Company”), as follows:
 

Date of Grant:   SEE CARTA

Exercise Price Per Share:   SEE CARTA

Total Number of Shares:   SEE CARTA

Total Exercise Price:   SEE CARTA

Type of Option:   SEE CARTA

Expiration Date:   SEE CARTA

Vesting Commencement Date:   SEE CARTA

Vesting/Exercise Schedule:   SEE CARTA

Termination Period:

  

You may exercise this Option for 3 month(s) after termination of your Continuous Service Status except
as set out in Section 5 of the Stock Option Agreement (but in no event later than the Expiration Date).
You are responsible for keeping track of these exercise periods following the termination of your
Continuous Service Status for any reason. The Company will not provide further notice of such periods.

Transferability:   You may not transfer this Option.

By your signature and the signature of the Company’s representative below, you and the Company agree that this Option is granted under and
governed by the terms and conditions of the Complete Solar, Inc. 2011 Stock Plan and the Stock Option Agreement, both of which are attached to and
made a part of this document.

In addition, you agree and acknowledge that your rights to any Shares underlying this Option will be earned only as you provide services to the
Company over time, that the grant of this Option is not as consideration for services you rendered to the Company prior to your date of hire, and that
nothing in this Notice or the attached documents confers upon you any right to continue your employment or consulting relationship with the Company
for any period of time, nor does it interfere in any way with your right or the Company’s right to terminate that relationship at any time, for any reason,
with or without cause. Also, to the extent applicable, the Exercise Price Per Share has been set in good faith compliance with the applicable guidance
issued by the IRS under Section 409A of the Code. However, there is no guarantee that the IRS will agree with the



valuation, and by signing below, you agree and acknowledge that the Company shall not be held liable for any applicable costs, taxes, or penalties
associated with this Option if, in fact, the IRS were to determine that this Option constitutes deferred compensation under Section 409A of the Code.
You should consult with your own tax advisor concerning the tax consequences of such a determination by the IRS.
 

THE COMPANY:

COMPLETE SOLAR, INC.

By: SEE CARTA
(Signature)

 
Name:   
Title:   

OPTIONEE:  

SEE CARTA
(PRINT NAME)

 
(Signature)

 
Address:  
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COMPLETE SOLAR, INC.

2011 STOCK PLAN

STOCK OPTION AGREEMENT

1.     Grant of Option. Complete Solar, Inc., a Delaware corporation (the “Company”), hereby grants to Carl Jasper (“Optionee”), an option (the
“Option”) to purchase the total number of shares of Common Stock (the “Shares”) set forth in the Notice of Stock Option Grant (the “Notice”), at the
exercise price per Share set forth in the Notice (the “Exercise Price”) subject to the terms, definitions and provisions of the Complete Solar, Inc. 2011
Stock Plan (the “Plan”) adopted by the Company, which is incorporated in this Agreement by reference. Unless otherwise defined in this Agreement, the
terms used in this Agreement shall have the meanings defined in the Plan.

2.     Designation of Option. This Option is intended to be an Incentive Stock Option as defined in Section 422 of the Code only to the extent so
designated in the Notice, and to the extent it is not so designated or to the extent this Option does not qualify as an Incentive Stock Option, it is intended
to be a Nonstatutory Stock Option.

Notwithstanding the above, if designated as an Incentive Stock Option, in the event that the Shares subject to this Option (and all other Incentive
Stock Options granted to Optionee by the Company or any Parent or Subsidiary, including under other plans of the Company) that first become
exercisable in any calendar year have an aggregate fair market value (determined for each Share as of the date of grant of the option covering such
Share) in excess of $100,000, the Shares in excess of $100,000 shall be treated as subject to a Nonstatutory Stock Option, in accordance with
Section 5(c) of the Plan.

3.     Exercise of Option. This Option shall be exercisable during its term in accordance with the Vesting/Exercise Schedule set out in the Notice
and with the provisions of Section 10 of the Plan as follows:

(a)     Right to Exercise.

(i)     This Option may not be exercised for a fraction of a share.

(ii)     In the event of Optionee’s death, Disability or other termination of Continuous Service Status, the exercisability of this Option
is governed by Section 5 below, subject to the limitations contained in this Section 3.

(iii)     In no event may this Option be exercised after the Expiration Date set forth in the Notice.



(b)     Method of Exercise.

(i)     This Option shall be exercisable by execution and delivery of the Exercise Agreement attached hereto as Exhibit A or of any
other form of written notice approved for such purpose by the Company which shall state Optionee’s election to exercise this Option, the number of
Shares in respect of which this Option is being exercised, and such other representations and agreements as to the holder’s investment intent with respect
to such Shares as may be required by the Company pursuant to the provisions of the Plan. Such written notice shall be signed by Optionee and shall be
delivered to the Company by such means as are determined by the Plan Administrator in its discretion to constitute adequate delivery. The written notice
shall be accompanied by payment of the aggregate Exercise Price for the purchased Shares.

(ii)     As a condition to the exercise of this Option and as further set forth in Section 12 of the Plan, Optionee agrees to make
adequate provision for federal, state or other tax withholding obligations, if any, which arise upon the grant, vesting or exercise of this Option, or
disposition of Shares, whether by withholding, direct payment to the Company, or otherwise.

(iii)     The Company is not obligated, and will have no liability for failure, to issue or deliver any Shares upon exercise of this
Option unless such issuance or delivery would comply with the Applicable Laws, with such compliance determined by the Company in consultation
with its legal counsel. This Option may not be exercised until such time as the Plan has been approved by the holders of capital stock of the Company, or
if the issuance of such Shares upon such exercise or the method of payment of consideration for such Shares would constitute a violation of any
Applicable Laws, including any applicable U.S. federal or state securities laws or any other law or regulation, including any rule under Part 221 of Title
12 of the Code of Federal Regulations as promulgated by the Federal Reserve Board. As a condition to the exercise of this Option, the Company may
require Optionee to make any representation and warranty to the Company as may be required by the Applicable Laws. Assuming such compliance, for
income tax purposes the Shares shall be considered transferred to Optionee on the date on which this Option is exercised with respect to such Shares.

(iv)     Subject to compliance with Applicable Laws, this Option shall be deemed to be exercised upon receipt by the Company of the
appropriate written notice of exercise accompanied by the Exercise Price and the satisfaction of any applicable withholding obligations.

4.     Method of Payment. Payment of the Exercise Price shall be by any of the following, or a combination of the following, at the election of
Optionee:

(a)     cash or check;

(b)     cancellation of indebtedness;

(c)     at the discretion of the Plan Administrator on a case by case basis, by surrender of other shares of Common Stock of the Company
(either directly or by stock attestation) that Optionee previously acquired and that have an aggregate Fair Market Value on the date of surrender equal to
the aggregate Exercise Price of the Shares as to which this Option is being exercised; or

(d)     at the discretion of the Plan Administrator on a case by case basis, by Cashless Exercise.
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5.     Termination of Relationship. Following the date of termination of Optionee’s Continuous Service Status for any reason (the “Termination
Date”), Optionee may exercise this Option only as set forth in the Notice and this Section 5. If Optionee does not exercise this Option within the
Termination Period set forth in the Notice or the termination periods set forth below, this Option shall terminate in its entirety. In no event, may any
Option be exercised after the Expiration Date of this Option as set forth in the Notice.

(a)     Termination. In the event of termination of Optionee’s Continuous Service Status other than as a result of Optionee’s Disability or
death, Optionee may, to the extent Optionee is vested in the Optioned Stock at the date of such termination, exercise this Option during the Termination
Period set forth in the Notice.

(b)     Other Terminations. In connection with any termination other than a termination covered by Section 5(a), Optionee may exercise
this Option only as described below:

(i)     Termination upon Disability of Optionee. In the event of termination of Optionee’s Continuous Service Status as a result of
Optionee’s Disability, Optionee may, but only within 6 month(s) following the date of such termination, exercise this Option to the extent Optionee is
vested in the Optioned Stock.

(ii)     Death of Optionee. In the event of termination of Optionee’s Continuous Service Status as a result of Optionee’s death, or in
the event of Optionee’s death within 3 month(s) following Optionee’s Termination Date, this Option may be exercised at any time within 9 month(s)
following the date of death (or, if earlier, the date Optionee’s Continuous Service Status terminated) by Optionee’s estate or by a person who acquired
the right to exercise this Option by bequest or inheritance, but only to the extent Optionee is vested in this Option.

6.     Non-Transferability of Option. This Option may not be transferred in any manner otherwise than by will or by the laws of descent or
distribution and may be exercised during the lifetime of Optionee only by him or her. The terms of this Option shall be binding upon the executors,
administrators, heirs, successors and assigns of Optionee.

7.     Lock-Up Agreement. In connection with the initial public offering of the Company’s securities and upon request of the Company or the
underwriters managing such offering of the Company’s securities, Optionee hereby agrees not to sell, make any short sale of, loan, grant any option for
the purchase of, or otherwise dispose of any securities of the Company (other than those included in the registration) without the prior written consent of
the Company or such underwriters, as the case may be, for such period of time (not to exceed 180 days) from the effective date of such registration as
may be requested by the Company or such managing underwriters and to execute an agreement reflecting the foregoing as may be requested by the
underwriters at the time of the Company’s initial public offering. Notwithstanding the foregoing, if during the last 17 days of the restricted period, the
Company issues an earnings release or material news or a material event relating to the Company occurs, or prior to the expiration of the restricted
period the Company announces that it will release earnings results during the 16-day period beginning on the last day of the restricted period, then, upon
the request of the managing underwriter, to the extent required by any FINRA rules, the restrictions imposed by this subsection shall continue to apply
until the end of the third trading day following the
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expiration of the 15-day period beginning on the issuance of the earnings release or the occurrence of the material news or material event. In no event
will the restricted period extend beyond 216 days after the effective date of the registration statement.

8.     Effect of Agreement. Optionee acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and
provisions thereof (and has had an opportunity to consult counsel regarding the Option terms), and hereby accepts this Option and agrees to be bound by
its contractual terms as set forth herein and in the Plan. Optionee hereby agrees to accept as binding, conclusive and final all decisions and
interpretations of the Plan Administrator regarding any questions relating to this Option. In the event of a conflict between the terms and provisions of
the Plan and the terms and provisions of the Notice and this Agreement, the Plan terms and provisions shall prevail.

9.     Miscellaneous.

(a)     Governing Law. This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto
shall be governed, construed and interpreted in accordance with the laws of the State of California, without giving effect to principles of conflicts of law.

(b)     Entire Agreement; Enforcement of Rights. This Agreement, together with the Notice to which this Agreement is attached and the
Plan, sets forth the entire agreement and understanding of the parties relating to the subject matter herein and therein and merges all prior discussions
between the parties. Except as contemplated under the Plan, no modification of or amendment to this Agreement, nor any waiver of any rights under this
Agreement, shall be effective unless in writing signed by the parties to this Agreement. The failure by either party to enforce any rights under this
Agreement shall not be construed as a waiver of any rights of such party.

(c)     Severability. If one or more provisions of this Agreement are held to be unenforceable under Applicable Laws, the parties agree to
renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision,
then (i) such provision shall be excluded from this Agreement, (ii) the balance of this Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of this Agreement shall be enforceable in accordance with its terms.

(d)     Notices. Any notice required or permitted by this Agreement shall be in writing and shall be deemed sufficient upon delivery, when
delivered personally or by overnight courier or sent by email or fax (upon customary confirmation of receipt), or forty-eight (48) hours after being
deposited in the U.S. mail as certified or registered mail with postage prepaid, addressed to the party to be notified at such party’s address or fax number
as set forth on the signature page or as subsequently modified by written notice.

(e)     Counterparts. This Option may be executed in two or more counterparts, each of which shall be deemed an original and all of
which together shall constitute one instrument.
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(f)     Successors and Assigns. The rights and benefits of this Agreement shall inure to the benefit of, and be enforceable by the
Company’s successors and assigns. The rights and obligations of Optionee under this Agreement may not be assigned without the prior written consent
of the Company.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed or caused this Agreement to be executed by their officers thereunto duly authorized,
effective as of the Date of Grant set forth in the accompanying Notice of Stock Option Grant.

 
THE COMPANY:

COMPLETE SOLAR, INC.

By: SEE CARTA
(Signature)

 
Name:   
Title:   

 
Address:  
 
 
 
United States
Fax:    

 
OPTIONEE:

SEE CARTA
(PRINT NAME)

 
(Signature)

Address:
   
   
   
Fax:     
email:    
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EXHIBIT A

COMPLETE SOLAR, INC.

2011 STOCK PLAN

EXERCISE AGREEMENT

This Exercise Agreement (this “Agreement”) is made as of SEE CARTA, by and between Complete Solar, Inc., a Delaware corporation (the
“Company”), and SEE CARTA (“Purchaser”). To the extent any capitalized terms used in this Agreement are not defined, they shall have the meaning
ascribed to them in the Company’s 2011 Stock Plan (the “Plan”).

1.     Exercise of Option. Subject to the terms and conditions hereof, Purchaser hereby elects to exercise his or her option to purchase SEE
CARTA shares of the Common Stock (the “Shares”) of the Company under and pursuant to the Plan and the Stock Option Agreement granted ISO (the
“Option Agreement”). The purchase price for the Shares shall be SEE CARTA per Share for a total purchase price of SEE CARTA The term “Shares”
refers to the purchased Shares and all securities received as stock dividends or splits, all securities received in replacement of the Shares in a
recapitalization, merger, reorganization, exchange or the like, and all new, substituted or additional securities or other property to which Purchaser is
entitled by reason of Purchaser’s ownership of the Shares.

1.     Time and Place of Exercise. The purchase and sale of the Shares under this Agreement shall occur at the principal office of the Company
simultaneously with the execution and delivery of this Agreement, the payment of the aggregate Exercise Price by any method listed in Section 4 of the
Option Agreement, and the satisfaction of any applicable tax withholding obligations, all in accordance with the provisions of Section 3(b) of the Option
Agreement. The Company shall issue the Shares to Purchaser by entering such Shares in Purchaser’s name as of such date in the books and records of
the Company or, if applicable, a duly authorized transfer agent of the Company, against payment of the Exercise Price therefor by Purchaser. If
applicable, the Company will deliver to Purchaser a certificate representing the Shares as soon as practicable following such date.

2.     Limitations on Transfer. In addition to any other limitation on transfer created by applicable securities laws, Purchaser shall not assign,
encumber or dispose of any interest in the Shares except in compliance with the provisions below and applicable securities laws.

(a)     Right of First Refusal. Before any Shares held by Purchaser or any transferee of Purchaser (either being sometimes referred to
herein as the “Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its assignee(s) shall have a
right of first refusal to purchase the Shares on the terms and conditions set forth in this Section 3(a) (the “Right of First Refusal”).

(i)     Notice of Proposed Transfer. The Holder of the Shares shall deliver to the Company a written notice (the “Notice”) stating:
(i) the Holder’s bona fide intention to sell or otherwise transfer such Shares; (ii) the name of each proposed purchaser or



other transferee (“Proposed Transferee”); (iii) the number of Shares to be transferred to each Proposed Transferee; and (iv) the terms and conditions of
each proposed sale or transfer. The Holder shall offer the Shares at the same price (the “Purchase Price”) and upon the same terms (or terms as similar as
reasonably possible) to the Company or its assignee(s).

(ii)     Exercise of Right of First Refusal. At any time within thirty (30) days after receipt of the Notice, the Company and/or its
assignee(s) may, by giving written notice to the Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one or
more of the Proposed Transferees, at the Purchase Price. If the Purchase Price includes consideration other than cash, the cash equivalent value of the
non-cash consideration shall be determined by the Board in good faith.

(iii)     Payment. Payment of the Purchase Price shall be made, at the election of the Company or its assignee(s), in cash (by check),
by cancellation of all or a portion of any outstanding indebtedness, or by any combination thereof within sixty (60) days after receipt of the Notice or in
the manner and at the times set forth in the Notice.

(iv)     Holder’s Right to Transfer. If all of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are
not purchased by the Company and/or its assignee(s) as provided in this Section 3(a), then the Holder may sell or otherwise transfer such Shares to that
Proposed Transferee at the Purchase Price or at a higher price, provided that such sale or other transfer is consummated within one hundred twenty
(120) days after the date of the Notice and provided further that any such sale or other transfer is effected in accordance with any applicable securities
laws and the Proposed Transferee agrees in writing that the provisions of this Section 3 shall continue to apply to the Shares in the hands of such
Proposed Transferee. If the Shares described in the Notice are not transferred to the Proposed Transferee within such period, or if the Holder proposes to
change the price or other terms to make them more favorable to the Proposed Transferee, a new Notice shall be given to the Company, and the Company
and/or its assignees shall again be offered the Right of First Refusal before any Shares held by the Holder may be sold or otherwise transferred.

(v)     Exception for Certain Family Transfers. Anything to the contrary contained in this Section 3(a) notwithstanding, and
provided that such transfer complies with applicable securities laws, the transfer of any or all of the Shares during Purchaser’s lifetime or on Purchaser’s
death by will or intestacy to Purchaser’s Immediate Family or a trust for the benefit of Purchaser’s Immediate Family shall be exempt from the
provisions of this Section 3(a). “Immediate Family” as used herein shall mean spouse, lineal descendant or antecedent, father, mother, brother or sister.
In such case, the transferee or other recipient shall receive and hold the Shares so transferred subject to the provisions of this Section 3, and there shall
be no further transfer of such Shares except in accordance with the terms of this Section 3.

(b)     Company’s Right to Purchase upon Involuntary Transfer. In the event of any transfer by operation of law or other involuntary
transfer (including death or divorce, but excluding a transfer to Immediate Family as set forth in Section 3(a)(v) above) of all or a portion of the Shares
by the record holder thereof, the Company shall have an option to purchase all of the Shares transferred at the greater of the purchase price paid by
Purchaser pursuant to this Agreement or the Fair Market Value of the Shares on the date of transfer (as
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determined by the Board). Upon such a transfer, the person acquiring the Shares shall promptly notify the Secretary of the Company of such transfer.
The right to purchase such Shares shall be provided to the Company for a period of thirty (30) days following receipt by the Company of written notice
by the person acquiring the Shares.

(c)     Assignment. The right of the Company to purchase any part of the Shares may be assigned in whole or in part to any holder or
holders of capital stock of the Company or other persons or organizations.

(d)     Restrictions Binding on Transferees. All transferees of Shares or any interest therein will receive and hold such Shares or interest
subject to the provisions of this Agreement. Any sale or transfer of the Company’s Shares shall be void unless the provisions of this Agreement are
satisfied.

(e)     Termination of Rights. The right of first refusal granted the Company by Section 3(a) above and the option to repurchase the Shares
in the event of an involuntary transfer granted the Company by Section 3(b) above shall terminate upon the first sale of Common Stock of the Company
to the general public pursuant to a registration statement filed with and declared effective by the Securities and Exchange Commission under the
Securities Act of 1933, as amended (the “Securities Act”). Upon termination of the right of first refusal described in Section 3(a) above the Company
will remove any stop-transfer notices referred to in Section 5(b) below and related to the restrictions in this Section 3 and, if certificates are issued, a
new certificate or certificates representing the Shares not repurchased shall be issued, on request, without the legend referred to in Section 5(a)(ii) below
and delivered to Purchaser.

3.     Investment and Taxation Representations. In connection with the purchase of the Shares, Purchaser represents to the Company the
following:

(a)     Purchaser is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the
Company to reach an informed and knowledgeable decision to acquire the Shares. Purchaser is purchasing these securities for investment for his or her
own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities Act or under
any applicable provision of state law. Purchaser does not have any present intention to transfer the Shares to any person or entity.

(b)     Purchaser understands that the Shares have not been registered under the Securities Act by reason of a specific exemption therefrom,
which exemption depends upon, among other things, the bona fide nature of Purchaser’s investment intent as expressed herein.

(c)     Purchaser further acknowledges and understands that the securities must be held indefinitely unless they are subsequently registered
under the Securities Act or an exemption from such registration is available. Purchaser further acknowledges and understands that the Company is under
no obligation to register the securities. Purchaser understands that the certificate(s) evidencing the securities will be imprinted with a legend which
prohibits the transfer of the securities unless they are registered or such registration is not required in the opinion of counsel for the Company.
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(d)     Purchaser is familiar with the provisions of Rules 144 and 701, each promulgated under the Securities Act, which, in substance,
permit limited public resale of “restricted securities” acquired, directly or indirectly, from the issuer of the securities (or from an affiliate of such issuer),
in a non-public offering subject to the satisfaction of certain conditions. Purchaser understands that the Company provides no assurances as to whether
he or she will be able to resell any or all of the Shares pursuant to Rule 144 or Rule 701, which rules require, among other things, that the Company be
subject to the reporting requirements of the Securities Exchange Act of 1934, as amended, that resales of securities take place only after the holder of the
Shares has held the Shares for certain specified time periods, and under certain circumstances, that resales of securities be limited in volume and take
place only pursuant to brokered transactions. Notwithstanding this paragraph (d), Purchaser acknowledges and agrees to the restrictions set forth in
paragraph (e) below.

(e)     Purchaser further understands that in the event all of the applicable requirements of Rule 144 or 701 are not satisfied, registration
under the Securities Act, compliance with Regulation A, or some other registration exemption will be required; and that, notwithstanding the fact that
Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to sell
private placement securities other than in a registered offering and otherwise than pursuant to Rule 144 or 701 will have a substantial burden of proof in
establishing that an exemption from registration is available for such offers or sales, and that such persons and their respective brokers who participate in
such transactions do so at their own risk.

(f)     Purchaser understands that Purchaser may suffer adverse tax consequences as a result of Purchaser’s purchase or disposition of the
Shares. Purchaser represents that Purchaser has consulted any tax consultants Purchaser deems advisable in connection with the purchase or disposition
of the Shares and that Purchaser is not relying on the Company for any tax advice.

4.     Restrictive Legends and Stop-Transfer Orders.

(a)     Legends. The certificate or certificates representing the Shares shall bear the following legends (as well as any legends required by
applicable state and federal corporate and securities laws):
 

 

(i) “THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AND HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH,
THE SALE OR DISTRIBUTION THEREOF. NO SUCH SALE OR DISTRIBUTION MAY BE EFFECTED WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT RELATED THERETO OR AN OPINION OF COUNSEL IN A FORM
SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE SECURITIES
ACT OF 1933.”
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(ii) “THE SHARES REPRESENTED BY THIS CERTIFICATE MAY BE TRANSFERRED ONLY IN ACCORDANCE WITH

THE TERMS OF AN AGREEMENT BETWEEN THE COMPANY AND THE STOCKHOLDER, A COPY OF WHICH IS ON
FILE WITH AND MAY BE OBTAINED FROM THE SECRETARY OF THE COMPANY.”

(b)     Stop-Transfer Notices. Purchaser agrees that, in order to ensure compliance with the restrictions referred to herein, the Company
may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make
appropriate notations to the same effect in its own records.

(c)     Refusal to Transfer. The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise
transferred in violation of any of the provisions of this Agreement or (ii) to treat as owner of such Shares or to accord the right to vote or pay dividends
to any purchaser or other transferee to whom such Shares shall have been so transferred.

5.     No Employment Rights. Nothing in this Agreement shall affect in any manner whatsoever the right or power of the Company, or a parent or
subsidiary of the Company, to terminate Purchaser’s employment or consulting relationship, for any reason, with or without cause.

6.     Lock-Up Agreement. In connection with the initial public offering of the Company’s securities and upon request of the Company or the
underwriters managing such offering of the Company’s securities, Purchaser hereby agrees not to sell, make any short sale of, loan, grant any option for
the purchase of, or otherwise dispose of any securities of the Company (other than those included in the registration) without the prior written consent of
the Company or such underwriters, as the case may be, for such period of time (not to exceed 180 days) from the effective date of such registration as
may be requested by the Company or such managing underwriters and to execute an agreement reflecting the foregoing as may be requested by the
underwriters at the time of the Company’s initial public offering. Notwithstanding the foregoing, if during the last 17 days of the restricted period, the
Company issues an earnings release or material news or a material event relating to the Company occurs, or prior to the expiration of the restricted
period the Company announces that it will release earnings results during the 16-day period beginning on the last day of the restricted period, then, upon
the request of the managing underwriter, to the extent required by any FINRA rules, the restrictions imposed by this subsection shall continue to apply
until the end of the third trading day following the expiration of the 15-day period beginning on the issuance of the earnings release or the occurrence of
the material news or material event. In no event will the restricted period extend beyond 216 days after the effective date of the registration statement.

7.     Miscellaneous.

(a)     Governing Law. This Agreement and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto
shall be governed, construed and interpreted in accordance with the laws of the State of California, without giving effect to principles of conflicts of law.
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(b)     Entire Agreement; Enforcement of Rights. This Agreement sets forth the entire agreement and understanding of the parties
relating to the subject matter herein and merges all prior discussions between them. No modification of or amendment to this Agreement, nor any waiver
of any rights under this Agreement, shall be effective unless in writing signed by the parties to this Agreement. The failure by either party to enforce any
rights under this Agreement shall not be construed as a waiver of any rights of such party.

(c)     Severability. If one or more provisions of this Agreement are held to be unenforceable under Applicable Laws, the parties agree to
renegotiate such provision in good faith. In the event that the parties cannot reach a mutually agreeable and enforceable replacement for such provision,
then (i) such provision shall be excluded from this Agreement, (ii) the balance of the Agreement shall be interpreted as if such provision were so
excluded and (iii) the balance of the Agreement shall be enforceable in accordance with its terms.

(d)     Notices. Any notice required or permitted by this Agreement shall be in writing and shall be deemed sufficient upon delivery, when
delivered personally or by overnight courier or sent by email or fax (upon customary confirmation of receipt), or forty-eight (48) hours after being
deposited in the U.S. mail as certified or registered mail with postage prepaid, addressed to the party to be notified at such party’s address or fax number
as set forth on the signature page or as subsequently modified by written notice.

(e)     Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and all of
which together shall constitute one instrument.

(f)     Successors and Assigns. The rights and benefits of this Agreement shall inure to the benefit of, and be enforceable by the
Company’s successors and assigns. The rights and obligations of Purchaser under this Agreement may only be assigned with the prior written consent of
the Company.

(g)     California Corporate Securities Law. THE SALE OF THE SECURITIES WHICH ARE THE SUBJECT OF THIS AGREEMENT
HAS NOT BEEN QUALIFIED WITH THE COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND THE ISSUANCE OF
THE SECURITIES OR THE PAYMENT OR RECEIPT OF ANY PART OF THE CONSIDERATION THEREFOR PRIOR TO THE QUALIFICATION
IS UNLAWFUL, UNLESS THE SALE OF SECURITIES IS EXEMPT FROM QUALIFICATION BY SECTION 25100, 25102 OR 25105 OF THE
CALIFORNIA CORPORATIONS CODE. THE RIGHTS OF ALL PARTIES TO THIS AGREEMENT ARE EXPRESSLY CONDITIONED UPON
THE QUALIFICATION BEING OBTAINED, UNLESS THE SALE IS SO EXEMPT.
 

-6-



The parties have executed this Exercise Agreement as of the date first set forth above.
 

THE COMPANY:

COMPLETE SOLAR, INC.

By: SEE CARTA                                                           
  (Signature)

Name:                                                                            
Title:                                                                              

Address:
                                                                                        
                                                                                        
                                                                                        
United States
Fax:                                       

OPTIONEE:

SEE CARTA                                                                 
(PRINT NAME)

                                                                                        
(Signature)  

Address:  
                                                     
                                                     
                                                     
Fax:                                              
email:                                           
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I,                                 , spouse of Judith Wendt (“Purchaser”), have read and hereby approve the foregoing Agreement. In consideration of the
Company’s granting my spouse the right to purchase the Shares as set forth in the Agreement, I hereby agree to be irrevocably bound by the Agreement
and further agree that any community property or similar interest that I may have in the Shares shall be similarly bound by the Agreement. I hereby
appoint my spouse as my attorney-in-fact with respect to any amendment or exercise of any rights under the Agreement.
 

 
 

Spouse of Purchaser (if applicable)
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Exhibit 10.15

THE SOLARIA CORPORATION

2006 STOCK PLAN

(As Amended and Restated November 16, 2011)

1.    Purposes of the Plan. The purposes of this Plan are to attract and retain the best available personnel for positions of substantial responsibility,
to provide additional incentive to Employees, Directors and Consultants and to promote the success of the Company’s business. The Plan permits the
grant of Options and Restricted Stock as the Administrator may determine.

2.    Definitions. As used herein, the following definitions will apply:

(a)    “Administrator” means the Board or any of its Committees as will be administering the Plan in accordance with Section 4 hereof.

(b)    “Applicable Laws” means the requirements relating to the administration of equity-based awards under U.S. state corporate laws,
U.S. federal and state securities laws, the Code, any stock exchange or quotation system on which the Common Stock is listed or quoted and the
applicable laws of any other country or jurisdiction where Awards are, or will be, granted under the Plan.

(c)    “Award” means, individually or collectively, a grant under the Plan of Options or Restricted Stock, as the Administrator may
determine.

(d)    “Award Agreement” means the written or electronic agreement setting forth the terms and provisions applicable to each Award
granted under the Plan. The Award Agreement is subject to the terms and conditions of the Plan.

(e)    “Board” means the Board of Directors of the Company.

(f)    “Change in Control” means a change in ownership or control of the Company effected through any of the following transactions:

(i)    The acquisition, directly or indirectly, by any person or related group of persons (other than the Company or a person that,
directly or indirectly, controls, is controlled by, or is under common control with the Company), of beneficial ownership of securities possessing more
than fifty percent (50%) of the total combined voting power of the Company’s outstanding securities pursuant to such transaction, except that any
change in the beneficial ownership of the securities of the Company as a result of a private financing of the Company that is approved by the Board, will
not be deemed to be a Change in Control;

(ii)    A merger, consolidation, reorganization of the Company or a similar business combination, in which securities possessing
more than fifty percent (50%) of the total combined voting power of the Company’s outstanding securities are transferred to a person or persons
different from the person or persons holding those securities, directly or indirectly, immediately prior to such transaction; or
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(iii)    The sale, transfer or other disposition of all or substantially all of the Company’s assets (including, intellectual property rights
which, in the aggregate, constitute substantially all of the Company’s material assets).

(g)    “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a section of the Code herein will be a reference to
any successor or amended section of the Code.

(h)    “Committee” means a committee of Directors or of other individuals satisfying Applicable Laws appointed by the Board, or by the
compensation committee of the Board, in accordance with Section 4 hereof.

(i)    “Common Stock” means the common stock of the Company.

(j)    “Company” means The Solaria Corporation, a Delaware corporation, or any successor thereto.

(k)    “Consultant” means any person who is engaged by the Company or any Parent or Subsidiary to render consulting or advisory
services to such entity.

(l)    “Director” means a member of the Board.

(m)    “Disability” means total and permanent disability as defined in Section 22(e)(3) of the Code.

(n)    “Employee” means any person, including officers and Directors, employed by the Company or any Parent or Subsidiary of the
Company. Neither service as a Director nor payment of a director’s fee by the Company will be sufficient to constitute “employment” by the Company.

(o)    “Exchange Act” means the Securities Exchange Act of 1934, as amended.

(p)    “Exchange Program” means a program under which (i) outstanding Awards are surrendered or cancelled in exchange for Awards of
the same type (which may have lower or higher exercise prices and different terms), Awards of a different type, and/or cash, and/or (ii) Participants
would have the opportunity to transfer any outstanding Awards to a financial institution or other person or entity selected by the Administrator and/or
(iii) the exercise price of an outstanding Award is reduced or increased. The terms and conditions of any Exchange Program will be determined by the
Administrator in its sole discretion.

(q)    “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

(i)    If the Common Stock is listed on any established stock exchange or a national market system, including without limitation the
Nasdaq Global Market, the Nasdaq Global Select Market or the Nasdaq Capital Market of The Nasdaq Stock Market, its Fair Market Value will be the
closing sales price for such stock (or, if no closing sales price was reported on that date, as applicable, on the last trading date such closing sales price
was reported) as quoted on such exchange or system on the day of determination, as reported in The Wall Street Journal or such other source as the
Administrator deems reliable;
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(ii)    If the Common Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, its Fair Market
Value will be the mean between the high bid and low asked prices for the Common Stock on the day of determination (or, if no bids and asks were
reported on that date, as applicable, on the last trading date such bids and asks were reported), as reported in The Wall Street Journal or such other
source as the Administrator deems reliable; or

(iii)    In the absence of an established market for the Common Stock, the Fair Market Value thereof will be determined in good faith
by the Administrator.

(r)    “Incentive Stock Option” means an Option that by its terms qualifies and is otherwise intended to qualify as an incentive stock option
within the meaning of Section 422 of the Code and the regulations promulgated thereunder.

(s)    “Nonstatutory Stock Option” means an Option that by its terms does not qualify or is not intended to qualify as an Incentive Stock
Option.

(t)    “Option” means a stock option granted pursuant to the Plan.

(u)    “Parent” means a “parent corporation,” whether now or hereafter existing, as defined in Section 424(e) of the Code.

(v)    “Participant” means the holder of an outstanding Award granted under the Plan.

(w)    “Plan” means this Amended and Restated 2006 Stock Plan.

(x)    “Restatement Effective Date” means May 10, 2010, the date on which the Board adopted an amendment and restatement of the Plan.

(y)    “Restricted Stock” means Shares issued pursuant to a Restricted Stock award under Section 7 of the Plan, or issued pursuant to the
early exercise of an Option.

(z)    “Restricted Stock Agreement” means a written or electronic agreement between the Company and the Participant evidencing the
terms and restrictions applying to Shares purchased under a Restricted Stock award. The Restricted Stock Agreement is subject to the terms and
conditions of the Plan and the notice of grant.

(aa)    “Securities Act” means the Securities Act of 1933, as amended.

(bb)    “Service Provider” means an Employee, Director or Consultant.

(cc)    “Share” means a share of the Common Stock, as adjusted in accordance with Section 11 below.
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(dd)    “Subsidiary” means a “subsidiary corporation,” whether now or hereafter existing, as defined in Section 424(f) of the Code.

3.    Stock Subject to the Plan. Subject to the provisions of Section 11 of the Plan, the maximum aggregate number of Shares that may be subject
to Awards and sold under the Plan is 235,708,071 Shares. The Shares may be authorized but unissued, or reacquired Common Stock.

If an Award expires or becomes unexercisable without having been exercised in full, or is surrendered pursuant to an Exchange Program,
the unpurchased Shares that were subject thereto will become available for future grant or sale under the Plan (unless the Plan has terminated). However,
Shares that have actually been issued under the Plan pursuant to an Award, will not be returned to the Plan and will not become available for future
distribution under the Plan, except that unvested Shares of Restricted Stock that are repurchased or otherwise reacquired by the Company will become
available for future grant under the Plan. Notwithstanding the foregoing and, subject to adjustment provided in Section 11, the maximum number of
Shares that may be issued upon the exercise of Incentive Stock Options shall equal the aggregate Share number stated in the first paragraph of this
Section, plus, to the extent allowable under Section 422 of the Code, any Shares that become available for issuance under the Plan under this second
paragraph of this Section.

4.    Administration of the Plan.

(a)    Administrator. The Plan will be administered by the Board or a Committee appointed by the Board, which Committee will be
constituted to comply with Applicable Laws.

(b)    Powers of the Administrator. Subject to the provisions of the Plan and, in the case of a Committee, the specific duties delegated by
the Board to such Committee, and subject to the approval of any relevant authorities, the Administrator will have the authority in its discretion:

(i)    to determine the Fair Market Value;

(ii)    to select the Service Providers to whom Awards may from time to time be granted hereunder;

(iii)    to determine the number of Shares to be covered by each Award granted hereunder;

(iv)    to approve forms of agreement for use under the Plan;

(v)    to determine the terms and conditions of any Award granted hereunder. Such terms and conditions include, but are not limited
to, the exercise price, the time or times when Awards may be exercised (which may be based on performance criteria), any vesting acceleration or
waiver of forfeiture restrictions, and any restriction or limitation regarding any Award or the Common Stock relating thereto, based in each case on such
factors as the Administrator, in its sole discretion, will determine;

(vi)    to institute and determine the terms and conditions of an Exchange Program;
 

4.



(vii)    to prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to sub-plans
established for the purpose of satisfying applicable foreign laws or for qualifying for favorable tax treatment under applicable foreign laws;

(viii)    to modify or amend each Award (subject to Section 19(c) of the Plan) including but not limited to the discretionary authority
to extend the post-termination exercise period of Awards and to extend the maximum term of an Option (subject to Section 6(a) regarding Incentive
Stock Options);

(ix)    to authorize any person to execute on behalf of the Company any instrument required to effect the grant of an Award
previously granted by the Administrator;

(x)    to construe and interpret the terms of the Plan and Awards granted pursuant to the Plan; and

(xi)    to make all other determinations deemed necessary or advisable for administering the Plan.

(c)    Effect of Administrator’s Decision. All decisions, determinations and interpretations of the Administrator will be final and binding on
all Participants and any other holders of Awards.

5.    Eligibility. Nonstatutory Stock Options and Restricted Stock may be granted to Service Providers. Incentive Stock Options may be granted
only to Employees.

6.    Stock Options.

(a)    Term of Option. The term of each Option will be stated in the Award Agreement; provided, however, that the term will be no more
than ten (10) years from the date of grant thereof. In the case of an Incentive Stock Option granted to a Participant who, at the time the Incentive Stock
Option is granted, owns stock representing more than ten percent (10%) of the total combined voting power of all classes of stock of the Company or
any Parent or Subsidiary, the term of the Incentive Stock Option will be five (5) years from the date of grant or such shorter term as may be provided in
the Award Agreement.

(b)    Option Exercise Price and Consideration.

(i)    Exercise Price. The per share exercise price for the Shares to be issued upon exercise of an Option will be such price as is
determined by the Administrator, but will be subject to the following:

(A)    In the case of an Incentive Stock Option

a)    granted to an Employee who, at the time of grant of such Option, owns stock representing more than ten percent
(10%) of the voting power of all classes of stock of the Company or any Parent or Subsidiary, the exercise price will be no less than one hundred ten
percent (110%) of the Fair Market Value per Share on the date of grant.
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b)    granted to any other Employee, the per Share exercise price will be no less than one hundred percent (100%) of
the Fair Market Value per Share on the date of grant.

(B)    In the case of a Nonstatutory Stock Option, the per Share exercise price shall be no less than one hundred percent
(100%) of the Fair Market Value per Share on the date of grant.

(C)    Notwithstanding the foregoing, Options may be granted with a per Share exercise price other than as required above in
accordance with and pursuant to a transaction described in, and in a manner consistent with, Section 424 of the Code.

(ii)    Forms of Consideration. The consideration to be paid for the Shares to be issued upon exercise of an Option, including the
method of payment, will be determined by the Administrator (and, in the case of an Incentive Stock Option, will be determined at the time of grant).
Such consideration may consist of, without limitation, (1) cash, (2) check, (3) promissory note, to the extent permitted by Applicable Laws, (4) other
Shares, provided that such Shares have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which such
Option shall be exercised and provided that accepting such Shares, in the sole discretion of the Administrator, shall not result in any adverse accounting
consequences to the Company, (5) consideration received by the Company under a cashless exercise program (whether through a broker or otherwise)
implemented by the Company in connection with the Plan, (6) by net exercise, (7) such other consideration and method of payment for the issuance of
Shares to the extent permitted by Applicable Laws, or (8) any combination of the foregoing methods of payment. In making its determination as to the
type of consideration to accept, the Administrator will consider if acceptance of such consideration may be reasonably expected to benefit the Company.

(c)    Exercise of Option.

(i)    Procedure for Exercise; Rights as a Stockholder. Any Option granted hereunder will be exercisable according to the terms
hereof at such times and under such conditions as determined by the Administrator and set forth in the Award Agreement. An Option may not be
exercised for a fraction of a Share.

An Option will be deemed exercised when the Company receives (i) written or electronic notice of exercise (in accordance with the
Award Agreement) from the person entitled to exercise the Option, and (ii) full payment for the Shares with respect to which the Option is exercised,
together with any applicable withholding taxes. Full payment may consist of any consideration and method of payment authorized by the Administrator
and permitted by the Award Agreement and the Plan. Shares issued upon exercise of an Option will be issued in the name of the Participant or, if
requested by the Participant, in the name of the Participant and his or her spouse. Until the Shares are issued (as evidenced by the appropriate entry on
the books of the Company or of a duly authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a
stockholder will exist with respect to the Shares subject to an Option, notwithstanding the exercise of the Option. The Company will issue (or cause to
be issued) such Shares promptly after the Option is exercised. No adjustment will be made for a dividend or other right for which the record date is prior
to the date the Shares are issued, except as provided in Section 11 of the Plan.
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Exercise of an Option in any manner will result in a decrease in the number of Shares thereafter available, both for purposes of the
Plan and for sale under the Option, by the number of Shares as to which the Option is exercised.

(ii)    Termination of Relationship as a Service Provider. If a Participant ceases to be a Service Provider, other than upon the
Participant’s termination as the result of the Participant’s death or Disability, such Participant may exercise his or her Option within thirty (30) days of
termination, or such longer period of time as specified in the Award Agreement, to the extent that the Option is vested on the date of termination (but in
no event later than the expiration of the term of the Option as set forth in the Award Agreement). Unless the Administrator provides otherwise, if on the
date of termination the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the Option will revert to the
Plan. If, after termination, the Participant does not exercise his or her Option within the time specified by the Administrator, the Option will terminate,
and the Shares covered by such Option will revert to the Plan.

(iii)    Disability of Participant. If a Participant ceases to be a Service Provider as a result of the Participant’s Disability, the
Participant may exercise his or her Option within six (6) months of termination, or such longer period of time as specified in the Award Agreement, to
the extent the Option is vested on the date of termination (but in no event later than the expiration of the term of such Option as set forth in the Award
Agreement). Unless the Administrator provides otherwise, if on the date of termination the Participant is not vested as to his or her entire Option, the
Shares covered by the unvested portion of the Option will revert to the Plan. If, after termination, the Participant does not exercise his or her Option
within the time specified herein, the Option will terminate, and the Shares covered by such Option will revert to the Plan.

(iv)    Death of Participant. If a Participant dies while a Service Provider, the Option may be exercised within six (6) months
following Participant’s death, or such longer period of time as specified in the Award Agreement, to the extent that the Option is vested on the date of
death (but in no event later than the expiration of the term of such Option as set forth in the Award Agreement) by the Participant’s designated
beneficiary, provided such beneficiary has been designated prior to Participant’s death in a form acceptable to the Administrator. If no such beneficiary
has been designated by the Participant, then such Option may be exercised by the personal representative of the Participant’s estate or by the person(s) to
whom the Option is transferred pursuant to the Participant’s will or in accordance with the laws of descent and distribution. Unless the Administrator
provides otherwise, if at the time of death, the Participant is not vested as to his or her entire Option, the Shares covered by the unvested portion of the
Option will immediately revert to the Plan. If the Option is not so exercised within the time specified herein, the Option will terminate, and the Shares
covered by such Option will revert to the Plan.

(d)    Incentive Stock Option Limit. Each Option will be designated in the Award Agreement as either an Incentive Stock Option or a
Nonstatutory Stock Option. However, notwithstanding such designation, to the extent that the aggregate Fair Market Value of the Shares with respect to
which Incentive Stock Options are exercisable for the first time by the Participant during any calendar year (under all plans of the Company and any
Parent or Subsidiary) exceeds $100,000, such Options will be treated as Nonstatutory Stock Options. For purposes of this Section 6(d), Incentive Stock
Options will be taken into account in the order in which they were granted. The Fair Market Value of the Shares will be determined as of the time the
Option with respect to such Shares is granted.
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7.    Restricted Stock.

(a)    Rights to Purchase. Restricted Stock may be issued either alone, in addition to, or in tandem with other awards granted under the Plan
and/or cash awards made outside of the Plan. After the Administrator determines that it will offer Restricted Stock under the Plan, it will advise the
offeree in writing or electronically of the terms, conditions and restrictions related to the offer, including the number of Shares that such person will be
entitled to purchase, the price to be paid (if any), and the time within which such person must accept such offer.

(b)    Repurchase Option. Unless the Administrator determines otherwise, the Restricted Stock Agreement will grant the Company a
repurchase option according to terms as the Administrator determines.

(c)    Terms. The term of each Restricted Stock award will be stated in the Restricted Stock Agreement; provided, however, that the term
will be no more than ten (10) years from the date of grant thereof.

(d)    Other Provisions. The Restricted Stock Agreement will contain such other terms, provisions and conditions not inconsistent with the
Plan as may be determined by the Administrator in its sole discretion.

(e)    Rights as a Stockholder. Once the Restricted Stock award is purchased or otherwise issued, the purchaser will have rights equivalent
to those of a stockholder and will be a stockholder when his or her purchase is entered upon the records of the duly authorized transfer agent of the
Company. No adjustment will be made for a dividend or other right for which the record date is prior to the date the Restricted Stock is purchased or
otherwise issued, except as provided in Section 11 of the Plan.

8.    Tax Withholding. Prior to the delivery of any Shares pursuant to an Award (or exercise thereof), the Company will have the power and the
right to deduct or withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy federal, state, local, foreign or other taxes
(including the Participant’s FICA obligation) required to be withheld with respect to such Award (or exercise thereof). The Administrator, in its sole
discretion and pursuant to such procedures as it may specify from time to time, may permit the Participant to satisfy such tax withholding obligation, in
whole or in part by (without limitation): (i) paying cash, (ii) electing to have the Company withhold otherwise deliverable Shares having a Fair Market
Value equal to the minimum statutory amount required to be withheld, (iii) delivering to the Company already-owned Shares having a Fair Market Value
equal to the statutory amount required to be withheld, provided the delivery of such Shares will not result in any adverse accounting consequences, as
the Administrator determines in its sole discretion, or (iv) selling a sufficient number of Shares otherwise deliverable to the Participant through such
means as the Administrator may determine in its sole discretion (whether through a broker or otherwise) equal to the amount required to be withheld.
The amount of the withholding requirement will be deemed to include any amount which the Administrator agrees may be withheld at the time the
election is made, not to exceed the amount determined by using the maximum federal, state or
 

8.



local marginal income tax rates applicable to the Participant with respect to the Award on the date that the amount of tax to be withheld is to be
determined. The Fair Market Value of the Shares to be withheld or delivered will be determined as of the date that the taxes are required to be withheld.

9.    Limited Transferability of Awards.

(a)    Unless determined otherwise by the Administrator, Awards may not be sold, pledged, assigned, hypothecated, or otherwise
transferred in any manner other than by will or by the laws of descent and distribution, and may be exercised, during the lifetime of the Participant, only
by the Participant. If the Administrator makes an Award transferable, such Award may only be transferred (i) by will, (ii) by the laws of descent and
distribution, or (iii) as permitted by Rule 701 of the Securities Act.

(b)    Further, until the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or after the
Administrator determines that it is, will, or may no longer be relying upon the exemption from registration under the Exchange Act as set forth in Rule
12h-1(f) promulgated under the Exchange Act, an Option, or prior to exercise, the Shares subject to the Option, may not be pledged, hypothecated or
otherwise transferred or disposed of, in any manner, including by entering into any short position, any “put equivalent position” or any “call equivalent
position” (as defined in Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than to (i) persons who are “family members” (as
defined in Rule 701(c)(3) of the Securities Act) through gifts or domestic relations orders, or (ii) to an executor or guardian of the Participant upon the
death or disability of the Participant. Notwithstanding the foregoing sentence, the Administrator, in its sole discretion, may determine to permit transfers
to the Company or in connection with a Change in Control or other acquisition transactions involving the Company to the extent permitted by Rule
12h-1(f).

10.    Leaves of Absence.

(a)    With respect to Awards granted prior to the Restatement Effective Date, unless the Administrator provides otherwise, or except as
otherwise required by Applicable Laws, vesting of Awards granted to officers, Directors and Consultants hereunder will be suspended during any unpaid
leave of absence. With respect to Awards granted on or after the Restatement Effective Date, unless the Administrator provides otherwise, or except as
otherwise required by Applicable Laws, vesting of Awards granted hereunder shall be suspended during any unpaid leave of absence.

(b)    A Service Provider will not cease to be a Service Provider in the case of (A) any leave of absence approved by the Company or
(B) transfers between locations of the Company or between the Company, its Parent, any Subsidiary, or any successor.

(c)    For purposes of Incentive Stock Options, no such leave may exceed three (3) months, unless reemployment upon expiration of such
leave is guaranteed by statute or contract. If reemployment upon expiration of a leave of absence approved by the Company is not so guaranteed, then
six (6) months following the first (1st) day of such leave, any Incentive Stock Option held by the Participant will cease to be treated as an Incentive
Stock Option and shall be treated for tax purposes as a Nonstatutory Stock Option.
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11.    Adjustments; Dissolution or Liquidation; Merger or Change in Control.

(a)    Adjustments. In the event that any dividend or other distribution (whether in the form of cash, Shares, other securities, or other
property), recapitalization, stock split, reverse stock split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange
of Shares or other securities of the Company, or other change in the corporate structure of the Company affecting the Shares occurs, the Administrator,
in order to prevent diminution or enlargement of the benefits or potential benefits intended to be made available under the Plan, will adjust the number
and class of Shares that may be delivered under the Plan and/or the number, class, and price of Shares covered by each outstanding Award; provided,
however, that the Administrator will make such adjustments to the extent required by Section 25102(o) of the California Corporations Code to the extent
the Company is relying upon the exemption afforded thereby with respect to the Award.

(b)    Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Company, the Administrator will notify each
Participant as soon as practicable prior to the effective date of such proposed transaction. To the extent it has not been previously exercised, an Award
will terminate immediately prior to the consummation of such proposed action.

(c)    Change in Control. In the event of a Change in Control, the successor corporation, or a Parent or Subsidiary of the successor
corporation, will assume or provide an equivalent substitute award for each outstanding Award and, if applicable, Shares of Restricted Stock acquired
pursuant thereto. In the event that the successor corporation (or its Parent or Subsidiary corporation) in a Change in Control refuses to assume or
substitute for the Award and, if applicable, Shares of Restricted Stock acquired pursuant thereto, then the Participant will fully vest in and have the right
to exercise the Award as to all of the Shares subject thereto, including Shares as to which it would not otherwise be vested or exercisable, and restrictions
on all of the Participant’s Restricted Stock will lapse. If the successor corporation (or its Parent or Subsidiary corporation) does not assume or provide an
equivalent substitute award for each outstanding Award in the event of a Change in Control, the Administrator will notify the Participant in writing or
electronically that the Award will be fully vested and exercisable for a period of time as determined by the Administrator, and any Award not assumed or
substituted for will terminate upon expiration of such period for no consideration to the extent not exercised prior to such date, unless the Administrator
determines otherwise.

With respect to Awards, and, if applicable, Shares of Restricted Stock acquired pursuant thereto, granted to non-employee Directors that
are assumed or substituted for, if on the date of or following such assumption or substitution the Participant’s status as a Director or a director of the
successor corporation, as applicable, is terminated other than upon a voluntary resignation by the Participant, then the Participant will fully vest in and
have the right to exercise Awards as to all of the Shares subject thereto, including Shares as to which such Award would not otherwise be vested or
exercisable, and all restrictions on Restricted Stock will lapse.

With respect to Awards, and, if applicable, Shares of Restricted Stock acquired pursuant thereto, that are assumed or substituted for, (1) if
the Participant remains continuously employed by the Company or a successor from the date of a Change in Control through the one year anniversary of
such Change in Control, then the Participant will vest as to the Shares that would have otherwise vested within one year after the date of such
anniversary, and (2) if the
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Participant’s employment with the Company or a successor is terminated without Cause, or if Participant’s duties as an employee of the Company or a
successor are materially diminished at any time prior to the one year anniversary of a Change of Control, then the Participant will vest as to the Shares
that would have otherwise vested within one year after the date of such termination without Cause or material diminution of employment duties. For
purposes of this paragraph, “Cause” is defined as (i) an act of dishonesty made by Participant in connection with Participant’s responsibilities as an
employee, (ii) Participant’s conviction of, or plea of nolo contendere to, a felony, (iii) Participant’s gross misconduct or violation of any written
Company Policy, or (iv) Participant’s continued substantial violations of his employment duties after Participant has received a written demand for
performance from the Company or a successor which specifically sets forth the factual basis for the Company’s or successor’s belief that Participant has
not substantially performed his duties.

For the purposes of this subsection (c), the Award will be considered assumed if, following the Change in Control, the award confers the
right to purchase or receive, for each Share subject to the Award immediately prior to the Change in Control, the consideration (whether stock, cash, or
other securities or property) received in the Change in Control by holders of Common Stock for each Share held on the effective date of the transaction
(and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the outstanding Shares);
provided, however, that if such consideration received in the Change in Control is not solely common stock of the successor corporation or its Parent,
the Administrator may, with the consent of the successor corporation, provide for the consideration to be received upon the exercise of the Award, for
each Share subject to the Award, to be solely common stock of the successor corporation or its Parent equal in fair market value to the per Share
consideration received by holders of Common Stock in the Change in Control.

12.    Time of Granting Awards. The date of grant of an Award will, for all purposes, be the date on which the Administrator makes the
determination granting such Award, or such later date as is determined by the Administrator. Notice of the determination will be given to each Service
Provider to whom an Award is so granted within a reasonable time after the date of such grant.

13.    No Effect on Employment or Service. Neither the Plan nor any Award will confer upon any Participant any right with respect to continuing
the Participant’s relationship as a Service Provider with the Company, nor will it interfere in any way with his or her right or the Company’s right to
terminate such relationship at any time, with or without cause, and with or without notice.

14.    Conditions Upon Issuance of Shares.

(a)    Legal Compliance. Shares will not be issued pursuant to the exercise of an Award unless the exercise of such Award and the issuance
and delivery of such Shares will comply with Applicable Laws and will be further subject to the approval of counsel for the Company with respect to
such compliance.

(b)    Investment Representations. As a condition to the exercise of an Award, the Administrator may require the person exercising such
Award to represent and warrant at the time of any such exercise that the Shares are being purchased only for investment and without any present
intention to sell or distribute such Shares if, in the opinion of counsel for the Company, such a representation is required.
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15.    Inability to Obtain Authority. The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority
is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunder, will relieve the Company of any liability
in respect of the failure to issue or sell such Shares as to which such requisite authority will not have been obtained.

16.    Reservation of Shares. The Company, during the term of this Plan, will at all times reserve and keep available such number of Shares as will
be sufficient to satisfy the requirements of the Plan.

17.    Stockholder Approval. The Plan will be subject to approval by the stockholders of the Company within twelve (12) months after the date the
Plan is adopted. Such stockholder approval will be obtained in the degree and manner required under Applicable Laws.

18.    Term of Plan. Subject to stockholder approval in accordance with Section 17, the Plan will become effective upon its adoption by the Board.
Unless sooner terminated under Section 19, it will continue in effect for a term of ten (10) years from the later of (i) the effective date of the Plan, or
(ii) the earlier of the most recent Board or stockholder approval of an increase in the number of Shares reserved for issuance under the Plan.

19.    Amendment and Termination of the Plan.

(a)    Amendment and Termination. The Board may at any time amend, alter, suspend or terminate the Plan.

(b)    Stockholder Approval. The Board will obtain stockholder approval of any Plan amendment to the extent necessary and desirable to
comply with Applicable Laws.

(c)    Effect of Amendment or Termination. No amendment, alteration, suspension or termination of the Plan will impair the rights of any
Participant, unless mutually agreed otherwise between the Participant and the Administrator, which agreement must be in writing (which may include
e-mail) and signed by the Participant and the Company. Termination of the Plan will not affect the Administrator’s ability to exercise the powers granted
to it hereunder with respect to Awards granted under the Plan prior to the date of such termination.

20.    Information to Participants. Beginning on the earlier of (i) the date that the aggregate number of Participants under this Plan is five hundred
(500) or more and the Company is relying on the exemption provided by Rule 12h-1(f)(1) under the Exchange Act and (ii) the date that the Company is
required to deliver information to Participants pursuant to Rule 701 under the Securities Act, and until such time as the Company becomes subject to the
reporting requirements of Section 13 or 15(d) of the Exchange Act, is no longer relying on the exemption provided by Rule 12h-1(f)(1) under the
Exchange Act or is no longer required to deliver information to Participants pursuant to Rule 701 under the Securities Act, the Company shall provide to
each Participant the information described in paragraphs (e)(3), (4), and (5) of Rule 701 under the Securities Act not less frequently than every six
(6) months with the financial statements being not more than one hundred and eighty (180) days old and with such information
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provided either by physical or electronic delivery to the Participants or by written notice to the Participants of the availability of the information on an
Internet site that may be password-protected and of any password needed to access the information. The Company may request that Participants agree to
keep the information to be provided pursuant to this section confidential. If a Participant does not agree to keep the information to be provided pursuant
to this section confidential, then the Company will not be required to provide the information unless otherwise required pursuant to Rule 12h-1(f)(1)
under the Exchange Act or Rule 701 of the Securities Act.
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Exhibit 10.16

EMPLOYEE FORM
REGULAR (I.E., NO EARLY EXERCISE)

THE SOLARIA CORPORATION

2006 STOCK PLAN

STOCK OPTION AGREEMENT

Unless otherwise defined herein, the terms defined in the 2006 Stock Plan (the “Plan”) will have the same defined meanings in this Stock Option
Agreement (the “Option Agreement”).

 
I. NOTICE OF STOCK OPTION GRANT

Name:

Address:

The undersigned Participant has been granted an Option to purchase Common Stock, subject to the terms and conditions of the Plan and this
Option Agreement, as follows:
 

Date of Grant                                                                                              

Vesting Commencement Date                                                                                              

Exercise Price per Share    $                                                                                        

Total Number of Shares Granted                                                                                              

Total Exercise Price    $                                                                                        

Type of Option:                 Incentive Stock Option

                Nonstatutory Stock Option

Term/Expiration Date:                                                                                              

Vesting Schedule:

This Option will be exercisable, in whole or in part, according to the following vesting schedule:

[Twenty-five percent (25%) of the Shares subject to the Option will vest on the one (1) year anniversary of the Vesting Commencement Date, and
one forty-eighth (1/48th) of the Shares subject to the Option will vest each month thereafter on the same day of the month as the Vesting Commencement
Date (and if there is no corresponding day, on the last day of the month), subject to Participant continuing to be a Service Provider through each such
date.]



Termination Period:

This Option will be exercisable for three (3) months after Participant ceases to be a Service Provider, unless such termination is due to
Participant’s death or Disability, in which case this Option will be exercisable for twelve (12) months after Participant ceases to be a Service Provider.
Notwithstanding the foregoing sentence, in no event may this Option be exercised after the Term/Expiration Date as provided above and this Option
may be subject to earlier termination as provided in Section 11 of the Plan.

 
II. AGREEMENT

1.        Grant of Option. The Plan Administrator of the Company hereby grants to the Participant named in the Notice of Stock Option Grant in
Part I of this Option Agreement (the “Participant”), an option (the “Option”) to purchase the number of Shares set forth in the Notice of Stock Option
Grant, at the exercise price per Share set forth in the Notice of Stock Option Grant (the “Exercise Price”), and subject to the terms and conditions of the
Plan, which is incorporated herein by reference. Subject to Section 19 of the Plan, in the event of a conflict between the terms and conditions of the Plan
and this Option Agreement, the terms and conditions of the Plan will prevail.

If designated in the Notice of Stock Option Grant as an Incentive Stock Option (“ISO”), this Option is intended to qualify as an Incentive
Stock Option as defined in Section 422 of the Code. Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422(d), this Option
will be treated as a Nonstatutory Stock Option (“NSO”). Further, if for any reason this Option (or portion thereof) will not qualify as an ISO, then, to the
extent of such nonqualification, such Option (or portion thereof) will be regarded as a NSO granted under the Plan. In no event will the Administrator,
the Company or any Parent or Subsidiary or any of their respective employees or directors have any liability to Participant (or any other person) due to
the failure of the Option to qualify for any reason as an ISO.

2.        Exercise of Option.

(a)    Right to Exercise. This Option will be exercisable during its term in accordance with the Vesting Schedule set out in the Notice of
Stock Option Grant and with the applicable provisions of the Plan and this Option Agreement.

(b)    Method of Exercise. This Option will be exercisable by delivery of an exercise notice in the form attached as Exhibit A (the
“Exercise Notice”) or in a manner and pursuant to such procedures as the Administrator may determine, which will state the election to exercise the
Option, the number of Shares with respect to which the Option is being exercised (the “Exercised Shares”), and such other representations and
agreements as may be required by the Company. The Exercise Notice will be accompanied by payment of the aggregate Exercise Price as to all
Exercised Shares, together with any applicable tax withholding. This Option will be deemed to be exercised upon receipt by the Company of such fully
executed Exercise Notice accompanied by the aggregate Exercise Price, together with any applicable tax withholding.

No Shares will be issued pursuant to the exercise of an Option unless such issuance and such exercise comply with Applicable Laws.
Assuming such compliance, for income tax purposes the Shares will be considered transferred to the Participant on the date on which the Option is
exercised with respect to such Shares.
 

-2-



3.        Participant’s Representations. In the event the Shares have not been registered under the Securities Act of 1933, as amended, at the time this
Option is exercised, the Participant will, if required by the Company, concurrently with the exercise of all or any portion of this Option, deliver to the
Company his or her Investment Representation Statement in the form attached hereto as Exhibit B.

4.        Lock-Up Period. Participant hereby agrees that Participant will not offer, pledge, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or
indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that transfers to another, in
whole or in part, any of the economic consequences of ownership of any Common Stock (or other securities) of the Company held by Participant (other
than those included in the registration) for a period specified by the representative of the underwriters of Common Stock (or other securities) of the
Company not to exceed 180 days following the effective date of any registration statement of the Company filed under the Securities Act (or such other
period as may be requested by the Company or the underwriters to accommodate regulatory restrictions on (i) the publication or other distribution of
research reports and (ii) analyst recommendations and opinions, including, but not limited to, the restrictions contained in NASD Rule 2711(f)(4) or
NYSE Rule 472(f)(4), or any successor provisions or amendments thereto).

Participant agrees to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriter which
are consistent with the foregoing or which are necessary to give further effect thereto. In addition, if requested by the Company or the representative of
the underwriters of Common Stock (or other securities) of the Company, Participant will provide, within ten (10) days of such request, such information
as may be required by the Company or such representative in connection with the completion of any public offering of the Company’s securities
pursuant to a registration statement filed under the Securities Act. The obligations described in this Section 4 will not apply to a registration relating
solely to employee benefit plans on Form S-1 or Form S-8 or similar forms that may be promulgated in the future, or a registration relating solely to a
Commission Rule 145 transaction on Form S-4 or similar forms that may be promulgated in the future. The Company may impose stop-transfer
instructions with respect to the shares of Common Stock (or other securities) subject to the foregoing restriction until the end of said 180 day (or other)
period. Participant agrees that any transferee of the Option or shares acquired pursuant to the Option will be bound by this Section 4.

5.        Method of Payment. Payment of the aggregate Exercise Price will be by any of the following, or a combination thereof, at the election of
the Participant:

(a)    cash or check;

(b)    consideration received by the Company under a formal cashless exercise program adopted by the Company in connection with the
Plan; or
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(c)    surrender of other Shares which (i) will be valued at its Fair Market Value on the date of exercise, and (ii) must be owned free and
clear of any liens, claims, encumbrances or security interests, if accepting such Shares, in the sole discretion of the Administrator, will not result in any
adverse accounting consequences to the Company.

6.        Restrictions on Exercise. This Option may not be exercised until such time as the Plan has been approved by the stockholders of the
Company, or if the issuance of such Shares upon such exercise or the method of payment of consideration for such shares would constitute a violation of
any Applicable Law.

7.        Non-Transferability of Option.

(a)    This Option may not be transferred in any manner otherwise than by will or by the laws of descent or distribution and may be
exercised during the lifetime of Participant only by Participant. The terms of the Plan and this Option Agreement will be binding upon the executors,
administrators, heirs, successors and assigns of Participant.

(b)    Further, until the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or after the
Administrator determines that it is, will, or may no longer be relying upon the exemption from registration of Options under the Exchange Act as set
forth in Rule 12h-1(f) promulgated under the Exchange Act (the “Reliance End Date”), Participant will not transfer this Option or, prior to exercise, the
Shares subject to this Option, in any manner other than (i) to persons who are “family members” (as defined in Rule 701(c)(3) of the Securities Act of
1933, as amended) through gifts or domestic relations orders, or (ii) to an executor or guardian of Participant upon the death or disability of Participant.
Until the Reliance End Date, the Options and, prior to exercise, the Shares subject to this Option, may not be pledged, hypothecated or otherwise
transferred or disposed of, including by entering into any short position, any “put equivalent position” or any “call equivalent position” (as defined in
Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than as permitted in clauses (i) and (ii) of this paragraph.

8.        Term of Option. This Option may be exercised only within the term set out in the Notice of Stock Option Grant, and may be exercised
during such term only in accordance with the Plan and the terms of this Option Agreement.

9.        Tax Obligations.

(a)    Tax Withholding. Participant agrees to make appropriate arrangements with the Company (or the Parent or Subsidiary employing or
retaining Participant) for the satisfaction of all Federal, state, local and foreign income and employment tax withholding requirements applicable to the
Option exercise. Participant acknowledges and agrees that the Company may refuse to honor the exercise and refuse to deliver the Shares if such
withholding amounts are not delivered at the time of exercise.

(b)    Notice of Disqualifying Disposition of ISO Shares. If the Option granted to Participant herein is an ISO, and if Participant sells or
otherwise disposes of any of the Shares acquired pursuant to the ISO on or before the later of (i) the date two (2) years after the Date of Grant, or (ii) the
date one (1) year after the date of exercise, the Participant will immediately notify the Company in writing of such disposition. Participant agrees that
Participant may be subject to income tax withholding by the Company on the compensation income recognized by the Participant.
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(c)    Code Section 409A. Under Code Section 409A, an Option that vests after December 31, 2004 (or that vested on or prior to such date
but which was materially modified after October 3, 2004) that was granted with a per Share exercise price that is determined by the Internal Revenue
Service (the “IRS”) to be less than the Fair Market Value of a Share on the date of grant (a “discount option”) may be considered “deferred
compensation.” An Option that is a “discount option” may result in (i) income recognition by Participant prior to the exercise of the Option, (ii) an
additional twenty percent (20%) federal income tax, and (iii) potential penalty and interest charges. The “discount option” may also result in additional
state income, penalty and interest tax to the Participant. Participant acknowledges that the Company cannot and has not guaranteed that the IRS will
agree that the per Share exercise price of this Option equals or exceeds the Fair Market Value of a Share on the date of grant in a later examination.
Participant agrees that if the IRS determines that the Option was granted with a per Share exercise price that was less than the Fair Market Value of a
Share on the date of grant, Participant will be solely responsible for Participant’s costs related to such a determination.

10.        Entire Agreement; Governing Law. The Plan is incorporated herein by reference. The Plan and this Option Agreement constitute the entire
agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company
and Participant with respect to the subject matter hereof, and may not be modified adversely to the Participant’s interest except by means of a writing
signed by the Company and Participant. This Option Agreement is governed by the internal substantive laws but not the choice of law rules of
California.

11.        No Guarantee of Continued Service. PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL OF
THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING PARTICIPANT) AND NOT THROUGH THE ACT OF
BEING HIRED, BEING GRANTED THIS OPTION OR ACQUIRING SHARES HEREUNDER. PARTICIPANT FURTHER ACKNOWLEDGES
AND AGREES THAT THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET
FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER
FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND WILL NOT INTERFERE IN ANY WAY WITH PARTICIPANT’S RIGHT OR
THE RIGHT OF THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING PARTICIPANT) TO TERMINATE
PARTICIPANT’S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.
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Participant acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions thereof, and hereby
accepts this Option subject to all of the terms and provisions thereof. Participant has reviewed the Plan and this Option in their entirety, has had an
opportunity to obtain the advice of counsel prior to executing this Option and fully understands all provisions of the Option. Participant hereby agrees to
accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising under the Plan or this Option.
Participant further agrees to notify the Company upon any change in the residence address indicated below.
 
PARTICIPANT     THE SOLARIA CORPORATION

        
Signature     By

        
Print Name                Title

      
      
Residence Address     
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EXHIBIT A

2006 STOCK PLAN

EXERCISE NOTICE

The Solaria Corporation
6200 Paseo Padre Parkway
Fremont, CA 94555

Attention:                         

1.        Exercise of Option. Effective as of today,                     ,             , the undersigned (“Participant”) hereby elects to exercise Participant’s
option to purchase                  shares of the Common Stock (the “Shares”) of The Solaria Corporation (the “Company”) under and pursuant to the 2006
Stock Plan (the “Plan”) and the Stock Option Agreement dated                     ,              (the “Option Agreement”).

2.        Delivery of Payment. Participant herewith delivers to the Company the full purchase price of the Shares, as set forth in the Option
Agreement, and any and all withholding taxes due in connection with the exercise of the Option.

3.        Representations of Participant. Participant acknowledges that Participant has received, read and understood the Plan and the Option
Agreement and agrees to abide by and be bound by their terms and conditions.

4.        Rights as Stockholder. Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a duly
authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder will exist with respect to the
Common Stock subject to an Award, notwithstanding the exercise of the Option. The Shares will be issued to the Participant as soon as practicable after
the Option is exercised in accordance with the Option Agreement. No adjustment will be made for a dividend or other right for which the record date is
prior to the date of issuance except as provided in Section 11 of the Plan.

5.        Company’s Right of First Refusal. Before any Shares held by Participant or any transferee (either being sometimes referred to herein as the
“Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its assignee(s) will have a right of first
refusal to purchase the Shares on the terms and conditions set forth in this Section 5 (the “Right of First Refusal”).

(a)    Notice of Proposed Transfer. The Holder of the Shares will deliver to the Company a written notice (the “Notice”) stating: (i) the
Holder’s bona fide intention to sell or otherwise transfer such Shares; (ii) the name of each proposed purchaser or other transferee (“Proposed
Transferee”); (iii) the number of Shares to be transferred to each Proposed Transferee; and (iv) the bona fide cash price or other consideration for which
the Holder proposes to transfer the Shares (the “Offered Price”), and the Holder will offer the Shares at the Offered Price to the Company or its
assignee(s).



(b)    Exercise of Right of First Refusal. At any time within thirty (30) days after receipt of the Notice, the Company and/or its assignee(s)
may, by giving written notice to the Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one or more of the
Proposed Transferees, at the purchase price determined in accordance with subsection (c) below.

(c)    Purchase Price. The purchase price (“Purchase Price”) for the Shares purchased by the Company or its assignee(s) under this
Section 5 will be the Offered Price. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash consideration
will be determined by the Board of Directors of the Company in good faith.

(d)    Payment. Payment of the Purchase Price will be made, at the option of the Company or its assignee(s), in cash (by check), by
cancellation of all or a portion of any outstanding indebtedness of the Holder to the Company (or, in the case of repurchase by an assignee, to the
assignee), or by any combination thereof within thirty (30) days after receipt of the Notice or in the manner and at the times set forth in the Notice.

(e)    Holder’s Right to Transfer. If all of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are not
purchased by the Company and/or its assignee(s) as provided in this Section 5, then the Holder may sell or otherwise transfer such Shares to that
Proposed Transferee at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within 120 days after the date of
the Notice, that any such sale or other transfer is effected in accordance with any applicable securities laws and that the Proposed Transferee agrees in
writing that the provisions of this Section 5 will continue to apply to the Shares in the hands of such Proposed Transferee. If the Shares described in the
Notice are not transferred to the Proposed Transferee within such period, a new Notice will be given to the Company, and the Company and/or its
assignees will again be offered the Right of First Refusal before any Shares held by the Holder may be sold or otherwise transferred.

(f)    Exception for Certain Family Transfers. Anything to the contrary contained in this Section 5 notwithstanding, the transfer of any or all
of the Shares during the Participant’s lifetime or on the Participant’s death by will or intestacy to the Participant’s immediate family or a trust for the
benefit of the Participant’s immediate family will be exempt from the provisions of this Section 5. “Immediate Family” as used herein will mean spouse,
lineal descendant or antecedent, father, mother, brother or sister. In such case, the transferee or other recipient will receive and hold the Shares so
transferred subject to the provisions of this Section 5, and there will be no further transfer of such Shares except in accordance with the terms of this
Section 5.

(g)    Termination of Right of First Refusal. The Right of First Refusal will terminate as to any Shares upon the earlier of (i) the first sale of
Common Stock of the Company to the general public or (ii) a Change in Control in which the successor corporation has equity securities that are
publicly traded.

6.        Tax Consultation. Participant understands that Participant may suffer adverse tax consequences as a result of Participant’s purchase or
disposition of the Shares. Participant represents that Participant has consulted with any tax consultants Participant deems advisable in connection with
the purchase or disposition of the Shares and that Participant is not relying on the Company for any tax advice.
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7.        Restrictive Legends and Stop-Transfer Orders.

(a)    Legends. Participant understands and agrees that the Company will cause the legends set forth below or legends substantially
equivalent thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be required by the
Company or by state or federal securities laws:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE
“ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS
AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF COUNSEL SATISFACTORY TO THE ISSUER OF THESE
SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER AND A
RIGHT OF FIRST REFUSAL HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN THE EXERCISE NOTICE
BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINED AT THE
PRINCIPAL OFFICE OF THE ISSUER. SUCH TRANSFER RESTRICTIONS AND RIGHT OF FIRST REFUSAL ARE BINDING ON
TRANSFEREES OF THESE SHARES.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER FOR A PERIOD OF
TIME FOLLOWING THE EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC OFFERING OF THE COMPANY’S SECURITIES
SET FORTH IN AN AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES AND MAY NOT
BE SOLD OR OTHERWISE DISPOSED OF BY THE HOLDER PRIOR TO THE EXPIRATION OF SUCH PERIOD WITHOUT THE
CONSENT OF THE COMPANY OR THE MANAGING UNDERWRITER.

(b)    Stop-Transfer Notices. Participant agrees that, in order to ensure compliance with the restrictions referred to herein, the Company
may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make
appropriate notations to the same effect in its own records.

(c)    Refusal to Transfer. The Company will not be required (i) to transfer on its books any Shares that have been sold or otherwise
transferred in violation of any of the provisions of this Exercise Notice or (ii) to treat as owner of such Shares or to accord the right to vote or pay
dividends to any purchaser or other transferee to whom such Shares will have been so transferred.
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8.        Successors and Assigns. The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this
Exercise Notice will inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this
Exercise Notice will be binding upon Participant and his or her heirs, executors, administrators, successors and assigns.

9.        Interpretation. Any dispute regarding the interpretation of this Exercise Notice will be submitted by Participant or by the Company
forthwith to the Administrator which will review such dispute at its next regular meeting. The resolution of such a dispute by the Administrator will be
final and binding on all parties.

10.        Governing Law; Severability. This Exercise Notice is governed by the internal substantive laws but not the choice of law rules, of
California. In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this
Exercise Notice will continue in full force and effect.

11.        Entire Agreement. The Plan and Option Agreement are incorporated herein by reference. This Exercise Notice, the Plan, the Option
Agreement and the Investment Representation Statement constitute the entire agreement of the parties with respect to the subject matter hereof and
supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter hereof, and may not
be modified adversely to the Participant’s interest except by means of a writing signed by the Company and Participant.
 
Submitted by:     Accepted by:
PARTICIPANT     THE SOLARIA CORPORATION

        
Signature                By

        
Print Name     Title

Address:     Address:
        
        
      

      
    Date Received
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EXHIBIT B

INVESTMENT REPRESENTATION STATEMENT
 
PARTICIPANT:  

COMPANY:   THE SOLARIA CORPORATION

SECURITY:   COMMON STOCK

AMOUNT:  

DATE:  

In connection with the purchase of the above-listed Securities, the undersigned Participant represents to the Company the following:

(a)    Participant is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the Company to
reach an informed and knowledgeable decision to acquire the Securities. Participant is acquiring these Securities for investment for Participant’s own
account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities Act of 1933, as
amended (the “Securities Act”).

(b)        Participant acknowledges and understands that the Securities constitute “restricted securities” under the Securities Act and have not been
registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, the bona fide
nature of Participant’s investment intent as expressed herein. In this connection, Participant understands that, in the view of the Securities and Exchange
Commission, the statutory basis for such exemption may be unavailable if Participant’s representation was predicated solely upon a present intention to
hold these Securities for the minimum capital gains period specified under tax statutes, for a deferred sale, for or until an increase or decrease in the
market price of the Securities, or for a period of one (1) year or any other fixed period in the future. Participant further understands that the Securities
must be held indefinitely unless they are subsequently registered under the Securities Act or an exemption from such registration is available. Participant
further acknowledges and understands that the Company is under no obligation to register the Securities. Participant understands that the certificate
evidencing the Securities will be imprinted with any legend required under applicable state securities laws.

(c)        Participant is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in substance,
permit limited public resale of “restricted securities” acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to the
satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the Option to the Participant,
the exercise will be exempt from registration under the Securities Act. In the event the Company becomes subject to the reporting requirements of
Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such



longer period as any market stand-off agreement may require) the Securities exempt under Rule 701 may be resold, subject to the satisfaction of the
applicable conditions specified by Rule 144, including in the case of affiliates (1) the availability of certain public information about the Company,
(2) the amount of Securities being sold during any three (3) month period not exceeding specified limitations, (3) the resale being made in an unsolicited
“broker’s transaction”, transactions directly with a “market maker” or “riskless principal transactions” (as those terms are defined under the Securities
Exchange Act of 1934) and (4) the timely filing of a Form 144, if applicable.

In the event that the Company does not qualify under Rule 701 at the time of grant of the Option, then the Securities may be resold in
certain limited circumstances subject to the provisions of Rule 144, which may require (i) the availability of current public information about the
Company; (ii) the resale to occur more than a specified period after the purchase and full payment (within the meaning of Rule 144) for the Securities;
and (iii) in the case of the sale of Securities by an affiliate, the satisfaction of the conditions set forth in sections (2), (3) and (4) of the paragraph
immediately above.

(d)        Participant further understands that in the event all of the applicable requirements of Rule 701 or 144 are not satisfied, registration under
the Securities Act, compliance with Regulation A, or some other registration exemption will be required; and that, notwithstanding the fact that
Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to sell
private placement securities other than in a registered offering and otherwise than pursuant to Rules 144 or 701 will have a substantial burden of proof in
establishing that an exemption from registration is available for such offers or sales, and that such persons and their respective brokers who participate in
such transactions do so at their own risk. Participant understands that no assurances can be given that any such other registration exemption will be
available in such event.
 

Signature of Participant:

 

Date:                                                                             , 
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THE SOLARIA CORPORATION

2006 STOCK PLAN

RESTRICTED STOCK AGREEMENT

Unless otherwise defined herein, the terms defined in the 2006 Stock Plan (the “Plan”) shall have the same defined meanings in this Restricted
Stock Agreement (the “Agreement”).

 
I. NOTICE OF GRANT OF RESTRICTED STOCK

Name:

Address:

The undersigned Participant has been granted a right to purchase Common Stock of the Company, subject to the terms and conditions of the Plan
and this Agreement, as follows:
 

Date of Grant:                                                                                              

Vesting Commencement Date:                                                                                              

Purchase Price per Share:
  

$[NOTE: To alleviate concerns of corporate waste, the purchase price should be at a
minimum equal to par value per share.]

Total Number of Shares Granted:                                                                                              

Total Purchase Price:   $                                                                                        

Vesting Schedule:

Subject to any accelerated vesting provisions in the Plan, [twenty-five percent (25%) of the Shares subject to this Agreement shall be released
from the Company’s Repurchase Option on the one (1) year anniversary of the Vesting Commencement Date, and one forty-eighth (1/48th) of
the Shares subject to this Agreement shall be released each month thereafter on the same day of the month as the Vesting Commencement Date
(and if there is no corresponding day, on the last day of the month), subject to Participant continuing to be a Service Provider through each
such date.]

Any of the Shares which have not yet been released from the Company’s Repurchase Option are referred to herein as “Unreleased Shares.” The
Shares which have been released from the Company’s Repurchase Option shall be delivered to Participant at Participant’s request (see Section 11 of
Part II of this Agreement).



II. AGREEMENT

1.        Sale of Stock. The Administrator of the Company hereby agrees to sell to the Participant named in the Notice of Grant of Restricted Stock
in Part I of this Agreement (“Participant”), and Participant hereby agrees to purchase the number of Shares set forth in the Notice of Grant of Restricted
Stock, at the Purchase Price per Share set forth in the Notice of Grant of Restricted Stock (the “Purchase Price”), and subject to the terms and conditions
of the Plan, which is incorporated herein by reference. Subject to Section 19(c) of the Plan, in the event of a conflict between the terms and conditions of
the Plan and this Agreement, the terms and conditions of the Plan shall prevail.

2.        Payment of Purchase Price.    Participant’s performance of past services is accepted as payment of the Purchase Price.

3.        Participant’s Representations. In the event the Shares have not been registered under the Securities Act of 1933, as amended, at the time this
Restricted Stock Award is exercised, Participant shall, if required by the Company, concurrently with the exercise of all or any portion of this Restricted
Stock Award, deliver to the Company his or her Investment Representation Statement in the form attached hereto as Exhibit A.

4.        Lock-Up Period. Participant hereby agrees that Participant shall not offer, pledge, sell, contract to sell, sell any option or contract to
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or
indirectly, any Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that transfers to another, in
whole or in part, any of the economic consequences of ownership of any Common Stock (or other securities) of the Company held by Participant (other
than those included in the registration) for a period specified by the representative of the underwriters of Common Stock (or other securities) of the
Company not to exceed one hundred and eighty (180) days following the effective date of any registration statement of the Company filed under the
Securities Act (or such other period as may be requested by the Company or the underwriters to accommodate regulatory restrictions on (i) the
publication or other distribution of research reports and (ii) analyst recommendations and opinions, including, but not limited to, the restrictions
contained in NASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or any successor provisions or amendments thereto).

Participant agrees to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriter which are
consistent with the foregoing or which are necessary to give further effect thereto. In addition, if requested by the Company or the representative of the
underwriters of Common Stock (or other securities) of the Company, Participant shall provide, within ten (10) days of such request, such information as
may be required by the Company or such representative in connection with the completion of any public offering of the Company’s securities pursuant
to a registration statement filed under the Securities Act. The obligations described in this Section 4 shall not apply to a registration relating solely to
employee benefit plans on Form S-1 or Form S-8 or similar forms that may be promulgated in the future, or a registration relating solely to a
Commission Rule 145 transaction on Form S-4 or similar forms that may be promulgated in the future. The Company may impose stop-transfer
instructions with respect to the shares of Common Stock (or other securities) subject to the foregoing restriction until the end
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of said one hundred and eighty (180) day (or other) period. Participant agrees that any transferee of the Restricted Stock Award or shares acquired
pursuant to the Restricted Stock Award shall be bound by this Section 4.

5.        Non-Transferability of Restricted Stock. This Restricted Stock Award may not be transferred in any manner otherwise than by will or by the
laws of descent or distribution and may be exercised during the lifetime of Participant only by Participant. The terms of the Plan and this Agreement
shall be binding upon the executors, administrators, heirs, successors and assigns of Participant.

6.        Tax Consequences. Participant has reviewed with Participant’s own tax advisors the federal, state, local and foreign tax consequences of
this investment and the transactions contemplated by this Agreement. Participant is relying solely on such advisors and not on any statements or
representations of the Company or any of its agents. Participant understands that Participant (and not the Company) shall be responsible for Participant’s
own tax liability that may arise as a result of the transactions contemplated by this Agreement. Participant understands that Section 83 of the Internal
Revenue Code of 1986, as amended (the “Code”), taxes as ordinary income the difference between the purchase price for the Shares and the Fair Market
Value of the Shares as of the date any restrictions on the Shares lapse. In this context, “restriction” includes the right of the Company to buy back the
Shares pursuant to the Repurchase Option. Participant understands that Participant may elect to be taxed at the time the Shares are purchased rather than
when and as the Repurchase Option expires by filing an election under Section 83(b) of the Code with the IRS within thirty (30) days from the date of
purchase. The form for making this election is attached as Exhibit B-3 hereto.

THE PARTICIPANT ACKNOWLEDGES THAT IT IS THE PARTICIPANT’S SOLE RESPONSIBILITY AND NOT THE COMPANY’S TO
FILE TIMELY THE ELECTION UNDER SECTION 83(b), EVEN IF THE PARTICIPANT REQUESTS THE COMPANY OR ITS
REPRESENTATIVES TO MAKE THIS FILING ON THE PARTICIPANT’S BEHALF.

7.        Tax Withholding. Pursuant to such procedures as the Administrator may specify from time to time, the Company shall withhold the
minimum amount required to be withheld for the payment of income, employment and other taxes which the Company determines must be withheld
(the “Withholding Taxes”) with respect to Shares released from the Company’s Repurchase Option by, in the Administrator’s discretion: (i) withholding
otherwise deliverable Shares upon release from the Company’s Repurchase Option having a Fair Market Value equal the amount of such Withholding
Taxes, (ii) withholding the amount of such Withholding Taxes from Participant’s paycheck(s), (iii) requiring Participant to make appropriate
arrangements with the Company (or the Parent or Subsidiary employing or retaining Participant) for the satisfaction of all Withholding Taxes, or (iv) a
combination of the foregoing. The Company shall not retain fractional Shares to satisfy any portion of the Withholding Taxes. Accordingly, if any
withholding is done through the withholding of Shares, Participant shall pay to the Company an amount in cash sufficient to satisfy the remaining
Withholding Taxes due and payable as a result of the Company not retaining fractional Shares. Should the Company be unable to procure such cash
amounts from Participant, Participant agrees and acknowledges that Participant is giving the Company permission to withhold from Participant’s
paycheck(s) an amount equal to the remaining Withholding Taxes due and payable as a result of the Company not retaining fractional Shares. Participant
acknowledges and agrees that the Company may refuse to honor the exercise and refuse to deliver the Shares if such withholding amounts are not
delivered at the time of purchase.
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8.        No Guarantee of Continued Service. PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE RELEASE OF SHARES FROM
THE REPURCHASE OPTION OF THE COMPANY PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY
CONTINUING AS A SERVICE PROVIDER AT THE WILL OF THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR
RETAINING PARTICIPANT) AND NOT THROUGH THE ACT OF BEING HIRED OR PURCHASING SHARES HEREUNDER. PARTICIPANT
FURTHER ACKNOWLEDGES AND AGREES THAT THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE
VESTING SCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT
AS A SERVICE PROVIDER FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE IN ANY WAY
WITH PARTICIPANT’S RIGHT OR THE RIGHT OF THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING
PARTICIPANT) TO TERMINATE PARTICIPANT’S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.

9.        Repurchase Option.

(a)    In the event Participant’s continuous status as a Service Provider terminates for any or no reason (including death or Disability), the
Company shall, upon the date of such termination (as reasonably fixed and determined by the Company), have an irrevocable, exclusive option for a
period of ninety (90) days from such date to repurchase up to that number of Shares which constitute the Unreleased Shares (as defined in Part I of this
Agreement) at the Purchase Price per share (the “Repurchase Price”) (the “Repurchase Option”).

(b)    The Repurchase Option shall be exercised by the Company by delivering written notice to Participant or Participant’s executor (with
a copy to the Escrow Holder (as defined in Section 11)) AND, at the Company’s option, (i) by delivering to Participant or Participant’s executor a check
in the amount of the aggregate Repurchase Price, or (ii) by the Company canceling an amount of Participant’s indebtedness to the Company equal to the
aggregate Repurchase Price, or (iii) by a combination of (i) and (ii) so that the combined payment and cancellation of indebtedness equals such
aggregate Repurchase Price. Upon delivery of such notice and the payment of the aggregate Repurchase Price in any of the ways described above, the
Company shall become the legal and beneficial owner of the Unreleased Shares being repurchased and all rights and interests therein or relating thereto,
and the Company shall have the right to retain and transfer to its own name the number of Unreleased Shares being repurchased by the Company.

(c)    Whenever the Company shall have the right to repurchase the Unreleased Shares hereunder, the Company may designate and assign
one or more employees, officers, directors or shareholders of the Company or other persons or organizations to exercise all or a part of the Company’s
Repurchase Option to purchase all or a part of the Unreleased Shares. If the Fair Market Value of the Unreleased Shares to be repurchased on the date of
such designation or assignment (the “Repurchase FMV”) exceeds the aggregate Repurchase Price of the Unreleased Shares, then each such designee or
assignee shall pay the Company cash equal to the difference between the Repurchase FMV and the aggregate Repurchase Price of Unreleased Shares to
be purchased.
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(d)    If the Company or its assignee does not elect to exercise the Repurchase Option conferred above by giving the requisite notice within
ninety (90) days following Participant’s termination as a Service Provider, the Repurchase Option shall terminate.

10.        Restriction on Transfer. Except for the escrow described in Section 11 or transfer of the Shares to the Company or its assignees
contemplated by this Agreement, none of the Shares or any beneficial interest therein shall be transferred, encumbered or otherwise disposed of in any
way until the release of such Shares from the Company’s Repurchase Option in accordance with the provisions of this Agreement, other than by will or
the laws of descent and distribution. Any distribution or delivery to be made to Participant under this Agreement shall, if Participant is then deceased, be
made to Participant’s designated beneficiary, or if no beneficiary survives Participant, to the administrator or executor of Participant’s estate. Any such
transferee must furnish the Company with (a) written notice of his or her status as transferee, and (b) evidence satisfactory to the Company to establish
the validity of the transfer and compliance with any laws or regulations pertaining to said transfer.

11.        Escrow of Shares.

(a)    To ensure the availability for delivery of Participant’s Unreleased Shares upon exercise of the Repurchase Option by the Company,
Participant will, upon execution of this Agreement, deliver and deposit with an escrow holder designated by the Company (the “Escrow Holder”) the
share certificates representing the Unreleased Shares, together with the Assignment Separate from Certificate (the “Stock Assignment”) duly endorsed in
blank, attached hereto as Exhibit B-1. The Unreleased Shares and Stock Assignment shall be held by the Escrow Holder, pursuant to the Joint Escrow
Instructions of the Company and Participant attached as Exhibit B-2 hereto, until such time as the Company’s Repurchase Option expires.

(b)    The Escrow Holder shall not be liable for any act it may do or omit to do with respect to holding the Unreleased Shares in escrow and
while acting in good faith and in the exercise of its judgment.

(c)    If the Company or any assignee exercises its Repurchase Option hereunder, the Escrow Holder, upon receipt of written notice of such
option exercise from the proposed transferee, shall take all steps necessary to accomplish such transfer. Participant hereby appoints the Escrow Holder
with full power of substitution, as Participant’s true and lawful attorney-in-fact with irrevocable power and authority in the name and on behalf of
Participant to take any action and execute all documents and instruments, including, without limitation, stock powers which may be necessary to transfer
the certificate or certificates evidencing such Unreleased Shares to the Company upon such termination.

(d)    When the Repurchase Option has been exercised or expires unexercised or a portion of the Shares has been released from such
Repurchase Option, upon Participant’s request the Escrow Holder shall promptly cause a new certificate to be issued for such released Shares and shall
deliver such certificate to the Company or Participant, as the case may be.
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(e)    Subject to the terms hereof, Participant shall have all the rights of a shareholder with respect to such Shares while they are held in
escrow, including without limitation, the right to vote the Shares and receive any cash dividends declared thereon.

(f)    In the event of any merger, reorganization, consolidation, recapitalization, separation, liquidation, stock dividend, split-up, share
combination, or other change in the corporate structure of the Company affecting the Common Stock, the Shares shall be increased, reduced or
otherwise changed, and by virtue of any such change Participant shall in his or her capacity as owner of Unreleased Shares that have been awarded to
him or her be entitled to new or additional or different shares of stock, cash or securities (other than rights or warrants to purchase securities); such new
or additional or different shares, cash or securities shall thereupon be considered to be “Unreleased Shares” and shall be subject to all of the conditions
and restrictions which were applicable to the Unreleased Shares pursuant to this Agreement. If Participant receives rights or warrants with respect to any
Unreleased Shares, such rights or warrants may be held or exercised by Participant, provided that until such exercise any such rights or warrants and
after such exercise any shares or other securities acquired by the exercise of such rights or warrants shall be considered to be Unreleased Shares and
shall be subject to all of the conditions and restrictions which were applicable to the Unreleased Shares pursuant to this Agreement. The Administrator in
its absolute discretion at any time may accelerate the vesting of all or any portion of such new or additional shares of stock, cash or securities, rights or
warrants to purchase securities or shares or other securities acquired by the exercise of such rights or warrants.

12.        Company’s Right of First Refusal. Subject to Section 10, before any Shares held by Participant or any transferee (either being sometimes
referred to herein as the “Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its assignee(s)
shall have a right of first refusal to purchase the Shares on the terms and conditions set forth in this Section 12 (the “Right of First Refusal”).

(a)    Notice of Proposed Transfer. The Holder of the Shares shall deliver to the Company a written notice (the “Notice”) stating: (i) the
Holder’s bona fide intention to sell or otherwise transfer such Shares; (ii) the name of each proposed purchaser or other transferee (“Proposed
Transferee”); (iii) the number of Shares to be transferred to each Proposed Transferee; and (iv) the bona fide cash price or other consideration for which
the Holder proposes to transfer the Shares (the “Offered Price”), and the Holder shall offer the Shares at the Offered Price to the Company or its
assignee(s).

(b)    Exercise of Right of First Refusal. At any time within thirty (30) days after receipt of the Notice, the Company and/or its assignee(s)
may, by giving written notice to the Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one or more of the
Proposed Transferees, at the purchase price determined in accordance with subsection (c) below.

(c)    Purchase Price. The purchase price (“Right of First Refusal Price”) for the Shares purchased by the Company or its assignee(s) under
this Section 12 shall be the Offered Price. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash
consideration shall be determined by the Board in good faith.
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(d)    Payment. Payment of the Right of First Refusal Price shall be made, at the option of the Company or its assignee(s), in cash (by
check), by cancellation of all or a portion of any outstanding indebtedness of the Holder to the Company (or, in the case of repurchase by an assignee, to
the assignee), or by any combination thereof within thirty (30) days after receipt of the Notice or in the manner and at the times set forth in the Notice.

(e)    Holder’s Right to Transfer. If all of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are not
purchased by the Company and/or its assignee(s) as provided in this Section 12, then the Holder may sell or otherwise transfer such Shares to that
Proposed Transferee at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within one hundred and twenty
(120) days after the date of the Notice, that any such sale or other transfer is effected in accordance with any applicable securities laws and that the
Proposed Transferee agrees in writing that the provisions of this Section 12 shall continue to apply to the Shares in the hands of such Proposed
Transferee. If the Shares described in the Notice are not transferred to the Proposed Transferee within such period, a new Notice shall be given to the
Company, and the Company and/or its assignees shall again be offered the Right of First Refusal before any Shares held by the Holder may be sold or
otherwise transferred.

(f)    Exception for Certain Family Transfers. Anything to the contrary contained in this Section 12 notwithstanding, the transfer of any or
all of the Shares during Participant’s lifetime or on Participant’s death by will or intestacy to Participant’s immediate family or a trust for the benefit of
Participant’s immediate family shall be exempt from the provisions of this Section 12. “Immediate Family” as used herein shall mean spouse, lineal
descendant or antecedent, father, mother, brother or sister. In such case, the transferee or other recipient shall receive and hold the Shares so transferred
subject to the provisions of this Agreement, including but not limited to this Section 12 and Section 9, and there shall be no further transfer of such
Shares except in accordance with the terms of this Section 12.

(g)    Termination of Right of First Refusal. The Right of First Refusal shall terminate as to any Shares upon the earlier of (i) the first sale
of Common Stock of the Company to the general public, or (ii) a Change in Control in which the successor corporation has equity securities that are
publicly traded.

13.        Restrictive Legends and Stop-Transfer Orders.

(a)    Legends. Participant understands and agrees that the Company shall cause the legends set forth below or legends substantially
equivalent thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be required by the
Company or by state or federal securities laws:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE
“ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS
AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF COUNSEL SATISFACTORY TO THE ISSUER OF THESE
SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.
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THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER, A RIGHT
OF FIRST REFUSAL, AND A REPURCHASE OPTION HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN THE
RESTRICTED STOCK AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY OF
WHICH MAY BE OBTAINED AT THE PRINCIPAL OFFICE OF THE ISSUER. SUCH TRANSFER RESTRICTIONS, RIGHT OF
FIRST REFUSAL AND REPURCHASE OPTION ARE BINDING ON TRANSFEREES OF THESE SHARES.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER FOR A PERIOD OF
TIME FOLLOWING THE EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC OFFERING OF THE COMPANY’S SECURITIES
SET FORTH IN AN AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES AND MAY NOT
BE SOLD OR OTHERWISE DISPOSED OF BY THE HOLDER PRIOR TO THE EXPIRATION OF SUCH PERIOD WITHOUT THE
CONSENT OF THE COMPANY OR THE MANAGING UNDERWRITER.

(b)    Stop-Transfer Notices. Participant agrees that, in order to ensure compliance with the restrictions referred to herein, the Company
may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make
appropriate notations to the same effect in its own records.

(c)    Refusal to Transfer. The Company shall not be required (i) to transfer on its books any Shares that have been sold or otherwise
transferred in violation of any of the provisions of this Agreement or (ii) to treat as owner of such Shares or to accord the right to vote or pay dividends
to any purchaser or other transferee to whom such Shares shall have been so transferred.

14.        Notices. Any notice, demand or request required or permitted to be given by either the Company or Participant pursuant to the terms of
this Agreement shall be in writing and shall be deemed given when delivered personally or deposited in the U.S. mail, First Class with postage prepaid,
and addressed to the parties at the addresses of the parties set forth at the end of this Agreement or such other address as a party may request by
notifying the other in writing.

Any notice to the Escrow Holder shall be sent to the Company’s address with a copy to the other party not sending the notice.

15.        No Waiver. Either party’s failure to enforce any provision or provisions of this Agreement shall not in any way be construed as a waiver of
any such provision or provisions, nor prevent that party from thereafter enforcing each and every other provision of this Agreement. The rights granted
both parties herein are cumulative and shall not constitute a waiver of either party’s right to assert all other legal remedies available to it under the
circumstances.

16.        Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and this
Agreement shall inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this
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Agreement shall be binding upon Participant and his or her heirs, executors, administrators, successors and assigns. The rights and obligations of
Participant under this Agreement may only be assigned with the prior written consent of the Company.

17.        Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted by Participant or by the Company forthwith
to the Administrator, which shall review such dispute at its next regular meeting. The resolution of such a dispute by the Administrator shall be final and
binding on all parties.

18.        Additional Documents. Participant agrees upon request to execute any further documents or instruments necessary or desirable to carry
out the purposes or intent of this Agreement.

19.        Governing Law; Severability. This Agreement is governed by the internal substantive laws, but not the choice of law rules, of California.
In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this Agreement
shall continue in full force and effect.

20.        Entire Agreement. The Plan is incorporated herein by reference. The Plan and this Agreement (including the exhibits referenced herein)
constitute the entire agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and
agreements of the Company and Participant with respect to the subject matter hereof, and may not be modified adversely to the Participant’s interest
except by means of a writing signed by the Company and Participant.
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Participant acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions thereof, and hereby
accepts this Agreement subject to all of the terms and provisions thereof. Participant has reviewed the Plan and this Agreement in their entirety, has had
an opportunity to obtain the advice of counsel prior to executing this Agreement and fully understands all provisions of this Agreement. Participant
hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising under the Plan or
this Agreement. Participant further agrees to notify the Company upon any change in the residence address indicated below.
 
PARTICIPANT     THE SOLARIA CORPORATION

        
Signature                By

        
Print Name     Print Name

        
    Title

      
Residence Address     
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EXHIBIT A

INVESTMENT REPRESENTATION STATEMENT
 
PARTICIPANT    :   

COMPANY    :    THE SOLARIA CORPORATION

SECURITY    :    COMMON STOCK

AMOUNT    :   

DATE    :   

In connection with the purchase of the above-listed Securities (the “Securities”), the undersigned Participant represents to the Company the
following:

(a)    Participant is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the
Company to reach an informed and knowledgeable decision to acquire the Securities. Participant is acquiring these Securities for investment for
Participant’s own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities
Act of 1933, as amended (the “Securities Act”).

(b)    Participant acknowledges and understands that the Securities constitute “restricted securities” under the Securities Act and have not
been registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, the bona
fide nature of Participant’s investment intent as expressed herein. In this connection, Participant understands that, in the view of the Securities and
Exchange Commission, the statutory basis for such exemption may be unavailable if Participant’s representation was predicated solely upon a present
intention to hold these Securities for the minimum capital gains period specified under tax statutes, for a deferred sale, for or until an increase or
decrease in the market price of the Securities, or for a period of one year or any other fixed period in the future. Participant further understands that the
Securities must be held indefinitely unless they are subsequently registered under the Securities Act or an exemption from such registration is available.
Participant further acknowledges and understands that the Company is under no obligation to register the Securities. Participant understands that the
certificate evidencing the Securities shall be imprinted with any legend required under applicable state securities laws.

(c)    Participant is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in substance,
permit limited public resale of “restricted securities” acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to the
satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the Restricted Stock Award to
Participant, the exercise shall be exempt from registration under the Securities Act. In the event the Company becomes subject to the reporting
requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such longer period as any market stand-off
agreement may require) the Securities exempt under Rule 701 may be resold, subject to the satisfaction of the applicable conditions
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specified by Rule 144, including in the case of affiliates (1) the availability of certain public information about the Company, (2) the amount of
Securities being sold during any three (3) month period not exceeding specified limitations, (3) the resale being made in an unsolicited “broker’s
transaction”, transactions directly with a “market maker” or “riskless principal transactions” (as those terms are defined under the Securities Exchange
Act of 1934) and (4) the timely filing of a Form 144, if applicable.

In the event that the Company does not qualify under Rule 701 at the time of grant of the Restricted Stock Award, then the Securities may
be resold in certain limited circumstances subject to the provisions of Rule 144, which may require (i) the availability of current public information
about the Company; (ii) the resale to occur more than a specified period after the purchase and full payment (within the meaning of Rule 144) for the
Securities; and (iii) in the case of the sale of Securities by an affiliate, the satisfaction of the conditions set forth in sections (2), (3) and (4) of the
paragraph immediately above.

(d)    Participant further understands that in the event all of the applicable requirements of Rule 701 or 144 are not satisfied, registration
under the Securities Act, compliance with Regulation A, or some other registration exemption shall be required; and that, notwithstanding the fact that
Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to sell
private placement securities other than in a registered offering and otherwise than pursuant to Rules 144 or 701 shall have a substantial burden of proof
in establishing that an exemption from registration is available for such offers or sales, and that such persons and their respective brokers who participate
in such transactions do so at their own risk. Participant understands that no assurances can be given that any such other registration exemption shall be
available in such event.
 

PARTICIPANT

 
Signature

 
Print Name

 
Date
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EXHIBIT B-1

ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED I,                     , hereby sell, assign and transfer unto The Solaria Corporation                     shares of the Common Stock
of The Solaria Corporation standing in my name on the books of said corporation represented by Certificate No.                      herewith and do hereby
irrevocably constitute and appoint                              to transfer the said stock on the books of the within named corporation with full power of
substitution in the premises.

This Stock Assignment may be used only in accordance with the Restricted Stock Agreement between The Solaria Corporation and the
undersigned dated                     ,              (the “Agreement”).
 
Dated:                         ,                                     Signature:                                                                         

INSTRUCTIONS: Please do not fill in any blanks other than the signature line. The purpose of this assignment is to enable the Company to exercise its
“repurchase option,” as set forth in the Agreement, without requiring additional signatures on the part of the Participant.
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EXHIBIT B-2

JOINT ESCROW INSTRUCTIONS

                    ,             

Corporate Secretary
The Solaria Corporation
6200 Paseo Padre Parkway
Fremont, CA 94555

Dear                     :

As Escrow Agent for both The Solaria Corporation (the “Company”), and the undersigned purchaser of stock of the Company (the “Participant”),
you are hereby authorized and directed to hold the documents delivered to you pursuant to the terms of that certain Restricted Stock Agreement (the
“Agreement”) between the Company and the undersigned, in accordance with the following instructions:

1.    In the event the Company and/or any assignee of the Company (referred to collectively for convenience herein as the “Company”) exercises
the Company’s repurchase option set forth in the Agreement, the Company shall give to Participant and you a written notice specifying the number of
shares of stock to be purchased, the purchase price, and the time for a closing hereunder at the principal office of the Company. Participant and the
Company hereby irrevocably authorize and direct you to close the transaction contemplated by such notice in accordance with the terms of said notice.

2.    At the closing, you are directed (a) to date the stock assignments necessary for the transfer in question, (b) to fill in the number of shares
being transferred, and (c) to deliver the stock assignments, together with the certificate evidencing the shares of stock to be transferred, to the Company
or its assignee, against the simultaneous delivery to you of the purchase price (by cash, a check, or some combination thereof) for the number of shares
of stock being purchased pursuant to the exercise of the Company’s repurchase option.

3.    Participant irrevocably authorizes the Company to deposit with you any certificates evidencing shares of stock to be held by you hereunder
and any additions and substitutions to said shares as defined in the Agreement. Participant does hereby irrevocably constitute and appoint you as
Participant’s attorney-in-fact and agent for the term of this escrow to execute with respect to such securities all documents necessary or appropriate to
make such securities negotiable and to complete any transaction herein contemplated, including but not limited to the filing with any applicable state
blue sky authority of any required applications for consent to, or notice of transfer of, the securities. Subject to the provisions of this paragraph 3,
Participant shall exercise all rights and privileges of a stockholder of the Company while the stock is held by you.

4.    Upon written request of the Participant, but no more than once per calendar year, unless the Company’s repurchase option has been exercised,
you shall deliver to Participant a certificate or certificates representing so many shares of stock as are not then subject to the



Company’s repurchase option. Within one hundred and twenty (120) days after cessation of Participant’s continuous employment by or services to the
Company, or any parent or subsidiary of the Company, you shall deliver to Participant a certificate or certificates representing the aggregate number of
shares held or issued pursuant to the Agreement and not purchased by the Company or its assignees pursuant to exercise of the Company’s repurchase
option.

5.    If at the time of termination of this escrow you should have in your possession any documents, securities, or other property belonging to
Participant, you shall deliver all of the same to Participant and shall be discharged of all further obligations hereunder.

6.    Your duties hereunder may be altered, amended, modified or revoked only by a writing signed by all of the parties hereto.

7.    You shall be obligated only for the performance of such duties as are specifically set forth herein and may rely and shall be protected in
relying or refraining from acting on any instrument reasonably believed by you to be genuine and to have been signed or presented by the proper party
or parties. You shall not be personally liable for any act you may do or omit to do hereunder as Escrow Agent or as attorney-in-fact for Participant while
acting in good faith, and any act done or omitted by you pursuant to the advice of your own attorneys shall be conclusive evidence of such good faith.

8.    You are hereby expressly authorized to disregard any and all warnings given by any of the parties hereto or by any other person or
corporation, excepting only orders or process of courts of law and are hereby expressly authorized to comply with and obey orders, judgments or
decrees of any court. In case you obey or comply with any such order, judgment or decree, you shall not be liable to any of the parties hereto or to any
other person, firm or corporation by reason of such compliance, notwithstanding any such order, judgment or decree being subsequently reversed,
modified, annulled, set aside, vacated or found to have been entered without jurisdiction.

9.    You shall not be liable in any respect on account of the identity, authorities or rights of the parties executing or delivering or purporting to
execute or deliver the Agreement or any documents or papers deposited or called for hereunder.

10.    You shall not be liable for the outlawing of any rights under the Statute of Limitations with respect to these Joint Escrow Instructions or any
documents deposited with you.

11.    You shall be entitled to employ such legal counsel and other experts as you may deem necessary properly to advise you in connection with
your obligations hereunder, may rely upon the advice of such counsel, and may pay such counsel reasonable compensation therefor.

12.    Your responsibilities as Escrow Agent hereunder shall terminate if you shall cease to be an officer or agent of the Company or if you shall
resign by written notice to each party. In the event of any such termination, the Company shall appoint a successor Escrow Agent.

13.    If you reasonably require other or further instruments in connection with these Joint Escrow Instructions or obligations in respect hereto, the
necessary parties hereto shall join in furnishing such instruments.
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14.    It is understood and agreed that should any dispute arise with respect to the delivery and/or ownership or right of possession of the securities
held by you hereunder, you are authorized and directed to retain in your possession without liability to anyone all or any part of said securities until such
disputes shall have been settled either by mutual written agreement of the parties concerned or by a final order, decree or judgment of a court of
competent jurisdiction after the time for appeal has expired and no appeal has been perfected, but you shall be under no duty whatsoever to institute or
defend any such proceedings.

15.    Any notice required or permitted hereunder shall be given in writing and shall be deemed effectively given upon personal delivery or upon
deposit in the United States Post Office, by registered or certified mail with postage and fees prepaid, addressed to each of the other parties thereunto
entitled at the following addresses or at such other addresses as a party may designate by ten (10) days advance written notice to each of the other parties
hereto.

16.    By signing these Joint Escrow Instructions, you become a party hereto only for the purpose of said Joint Escrow Instructions; you do not
become a party to the Agreement.

17.    This instrument shall be binding upon and inure to the benefit of the parties hereto, and their respective successors and permitted assigns.

18.    These Joint Escrow Instructions shall be governed by the internal substantive laws, but not the choice of law rules, of California.
 
PARTICIPANT     THE SOLARIA CORPORATION

                   
Signature     By

        
Print Name     Print Name

        
    Title

      
Residence Address     

    
ESCROW AGENT     

      
Corporate Secretary     

Dated:                                                                                                             
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EXHIBIT B-3

ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986

The undersigned taxpayer hereby elects, pursuant to Sections 55 and 83(b) of the Internal Revenue Code of 1986, as amended, to include in taxpayer’s
gross income or alternative minimum taxable income, as the case may be, for the current taxable year the amount of any compensation taxable to
taxpayer in connection with taxpayer’s receipt of the property described below.
 
1. The name, address, taxpayer identification number and taxable year of the undersigned are as follows:
 

NAME:                                                                   SPOUSE:                                                                      

ADDRESS:                                                                   

                                                                  

TAXPAYER IDENTIFICATION NO.:                                                      TAXABLE YEAR:                                              
 

2. The property with respect to which the election is made is described as follows:                      shares (the “Shares”) of the Common Stock of The
Solaria Corporation (the “Company”).

 

3. The date on which the property was transferred is:                                     ,                     .
 

4. The property is subject to the following restrictions:

The Shares may not be transferred and are subject to forfeiture under the terms of an agreement between the taxpayer and the Company. These
restrictions lapse upon the satisfaction of certain conditions contained in such agreement.

 

5. The Fair Market Value at the time of transfer, determined without regard to any restriction other than a restriction which by its terms shall never
lapse, of such property is: $                    .

 

6. The amount (if any) paid for such property is: $                    .

The undersigned has submitted a copy of this statement to the person for whom the services were performed in connection with the undersigned’s
receipt of the above-described property. The transferee of such property is the person performing the services in connection with the transfer of said
property.

The undersigned understands that the foregoing election may not be revoked except with the consent of the Commissioner.
 
Dated:                                              ,                 

  Taxpayer

The undersigned spouse of taxpayer joins in this election.  

Dated:                                              ,                 
  Spouse of Taxpayer



EMPLOYEE FORM
EARLY EXERCISE

THE SOLARIA CORPORATION

2006 STOCK PLAN

STOCK OPTION AGREEMENT — EARLY EXERCISE

Unless otherwise defined herein, the terms defined in the 2006 Stock Plan (the “Plan”) will have the same defined meanings in this Stock Option
Agreement – Early Exercise (the “Option Agreement”).

 
I. NOTICE OF STOCK OPTION GRANT

Name:

Address:

The undersigned Participant has been granted an Option to purchase Common Stock of the Company, subject to the terms and conditions of the
Plan and this Option Agreement, as follows:
 

Grant Number                                                                                     

Date of Grant                                                                                     

Vesting Commencement Date                                                                                     

Exercise Price per Share                                                                                     

Total Number of Shares Granted                                                                                     

Total Exercise Price   

Type of Option:                    Incentive Stock Option

                     Nonstatutory Stock Option

Term/Expiration Date:                                                                                     

Vesting Schedule:

This Option will be exercisable in whole or in part, according to the following vesting schedule:

[Twenty-five percent (25%) of the Shares subject to the Option will vest on the one (1) year anniversary of the Vesting Commencement Date, and
one forty-eighth (1/48th) of the Shares subject to the Option will vest each month thereafter on the same day of the month as the Vesting Commencement
Date (and if there is no corresponding day, on the last day of the month), subject to Participant continuing to be a Service Provider through each such
date.]



Termination Period:

This Option will be exercisable for three (3) months after Participant ceases to be a Service Provider, unless such termination is due to
Participant’s death or Disability, in which case this Option will be exercisable for twelve (12) months after Participant ceases to be a Service Provider.
Notwithstanding the foregoing sentence, in no event may this Option be exercised after the Term/Expiration Date as provided above and this Option
may be subject to earlier termination as provided in Section 11 of the Plan.

 
II. AGREEMENT

1.    Grant of Option. The Administrator of the Company hereby grants to the Participant named in the Notice of Stock Option Grant in Part I of
this Agreement (the “Participant”), an option (the “Option”) to purchase the number of Shares set forth in the Notice of Stock Option Grant, at the
exercise price per Share set forth in the Notice of Stock Option Grant (the “Exercise Price”), and subject to the terms and conditions of the Plan, which
is incorporated herein by reference. Subject to Section 19 of the Plan, in the event of a conflict between the terms and conditions of the Plan and this
Option Agreement, the terms and conditions of the Plan will prevail.

If designated in the Notice of Stock Option Grant as an Incentive Stock Option (“ISO”), this Option is intended to qualify as an Incentive
Stock Option as defined in Section 422 of the Code. Nevertheless, to the extent that it exceeds the $100,000 rule of Code Section 422(d), this Option
will be treated as a Nonstatutory Stock Option (“NSO”). Further, if for any reason this Option (or portion thereof) will not qualify as an ISO, then, to the
extent of such nonqualification, such Option (or portion thereof) will be regarded as a NSO granted under the Plan. In no event will the Administrator,
the Company or any Parent or Subsidiary or any of their respective employees or directors have any liability to Participant (or any other person) due to
the failure of the Option to qualify for any reason as an ISO.

2.    Exercise of Option. This Option will be exercisable during its term in accordance with the provisions of Section 6 of the Plan as follows:

(a)    Right to Exercise.

(i)    Subject to subsections 2(a)(ii) and 2(a)(iii) below, this Option will be exercisable cumulatively according to the vesting
schedule set forth in the Notice of Stock Option Grant. Alternatively, at the election of the Participant, this Option may be exercised in whole or in part
at any time as to Shares that have not yet vested. Vested Shares will not be subject to the Company’s repurchase right (as set forth in the Restricted Stock
Agreement, attached hereto as Exhibit C-1).

(ii)    As a condition to exercising this Option for unvested Shares, the Participant will execute the Restricted Stock Agreement,
attached hereto as Exhibit C-1.

(iii)    This Option may not be exercised for a fraction of a Share.
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(b)    Method of Exercise. This Option will be exercisable by delivery of an exercise notice in the form attached as Exhibit A (the “Exercise
Notice”) or in a manner and pursuant to such procedures as the Administrator may determine, which will state the election to exercise the Option, the
number of Shares with respect to which the Option is being exercised (the “Exercised Shares”), and such other representations and agreements as may
be required by the Company. The Exercise Notice will be accompanied by payment of the aggregate Exercise Price as to all Exercised Shares, together
with any applicable tax withholding. This Option will be deemed to be exercised upon receipt by the Company of such fully executed Exercise Notice
accompanied by the aggregate Exercise Price, together with any applicable tax withholding.

No Shares will be issued pursuant to the exercise of an Option unless such issuance and such exercise comply with Applicable Laws.
Assuming such compliance, for income tax purposes the Shares will be considered transferred to the Participant on the date on which the Option is
exercised with respect to such Shares.

3.    Participant’s Representations. In the event the Shares have not been registered under the Securities Act of 1933, as amended, at the time this
Option is exercised, the Participant will, if required by the Company, concurrently with the exercise of all or any portion of this Option, deliver to the
Company his or her Investment Representation Statement in the form attached hereto as Exhibit B.

4.    Lock-Up Period. Participant hereby agrees that Participant will not offer, pledge, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any
Common Stock (or other securities) of the Company or enter into any swap, hedging or other arrangement that transfers to another, in whole or in part,
any of the economic consequences of ownership of any Common Stock (or other securities) of the Company held by Participant (other than those
included in the registration) for a period specified by the representative of the underwriters of Common Stock (or other securities) of the Company not to
exceed 180 days following the effective date of any registration statement of the Company filed under the Securities Act (or such other period as may be
requested by the Company or the underwriters to accommodate regulatory restrictions on (i) the publication or other distribution of research reports and
(ii) analyst recommendations and opinions, including, but not limited to, the restrictions contained in NASD Rule 2711(f)(4) or NYSE Rule 472(f)(4), or
any successor provisions or amendments thereto).

Participant agrees to execute and deliver such other agreements as may be reasonably requested by the Company or the underwriter which
are consistent with the foregoing or which are necessary to give further effect thereto. In addition, if requested by the Company or the representative of
the underwriters of Common Stock (or other securities) of the Company, Participant will provide, within ten (10) days of such request, such information
as may be required by the Company or such representative in connection with the completion of any public offering of the Company’s securities
pursuant to a registration statement filed under the Securities Act. The obligations described in this Section 4 will not apply to a registration relating
solely to employee benefit plans on Form S-1 or Form S-8 or similar forms that may be promulgated in the future, or a registration relating solely to a
Commission Rule 145 transaction on Form S-4 or similar forms that may be promulgated in the future. The Company may impose stop-transfer
instructions with respect to the shares of Common Stock (or other securities) subject to the foregoing restriction until the end of said 180 day (or other)
period. Participant agrees that any transferee of the Option or shares acquired pursuant to the Option will be bound by this Section 4.
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5.    Method of Payment. Payment of the aggregate Exercise Price will be by any of the following, or a combination thereof, at the election of the
Participant:

(a)    cash;

(b)    check;

(c)    consideration received by the Company under a formal cashless exercise program adopted by the Company in connection with the
Plan; or

(d)    surrender of other Shares which (i) will be valued at its Fair Market Value on the date of exercise, and (ii) must be owned free and
clear of any liens, claims, encumbrances or security interests, if accepting such Shares, in the sole discretion of the Administrator, will not result in any
adverse accounting consequences to the Company.

6.    Restrictions on Exercise. This Option may not be exercised until such time as the Plan has been approved by the stockholders of the
Company, or if the issuance of such Shares upon such exercise or the method of payment of consideration for such shares would constitute a violation of
any Applicable Law.

7.    Non-Transferability of Option.

(a)    This Option may not be transferred in any manner otherwise than by will or by the laws of descent or distribution and may be
exercised during the lifetime of Participant only by Participant. The terms of the Plan and this Option Agreement will be binding upon the executors,
administrators, heirs, successors and assigns of Participant.

(b)    Further, until the Company becomes subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, or after the
Administrator determines that it is, will, or may no longer be relying upon the exemption from registration of Options under the Exchange Act as set
forth in Rule 12h-1(f) promulgated under the Exchange Act (the “Reliance End Date”), Participant will not transfer this Option or, prior to exercise, the
Shares subject to this Option, in any manner other than (i) to persons who are “family members” (as defined in Rule 701(c)(3) of the Securities Act of
1933, as amended) through gifts or domestic relations orders, or (ii) to an executor or guardian of Participant upon the death or disability of Participant.
Until the Reliance End Date, the Options and, prior to exercise, the Shares subject to this Option, may not be pledged, hypothecated or otherwise
transferred or disposed of, including by entering into any short position, any “put equivalent position” or any “call equivalent position” (as defined in
Rule 16a-1(h) and Rule 16a-1(b) of the Exchange Act, respectively), other than as permitted in clauses (i) and (ii) of this paragraph.

8.    Term of Option. This Option may be exercised only within the term set out in the Notice of Stock Option Grant, and may be exercised during
such term only in accordance with the Plan and the terms of this Option Agreement.
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9.    Tax Obligations.

(a)    Tax Withholding. Participant agrees to make appropriate arrangements with the Company (or the Parent or Subsidiary employing or
retaining Participant) for the satisfaction of all Federal, state, local and foreign income and employment tax withholding requirements applicable to the
Option exercise. Participant acknowledges and agrees that the Company may refuse to honor the exercise and refuse to deliver the Shares if such
withholding amounts are not delivered at the time of exercise.

(b)    Notice of Disqualifying Disposition of ISO Shares. If the Option granted to Participant herein is an ISO, and if Participant sells or
otherwise disposes of any of the Shares acquired pursuant to the ISO on or before the later of (i) the date two (2) years after the Date of Grant, or (ii) the
date one (1) year after the date of exercise, the Participant will immediately notify the Company in writing of such disposition. Participant agrees that
Participant may be subject to income tax withholding by the Company on the compensation income recognized by the Participant.

(c)    Code Section 409 A. Under Code Section 409A, an Option that vests after December 31, 2004 (or that vested on or prior to such date
but which was materially modified after October 3, 2004) that was granted with a per Share exercise price that is determined by the Internal Revenue
Service (the “IRS”) to be less than the Fair Market Value of a Share on the date of grant (a “discount option”) may be considered “deferred
compensation.” An Option that is a “discount option” may result in (i) income recognition by Participant prior to the exercise of the Option, (ii) an
additional twenty percent (20%) federal income tax, and (iii) potential penalty and interest charges. The “discount option” may also result in additional
state income, penalty and interest tax to the Participant. Participant acknowledges that the Company cannot and has not guaranteed that the IRS will
agree that the per Share exercise price of this Option equals or exceeds the Fair Market Value of a Share on the date of grant in a later examination.
Participant agrees that if the IRS determines that the Option was granted with a per Share exercise price that was less than the Fair Market Value of a
Share on the date of grant, Participant will be solely responsible for Participant’s costs related to such a determination.

10.    Entire Agreement; Governing Law. The Plan is incorporated herein by reference. The Plan and this Option Agreement constitute the entire
agreement of the parties with respect to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company
and Participant with respect to the subject matter hereof, and may not be modified adversely to the Participant’s interest except by means of a writing
signed by the Company and Participant. This Option Agreement is governed by the internal substantive laws but not the choice of law rules of the State
of California.

11.    No Guarantee of Continued Service. PARTICIPANT ACKNOWLEDGES AND AGREES THAT THE VESTING OF SHARES
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNED ONLY BY CONTINUING AS A SERVICE PROVIDER AT THE WILL OF
THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING PARTICIPANT) AND NOT THROUGH THE ACT OF
BEING HIRED, BEING GRANTED THIS OPTION OR ACQUIRING SHARES HEREUNDER. PARTICIPANT FURTHER ACKNOWLEDGES
AND AGREES THAT THIS AGREEMENT, THE TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SET
FORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS A SERVICE PROVIDER
FOR THE VESTING PERIOD, FOR ANY PERIOD, OR AT ALL, AND WILL NOT INTERFERE IN ANY WAY WITH PARTICIPANT’S RIGHT OR
THE RIGHT OF THE COMPANY (OR THE PARENT OR SUBSIDIARY EMPLOYING OR RETAINING PARTICIPANT) TO TERMINATE
PARTICIPANT’S RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.
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Participant acknowledges receipt of a copy of the Plan and represents that he or she is familiar with the terms and provisions thereof, and hereby
accepts this Option subject to all of the terms and provisions thereof. Participant has reviewed the Plan and this Option in their entirety, has had an
opportunity to obtain the advice of counsel prior to executing this Option and fully understands all provisions of the Option. Participant hereby agrees to
accept as binding, conclusive and final all decisions or interpretations of the Administrator upon any questions arising under the Plan or this Option.
Participant further agrees to notify the Company upon any change in the residence address indicated below.
 
PARTICIPANT     THE SOLARIA CORPORATION

        
Signature     By

                   
Print Name     Title

      
      
Residence Address     
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EXHIBIT A

2006 STOCK PLAN

EXERCISE NOTICE

The Solaria Corporation
6200 Paseo Padre Parkway
Fremont, CA 94555

Attention: [Title]

1.    Exercise of Option. Effective as of today,                                 ,             , the undersigned (“Participant”) hereby elects to exercise Participant’s
option (the “Option”) to purchase                      shares of the Common Stock (the “Shares”) of The Solaria Corporation (the “Company”) under and
pursuant to the 2006 Stock Plan (the “Plan”) and the Stock Option Agreement dated                     ,              (the “Option Agreement”).

2.    Delivery of Payment. Participant herewith delivers to the Company the full purchase price of the Shares, as set forth in the Option Agreement,
and any and all withholding taxes due in connection with the exercise of the Option.

3.    Representations of Participant. Participant acknowledges that Participant has received, read and understood the Plan and the Option
Agreement and agrees to abide by and be bound by their terms and conditions.

4.    Rights as Stockholder. Until the issuance of the Shares (as evidenced by the appropriate entry on the books of the Company or of a duly
authorized transfer agent of the Company), no right to vote or receive dividends or any other rights as a stockholder will exist with respect to the Shares
subject to the Option, notwithstanding the exercise of the Option. The Shares will be issued to the Participant as soon as practicable after the Option is
exercised in accordance with the Option Agreement. No adjustment will be made for a dividend or other right for which the record date is prior to the
date of issuance except as provided in Section 11 of the Plan.

5.    Company’s Right of First Refusal. Before any Shares held by Participant or any transferee (either being sometimes referred to herein as the
“Holder”) may be sold or otherwise transferred (including transfer by gift or operation of law), the Company or its assignee(s) will have a right of first
refusal to purchase the Shares on the terms and conditions set forth in this Section (the “Right of First Refusal”).

(a)    Notice of Proposed Transfer. The Holder of the Shares will deliver to the Company a written notice (the “Notice”) stating: (i) the
Holder’s bona fide intention to sell or otherwise transfer such Shares; (ii) the name of each proposed purchaser or other transferee (“Proposed
Transferee”); (iii) the number of Shares to be transferred to each Proposed Transferee; and (iv) the bona fide cash price or other consideration for which
the Holder proposes to transfer the Shares (the “Offered Price”), and the Holder will offer the Shares at the Offered Price to the Company or its
assignee(s).



(b)    Exercise of Right of First Refusal. At any time within thirty (30) days after receipt of the Notice, the Company and/or its assignee(s)
may, by giving written notice to the Holder, elect to purchase all, but not less than all, of the Shares proposed to be transferred to any one or more of the
Proposed Transferees, at the purchase price determined in accordance with subsection (c) below.

(c)    Purchase Price. The purchase price (“Purchase Price”) for the Shares purchased by the Company or its assignee(s) under this
Section 5 will be the Offered Price. If the Offered Price includes consideration other than cash, the cash equivalent value of the non-cash consideration
will be determined by the Board of Directors of the Company in good faith.

(d)    Payment. Payment of the Purchase Price will be made, at the option of the Company or its assignee(s), in cash (by check), by
cancellation of all or a portion of any outstanding indebtedness of the Holder to the Company (or, in the case of repurchase by an assignee, to the
assignee), or by any combination thereof within thirty (30) days after receipt of the Notice or in the manner and at the times set forth in the Notice.

(e)    Holder’s Right to Transfer. If all of the Shares proposed in the Notice to be transferred to a given Proposed Transferee are not
purchased by the Company and/or its assignee(s) as provided in this Section 5, then the Holder may sell or otherwise transfer such Shares to that
Proposed Transferee at the Offered Price or at a higher price, provided that such sale or other transfer is consummated within 120 days after the date of
the Notice, that any such sale or other transfer is effected in accordance with any applicable securities laws and that the Proposed Transferee agrees in
writing that the provisions of this Section 5 will continue to apply to the Shares in the hands of such Proposed Transferee. If the Shares described in the
Notice are not transferred to the Proposed Transferee within such period, a new Notice will be given to the Company, and the Company and/or its
assignees will again be offered the Right of First Refusal before any Shares held by the Holder may be sold or otherwise transferred.

(f)    Exception for Certain Family Transfers. Anything to the contrary contained in this Section 5 notwithstanding, the transfer of any or all
of the Shares during the Participant’s lifetime or on the Participant’s death by will or intestacy to the Participant’s immediate family or a trust for the
benefit of the Participant’s immediate family will be exempt from the provisions of this Section 5. “Immediate Family” as used herein will mean spouse,
lineal descendant or antecedent, father, mother, brother or sister. In such case, the transferee or other recipient will receive and hold the Shares so
transferred subject to the provisions of this Section 5, and there will be no further transfer of such Shares except in accordance with the terms of this
Section 5.

(g)    Termination of Right of First Refusal. The Right of First Refusal will terminate as to any Shares upon the earlier of (i) the first sale of
Common Stock of the Company to the general public, or (ii) a Change in Control in which the successor corporation has equity securities that are
publicly traded.

6.    Tax Consultation. Participant understands that Participant may suffer adverse tax consequences as a result of Participant’s purchase or
disposition of the Shares. Participant represents that Participant has consulted with any tax consultants Participant deems advisable in connection with
the purchase or disposition of the Shares and that Participant is not relying on the Company for any tax advice.
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7.    Restrictive Legends and Stop-Transfer Orders.

(a)    Legends. Participant understands and agrees that the Company will cause the legends set forth below or legends substantially
equivalent thereto, to be placed upon any certificate(s) evidencing ownership of the Shares together with any other legends that may be required by the
Company or by state or federal securities laws:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE
“ACT”) AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED UNLESS
AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPINION OF COUNSEL SATISFACTORY TO THE ISSUER OF THESE
SECURITIES, SUCH OFFER, SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER AND A
RIGHT OF FIRST REFUSAL HELD BY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH IN THE EXERCISE NOTICE
BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES, A COPY OF WHICH MAY BE OBTAINED AT THE
PRINCIPAL OFFICE OF THE ISSUER. SUCH TRANSFER RESTRICTIONS AND RIGHT OF FIRST REFUSAL ARE BINDING ON
TRANSFEREES OF THESE SHARES.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO RESTRICTIONS ON TRANSFER FOR A PERIOD OF
TIME FOLLOWING THE EFFECTIVE DATE OF THE UNDERWRITTEN PUBLIC OFFERING OF THE COMPANY’S SECURITIES
SET FORTH IN AN AGREEMENT BETWEEN THE ISSUER AND THE ORIGINAL HOLDER OF THESE SHARES AND MAY NOT
BE SOLD OR OTHERWISE DISPOSED OF BY THE HOLDER PRIOR TO THE EXPIRATION OF SUCH PERIOD WITHOUT THE
CONSENT OF THE COMPANY OR THE MANAGING UNDERWRITER.

(b)    Stop-Transfer Notices. Participant agrees that, in order to ensure compliance with the restrictions referred to herein, the Company
may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own securities, it may make
appropriate notations to the same effect in its own records.

(c)    Refusal to Transfer. The Company will not be required (i) to transfer on its books any Shares that have been sold or otherwise
transferred in violation of any of the provisions of this Exercise Notice or (ii) to treat as owner of such Shares or to accord the right to vote or pay
dividends to any purchaser or other transferee to whom such Shares will have been so transferred.
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8.    Successors and Assigns. The Company may assign any of its rights under this Exercise Notice to single or multiple assignees, and this
Exercise Notice will inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer herein set forth, this
Exercise Notice will be binding upon Participant and his or her heirs, executors, administrators, successors and assigns.

9.    Interpretation. Any dispute regarding the interpretation of this Exercise Notice will be submitted by Participant or by the Company forthwith
to the Administrator, which will review such dispute at its next regular meeting. The resolution of such a dispute by the Administrator will be final and
binding on all parties.

10.    Governing Law; Severability. This Exercise Notice is governed by the internal substantive laws, but not the choice of law rules, of the State
of California. In the event that any provision hereof becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, this
Exercise Notice will continue in full force and effect.

11.    Entire Agreement. The Plan and Option Agreement are incorporated herein by reference. This Exercise Notice, the Plan, the Restricted Stock
Agreement, the Option Agreement and the Investment Representation Statement constitute the entire agreement of the parties with respect to the subject
matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to the subject matter
hereof, and may not be modified adversely to the Participant’s interest except by means of a writing signed by the Company and Participant.
 
Submitted by:     Accepted by:

PARTICIPANT     THE SOLARIA CORPORATION

                   
Signature     By

        
Print Name      Its

Address:     Address:
        
        
        

      
    Date Received
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EXHIBIT B

INVESTMENT REPRESENTATION STATEMENT
 
PARTICIPANT    :   

COMPANY    :   THE SOLARIA CORPORATION

SECURITY    :   COMMON STOCK

AMOUNT    :   

DATE    :   

In connection with the purchase of the above-listed Securities, the undersigned Participant represents to the Company the following:

(a)    Participant is aware of the Company’s business affairs and financial condition and has acquired sufficient information about the
Company to reach an informed and knowledgeable decision to acquire the Securities. Participant is acquiring these Securities for investment for
Participant’s own account only and not with a view to, or for resale in connection with, any “distribution” thereof within the meaning of the Securities
Act of 1933, as amended (the “Securities Act”).

(b)    Participant acknowledges and understands that the Securities constitute “restricted securities” under the Securities Act and have not
been registered under the Securities Act in reliance upon a specific exemption therefrom, which exemption depends upon, among other things, the bona
fide nature of Participant’s investment intent as expressed herein. In this connection, Participant understands that, in the view of the Securities and
Exchange Commission, the statutory basis for such exemption may be unavailable if Participant’s representation was predicated solely upon a present
intention to hold these Securities for the minimum capital gains period specified under tax statutes, for a deferred sale, for or until an increase or
decrease in the market price of the Securities, or for a period of one (1) year or any other fixed period in the future. Participant further understands that
the Securities must be held indefinitely unless they are subsequently registered under the Securities Act or an exemption from such registration is
available. Participant further acknowledges and understands that the Company is under no obligation to register the Securities. Participant understands
that the certificate evidencing the Securities will be imprinted with any legend required under applicable state securities laws.

(c)    Participant is familiar with the provisions of Rule 701 and Rule 144, each promulgated under the Securities Act, which, in substance,
permit limited public resale of “restricted securities” acquired, directly or indirectly from the issuer thereof, in a non-public offering subject to the
satisfaction of certain conditions. Rule 701 provides that if the issuer qualifies under Rule 701 at the time of the grant of the Option to the Participant,
the exercise will be exempt from registration under the Securities Act. In the event the Company becomes subject to the reporting requirements of
Section 13 or 15(d) of the Securities Exchange Act of 1934, ninety (90) days thereafter (or such



longer period as any market stand-off agreement may require) the Securities exempt under Rule 701 may be resold, subject to the satisfaction of the
applicable conditions specified by Rule 144, including in the case of affiliates (1) the availability of certain public information about the Company,
(2) the amount of Securities being sold during any three (3) month period not exceeding specified limitations, (3) the resale being made in an unsolicited
“broker’s transaction”, transactions directly with a “market maker” or “riskless principal transactions” (as those terms are defined under the Securities
Exchange Act of 1934) and (4) the timely filing of a Form 144, if applicable.

In the event that the Company does not qualify under Rule 701 at the time of grant of the Option, then the Securities may be resold in
certain limited circumstances subject to the provisions of Rule 144, which may require (i) the availability of current public information about the
Company; (ii) the resale to occur more than a specified period after the purchase and full payment (within the meaning of Rule 144) for the Securities;
and (iii) in the case of the sale of Securities by an affiliate, the satisfaction of the conditions set forth in sections (2), (3) and (4) of the paragraph
immediately above.

(d)    Participant further understands that in the event all of the applicable requirements of Rule 701 or 144 are not satisfied, registration
under the Securities Act, compliance with Regulation A, or some other registration exemption will be required; and that, notwithstanding the fact that
Rules 144 and 701 are not exclusive, the Staff of the Securities and Exchange Commission has expressed its opinion that persons proposing to sell
private placement securities other than in a registered offering and otherwise than pursuant to Rules 144 or 701 will have a substantial burden of proof in
establishing that an exemption from registration is available for such offers or sales, and that such persons and their respective brokers who participate in
such transactions do so at their own risk. Participant understands that no assurances can be given that any such other registration exemption will be
available in such event.
 

Signature of Participant:

 

Date:   
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EXHIBIT C-1

THE SOLARIA CORPORATION

2006 STOCK PLAN

RESTRICTED STOCK AGREEMENT

THIS RESTRICTED STOCK AGREEMENT (the “Agreement”) is made between                                          (the “Purchaser”) and The Solaria
Corporation (the “Company”) or its assignees of rights hereunder as of                         ,             .

Unless otherwise defined herein, the terms defined in the 2006 Stock Plan will have the same defined meanings in this Agreement.

RECITALS

A.    Pursuant to the exercise of the option (grant number         ) granted to Purchaser under the Plan and pursuant to the Stock Option Agreement –
Early Exercise (the “Option Agreement”) dated                     ,              by and between the Company and Purchaser with respect to such grant (the
“Option”), which Plan and Option Agreement are hereby incorporated by reference, Purchaser has elected to purchase                          of those shares of
Common Stock which have not become vested under the vesting schedule set forth in the Option Agreement (“Unvested Shares”). The Unvested Shares
and the shares subject to the Option Agreement, which have become vested are sometimes collectively referred to herein as the “Shares.”

B.    As required by the Option Agreement, as a condition to Purchaser’s election to exercise the option, Purchaser must execute this Agreement,
which sets forth the rights and obligations of the parties with respect to Shares acquired upon exercise of the Option.

 
  1. Repurchase Option.

(a)    If Purchaser’s status as a Service Provider is terminated for any reason, including for death and Disability, the Company will have the
right and option for ninety (90) days from such date to purchase from Purchaser, or Purchaser’s personal representative, as the case may be, all of the
Purchaser’s Unvested Shares as of the date of such termination at the price paid by the Purchaser for such Shares (the “Repurchase Option”).

(b)    Upon the occurrence of such termination, the Company may exercise its Repurchase Option by delivering personally or by registered
mail, to Purchaser (or his or her transferee or legal representative, as the case may be) with a copy to the escrow agent described in Section 2 below, a
notice in writing indicating the Company’s intention to exercise the Repurchase Option AND, at the Company’s option, (i) by delivering to the
Purchaser (or the Purchaser’s transferee or legal representative) a check in the amount of the aggregate repurchase price, or (ii) by the Company
canceling an amount of the Purchaser’s indebtedness to the Company equal to the aggregate repurchase price, or (iii) by a combination of (i) and (ii) so
that the combined payment and



cancellation of indebtedness equals such aggregate repurchase price. Upon delivery of such notice and payment of the aggregate repurchase price in any
of the ways described above, the Company will become the legal and beneficial owner of the Unvested Shares being repurchased and the rights and
interests therein or relating thereto, and the Company will have the right to retain and transfer to its own name the number of Unvested Shares being
repurchased by the Company.

(c)    Whenever the Company will have the right to repurchase Unvested Shares hereunder, the Company may designate and assign one or
more employees, officers, directors or stockholders of the Company or other persons or organizations to exercise all or a part of the Company’s
Repurchase Option under this Agreement and purchase all or a part of such Unvested Shares.

(d)    If the Company does not elect to exercise the Repurchase Option conferred above by giving the requisite notice within ninety
(90) days following the termination, the Repurchase Option will terminate.

(e)    The Repurchase Option will terminate in accordance with the vesting schedule contained in Purchaser’s Option Agreement.

 
  2. Transferability of the Shares; Escrow.

(a)    Purchaser hereby authorizes and directs the Secretary of the Company, or such other person designated by the Company, to transfer
the Unvested Shares as to which the Repurchase Option has been exercised from Purchaser to the Company.

(b)    To insure the availability for delivery of Purchaser’s Unvested Shares upon repurchase by the Company pursuant to the Repurchase
Option under Section 1, Purchaser hereby appoints the Secretary, or any other person designated by the Company as escrow agent (the “Escrow Agent”),
as its attorney-in-fact to sell, assign and transfer unto the Company, such Unvested Shares, if any, repurchased by the Company pursuant to the
Repurchase Option and will, upon execution of this Agreement, deliver and deposit with the Escrow Agent, the share certificates representing the
Unvested Shares, together with the stock assignment duly endorsed in blank, attached hereto as Exhibit C-2. The Unvested Shares and stock assignment
will be held by the Escrow Agent in escrow, pursuant to the Joint Escrow Instructions of the Company and Purchaser attached as Exhibit C-3 hereto,
until the Company exercises its Repurchase Option, until such Unvested Shares are vested, or until such time as this Agreement no longer is in effect.
Upon vesting of the Unvested Shares, the Escrow Agent will promptly deliver to the Purchaser the certificate or certificates representing such Shares in
the Escrow Agent’s possession belonging to the Purchaser, and the Escrow Agent will be discharged of all further obligations hereunder; provided,
however, that the Escrow Agent will nevertheless retain such certificate or certificates as Escrow Agent if so required pursuant to other restrictions
imposed pursuant to this Agreement.

(c)    Neither the Company nor the Escrow Agent will be liable for any act it may do or omit to do with respect to holding the Shares in
escrow and while acting in good faith and in the exercise of its judgment.
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(d)    Transfer or sale of the Shares is subject to restrictions on transfer imposed by any applicable state and federal securities laws. Any
transferee will hold such Shares subject to all the provisions hereof and the Exercise Notice executed by the Purchaser with respect to any Unvested
Shares purchased by Purchaser and will acknowledge the same by signing a copy of this Agreement.

3.    Ownership, Voting Rights, Duties. This Agreement will not affect in any way the ownership, voting rights or other rights or duties of
Purchaser, except as specifically provided herein.

4.    Legends. The share certificate evidencing the Shares issued hereunder will be endorsed with the following legend (in addition to any legend
required under applicable federal and state securities laws):

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO CERTAIN RESTRICTIONS UPON TRANSFER AND
RIGHTS OF REPURCHASE AS SET FORTH IN AN AGREEMENT BETWEEN THE COMPANY AND THE STOCKHOLDER, A
COPY OF WHICH IS ON FILE WITH THE SECRETARY OF THE COMPANY.

5.    Adjustment for Stock Split. All references to the number of Shares and the purchase price of the Shares in this Agreement will be
appropriately adjusted to reflect any stock split, stock dividend or other change in the Shares, which may be made by the Company pursuant to
Section 11 of the Plan after the date of this Agreement.

6.    Notices. Notices required hereunder will be given in person or by registered mail to the address of Purchaser shown on the records of the
Company, and to the Company at their respective principal executive offices.

7.    Survival of Terms. This Agreement will apply to and bind Purchaser and the Company and their respective permitted assignees and
transferees, heirs, legatees, executors, administrators and legal successors.

8.    Section 83(b) Election. Purchaser hereby acknowledges that he or she has been informed that, with respect to the exercise of an Option for
Unvested Shares, an election (the “Election”) may be filed by the Purchaser with the Internal Revenue Service, within thirty (30) days of the purchase of
the exercised Shares, electing pursuant to Section 83(b) of the Code to be taxed currently on any difference between the purchase price of the exercised
Shares and their Fair Market Value on the date of purchase. In the case of a Nonstatutory Stock Option, this will result in the recognition of taxable
income to the Purchaser on the date of exercise, measured by the excess, if any, of the Fair Market Value of the exercised Shares, at the time the Option
is exercised over the purchase price for the exercised Shares. Absent such an Election, taxable income will be measured and recognized by Purchaser at
the time or times on which the Company’s Repurchase Option lapses. In the case of an Incentive Stock Option, such an Election will result in a
recognition of income to the Purchaser for alternative minimum tax purposes on the date of exercise, measured by the excess, if any, of the Fair Market
Value of the exercised Shares, at the time the option is exercised, over the purchase price for the exercised Shares. Absent such an Election, alternative
minimum taxable income will be measured and recognized by Purchaser at the time or times on which the Company’s Repurchase Option lapses.
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This discussion is intended only as a summary of the general United States income tax laws that apply to exercising Options as to Shares that have
not yet vested and is accurate only as of the date this form Agreement was approved by the Board. The federal, state and local tax consequences to any
particular taxpayer will depend upon his or her individual circumstances. Purchaser is strongly encouraged to seek the advice of his or her own tax
consultants in connection with the purchase of the Shares and the advisability of filing of the Election under Section 83(b) of the Code. A form of
Election under Section 83(b) is attached hereto as Exhibit C-4 for reference.

PURCHASER ACKNOWLEDGES THAT IT IS PURCHASER’S SOLE RESPONSIBILITY AND NOT THE COMPANY’S TO FILE TIMELY
THE ELECTION UNDER SECTION 83(b) OF THE CODE, EVEN IF PURCHASER REQUESTS THE COMPANY OR ITS REPRESENTATIVE TO
MAKE THIS FILING ON PURCHASER’S BEHALF.

9.    Representations. Purchaser has reviewed with his or her own tax advisors the federal, state, local and foreign tax consequences of this
investment and the transactions contemplated by this Agreement. Purchaser is relying solely on such advisors and not on any statements or
representations of the Company or any of its agents. Purchaser understands that he or she (and not the Company) will be responsible for his or her own
tax liability that may arise as a result of this investment or the transactions contemplated by this Agreement.

10.    Entire Agreement; Governing Law. The Plan and Option Agreement are incorporated herein by reference. The Plan, the Option Agreement,
the Exercise Notice, this Agreement, and the Investment Representation Statement constitute the entire agreement of the parties with respect to the
subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and Purchaser with respect to the subject
matter hereof, and may not be modified adversely to the Purchaser’s interest except by means of a writing signed by the Company and Purchaser. This
Agreement is governed by the internal substantive laws but not the choice of law rules of California.

Purchaser represents that he or she has read this Agreement and is familiar with its terms and provisions. Purchaser hereby agrees to accept as
binding, conclusive and final all decisions or interpretations of the Board upon any questions arising under this Agreement.

IN WITNESS WHEREOF, this Agreement is deemed made as of the date first set forth above.
 
PARTICIPANT     THE SOLARIA CORPORATION

        
Signature     By

                   
Print Name     Title

      
      
Residence Address     

Dated:                                                                                             ,             
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EXHIBIT C-2

ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED I,                                         , hereby sell, assign and transfer unto The Solaria Corporation                                     
(                        ) shares of the Common Stock of The Solaria Corporation standing in my name of the books of said corporation represented by
Certificate No.              herewith and do hereby irrevocably constitute and appoint                                  to transfer the said stock on the books of the
within named corporation with full power of substitution in the premises.

This Stock Assignment may be used only in accordance with the Restricted Stock Agreement between The Solaria Corporation and the
undersigned dated                     ,              (the “Agreement”).
 
Dated:                     ,                 Signature:                                                      

INSTRUCTIONS: Please do not fill in any blanks other than the signature line. The purpose of this assignment is to enable the Company to
exercise its “repurchase option,” as set forth in the Agreement, without requiring additional signatures on the part of the Purchaser.



EXHIBIT C-3

JOINT ESCROW INSTRUCTIONS

                    ,             

Corporate Secretary
The Solaria Corporation
6200 Paseo Padre Parkway
Fremont, CA 94555

Dear                         :

As Escrow Agent for both The Solaria Corporation (the “Company”), and the undersigned purchaser of stock of the Company (the “Purchaser”),
you are hereby authorized and directed to hold the documents delivered to you pursuant to the terms of that certain Restricted Stock Agreement (the
“Agreement”) between the Company and the undersigned, in accordance with the following instructions:

1.    In the event the Company and/or any assignee of the Company (referred to collectively for convenience herein as the “Company”) exercises
the Company’s repurchase option set forth in the Agreement, the Company will give to Purchaser and you a written notice specifying the number of
shares of stock to be purchased, the purchase price, and the time for a closing hereunder at the principal office of the Company. Purchaser and the
Company hereby irrevocably authorize and direct you to close the transaction contemplated by such notice in accordance with the terms of said notice.

2.    At the closing, you are directed (a) to date the stock assignments necessary for the transfer in question, (b) to fill in the number of shares
being transferred, and (c) to deliver the stock assignments, together with the certificate evidencing the shares of stock to be transferred, to the Company
or its assignee, against the simultaneous delivery to you of the purchase price (by cash, a check, or some combination thereof) for the number of shares
of stock being purchased pursuant to the exercise of the Company’s repurchase option.

3.    Purchaser irrevocably authorizes the Company to deposit with you any certificates evidencing shares of stock to be held by you hereunder and
any additions and substitutions to said shares as defined in the Agreement. Purchaser does hereby irrevocably constitute and appoint you as Purchaser’s
attorney-in-fact and agent for the term of this escrow to execute with respect to such securities all documents necessary or appropriate to make such
securities negotiable and to complete any transaction herein contemplated, including but not limited to the filing with any applicable state blue sky
authority of any required applications for consent to, or notice of transfer of, the securities. Subject to the provisions of this paragraph 3, Purchaser will
exercise all rights and privileges of a stockholder of the Company while the stock is held by you.

4.    Upon written request of the Purchaser, but no more than once per calendar year, unless the Company’s repurchase option has been exercised,
you will deliver to Purchaser a certificate or certificates representing so many shares of stock as are not then subject to the



Company’s repurchase option. Within 120 days after cessation of Purchaser’s continuous employment by or services to the Company, or any parent or
subsidiary of the Company, you will deliver to Purchaser a certificate or certificates representing the aggregate number of shares held or issued pursuant
to the Agreement and not purchased by the Company or its assignees pursuant to exercise of the Company’s repurchase option.

5.    If at the time of termination of this escrow you should have in your possession any documents, securities, or other property belonging to
Purchaser, you will deliver all of the same to Purchaser and will be discharged of all further obligations hereunder.

6.    Your duties hereunder may be altered, amended, modified or revoked only by a writing signed by all of the parties hereto.

7.    You will be obligated only for the performance of such duties as are specifically set forth herein and may rely and will be protected in relying
or refraining from acting on any instrument reasonably believed by you to be genuine and to have been signed or presented by the proper party or
parties. You will not be personally liable for any act you may do or omit to do hereunder as Escrow Agent or as attorney-in-fact for Purchaser while
acting in good faith, and any act done or omitted by you pursuant to the advice of your own attorneys will be conclusive evidence of such good faith.

8.    You are hereby expressly authorized to disregard any and all warnings given by any of the parties hereto or by any other person or
corporation, excepting only orders or process of courts of law and are hereby expressly authorized to comply with and obey orders, judgments or
decrees of any court. In case you obey or comply with any such order, judgment or decree, you will not be liable to any of the parties hereto or to any
other person, firm or corporation by reason of such compliance, notwithstanding any such order, judgment or decree being subsequently reversed,
modified, annulled, set aside, vacated or found to have been entered without jurisdiction.

9.    You will not be liable in any respect on account of the identity, authorities or rights of the parties executing or delivering or purporting to
execute or deliver the Agreement or any documents or papers deposited or called for hereunder.

10.    You will not be liable for the outlawing of any rights under the Statute of Limitations with respect to these Joint Escrow Instructions or any
documents deposited with you.

11.    You will be entitled to employ such legal counsel and other experts as you may deem necessary properly to advise you in connection with
your obligations hereunder, may rely upon the advice of such counsel, and may pay such counsel reasonable compensation therefor.

12.    Your responsibilities as Escrow Agent hereunder will terminate if you will cease to be an officer or agent of the Company or if you will
resign by written notice to each party. In the event of any such termination, the Company will appoint a successor Escrow Agent.

13.    If you reasonably require other or further instruments in connection with these Joint Escrow Instructions or obligations in respect hereto, the
necessary parties hereto will join in furnishing such instruments.
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14.    It is understood and agreed that should any dispute arise with respect to the delivery and/or ownership or right of possession of the securities
held by you hereunder, you are authorized and directed to retain in your possession without liability to anyone all or any part of said securities until such
disputes will have been settled either by mutual written agreement of the parties concerned or by a final order, decree or judgment of a court of
competent jurisdiction after the time for appeal has expired and no appeal has been perfected, but you will be under no duty whatsoever to institute or
defend any such proceedings.

15.    Any notice required or permitted hereunder will be given in writing and will be deemed effectively given upon personal delivery or upon
deposit in the United States Post Office, by registered or certified mail with postage and fees prepaid, addressed to each of the other parties thereunto
entitled at the following addresses or at such other addresses as a party may designate by ten (10) days’ advance written notice to each of the other
parties hereto.

16.    By signing these Joint Escrow Instructions, you become a party hereto only for the purpose of said Joint Escrow Instructions; you do not
become a party to the Agreement.

17.    This instrument will be binding upon and inure to the benefit of the parties hereto, and their respective successors and permitted assigns.

18.    These Joint Escrow Instructions will be governed by the internal substantive laws, but not the choice of law rules, of the State of California.
 
PURCHASER     THE SOLARIA CORPORATION

        
Signature     By

                   
Print Name     Title

      
      
Residence Address     

ESCROW AGENT     

      
Corporate Secretary     

Dated:                                                                                                ,             
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EXHIBIT C-4

ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986

The undersigned taxpayer hereby elects, pursuant to Sections 55 and 83(b) of the Internal Revenue Code of 1986, as amended, to include in taxpayer’s
gross income or alternative minimum taxable income, as the case may be, for the current taxable year the amount of any compensation taxable to
taxpayer in connection with taxpayer’s receipt of the property described below.
 
1. The name, address, taxpayer identification number and taxable year of the undersigned are as follows:
 

     TAXPAYER      SPOUSE
NAME:              

ADDRESS:              

             

TAX ID NO.:              

TAXABLE YEAR:                                    
 
2. The property with respect to which the election is made is described as follows:                      shares (the “Shares”) of the Common Stock of The

Solaria Corporation (the “Company”).
 

3. The date on which the property was transferred is:                                 ,             .
 

4. The property is subject to the following restrictions:

The Shares may not be transferred and are subject to forfeiture under the terms of an agreement between the taxpayer and the Company. These
restrictions lapse upon the satisfaction of certain conditions contained in such agreement.

 

5. The Fair Market Value at the time of transfer, determined without regard to any restriction other than a restriction which by its terms will never
lapse, of such property is: $                        .

 

6. The amount (if any) paid for such property is: $                        .

The undersigned has submitted a copy of this statement to the person for whom the services were performed in connection with the undersigned’s
receipt of the above-described property. The transferee of such property is the person performing the services in connection with the transfer of said
property.

The undersigned understands that the foregoing election may not be revoked except with the consent of the Commissioner.
 
Dated:                                 ,                 

  Taxpayer

The undersigned spouse of taxpayer joins in this election.
 
Dated:                                 ,                 

  Spouse of Taxpayer



Exhibit 10.23

INDEMNITY AGREEMENT

THIS INDEMNITY AGREEMENT (this “Agreement”) dated as of             , 2023, is made by and between COMPLETE SOLARIA, INC., a Delaware
corporation (the “Company”) and                      (“Indemnitee”).

RECITALS

A.    The Company desires to attract and retain the services of highly qualified individuals as directors, officers, employees and agents.

B.    The Company’s amended and restated bylaws (the “Bylaws”) require that the Company indemnify its directors and officers, and empowers
the Company to indemnify its employees and agents, as authorized by the Delaware General Corporation Law, as amended (the “Code”), under which
the Company is organized and such Bylaws expressly provide that the indemnification provided therein is not exclusive and contemplates that the
Company may enter into separate agreements with its directors, officers and other persons to set forth specific indemnification provisions.

C.    Indemnitee does not regard the protection currently provided by applicable law, the Bylaws, the Company’s other governing documents, and
available insurance as adequate under the present circumstances, and the Company has determined that Indemnitee and other directors, officers,
employees and agents of the Company may not be willing to serve or continue to serve in such capacities without additional protection.

D.    The Company desires and has requested Indemnitee to serve or continue to serve as a director, officer, employee or agent of the Company, as
the case may be, and has proffered this Agreement to Indemnitee as an additional inducement to serve in such capacity.

E.    Indemnitee is willing to serve, or to continue to serve, as a director, officer, employee or agent of the Company, as the case may be, if
Indemnitee is furnished the indemnity provided for herein by the Company.

AGREEMENT

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth herein, the parties hereto, intending to be legally bound,
hereby agree as follows:

1.    Definitions.

(a)    Agent. For purposes of this Agreement, the term “Agent” of the Company means any person who: (i) is or was a director, officer,
employee, agent, or other fiduciary of the Company or a subsidiary of the Company; or (ii) is or was serving at the request or for the convenience of, or
representing the interests of, the Company or a subsidiary of the Company, as a director, officer, employee, agent, or other fiduciary of a foreign or
domestic corporation, partnership, joint venture, trust or other enterprise.
 

1.



(b)    Change in Control. For purposes of this Agreement, a “Change in Control” shall be deemed to have occurred if (i) any “person”
(as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended), other than a trustee or other fiduciary holding
securities under an employee benefit plan of the Company or a corporation owned directly or indirectly by the stockholders of the Company in
substantially the same proportions as their ownership of stock of the Company, is or becomes the “beneficial owner” (as defined in Rule 13d-3 under
said Act), directly or indirectly, of securities of the Company representing 20% or more of the total voting power represented by the Company’s then
outstanding Voting Securities, (ii) individuals who on the date of this Agreement are members of the Board (the “Incumbent Board”) cease for any
reason to constitute at least a majority of the members of the Board (provided, however, that if the appointment or election (or nomination for election)
of any new Board member was approved or recommended by a majority vote of the members of the Incumbent Board then still in office, such new
member shall be considered as a member of the Incumbent Board), or (iii) the stockholders of the Company approve a merger or consolidation of the
Company with any other corporation, other than a merger or 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)
at least 80% of the total voting power represented by the Voting Securities of the Company or such surviving entity outstanding immediately after such
merger or consolidation, or the stockholders of the Company approve a plan of complete liquidation of the Company or an agreement for the sale or
disposition by the Company of (in one transaction or a series of transactions) all or substantially all of the Company’s assets.

(c)    Expenses. For purposes of this Agreement, the term “Expenses” shall be broadly construed and shall include, without limitation, all
direct and indirect costs of any type or nature whatsoever (including, without limitation, all attorneys’, witness, or other professional fees and related
disbursements, and other out-of-pocket costs of whatever nature) actually and reasonably incurred by Indemnitee in connection with the investigation,
defense or appeal of a proceeding or establishing or enforcing a right to indemnification under this Agreement, the Code or otherwise.

(d)    Enterprise. For purposes of this Agreement, the term “Enterprise” means any other corporation, limited liability company,
partnership, joint venture, trust, employee benefit plan or other entity for which Indemnitee is or was serving at the request of the Company as a director,
officer, employee, or Agent.

(e)    Independent Counsel. For purposes of this Agreement, the term “Independent Counsel” means a law firm, or a partner (or, if
applicable, member) of such a law firm, that is experienced in matters of corporation law and neither presently is, nor in the past five (5) years has been,
retained to represent: (i) the Company or Indemnitee in any matter material to either such party, or (ii) any other party to the proceeding giving rise to a
claim for indemnification hereunder. Notwithstanding the foregoing, the term “Independent Counsel” shall not include any person who, under the
applicable standards of professional conduct then prevailing, would have a conflict of interest in representing either the Company or Indemnitee in an
action to determine Indemnitee’s rights under this Agreement. The Company will pay the reasonable fees and expenses of the Independent Counsel
referred to above and to fully indemnify such counsel against any and all expenses, claims, liabilities and damages arising out of or relating to this
Agreement or its engagement pursuant hereto.
 

2.



(f)    Liabilities. For purposes of this Agreement, the term “Liabilities” shall be broadly construed and shall include, without limitation,
judgments, damages, deficiencies, liabilities, losses, penalties, excise taxes, fines, assessments and amounts paid in settlement, including any interest
and any federal, state, local or foreign taxes imposed as a result of the actual or deemed receipt of any payment under this Agreement.

(g)    Proceedings. For purposes of this Agreement, the term “proceeding” shall be broadly construed and shall include, without limitation,
any threatened, pending, or completed action, suit, claim, counterclaim, cross claim, arbitration, mediation, alternate dispute resolution mechanism,
investigation, inquiry, administrative hearing, or any other actual, threatened or completed proceeding, whether brought in the right of the Company or
otherwise and whether of a civil, criminal, administrative or investigative nature, and whether formal or informal in any case, in which Indemnitee was,
is or will be involved as a party, potential party, non-party witness, or otherwise by reason of: (i) the fact that Indemnitee is or was a director or officer of
the Company; (ii) the fact that any action taken by Indemnitee (or a failure to take action by Indemnitee) or of any action (or failure to act) on
Indemnitee’s part while acting as an Agent; or (iii) the fact that Indemnitee is or was serving at the request of the Company as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise, and in any such case described
above, whether or not serving in any such capacity at the time any Liability or Expense is incurred for which indemnification, reimbursement, or
advancement of Expenses may be provided under this Agreement. If the Indemnitee believes in good faith that a given situation may lead to or
culminate in the institution of a proceeding, this shall be considered a proceeding under this paragraph.

(h)    Subsidiary. For purposes of this Agreement, the term “subsidiary” means any corporation, limited liability company, or other entity,
of which more than 50% of the outstanding voting securities or equity interests are owned, directly or indirectly, by the Company and one or more of its
subsidiaries, and any other corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or other enterprise of which
Indemnitee is or was serving at the request of the Company as an Agent.

(i)    Voting Securities. For purposes of this Agreement, “Voting Securities” shall mean any securities of the Company that vote generally
in the election of directors.

2.    Agreement to Serve. Indemnitee will serve, or continue to serve, as the case may be, as an Agent, faithfully and to the best of his or her
ability, at the will of such entity designated by the Company and at the request of the Company (or under separate agreement, if such agreement exists),
in the capacity Indemnitee currently serves such entity, so long as Indemnitee is duly appointed or elected and qualified in accordance with the
applicable provisions of the governance documents of such entity, or until such time as Indemnitee tenders his or her resignation in writing; provided,
however, that nothing contained in this Agreement is intended as an employment agreement between Indemnitee and the Company or any of its
subsidiaries or to create any right to continued employment of Indemnitee with the Company or any of its subsidiaries in any capacity.
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The Company acknowledges that it has entered into this Agreement and assumes the obligations imposed on it hereby, in addition to and separate
from its obligations to Indemnitee under the Bylaws, to induce Indemnitee to serve, or continue to serve, as an Agent, and the Company acknowledges
that Indemnitee is relying upon this Agreement in serving as an Agent.

3.    Indemnification.

(a)    Indemnification in Third Party Proceedings. Subject to Section 10 below, the Company shall indemnify Indemnitee to the fullest
extent permitted by the Code, as the same may be amended from time to time (but, to the fullest extent of the law, only to the extent that such
amendment permits Indemnitee to broader indemnification rights than the Code permitted prior to adoption of such amendment), if Indemnitee is a party
to or threatened to be made a party to or otherwise involved in any proceeding, other than a proceeding by or in the right of the Company to procure a
judgment in its favor, for any and all Expenses and Liabilities (including all interest, assessments and other charges paid or payable in connection with
or in respect of such Expenses and Liabilities) incurred by Indemnitee in connection with the investigation, defense, settlement or appeal of such
proceeding, if Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to be in or not opposed to the best interests of the
Company and, in the case of a criminal proceeding had no reasonable cause to believe that Indemnitee’s conduct was unlawful. The parties hereto intend
that this Agreement shall provide to the fullest extent permitted by law for indemnification in excess of that expressly permitted by statute, including,
without limitation, any indemnification provided by the Certificate of Incorporation of the Company, the Bylaws, vote of its stockholders or
disinterested directors, or applicable law.

(b)    Indemnification in Derivative Actions and Direct Actions by the Company. Subject to Section 10 below, the Company shall
indemnify Indemnitee to the fullest extent permitted by the Code, as the same may be amended from time to time (but, fullest extent permitted by
applicable law, only to the extent that such amendment permits Indemnitee to broader indemnification rights than the Code permitted prior to adoption
of such amendment), if Indemnitee is a party to or threatened to be made a party to or otherwise involved in any proceeding by or in the right of the
Company to procure a judgment in its favor, against any and all Expenses actually and reasonably incurred by Indemnitee in connection with the
investigation, defense, settlement, or appeal of such proceedings, if Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to be
in or not opposed to the best interests of the Company. No indemnification for Expenses shall be made under this Section 3(b) in respect of any claim,
issue or matter as to which Indemnitee shall have been finally adjudged by a court competent jurisdiction to be liable to the Company, unless and only to
the extent that the Chancery Court of the State of Delaware or any court in which the proceeding was brought shall determine upon application that,
despite the adjudication of liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnification.

4.    Indemnification of Expenses of Successful Party. To the fullest extent permitted by law, the Company shall indemnify Indemnitee against
all Expenses in connection with a proceeding to the extent that Indemnitee has been successful on the merits or otherwise in defense of any proceeding
or in defense of any claim, issue or matter therein, in whole or part, including the dismissal of any action without prejudice. If Indemnitee is not wholly
successful in
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such proceeding but is successful, on the merits or otherwise, as to one or more but less than all claims, issues or matters in such proceeding, the
Company shall indemnify Indemnitee against all Expenses incurred by Indemnitee or on Indemnitee’s behalf in connection with or related to each
successfully resolved claim, issue or matter to the fullest extent permitted by law.

5.    Partial Indemnification; Witness Indemnification. If Indemnitee is entitled under any provision of this Agreement to indemnification by
the Company for some or a portion of any Expenses and Liabilities incurred by Indemnitee in the investigation, defense, settlement or appeal of a
proceeding, but is precluded by applicable law or the specific terms of this Agreement to indemnification for the total amount thereof, the Company
shall nevertheless indemnify Indemnitee for the portion thereof to which Indemnitee is entitled. Notwithstanding any other provision of this Agreement,
to the fullest extent permitted by applicable law and to the extent that Indemnitee is, by reason of Indemnitee’s acting as an Agent, a witness or
otherwise asked to participate in any proceeding to which Indemnitee is not a party, Indemnitee shall be indemnified against all Expenses incurred by
Indemnitee or on Indemnitee’s behalf in connection therewith.

6.    Advancement of Expenses. To the extent not prohibited by law, the Company shall advance the Expenses incurred by Indemnitee in
connection with any proceeding, and such advancement shall be made within twenty (20) days after the receipt by the Company of a statement or
statements requesting such advances (which shall include invoices received by Indemnitee in connection with such Expenses but, in the case of invoices
in connection with legal services, any references to legal work performed or to expenditures made that would cause Indemnitee to waive any privilege
accorded by applicable law shall not be included with the invoice). Advances shall be unsecured, interest free and without regard to Indemnitee’s ability
to repay the Expenses. Advances shall include any and all Expenses incurred by Indemnitee pursuing an action to enforce Indemnitee’s right to
indemnification under this Agreement or otherwise and this right of advancement, including expenses incurred preparing and forwarding statements to
the Company to support the advances claimed. Indemnitee acknowledges that the execution and delivery of this Agreement shall constitute an
undertaking providing that Indemnitee shall, to the fullest extent required by law, repay the advance (without interest) if and to the extent that it is
ultimately determined by a court of competent jurisdiction in a final judgment, not subject to appeal, that Indemnitee is not entitled to be indemnified by
the Company. The right to advances under this Section shall continue until final disposition of any proceeding, including any appeal therein. This
Section 6 shall not apply to any claim made by Indemnitee for which indemnity is excluded pursuant to Section 10(b).

7.    Notice and Other Indemnification Procedures.

(a)    Notification of Proceeding. Indemnitee will notify the Company in writing promptly upon being served with any summons, citation,
subpoena, complaint, indictment, information or other document relating to any proceeding or matter which may be subject to indemnification or
advancement of Expenses covered hereunder. The written notification to the Company shall include a description of the nature of the proceeding and the
facts underlying the proceeding. The failure of Indemnitee to so notify the Company shall not relieve the Company of any obligation which it may have
to Indemnitee under this Agreement or otherwise and any delay in so notifying the Company shall not constitute a waiver by Indemnitee of any rights
under this Agreement. The Company will be entitled to participate in the proceeding at its own expense.
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(b)    Request for Indemnification Payments. To obtain indemnification under this Agreement, Indemnitee shall submit to the Company
a written request, including therein or therewith such documentation and information as is reasonably available to Indemnitee and is reasonably
necessary to determine whether and to what extent Indemnitee is entitled to indemnification under the terms of this Agreement, and shall request
payment thereof by the Company.

(c)    Determination of Right to Indemnification Payments. Upon written request by Indemnitee for indemnification pursuant to the
Section 7(b) hereof, a determination with respect to Indemnitee’s entitlement thereto shall be made in the specific case by one of the following four
methods, which shall be at the election of the Board of Directors: (1) by a majority vote of the disinterested directors, even though less than a quorum,
(2) by a committee of disinterested directors designated by a majority vote of the disinterested directors, even though less than a quorum, (3) if there are
no disinterested directors or if the disinterested directors so direct, by Independent Counsel in a written opinion to the Board of Directors, a copy of
which shall be delivered to the Indemnitee, or (4) if so directed by the Board of Directors, by the stockholders of the Company; provided, however, that
if there has been a Change in Control, then such determination shall be made by Independent Counsel selected by Indemnitee and approved by the
Company (which approval shall not be unreasonably withheld). For purposes hereof, disinterested directors are those members of the board of directors
of the Company who are not parties to the action, suit or proceeding in respect of which indemnification is sought by Indemnitee. Indemnification
payments requested by Indemnitee under Section 3 hereof shall be made by the Company within sixty (60) days after the later or (1) receipt of the
written request of Indemnitee and (2) the final disposition of the Proceeding for which Indemnification is sought. Claims for advancement of Expenses
shall be made under the provisions of Section 6 herein.

(d)    Application for Enforcement. In the event the Company fails to make timely payments as set forth in Sections 6 or 7(c) above,
Indemnitee shall have the right to apply to the Chancery Court of the State of Delaware for the purpose of enforcing Indemnitee’s right to
indemnification or advancement of Expenses pursuant to this Agreement. In such an enforcement hearing or proceeding, the burden of proof shall be on
the Company to prove that indemnification or advancement of Expenses to Indemnitee is not required under this Agreement or permitted by applicable
law. Any determination by the Company (including its Board of Directors, a committee thereof, Independent Counsel) or stockholders, that Indemnitee
is not entitled to indemnification hereunder, shall not be a defense by the Company to the action nor create any presumption that Indemnitee is not
entitled to indemnification or advancement of Expenses hereunder.

(e)    Indemnification of Certain Expenses. The Company shall indemnify Indemnitee against all Expenses incurred in connection with
any hearing or proceeding under this Section 7 unless the Company prevails in such hearing or proceeding on the merits in all material respects.
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8.    Presumptions and Effect of Certain Proceedings.

(a)    In making a determination with respect to entitlement to indemnification hereunder, the person or persons or entity making such
determination will, to the fullest extent not prohibited by law, presume Indemnitee is entitled to indemnification under this Agreement if Indemnitee has
submitted a request for indemnification in accordance with Section 7 of this Agreement, and the Company will, to the fullest extent not prohibited by
law, have the burden of proof to overcome that presumption. Neither the failure of the Company (including by its directors or Independent Counsel) to
have made a determination prior to the commencement of any action pursuant to this Agreement that indemnification is proper in the circumstances
because Indemnitee has met the applicable standard of conduct, nor an actual determination by the Company (including by its directors or Independent
Counsel) that Indemnitee has not met such applicable standard of conduct, will be a defense to the action or create a presumption that Indemnitee has
not met the applicable standard of conduct.

(b)    If the determination of the Indemnitee’s entitlement to indemnification has not made pursuant to Section 7 within sixty (60) days
after the later of (i) receipt by the Company of Indemnitee’s request for indemnification pursuant to Section 7 and (ii) the final disposition of the
Proceeding for which Indemnitee requested Indemnification (the “Determination Period”), the requisite determination of entitlement to indemnification
will, to the fullest extent not prohibited by law, be deemed to have been made and Indemnitee will be entitled to such indemnification, absent (i) a
misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee’s statement not materially misleading, in
connection with the request for indemnification, or (ii) a prohibition of such indemnification under applicable law. The Determination Period may be
extended for a reasonable time, not to exceed an additional thirty (30) days, if the person, persons or entity making the determination with respect to
entitlement to indemnification in good faith requires such additional time for the obtaining or evaluating of documentation and/or information relating
thereto; and provided, further, the Determination Period may be extended an additional fifteen (15) days if the determination of entitlement to
indemnification is to be made by the stockholders pursuant to Section 7(c) of this Agreement.

(c)    The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or conviction, or upon a
plea of nolo contendere or its equivalent, will not (except as otherwise expressly provided in this Agreement) of itself adversely affect the right of
Indemnitee to indemnification or create a presumption that Indemnitee did not act in good faith and in a manner which Indemnitee reasonably believed
to be in or not opposed to the best interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had reasonable cause to believe
that Indemnitee’s conduct was unlawful.

(d)    For purposes of any determination of good faith, Indemnitee will be deemed to have acted in good faith if Indemnitee acted based on
the records or books of account of the Company, its subsidiaries, or an Enterprise, including financial statements, or on information supplied to
Indemnitee by the directors or officers of the Company, its subsidiaries, or an Enterprise in the course of their duties, or on the advice of legal counsel
for the Company, its subsidiaries, or an Enterprise or on information or records given or reports made to the Company or an Enterprise by an
independent certified public accountant or by an appraiser,
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financial advisor or other expert selected with reasonable care by or on behalf of the Company, its subsidiaries, or an Enterprise. Further, Indemnitee
will be deemed to have acted in a manner “not opposed to the best interests of the Company,” as referred to in this Agreement if Indemnitee acted in
good faith and in a manner Indemnitee reasonably believed to be in the best interests of the participants and beneficiaries of an employee benefit plan.
The provisions of this Section 8(d) is not exclusive and does not limit in any way the other circumstances in which the Indemnitee may be deemed to
have met the applicable standard of conduct set forth in this Agreement.

(e)    The knowledge and/or actions, or failure to act, of any director, officer, trustee, partner, managing member, fiduciary, agent or
employee of the Enterprise may not be imputed to Indemnitee for purposes of determining Indemnitee’s right to indemnification under this Agreement.

9.    Insurance. To the extent that the Company maintains an insurance policy or policies providing liability insurance for Agents or for agents of
any other Enterprise, Indemnitee shall be covered by such policy or policies in accordance with its or their terms to the maximum extent of the coverage
available for any such Agent or agent under such policy or policies. If, at the time of the receipt of a notice of a claim pursuant to the terms hereof, the
Company has director and officer liability insurance in effect or otherwise potentially available, the Company shall give prompt notice of the
commencement of such proceeding to the insurers in accordance with the procedures set forth in the respective policies. The Company shall thereafter
take all necessary or desirable action to cause such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result of such proceeding in
accordance with the terms of such policies.

10.    Exceptions.

(a)    Certain Matters. Any provision herein to the contrary notwithstanding, the Company shall not be obligated pursuant to the terms of
this Agreement to indemnify Indemnitee on account of any proceeding with respect to: (i) remuneration paid to Indemnitee if it is determined by final
judgment or other final adjudication that such remuneration was in violation of law (and, in this respect, both the Company and Indemnitee have been
advised that the Securities and Exchange Commission believes that indemnification for liabilities arising under the federal securities laws is against
public policy and is, therefore, unenforceable and that claims for indemnification should be submitted to appropriate courts for adjudication, as indicated
in Section 10(d) below); (ii) a final judgment rendered against Indemnitee for an accounting, disgorgement or repayment of profits made from the
purchase or sale by Indemnitee of securities of the Company against Indemnitee pursuant to the provisions of Section 16(b) of the Securities Exchange
Act of 1934, as amended, or other provisions of any federal, state or local statute or rules and regulations thereunder; or (iii) a final judgment or other
final adjudication that Indemnitee’s conduct was in bad faith, knowingly fraudulent or deliberately dishonest or constituted willful misconduct (but only
to the extent of such specific determination); (iv) a final judgment by a court of competent jurisdiction that indemnification of Indemnitee is prohibited
by applicable law; or (v) on account of conduct that is established by a final judgment to constitute a breach of Indemnity’s duty of loyalty to the
Company or resulting in any personal profit or advantage to which Indemnitee is not legally entitled and which rightfully belongs to the Company. For
purposes of the foregoing sentence, a final judgment or
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other adjudication may be reached in either the underlying proceeding or action in connection with which indemnification is sought or a separate
proceeding or action to establish rights and liabilities under this Agreement.

(b)    Claims Initiated by Indemnitee. Any provision herein to the contrary notwithstanding, the Company shall not be obligated to
indemnify or advance Expenses to Indemnitee with respect to proceedings or claims initiated or brought by Indemnitee against the Company or its
Agents and not by way of defense, except (i) with respect to proceedings brought to establish or enforce a right to indemnification or advancement under
this Agreement or under any other agreement, provision in the Bylaws or Certificate of Incorporation or applicable law, or (ii) with respect to any other
proceeding initiated by Indemnitee that is either approved by the Board of Directors or Indemnitee’s participation is required by applicable law.
However, indemnification or advancement of Expenses may be provided by the Company in specific cases if the Board of Directors determines it to be
appropriate.

(c)    Unauthorized Settlements. Any provision herein to the contrary notwithstanding, the Company shall not be obligated pursuant to
the terms of this Agreement to indemnify Indemnitee under this Agreement for any amounts paid in settlement of a proceeding effected without the
Company’s written consent. Neither the Company nor Indemnitee shall unreasonably withhold consent to any proposed settlement; provided, however,
that the Company may in any event decline to consent to (or to otherwise admit or agree to any liability for indemnification hereunder in respect of) any
proposed settlement if the Company is also a party in such proceeding and determines in good faith that such settlement is not in the best interests of the
Company and its stockholders. The Company shall not settle any proceeding on terms that impose affirmative obligations on Indemnitee without
Indemnitee’s written consent unless such settlement includes a complete and unconditional release of the Indemnitee from all liability on any claims that
are the subject matter of such proceeding; provided, however, that Indemnitee will not unreasonably withhold his or her consent to any proposed
settlement.

(d)    Securities Act Liabilities. Any provision herein to the contrary notwithstanding, the Company shall not be obligated pursuant to the
terms of this Agreement to indemnify Indemnitee or otherwise act in violation of any undertaking appearing in and required by the rules and regulations
promulgated under the Securities Act of 1933, as amended (the “Act”), or in any registration statement filed with the SEC under the Act. Indemnitee
acknowledges that paragraph (h) of Item 512 of Regulation S-K currently generally requires the Company to undertake in connection with any
registration statement filed under the Act to submit the issue of the enforceability of Indemnitee’s rights under this Agreement in connection with any
liability under the Act on public policy grounds to a court of appropriate jurisdiction and to be governed by any final adjudication of such issue.
Indemnitee specifically agrees that any such undertaking shall supersede the provisions of this Agreement and to be bound by any such undertaking.

(e)    Prior Payments. The Company shall not be obligated pursuant to the terms of this Agreement to indemnify or advance Expenses to
Indemnitee under this Agreement for which payment has actually been made to or on behalf of Indemnitee under any insurance policy or other
indemnity provision, except to the extent made by Indemnitee’s Affiliate Director (as defined below), if applicable, as provided in Section 13 and except
with respect to any excess beyond the amount paid under any insurance policy or indemnity policy.
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11.    Nonexclusivity and Survival of Rights. The provisions for indemnification and advancement of Expenses set forth in this Agreement shall
not be deemed exclusive of any other rights which Indemnitee may at any time be entitled under any provision of applicable law, the Company’s
Certificate of Incorporation, Bylaws or other agreements, both as to action in Indemnitee’s official capacity and Indemnitee’s action as an Agent, in any
court in which a proceeding is brought, and Indemnitee’s rights hereunder shall continue after Indemnitee has ceased acting as an Agent and shall inure
to the benefit of the heirs, executors, administrators and assigns of Indemnitee. The obligations and duties of the Company to Indemnitee under this
Agreement shall be binding on the Company and its successors and assigns until terminated in accordance with its terms. The Company shall require
any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the business or assets of the
Company, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that the Company would be required to
perform if no such succession had taken place.

No amendment, alteration or repeal of this Agreement or of any provision hereof shall limit or restrict any right of Indemnitee under this
Agreement in respect of any action taken or omitted by such Indemnitee in his or her corporate status prior to such amendment, alteration or repeal. To
the extent that a change in the Code, whether by statute or judicial decision, permits greater indemnification or advancement of Expenses than would be
afforded currently under the Company’s Certificate of Incorporation, Bylaws and this Agreement, it is the intent of the parties hereto that Indemnitee
shall enjoy by this Agreement the greater benefits so afforded by such change. No right or remedy herein conferred is intended to be exclusive of any
other right or remedy, and every other right and remedy shall be cumulative and in addition to every other right and remedy given hereunder or now or
hereafter existing at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or otherwise, by Indemnitee shall not
prevent the concurrent assertion or employment of any other right or remedy by Indemnitee.

12.    Term. This Agreement shall continue until and terminate upon the later of: (a) ten (10) years after the date that Indemnitee shall have ceased
to serve as an Agent; or (b) one (1) year after the final termination of any proceeding, including any appeal then pending, in respect to which Indemnitee
was granted rights of indemnification or advancement of Expenses hereunder.

13.    Other Rights to Indemnification or Advancement; Subrogation.

(a)    The Company hereby acknowledges that Indemnitee may have certain rights to indemnification, advancement of Expenses and/or
insurance provided by one or more other Persons, other than an Enterprise, with whom or which Indemnitee may be associated (including, without
limitation, an individual currently serving as a director on the Board (an “Affiliate Director”)). The relationship between the Company and such other
Persons with respect to the Indemnitee’s rights to indemnification, advancement of Expenses, and insurance is described by this subsection, subject to
the provisions of subsection (b) of this Section 13 with respect to a proceeding concerning Indemnitee’s status with an Enterprise.
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i.    The Company hereby acknowledges and agrees:

1)    the Company is the indemnitor of first resort with respect to any request for indemnification or advancement of
Expenses made pursuant to this Agreement concerning any proceeding;

2)     the Company is primarily liable for all indemnification and indemnification or advancement of Expenses obligations for
any Proceeding, whether created by law, organizational or constituent documents, contract (including this Agreement) or otherwise;

3)    any obligation of any other Persons with whom or which Indemnitee may be associated (including, without limitation,
an Affiliate Director) to indemnify Indemnitee and/or advance Expenses to Indemnitee in respect of any proceeding are secondary to the obligations of
the Company’s obligations;

4)    the Company will indemnify Indemnitee and advance Expenses to Indemnitee hereunder to the fullest extent provided
herein without regard to any rights Indemnitee may have against any other Person with whom or which Indemnitee may be associated (including, an
Affiliate Director) or insurer of any such Person; and

ii.    the Company irrevocably waives, relinquishes and releases (A) any other Person with whom or which Indemnitee may be
associated (including, without limitation, an Affiliate Director) from any claim of contribution, subrogation, reimbursement, exoneration or
indemnification, or any other recovery of any kind in respect of amounts paid by the Company to Indemnitee pursuant to this Agreement and (B) any
right to participate in any claim or remedy of Indemnitee against any Person (including, without limitation, an Affiliate Director), whether or not such
claim, remedy or right arises in equity or under contract, statute or common law, including, without limitation, the right to take or receive from any
Person (including, without limitation, an Affiliate Director), directly or indirectly, in cash or other property or by set-off or in any other manner, payment
or security on account of such claim, remedy or right.

iii.    In the event any other Person with whom or which Indemnitee may be associated (including, without limitation, an Affiliate
Director) or their insurers advances or extinguishes any liability or loss for Indemnitee, the payor has a right of subrogation against the Company or its
insurers for all amounts so paid which would otherwise be payable by the Company or its insurers under this Agreement. In no event will payment by
any other Person with whom or which Indemnitee may be associated (including, without limitation, an Affiliate Director) or their insurers affect the
obligations of the Company hereunder or shift primary liability for the Company’s obligation to indemnify or advance of Expenses to any other Person
with whom or which Indemnitee may be associated (including, without limitation, an Affiliate Director).

iv.    Any indemnification or advancement of Expenses provided by any other Person with whom or which Indemnitee may be
associated (including, without limitation, an Affiliate Director) is specifically in excess over the Company’s obligation to indemnify and advance
Expenses or any valid and collectible insurance (including but not limited to any malpractice insurance or professional errors and omissions insurance)
provided by the Company.
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(b)    The Company’s obligation to indemnify or advance Expenses hereunder to Indemnitee for any proceeding concerning Indemnitee’s
status with an Enterprise will be reduced by any amount Indemnitee has actually received as indemnification or advancement of Expenses from such
Enterprise. The Company and Indemnitee intend that any such Enterprise (and its insurers) be the indemnitor of first resort with respect to
indemnification and advancement of Expenses for any proceeding related to or arising from Indemnitee’s status with such Enterprise. The Company’s
obligation to indemnify and advance Expenses to Indemnitee is secondary to the obligations the Enterprise or its insurers owe to Indemnitee. Indemnitee
agrees to take all reasonably necessary and desirable action to obtain from an Enterprise indemnification and advancement of Expenses for any
Proceeding related to or arising from Indemnitee’s corporate status with such Enterprise.

(c)    In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights of
recovery of Indemnitee from any insurance carrier or Enterprise. Indemnitee shall, at the request and expense of the Company, execute all papers
required and shall do everything that may be reasonably necessary to secure such rights, including the execution of such documents necessary to enable
the Company effectively to bring suit to enforce such rights.

14.    Interpretation of Agreement. It is understood that the parties hereto intend this Agreement to be interpreted and enforced so as to provide
indemnification and advancement of Expenses to Indemnitee to the fullest extent now or hereafter permitted by law.

15.    Severability. If any provision of this Agreement shall be held to be invalid, illegal or unenforceable for any reason whatsoever, (a) the
validity, legality and enforceability of the remaining provisions of the Agreement (including without limitation, all portions of any paragraphs of this
Agreement containing any such provision held to be invalid, illegal or unenforceable, that are not themselves invalid, illegal or unenforceable) shall not
in any way be affected or impaired thereby; and (b) to the fullest extent possible, the provisions of this Agreement (including, without limitation, all
portions of any paragraph of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that are not themselves invalid,
illegal or unenforceable) shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable and to give
effect to Section 14 hereof.

16.    Amendment and Waiver. No supplement, modification, amendment, or cancellation of this Agreement shall be binding unless executed in
writing by the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provision
hereof (whether or not similar) nor shall such waiver constitute a continuing waiver.

17.    Notice. Except as otherwise provided herein, any notice or demand which, by the provisions hereof, is required or which may be given to or
served upon the parties hereto shall be in writing and, if by electronic transmission, shall be deemed to have been validly served, given or delivered
when sent, if by overnight delivery, courier or personal delivery, shall be deemed to
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have been validly served, given or delivered upon actual delivery and, if mailed, shall be deemed to have been validly served, given or delivered three
(3) business days after deposit in the United States mail, as registered or certified mail, with proper postage prepaid and addressed to the party or parties
to be notified at the addresses set forth on the signature page of this Agreement (or such other address(es) as a party may designate for itself by like
notice). If to the Company, notices and demands shall be delivered to the attention of the Secretary of the Company.

18.    Governing Law. This Agreement shall be governed exclusively by and construed according to the laws of the State of Delaware, as applied
to contracts between Delaware residents entered into and to be performed entirely within Delaware.

19.    Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed to be an
original but all of which together shall constitute but one and the same Agreement. Only one such counterpart need be produced to evidence the
existence of this Agreement.

20.    Headings. The headings of the sections of this Agreement are inserted for convenience only and shall not be deemed to constitute part of this
Agreement or to affect the construction hereof.

21.    Entire Agreement. Subject to Section 11 hereof, this Agreement constitutes the entire agreement between the parties with respect to the
subject matter hereof and supersedes all prior agreements, understandings and negotiations, written and oral, between the parties with respect to the
subject matter of this Agreement; provided, however, that this Agreement is a supplement to and in furtherance of the Company’s Certificate of
Incorporation, Bylaws, the Code and any other applicable law, and shall not be deemed a substitute therefor, and does not diminish or abrogate any
rights of Indemnitee thereunder.

22.    Contribution. To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is unavailable to
Indemnitee for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred by Indemnitee,
whether for judgments, fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for Expenses, in connection with any claim relating
to an indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in light of all of the circumstances of such
proceeding in order to reflect (i) the relative benefits received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving
cause to such proceeding; and/or (ii) the relative fault of the Company and Indemnitee in connection with such event(s) and/or transaction(s).

23.    Consent to Jurisdiction. This Agreement and the legal relations among the parties shall be governed by, and construed and enforced in
accordance with, the laws of the State of Delaware, without regard to its conflict of laws rules. The Company and Indemnitee hereby irrevocably and
unconditionally (i) agree that any action or proceeding arising out of or in connection with this Agreement shall be brought only in the Chancery Court
of the State of Delaware (the “Delaware Court”), and not in any other state or federal court in the United States of America or any court in any other
country, (ii) consent to submit to the exclusive jurisdiction of the Delaware Court for purposes of any action or proceeding arising out of or in
connection
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with this Agreement, (iii) agree to appoint, to the extent such party is not otherwise subject to service of process in the State of Delaware, an agent in the
State of Delaware as such party’s agent for acceptance of legal process in connection with any such action or proceeding against such party with the
same legal force and validity as if served upon such party personally within the State of Delaware, (iv) waive any objection to the laying of venue of any
such action or proceeding in the Delaware Court, and (v) waive, and agree not to plead or to make, any claim that any such action or proceeding brought
in the Delaware Court has been brought in an improper or inconvenient forum.

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement effective as of the date first above written.
 

COMPLETE SOLARIA, INC.

By:                                                                            
 Name:   
 Title:   

INDEMNITEE

 
Signature of Indemnitee

 
Print or Type Name of Indemnitee

[Signature Page to Indemnity Agreement]



Exhibit 10.24

Execution Version
 
Date:    July 13, 2023

To:
  

Freedom Acquisition I Corp., a Cayman Islands exempted company (“FACT”) and Complete Solaria, Inc. (f/k/a Complete Solar Holding
Corporation), a Delaware corporation (“Target”).

Address:
  

14 Wall Street, 20th Floor
New York, NY 10005

From:
  

(i) Meteora Special Opportunity Fund I, LP (“MSOF”), (ii) Meteora Capital Partners, LP (“MCP”) and (iii) Meteora Select Trading
Opportunities Master, LP (“MSTO”) (with MCP, MSOF, and MSTO collectively as “Seller”)

Re:   OTC Equity Prepaid Forward Transaction

The purpose of this agreement (this “Confirmation”) is to confirm the terms and conditions of the transaction (the “Transaction”) entered into between
Seller, FACT and Target on the Trade Date specified below. The term “Counterparty” refers to FACT until the Business Combination (as defined
below), then to Pubco (as defined below), following the Business Combination. In connection with the transactions contemplated by the BCA (as
defined below), (a) FACT will migrate to and domesticate as a Delaware corporation (the “Domestication”) at least one day prior to the closing of the
Business Combination and (b) following the Domestication, (i) Jupiter Merger Sub I Corp., a Delaware corporation and wholly-owned subsidiary of
FACT (“First Merger Sub”), will merge with and into Target, with Target surviving as a wholly-owned subsidiary of FACT (the “First Merger”),
(ii) immediately thereafter and as part of the same overall transaction, Target will merge with and into Jupiter Merger Sub II LLC, a Delaware limited
liability company and another wholly-owned subsidiary of FACT (“Second Merger Sub”), with Second Merger Sub surviving as a wholly-owned
subsidiary of FACT (the “Second Merger”), and Second Merger Sub will change its name to “CS, LLC”, and (iii) immediately after the consummation
of the Second Merger and as part of the same overall transaction, The Solaria Corporation, a Delaware corporation and wholly-owned indirect
subsidiary of Target (“Solaria”), will merge with and into a newly formed Delaware limited liability company and wholly-owned subsidiary of FACT
(“Third Merger Sub”), with Third Merger Sub surviving as a wholly-owned subsidiary of FACT (the “Additional Merger”) which will then change
its name to “The Solaria Corporation LLC”. In connection with the consummation of the Business Combination, FACT will change its corporate name
to “Complete Solaria, Inc.” (“Pubco”) (the First Merger, Second Merger and Additional Merger, and the other transactions contemplated by the BCA,
collectively, the “Business Combination”). Certain terms of the Transaction shall be as set forth in this Confirmation, with additional terms as set forth
in a pricing date notice (the “Pricing Date Notice”) in the form of Schedule A hereto. This Confirmation, together with the Pricing Date Notice(s),
constitutes a “Confirmation” and the Transaction constitutes a separate “Transaction” as referred to in the ISDA Form (as defined below).

This Confirmation, together with the Pricing Date Notices, evidences a complete binding agreement between Seller, FACT and Target as to the subject
matter and terms of the Transaction to which this Confirmation relates and shall supersede all prior or contemporaneous written or oral communications
with respect thereto.

The 2006 ISDA Definitions (the “Swap Definitions”) and the 2002 ISDA Equity Derivatives Definitions (the “Equity Definitions”, and with the Swap
Definitions, the “Definitions”), each as published by the International Swaps and Derivatives Association, Inc., are incorporated into this Confirmation.
If there is any inconsistency between the Definitions and this Confirmation, this Confirmation governs. If, in relation to the Transaction to which this
Confirmation relates, there is any inconsistency between the ISDA Form, this Confirmation (including the Pricing Date Notice), the Swap Definitions
and the Equity Definitions, the following will prevail for purposes of such Transaction in the order of precedence indicated: (i) this Confirmation
(including the Pricing Date Notice(s)); (ii) the Equity Definitions; (iii) the Swap Definitions, and (iv) the ISDA Form.

This Confirmation, together with the Pricing Date Notice, shall supplement, form a part of, and be subject to an agreement in the form of the ISDA 2002
Master Agreement (the “ISDA Form”) as if Seller, Target and Counterparty had executed an agreement in such form (but without any Schedule except
as set forth herein under “Schedule Provisions”) on the Trade Date of the Transaction.



The terms of the particular Transaction to which this Confirmation relates are as follows:
 
General Terms   

Type of Transaction:    Share Forward Transaction

Trade Date:    July 13, 2023

Pricing Date:    As specified in a Pricing Date Notice.

Effective Date:    One (T+2) Settlement Cycle following the Pricing Date.

Valuation Date:

  

The earlier to occur of (a) the date that is two years after the date of the closing of the Business
Combination (the date of the closing of the Business Combination, the “Closing Date”) pursuant
to the Amended and Restated Business Combination Agreement, dated as of May 26, 2023 (as may
be further amended, supplemented or otherwise modified from time to time, the “BCA”), by and
among FACT, First Merger Sub, Second Merger Sub, Solaria and Target, (b) the date specified by
Seller in a written notice to be delivered to Counterparty at Seller’s discretion (which Valuation
Date shall not be earlier than the day such notice is effective) after the occurrence of any of (w) a
VWAP Trigger Event, (x) a Delisting Event, (y) a Registration Failure or (z) unless otherwise
specified therein, upon any Additional Termination Event; and (c) 90 days after delivery by the
Counterparty of a written notice in the event that for any 20 trading days during a 30 consecutive
trading day-period (the “Measurement Period”) that occurs at least 6 months after the Closing
Date, the VWAP Price is less than the then applicable Reset Price, provided that a Registration
Statement (as defined below) was effective and available for the entire Measurement Period and
remains continuously effective and available during the entire 90 day notice period.

VWAP Trigger Event:
  

An event that occurs if the VWAP Price, for any 20 trading days during a 30 consecutive trading
day-period, is below $1.00 per Share.

VWAP Price:

  

For any scheduled trading day, the volume weighted average price per Share for such day as
reported on the relevant Bloomberg Screen “CSLR <Equity> AQR SEC” (or any successor
thereto), or if such price is not so reported on such trading day for any reason or is erroneous, the
VWAP Price shall be as reasonably determined by the Calculation Agent.

Reset Price:

  

The Reset Price will initially be the Initial Price. The Reset Price will be subject to reset on a
monthly basis (each a “Reset Date”), with the first such Reset Date occurring 180 days after the
Closing Date, to be the lowest of (a) the then-current Reset Price, (b) the Initial Price and (c) the
30-day VWAP Price of the Shares immediately preceding such Reset Date; provided that the Reset
Price will also be reduced upon a Dilutive Offering Reset immediately upon the occurrence of such
Dilutive Offering; provided further that except upon the occurrence of a Dilutive Offering, the
Reset Price will not be below $5.00 per Share.

Dilutive Offering Reset:

  

To the extent the Counterparty closes any agreement to sell or grants any right to reprice, or
otherwise disposes of or issues (or announce any offer, sale, grant or any option to purchase or
other disposition) any Shares or any securities of the Counterparty or any of its respective
subsidiaries (but for the avoidance of doubt, excluding any secondary transfers), which would
entitle the holder thereof to acquire or sell on behalf of the Counterparty at any time Shares or
other securities, including, without limitation, any debt, preferred stock, preference shares, right,
option, warrant or other instrument that is at any time convertible into or exercisable or
exchangeable for, or otherwise entitles the holder thereof to receive, Shares or other securities, at
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an effective price per share less than the then existing Reset Price (a “Dilutive Offering”), then the
Reset Price shall be modified to equal such reduced price as of such date; provided that, without
limiting the foregoing, a Dilutive Offering Reset (for the avoidance of doubt) (i) shall include any
Equity Line of Credit or other similar financing, (ii) shall not include the grant, issuance or
exercise of employee stock options or other equity awards under the Counterparty or Pubco’s
equity compensation plans or Shares underlying warrants now outstanding or issued in connection
with the Business Combination, (iii) shall not include any securities issued at a price no less than
$9.20 per share in connection with and prior to or concurrently with the consummation of the
Business Combination, including securities to be issued pursuant to the PIPE Subscription
Agreements, (iv) shall not include Shares issued in connection with the Business Combination
pursuant to the BCA, (v) shall not include up to 500,000 Shares to be issued as consideration for
professional services in connection with the Business Combination or securities to be issued as
contingent consideration under the BCA, and (vi) shall not include any Shares or other securities
convertible or exercisable for Shares issued pursuant to any other acquisition, merger or similar
transaction by the Counterparty or Pubco if the Shares or other securities issued in the transaction
are restricted from transfer pursuant to a market standard lock-up agreement for a period of one
year from the date of issuance.

Seller:    Seller.

Buyer:    Counterparty.

Shares:

  

Prior to the closing of the Business Combination, shares of the Class A ordinary shares, par value
$0.0001 per share, of FACT (Ticker: “FACT”) and, after the closing of the Business Combination,
common stock, par value $0.0001 per share, of Pubco.

Number of Shares:

  

The sum of (i) the number of Recycled Shares plus (ii) the number of Additional Shares, but in no
event more than the Maximum Number of Shares. The Number of Shares is subject to reduction
only as described under “Optional Early Termination.”

Maximum Number of Shares:

  

Initially 2,800,000 Shares; upon the occurrence of a Dilutive Offering Reset, a number of Shares
equal to the quotient of (i) 2,800,000 divided by (ii) the quotient of (a) the price of such Dilutive
Offering divided by (b) $10.00. For the avoidance of doubt, any adjustment pursuant to a Dilutive
Offering Reset shall only result in an increase to the Maximum Number of Shares.

Initial Price:

  

Equals the Redemption Price (the “Redemption Price”) as defined in Article 49.5 of the Amended
and Restated Memorandum and Articles of Association, effective as of February 25, 2021, as
amended from time to time (the “Memorandum and Articles”).

Recycled Shares:

  

The number of Shares purchased by Seller from third parties (other than Counterparty) through a
broker in the open market (other than through Counterparty); provided that Seller shall have
irrevocably waived all redemption rights with respect to such Shares as provided below in the
section captioned “Transactions by Seller in the Shares.” Seller shall specify the number of
Recycled Shares (the “Number of Recycled Shares”) in the initial Pricing Date Notice.
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PIPE Subscription Agreements:

  

The Counterparty and Seller have entered into (i) a subscription agreement, which this Agreement
is conditioned on, (the “New Money PIPE Subscription Agreement”), pursuant to which the
Seller has committed, upon the consummation of the Business Combination, to purchase 800,000
shares of Counterparty’s Class A ordinary shares for an aggregate purchase price equal to $4
million and (ii) additional subscription agreement(s), from time to time for the purchase by Seller
of the Additional Shares (the “FPA Funding Amount PIPE Subscription Agreement” and,
together with the New Money PIPE Subscription Agreement, the “PIPE Subscription
Agreements”). As of the date hereof, the PIPE Subscription Agreements are in full force and effect
and are legal, valid and binding upon the Counterparty and, to the knowledge of the Counterparty,
the Seller, enforceable in accordance with it terms, subject to applicable bankruptcy, insolvency,
fraudulent conveyance, reorganization, moratorium and similar laws affecting creditors’ rights
generally and subject, as to enforceability, to general principles of equity. Seller shall purchase
pursuant to the FPA Funding Amount PIPE Subscription Agreements, Additional Shares in an
amount no less than 2,800,000 Shares less the Recycled Shares; provided, however, that Seller
shall not be required to purchase an amount of Additional Shares such that following the issuance
of Additional Shares, its ownership would exceed 9.9% ownership of the total Shares outstanding
immediately after giving effect to such issuance unless Seller at its sole discretion waives such
9.9% ownership limitation.

Additional Shares:

  

The Seller will purchase Additional Shares from the Counterparty at any date prior to the Valuation
Date at the Initial Price, with such number of Shares to be specified in a Pricing Date Notice as
Additional Shares subject to 9.9% ownership limitations which may be waived by Seller at its sole
discretion; provided that such number of Additional Shares that may be purchased from the
Counterparty shall not exceed (x) the Maximum Number of Shares, minus (y) the Recycled Shares.
For the avoidance of doubt, any Additional Shares purchased by Seller will be included in the
Number of Shares for all purposes.

Prepayment Amount:
  

A cash amount equal to the product of (i) the Number of Shares as set forth in a Pricing Date
Notice and (ii) the Initial Price.

Prepayment:

  

Subject to Counterparty receiving a Pricing Date Notice, Counterparty will pay the Prepayment
Amount by bank wire in immediately available funds to an account designated by Seller from
(subject to the below exception) the Counterparty’s Trust Account maintained by Continental Stock
Transfer and Trust Company holding the net proceeds of the sale of the units in Counterparty’s
initial public offering and the sale of private placement warrants (the “Trust Account”), no later
than the earlier of (a) one Local Business Day after the Closing Date and (b) the date any assets
from the Trust Account are disbursed in connection with the Business Combination; except that to
the extent that the Prepayment Amount is to be paid from the purchase of Additional Shares by
Seller, such amount will be netted against such proceeds, with Seller being able to reduce the
purchase price for the Additional Shares by the Prepayment Amount.
 

Counterparty shall provide notice to (i) Counterparty’s trustee of the entrance into this
Confirmation no later than one Local Business Day following the date hereof, with copy to Seller
and Seller’s outside legal counsel, and (ii) Seller and Seller’s outside legal counsel a final draft of
the flow of funds from the Trust Account one Local Business Day prior to the closing of the
Business Combination itemizing the Prepayment Amount due to Seller; provided that Seller shall
be invited and permitted to attend any closing call in connection with the Business Combination.
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Variable Obligation:    Not applicable.

Exchanges:    Nasdaq Stock Market LLC, New York Stock Exchange LLC or NYSE American LLC

Related Exchange(s):    All Exchanges

Payment Dates:
  

Following the Business Combination, the last day of each calendar quarter or, if such date is not a
Local Business Day, the next following Local Business Day, until the Valuation Date.

Reimbursement of Legal Fees and Other
Expenses:

  

Together with the Prepayment Amount, Counterparty shall pay to Seller an amount equal to (a) the
reasonable and documented attorney fees and other reasonable out-of-pocket expenses related
thereto actually incurred by Seller or its affiliates in connection with this Transaction, not to exceed
$75,000 in the aggregate and (b) expenses actually incurred in connection with the acquisition of
the Recycled Shares in an amount not to exceed $0.05 per Recycled Share. Counterparty shall also
pay to Seller, a quarterly fee of $5,000 (payable at the Closing Date, prorated to account for any
days remaining in the quarter, and upon the first day of each subsequent quarter) in consideration
of certain legal and administrative obligations in connection with this Transaction, including,
without limitation, legal, structuring and documentation, entity maintenance, escrow management,
account set-up, and ongoing audit fees.

Settlement Terms   

Settlement Method Election:    Not Applicable.

Settlement Method:    Cash Settlement.

Settlement Amount:

  

A cash amount equal to the Number of Shares as of the Valuation Date less the number of
Unregistered Shares (as defined below), multiplied by the volume weighted daily VWAP Price
over the Valuation Period.
 

Shares which are set forth in Pricing Date Notices that are neither registered for resale under an
effective resale Registration Statement nor transferable without any restrictions pursuant to an
exemption from the registration requirements of Section 5 of the Securities Act, including pursuant
to Rule 144 (so long as not subject to the requirement for the Counterparty to be in compliance
with the current public information required under Rule 144(c)(1) (or Rule 144(i)(2), if applicable)
the volume and manner of sale limitations under Rule 144(e), (f) and (g)) (in either event,
“Unregistered Shares”) will not be included in the calculation of the Settlement Amount.

Settlement Amount Adjustment:

  

An amount equal to the product of (1) the Number of Shares as of the Valuation Date multiplied by
(2) $2.00. The Settlement Amount Adjustment shall be paid (x) in the event that the expected
Settlement Amount determined by the VWAP Price over the 15 scheduled trading days ending on
but excluding the Valuation Date exceeds the Settlement Amount Adjustment, in cash (in which
case the Settlement Amount Adjustment will be automatically netted from the Settlement Amount
and any remaining amount paid in cash), or (y) otherwise, at the option of Counterparty, in cash or
Shares (such Shares, the “Maturity Shares”) (other than in the case of a Delisting Event, in which
case the Settlement Amount Adjustment must be paid in cash). In the event that Counterparty is
eligible to pay the Settlement Amount Adjustment using Maturity Shares, Counterparty will be
deemed to have elected to pay the
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Settlement Amount Adjustment in Maturity Shares unless Counterparty notifies Seller no later than
ten Local Business Days prior to the Valuation Date that Counterparty elects to pay the Settlement
Amount Adjustment in cash. In the event the Settlement Amount Adjustment is paid in Maturity
Shares then, on the Valuation Date, Counterparty shall deliver to Seller an initial calculation of the
Maturity Shares equal to (a) the Settlement Amount Adjustment divided by (b) the volume
weighted daily VWAP Price over the 15 scheduled trading days ending on but excluding the
Valuation Date (the “Estimated Maturity Shares”). The total number of Maturity Shares to be
delivered to Seller by Counterparty shall be based on the volume weighted daily VWAP Price over
the Valuation Period (the “Final Maturity Shares”). On the Local Business Day following the end
of the Valuation Period, (i) if the Final Maturity Shares exceeds the Estimated Maturity Shares,
Counterparty shall deliver to Seller an additional number of Maturity Shares equal to such excess,
and (ii) if the volume weighted daily VWAP Price over the Valuation Period multiplied by the
Estimated Maturity Shares exceeds the Settlement Amount Adjustment, Seller shall deliver to
Counterparty a cash amount equal to such excess. By no later than the start of the Valuation Period,
all Maturity Shares shall be registered for resale by the Counterparty under an effective resale
Registration Statement pursuant to the Securities Act under which Seller may sell or transfer the
Shares and, subject to the receipt of Seller representation letters and such other customary
supporting documentation as requested by (and in a form reasonably acceptable to) Counterparty
and its counsel, bear no restrictive legend; provided, however, that Counterparty shall not be able
to pay the Settlement Amount Adjustment with Maturity Shares if following the issuance of the
Maturity Shares, Seller’s ownership of Shares would exceed 9.9% ownership of the total Shares
outstanding immediately after giving effect to such issuance unless Seller at its sole discretion
waives such 9.9% ownership limitation. To the extent that a Delisting Event occurs during the
Valuation Period, the VWAP Price for the remainder of the Valuation Period shall be deemed to be
zero and any election to pay the Settlement Amount Adjustment with Maturity Shares will
automatically revert to a requirement that the Settlement Amount Adjustment be paid in cash such
that any further payment that is to be made of the Settlement Amount Adjustment as provided
above shall be made by Seller in cash.

Valuation Period:

  

The period commencing on the Valuation Date (or if the Valuation Date is not an Exchange
Business Day, the first Exchange Business Day thereafter) and ending at 4:00 pm on the Exchange
Business Day on which 10% of the total volume traded in the Shares over the period, excluding
any volumes traded during the opening and closing auctions, has reached an amount equal to the
Number of Shares outstanding as of the Valuation Date plus the Estimated Maturity Shares, less
the number of Shares owned by Seller that are neither registered for resale under an effective resale
Registration Statement nor eligible for resale under Rule 144 without volume or manner of sale
limitations (but only counting such Shares that are eligible for resale under Rule 144 to the extent
the Counterparty is in compliance with the requirements of Rule 144(i)(2) for the entire period).

Settlement Currency:    USD.

Cash Settlement Payment Date:

  

The tenth Local Business Day immediately following the last day of the Valuation Period. For the
avoidance of doubt, the Seller will remit to the Counterparty on the Cash Settlement Payment Date
an amount equal to the Settlement Amount and will not otherwise be required to return to the
Counterparty any of the Prepayment Amount, and the Counterparty shall remit to the Seller the
Settlement Amount Adjustment.
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Excess Dividend Amount:    Ex Amount.

Optional Early Termination:

  

From time to time and on any date following the Business Combination (any such date, an “OET
Date”) and subject to the terms and conditions below, Seller may, in its absolute discretion,
terminate the Transaction in whole or in part by providing written notice to Counterparty (the
“OET Notice”), no later than the next Payment Date following the OET Date, (which shall specify
the quantity by which the Number of Shares shall be reduced (such quantity, the “Terminated
Shares”)); provided that “Terminated Shares” includes only such quantity of Shares by which the
Number of Shares is to be reduced and included in an OET Notice and does not include any other
Shares, whether or not sold, which Shares will not be included in any OET Notice or included in
the definition, or when calculating the number, of Terminated Shares. The effect of an OET Notice
shall be to reduce the Number of Shares by the number of Terminated Shares specified in such
OET Notice with effect as of the related OET Date. As of each OET Date, Counterparty shall be
entitled to an amount from Seller, and the Seller shall pay to Counterparty an amount, equal to the
product of (x) the number of Terminated Shares and (y) the Reset Price in respect of such OET
Date (an “Early Termination Obligation”); provided, that, Seller shall pay the Early Termination
Obligation to the accounts and in the amounts as directed by Counterparty. The remainder of the
Transaction, if any, shall continue in accordance with its terms. The Early Termination Obligation
shall be payable by Seller on the first Local Business Day following the date of delivery by Seller
of the OET Notice. For the avoidance of doubt, no other amounts as may be set forth in Sections
16.1 and 18.1 of the Swap Definitions shall be due to Counterparty upon an Optional Early
Termination. The payment date may be changed within a quarter at the mutual agreement of the
parties.

Share Registration:

  

Within 30 days after receipt of a written request of Seller (the “Registration Request”), which
request may be made no earlier than the Trade Date (as defined above) and no later than the
Valuation Date, Counterparty shall file (at Counterparty’s sole cost and expense) with the U.S.
Securities and Exchange Commission (the “Commission”) a registration statement registering the
resale of all shares held by the Seller, including the Recycled Shares and any Additional Shares
(the “Registration Statement”), and have the Registration Statement declared effective as soon as
practicable after the filing thereof, but no later than the earliest of (i) the 90th calendar day (or
120th calendar day if the Commission notifies the Counterparty that it will “review” the
Registration Statement) following the date of the Registration Request (provided, however, that in
the event the Commission issues any written rules related to special purpose acquisition companies
that would reasonably effect the timing of the effectiveness of the Registration Statement and such
rules become effective following the date hereof and prior to the effectiveness of the Registration
Statement, such number of calendar days in this subsection (i) shall be changed to the 120th
calendar day (or 180th calendar day if the Commission notifies the Counterparty that it will
“review” the Registration Statement) and (ii) the 5th Local Business Day after the date the
Counterparty is notified (orally or in writing, whichever is earlier) by the Commission that such
Registration Statement will not be “reviewed” or will not be subject to further review (each
respective date as described above, the “Effectiveness Deadline”); provided, that (x) if such day
falls on a Saturday, Sunday or other day that the Commission is closed for business, the
Effectiveness Deadline shall be extended to the next Business Day on which
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the Commission is open for business and (y) if the Commission is closed for operations due to a
government shutdown, the Effectiveness Deadline shall be extended by the same number of
Business Days that the Commission remains closed for. Upon notification by the Commission that
the Registration Statement has been declared effective by the Commission, within two Local
Business Days thereafter, the Counterparty shall file the final prospectus under Rule 424 of the
Securities Act of 1933, as amended containing a “plan of distribution” reasonably agreeable to
Seller.
 

Counterparty shall not identify Seller as a statutory underwriter in the Registration Statement
unless requested by the Commission. In the event that the SEC asks that Seller be identified as a
statutory underwriter, Seller shall have the option, in its sole discretion and without any breach of
this provision or without any Registration Failure deemed to have occur, to remove its shares from
the Registration Statement. The Counterparty will use its reasonable best efforts to keep the
Registration Statement covering the resale of the shares as described above continuously effective
(except for customary blackout periods, up to three times per year and for a total of up to 90
calendar days (and not more than 45 calendar days in an occurrence), if and when the Counterparty
is in possession of material non-public information the disclosure of which, in the good faith
judgment of the Counterparty’s board of directors, would be prejudicial, and the Counterparty
agrees to promptly notify Seller of any such blackout determination) until all such shares have
been sold or may be transferred without any restrictions, including the requirement for the
Counterparty to be in compliance with the current public information required under Rule 144(c)
(1) (or Rule 144(i)(2), if applicable) or the volume and manner of sale limitations under Rule
144(e), (f) and (g) under the Securities Act; provided that Counterparty covenants and agrees to
make all necessary filings, amendments, supplements and submissions in furtherance of the
foregoing, including to register all of Seller’s Shares for resale; provided further, that it shall be a
“Registration Failure” if (a) the Registration Statement covering all of the shares described above
in this section is not declared effective after the 90th calendar day (or 120th calendar day if the
Commission notifies the Counterparty that it will “review” the Registration Statement) after the
Trade Date (provided, however, that in the event the Commission issues any written rules related to
special purpose acquisition companies that would reasonably effect the timing of the effectiveness
of the Registration Statement and such rules become effective following the date hereof and prior
to the effectiveness of the Registration Statement, such number of calendar days in this subsection
(i) shall be changed to the 120th calendar day (or 180th calendar day if the Commission notifies
the Counterparty that it will “review” the Registration Statement) and or (b) the Registration
Statement after it is declared effective ceases to be continuously effective (subject to the blackout
periods as indicated above) as set forth in the preceding sentence for more than 120 consecutive
calendar days; provided, that (x) if such day falls on a Saturday, Sunday or other day that the
Commission is closed for business, the Effectiveness Deadline shall be extended to the next
Business Day on which the Commission is open for business and (y) if the Commission is closed
for operations due to a government shutdown, the Effectiveness Deadline shall be extended by the
same number of Business Days that the Commission remains closed for. Notwithstanding the
foregoing, no Registration Failure will be deemed to have occurred with respect to any Shares that
may be transferred at such time under Rule 144 (without volume or manner of sale limitations), so
long as the Counterparty is in compliance with the requirements of Rule 144 (c)(1) and (i)(2), if
applicable.
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Seller will promptly deliver customary representations and other documentation reasonably
acceptable to the Counterparty, its counsel and/or its transfer agent in connection with the
Registration Statement, including those related to selling stockholders, and to respond to SEC
comments. If requested by Seller, the Counterparty shall remove or instruct its transfer agent to
remove any restrictive legend with respect to transfers under the Securities Act from any and all
Shares held by Seller if (1) the Registration Statement is and continues to be effective under the
Securities Act, (2) such Shares are sold or transferred pursuant to Rule 144 under the Securities Act
(subject to all applicable requirements of Rule 144 being met), or (3) such Shares are eligible for
sale under Rule 144, without the requirement for the Counterparty to be in compliance with the
current public information required under Rule 144(c)(1) or the volume and manner of sale
limitations under Rule 144(e), (f) and (g) under the Securities Act; provided in the case of (1), (2)
or (3) that Seller shall have timely provided customary representations and other documentation
reasonably acceptable to the Counterparty, its counsel and/or its transfer agent in connection
therewith. Any reasonable and documented fees (with respect to the transfer agent, Counterparty’s
counsel or otherwise) associated with the issuance of any legal opinion required by the
Counterparty’s transfer agent or the removal of such legend shall be borne by the Counterparty. If a
legend is no longer required pursuant to the foregoing, the Counterparty will, no later than five
Local Business Days following the delivery by Seller to the Counterparty or the transfer agent
(with notice to the Counterparty) of customary representations and other documentation reasonably
acceptable to the Counterparty, its counsel and/or its transfer agent, remove the restrictive legend
related to the book entry account holding the Shares and make a new, unlegended book entry for
the Shares.
 

Notwithstanding the registration obligations set forth in this Share Registration section, in the
event the Commission informs the Counterparty that all of the Shares cannot, as a result of the
application of Rule 415, be registered for resale as a secondary offering on a single registration
statement, the Counterparty agrees to promptly (i) inform Seller and use its commercially
reasonable efforts to file amendments to the Registration Statement as required by the Commission
and/or (ii) withdraw the Registration Statement and file a new registration statement (a “New
Registration Statement”), on Form S-3, or if Form S-3 is not then available to the Counterparty
for such registration statement, on such other form available to register for resale the Shares as a
secondary offering; provided, however, that prior to filing such amendment or New Registration
Statement, the Counterparty shall use its commercially reasonable efforts to advocate with the
Commission for the registration of all of the Shares in accordance with any publicly-available
written or oral guidance, comments, requirements or requests of the Commission staff (the “SEC
Guidance”). Notwithstanding any other provision of this Agreement, if any SEC Guidance sets
forth a limitation of the number of securities permitted to be registered on a particular Registration
Statement as a secondary offering (and notwithstanding that the Counterparty used commercially
reasonable efforts to advocate with the Commission for the registration of all or a greater number
of the Shares), unless otherwise directed in writing by a selling stockholder as to its securities to
register fewer securities, the number of securities to be registered on such Registration Statement
will be reduced on a pro rata basis among all selling stockholders named in such Registration
Statement (except that such pro rata reduction shall not apply with respect to
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any securities the registration of which is necessary to satisfy applicable listing rules of a national
securities exchange). In the event the Counterparty amends the Registration Statement or files a
New Registration Statement, as the case may be, under clauses (i) or (ii) above, the Counterparty
will use its commercially reasonable efforts to file with the Commission, as promptly as allowed
by Commission or SEC Guidance provided to the Counterparty or to registrants of securities in
general, one or more registration statements on Form S-3 or such other form available to register
for resale that portion of Shares that were not registered for resale on the Registration Statement, as
amended, or the New Registration Statement, and to use commercially reasonable efforts to seek
effectiveness of the New Registration Statement, but in any event no later than thirty (30) calendar
days after the filing of such Registration Statement (the “Additional Effectiveness Deadline”);
provided, that the Additional Effectiveness Deadline shall be extended to ninety (90) calendar days
(or one hundred twenty (120) calendar days if the Commission notifies the Counterparty that it will
“review” the New Registration Statement) if such New Registration Statement is reviewed by, and
comments thereto are provided from, the Commission; provided, further, that the Counterparty
shall have such Registration Statement declared effective within five (5) Business Days after the
date the Counterparty is notified (orally or in writing, whichever is earlier) by the staff of the
Commission that such New Registration Statement will not be “reviewed” or will not be subject to
further review; provided, further, that (x) if such day falls on a Saturday, Sunday or other day that
the Commission is closed for business, the Additional Effectiveness Deadline shall be extended to
the next Business Day on which the Commission is open for business and (y) if the Commission is
closed for operations due to a government shutdown, the Additional Effectiveness Deadline shall
be extended by the same number of Business Days that the Commission remains closed for. For the
avoidance of doubt, any such amendments to or withdrawal of the Registration Statement or filing
of the New Registration Statement shall not constitute a Registration Failure.

Share Adjustments:   

Method of Adjustment:    Calculation Agent Adjustment.

Extraordinary Events:   

Consequences of Merger Events involving
Counterparty:   

Share-for-Share:    Calculation Agent Adjustment.

Share-for-Other:    Cancellation and Payment.

Share-for-Combined:    Component Adjustment.

Tender Offer:

  

Applicable; provided, however, that Section 12.1(d) of the Equity Definitions is hereby amended
by (i) replacing the reference therein to “10%” with “25%” and (ii) adding “, or of the outstanding
Shares,” before “of the Issuer” in the fourth line thereof. Sections 12.1(e) and 12.1(l)(ii) of the
Equity Definitions are hereby amended by adding “or Shares, as applicable,” after “voting Shares”.

Consequences of Tender Offers:   

Share-for-Share:    Calculation Agent Adjustment.

Share-for-Other:    Calculation Agent Adjustment.

Share-for-Combined:    Calculation Agent Adjustment.
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Composition of Combined Consideration:    Not Applicable.

Nationalization, Insolvency or Delisting:

  

Cancellation and Payment (Calculation Agent Determination); provided that in addition to the
provisions of Section 12.6(a)(iii) of the Equity Definitions, it shall also constitute a Delisting if the
Exchange is located in the United States and the Shares are not immediately re-listed, re-traded or
re-quoted on any of the New York Stock Exchange, the New York Stock Exchange American, the
Nasdaq Global Select Market, Nasdaq Capital Market or the Nasdaq Global Market (or their
respective successors) or such other exchange or quotation system which, in the determination of
the Calculation Agent, has liquidity comparable to the aforementioned exchanges; if the Shares are
immediately re-listed, re-traded or re-quoted on any such exchange or quotation system, such
exchange or quotation system shall be deemed to be the Exchange.

Business Combination Exclusion:

  

Notwithstanding the foregoing or any other provision herein, the parties agree that neither any
PIPE financing in connection with the Business Combination nor the Business Combination shall
not constitute a Merger Event, Tender Offer, Delisting or any other Extraordinary Event hereunder.

Additional Disruption Events:   

(a) Change in Law:

  

Applicable; provided that Section 12.9(a)(ii) of the Equity Definitions is hereby amended by
adding the words “(including, for the avoidance of doubt and without limitation, adoption or
promulgation of new regulations authorized or mandated by existing statute)” after the word
“regulation” in the second line thereof.

(b) Failure to Deliver:    Not Applicable.

(c) Insolvency Filing:    Applicable.

(d) Hedging Disruption:    Not Applicable.

(e) Increased Cost of Hedging:    Not Applicable.

(f) Loss of Stock Borrow:    Not Applicable.

(g) Increased Cost of Stock Borrow:    Not Applicable.

Determining Party:

  

For all applicable events, Seller, unless (i) an Event of Default, Potential Event of Default or
Termination Event has occurred and is continuing with respect to Seller, or (ii) if Seller fails to
perform its obligations as Determining Party, in which case a Third Party Dealer (as defined
below) in the relevant market selected by Counterparty will be the Determining Party. When
making any determination or calculation as “Determining Party”, Seller shall be bound by the same
obligations relating to required acts of the Calculation Agent as set forth in Section 1.40 of the
Equity Definitions and this Confirmation as if Determining Party were the Calculation Agent.

Additional Provisions:   

Calculation Agent:

  

Seller, unless (i) an Event of Default, Potential Event of Default or Termination Event has occurred
and is continuing with respect to Seller, or (ii) if Seller fails to perform its obligations as
Calculation Agent, in which case an unaffiliated leading dealer in the relevant market selected by
Counterparty in its sole discretion will be the Calculation Agent.
 

In the event that a party (the “Disputing Party”) does not agree with any determination made (or
the failure to make any determination) by the Calculation Agent or the Determining Party, the
Disputing Party shall have the right to require that the Calculation Agent or the Determining Party,
as
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applicable, have such determination reviewed by a disinterested third party that is a dealer in
derivatives of the type that is the subject of the dispute and that is not an Affiliate of either party (a
“Third Party Dealer”). Such Third Party Dealer shall be jointly selected by the parties within one
Local Business Day after the Disputing Party’s exercise of its rights hereunder (once selected, such
Third Party Dealer shall be the “Substitute Calculation Agent” or “Substitute Determining
Party,” as applicable). If the parties are unable to agree on a Substitute Calculation Agent or
Substitute Determining Party, as applicable, within the prescribed time, each of the parties shall
elect a Third Party Dealer and such two dealers shall agree on a Third Party Dealer by the end of
the subsequent Local Business Day. Such Third Party Dealer shall be deemed to be the Substitute
Calculation Agent or Substitute Determining Party, as applicable. Any exercise by the Disputing
Party of its rights hereunder must be in writing and shall be delivered to the Calculation Agent or
Determining Party, as applicable, not later than the third Local Business Day following the Local
Business Day on which the Calculation Agent or Determining Party, as applicable, notifies the
Disputing Party of any determination made (or of the failure to make any determination). Any
determination by the Substitute Calculation Agent or Substitute Determining Party, as applicable,
shall be binding in the absence of manifest error and shall be made as soon as possible but no later
than the second Local Business Day following the Substitute Calculation Agent’s or Substitute
Determining Party’s, appointment, as applicable. The costs of such Substitute Calculation Agent or
Substitute Determining Party, as applicable, shall be borne by (a) the Disputing Party if the
Substitute Calculation Agent or Substitute Determining Party, as applicable, substantially agrees
with the Calculation Agent or Determining Party, or (b) the non-Disputing Party if the Substitute
Calculation Agent or Substitute Determining Party, as applicable, does not substantially agree with
the Calculation Agent or Determining Party, as applicable. If, after following the procedures and
within the specified time frames set forth above, a binding determination is not achieved, the
original determination of the Calculation Agent or Determining Party, as applicable, shall apply.
 

Following any adjustment, determination or calculation by the Calculation Agent hereunder, upon
a written request by Counterparty (which may be by email), the Calculation Agent will promptly
(but in any event within five Exchange Business Days) provide to Counterparty by email to the
email address provided by Counterparty in such written request a report (in a commonly used file
format for the storage and manipulation of financial data) displaying in reasonable detail the basis
for such adjustment, determination or calculation (including any quotations, market data or
information from internal or external sources, and any assumptions used in making such
adjustment, determination or calculation), it being understood that in no event will the Calculation
Agent be obligated to share with Counterparty any proprietary or confidential data or information
or any proprietary or confidential models used by it in making such adjustment, determination or
calculation or any information that is subject to an obligation not to disclose such information. All
calculations and determinations by the Calculation Agent shall be made in good faith and in a
commercially reasonable manner.

Non-Reliance:    Applicable.

Agreements and Acknowledgements Regarding
Hedging Activities:   

Applicable.

Additional Acknowledgements:    Applicable.
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Schedule Provisions:   

Specified Entity:    In relation to both Seller and Counterparty for the purpose of:

   Section 5(a)(v), Not Applicable

   Section 5(a)(vi), Not Applicable

   Section 5(a)(vii), Not Applicable

Cross-Default:    The “Cross-Default” provisions of Section 5(a)(vi) of the ISDA Form will not apply to either party.

Credit Event Upon Merger:
  

The “Credit Event Upon Merger” provisions of Section 5(b)(v) of the ISDA Form will not apply to
either party.

Automatic Early Termination:
  

The “Automatic Early Termination” of Section 6(a) of the ISDA Form will not apply to either
party.

Other Events of Early Termination

  

Notwithstanding anything to the contrary herein, in the Definitions or in the ISDA Form, if the
Business Combination does not close and the Shares are redeemed pursuant to a SPAC liquidation
and Reimbursement, this Transaction shall automatically terminate as of the time when
redemptions are first effected without any amounts or other obligations being owed by either party
to the other hereunder except for the payment by Counterparty to Seller of any amounts owing
pursuant to “Reimbursement of Legal Fees and Other Expenses” herein.

Termination Currency:    United States Dollars.

Additional Termination Events:
  

Will apply to Seller. The occurrence of any of the following events, and only these events, shall
constitute an Additional Termination Event in respect of which Seller shall be the Affected Party.

  
(a)   The BCA is terminated pursuant to its terms prior to the closing of the Business

Combination;

  

(b)   Where Counterparty receives by the date of closing of the Business Combination an
amount less than the proceeds pursuant to the New Money PIPE Subscription
Agreement, dated as of July 13, 2023 entered into by the Counterparty and Seller,
pursuant to which Counterparty shall issue and sell to Seller 800,000 shares of Class A
ordinary shares, for an aggregate purchase price of $4 million;

  
(c)   A material and uncured breach of the PIPE Subscription Agreements by Counterparty or

Target;

  

(d)   If it is, or, as a consequence of a change in law, regulation or interpretation, it becomes or
will become, unlawful for the Seller to perform any of its obligations contemplated by
the Transaction; and

  
(e)   Upon the occurrence of any Company Material Adverse Effect, as defined in Section 3(a)

of the New Money PIPE Subscription Agreement.

  

Notwithstanding anything to the contrary herein, in the Definitions or in the ISDA Form, if an
Early Termination Date is designated as a result of an Additional Termination Event, then this
Transaction will terminate as of such Early Termination Date without any amounts or other
obligations being owed by either party to the other hereunder.
 

Notwithstanding the foregoing, Counterparty’s obligations set forth under the captions,
“Reimbursement of Legal Fees and Other Expenses,” and “Other Provisions — (d)
Indemnification” shall survive any termination due to the occurrence of either of the foregoing
Additional Termination Events.
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Governing Law:
  

New York law (without reference to choice of law doctrine other than Sections 5-1401 and 5-1402
of the General Obligations Law).

Credit Support Provider:    With respect to Seller and Counterparty, None.

Local Business Days:

  

Seller specifies the following places for the purposes of the definition of Local Business Day as it
applies to it: New York. Counterparty specifies the following places for the purposes of the
definition of Local Business Day as it applies to it: New York.

Representations, Warranties and Covenants
 

1. Each of Counterparty, Target and Seller represents and warrants to, and covenants and agrees with, the other as of the date on which it enters into
the Transaction that (in the absence of any written agreement between the parties that expressly imposes affirmative obligations to the contrary for
the Transaction) as follows.

 

(a) Non-Reliance. It is acting for its own account, and it has made its own independent decisions to enter into the Transaction and as to whether the
Transaction is appropriate or proper for it based upon its own judgment and upon advice from such advisers as it has deemed necessary. It is not
relying on any communication (written or oral) of the other party as investment advice or as a recommendation to enter into the Transaction, it
being understood that information and explanations related to the terms and conditions of the Transaction will not be considered investment advice
or a recommendation to enter into the Transaction. No communication (written or oral) received from the other party will be deemed to be an
assurance or guarantee as to the expected results of the Transaction.

 

(b) Assessment and Understanding. It is capable of assessing the merits of and understanding (on its own behalf or through independent professional
advice), and understands and accepts, the terms, conditions and risks of the Transaction. It is also capable of assuming, and assumes, the risks of
the Transaction.

 

(c) Non-Public Information. It is in compliance with Section 10(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
 

(d) Tender Offer Rules. Counterparty, Target and Seller each acknowledge that the Transaction has been structured, and all activity in connection with
the Transaction has been undertaken to comply with the requirements of all tender offer regulations applicable to the Business Combination,
including Rule 14e-5 under the Exchange Act.

 

(e) Authorization. The Transaction, including this Confirmation, has been entered into pursuant to authority granted by its board of directors or other
governing authority. It has no internal policy, whether written or oral, that would prohibit it from entering into any aspect of the Transaction,
including, but not limited to, the purchase of Shares to be made in connection therewith.

 

(f) Enforceability. The Transaction, including the Confirmation, when executed and delivered by each of the parties, will constitute the valid and
legally binding obligation of each such party, enforceable against each of them in accordance with its terms, except (i) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and any other laws of general application affecting enforcement of
creditors’ rights generally, or (ii) as limited by laws relating to the availability of specific performance, injunctive relief or other equitable
remedies.

 

(g) Compliance with Other Instruments and Law. The execution, delivery and performance of this Transaction, including the Confirmation, and the
consummation of the Transaction, will not result in any violation or default (i) of any provisions of its organizational documents, (ii) of any
instrument, judgment, order, writ or decree to which it is a party or by which it is bound, (iii) under any note, indenture or mortgage to which it is
a party or by which it is bound, (iv) under any lease, agreement, contract or purchase order to which it is a party or by which it is bound or (v) of
any provision of any applicable federal or state statute, rule or regulation, in each case (other than clause (i)), which would have a material adverse
effect on it or its ability to consummate the Transaction.

 

(h) Affiliate Status. It is the intention of the parties hereto that Seller shall not be an “affiliate” (as such term is defined in Rule 405 under the
Securities Act) of Target or Counterparty, including FACT or Pubco, following the closing of the Business Combination, as a result of the
transactions contemplated hereunder.
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2. Counterparty represents and warrants to, and covenants and agrees with, Seller as of the date on which it enters into the Transaction, that:
 

(a) Total Assets. FACT has as of the date hereof, and expects to have as of the closing of the Business Combination, total assets of at least USD
$5,000,001, which are, for the avoidance of doubt, measured on a consolidated basis. Additionally, Counterparty shall publicly disclose on a Form
8-K prior to the closing of the Business Combination the cash balance of the Trust Account available to pay redemptions, as of the business day
immediately prior to the date of filing of such Form 8-K. Furthermore, Counterparty will have, immediately following the Closing of the Business
Combination, at least $20 million of cash, net of transaction expenses payable at closing and other accounts payable (but without deduction for
other accrued liabilities, including any deferred transaction expenses).

 

(b) Non-Reliance. Without limiting the generality of Section 13.1 of the Equity Definitions, Counterparty acknowledges that Seller is not making any
representations or warranties or taking any position or expressing any view with respect to the treatment of the Transaction under any accounting
standards.

 

(c) Solvency. Counterparty is, and shall be as of the date of any payment or delivery by Counterparty under the Transaction, solvent and able to pay its
debts as they come due, with assets having a fair value greater than liabilities and with capital sufficient to carry on the businesses in which it
engages. Prior debts (exclusive of any expenses, payables or liabilities incurred in the ordinary course of business) of Target and Counterparty
have either been or will be satisfied or will be converted to shares of Counterparty as of the Closing Date. Counterparty: (i) has not engaged in and
will not engage in any business or transaction after which the property remaining with it will be unreasonably small in relation to its business
(ii) has not incurred and will not incur debts (exclusive of any expenses, payables or liabilities incurred in the ordinary course of business), and
(iii) as a result of entering into and performing its obligations under the Transaction, (a) it has not violated and will not violate any relevant state
law provision applicable to the acquisition or redemption by an issuer of its own securities and (b) Counterparty would not be nor would it be
rendered “insolvent” (as such term is defined under Section 101(32) of the Bankruptcy Code or under any other applicable local insolvency
regime). In addition, the outstanding amounts owed to service providers in connection with the Business Combination due in the 364 calendar
days following closing of the Business Combination shall not exceed cash on balance of the combined company at closing.

 

(d) Public Reports. As of the Trade Date, Counterparty is in material compliance with its reporting obligations under the Exchange Act, and all reports
and other documents filed by Counterparty with the Securities and Exchange Commission pursuant to the Exchange Act, when considered as a
whole (with the most recent such reports and documents deemed to amend inconsistent statements contained in any earlier such reports and
documents), do not contain any untrue statement of a material fact or any omission of a material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading.

 

(e) No Distribution. Except with respect to any Shares that may be offered and sold pursuant to the Registration Statement, Counterparty is not
entering into the Transaction to facilitate a distribution of the Shares (or any security that may be converted into or exercised or exchanged for
Shares, or whose value under its terms may in whole or in significant part be determined by the value of the Shares) or in connection with any
future issuance of securities.

 

(f) SEC Documents. The Counterparty shall comply with the Securities and Exchange Commission’s guidance, including Compliance and Disclosure
Interpretation No. 166.01, for all relevant disclosure in connection with this Confirmation and the Transaction, and will not file with the Securities
and Exchange Commission any Form 8-K (or Form 6-K (if applicable), Registration Statement on Form S-4 (or Form F-4 (if applicable)),
including any post-effective amendment thereof, proxy statement, or other document that includes any disclosure regarding this Confirmation or
the Transaction without consulting with and reasonably considering any comments received from Seller, provided that, no consultation shall be
required with respect to any subsequent disclosures that are substantially similar to prior disclosures by Counterparty that were reviewed by Seller;
provided that the filing date of the Form 8-K that initially announces the Transaction shall be filed at least two Local Business Days prior to the
Closing Date.

 

(g) Waiver. The Counterparty shall waive any violation of its “bulldog clause,” as set forth in Article 49.5 of the Memorandum and Articles, and any
other restrictions that would be caused by Seller entering into this Transaction.

 
15



(h) Disclosure. The Counterparty agrees to comply with applicable SEC guidance in respect of disclosure and the Counterparty shall preview with
Seller all public disclosure relating to the Transaction and shall consult with Seller to ensure that such public disclosure, including the press
release, Form 8-K or other filing that announces the Transaction adequately discloses the material terms and conditions of the Transaction and all
material non- public information disclosed to Seller in connection with the Transaction, in form and substance reasonably acceptable to Seller, and
shall be publicly filed no later than two Local Business Days prior to the Closing Date.

 

(i) Listing. The Counterparty agrees to use its best efforts to maintain the listing of the Pubco Shares on a national securities exchange; provided that
if the Pubco Shares cease to be listed on a national securities exchange or upon the filing of a Form 25 (and, in each case, if the Counterparty fails
to relist on such national securities exchange or list on a different national securities exchange within 10 calendar days) (following such 10
calendar day period, each a “Delisting Event”), Seller may accelerate the Valuation Date under this Confirmation by delivering notice to the
Counterparty and shall be entitled to the Legal Fees and Other Expenses, which shall be due and payable immediately following the Valuation
Date.

 

(j) Regulatory Filings. Counterparty covenants that it will make all regulatory filings that it is required by law or regulation to make with respect to
the Transaction.

 

(k) Regulation M and Approvals. Counterparty is not on the Trade Date and agrees and covenants on behalf of itself and Target that it and Target will
not be on any date Seller is purchasing shares that may be included in a Pricing Date Notice, engaged or engaging in a distribution, as such term is
used in Regulation M under the Exchange Act, of any securities of Counterparty, other than a distribution meeting the requirements of the
exception set forth in Rules 101(b)(10) and 102(b)(7) of Regulation M. Counterparty shall not and shall cause Target to not, until the second
scheduled trading day immediately following dates referenced in the preceding sentence, engage in any such distribution.

 

(l) Investment Company Act. It is not and, after giving effect to the Transaction, will not be required to register as an “investment company” under,
and as such term is defined in, the Investment Company Act of 1940, as amended.

 

(m) Counterparty and Target shall not enter into, negotiate or exchange terms with any other party for any other Share Forward Transaction or any
other similar arrangement during the term of this Transaction without the prior written consent of Seller.

 

(n) Lock-Up Provision. Counterparty covenants that the Lock-Up Agreement substantially in the form attached as Exhibit D to the BCA which is to be
entered into by certain parties pursuant to both the BCA and the amended and restated sponsor support agreement, dated as of May 26, 2023, by
and among Freedom Acquisition I LLC, a Cayman Islands limited liability company, the persons set forth on Schedule I thereto, FACT and Target,
providing for the restriction of the transfer of Shares of Counterparty by certain parties specified therein will be in effect as of the Closing Date
and at all times prior to the Valuation Date, subject to exceptions stated in such Lock-Up Agreement. For the sake of clarity, the shares purchased
pursuant to the PIPE Subscription Agreements shall not be subject to any lock-up.
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3. Seller represents and warrants to, and covenants and agrees with, Counterparty and Target as of the date on which it enters into the Transaction,
that:

 

(a) Regulatory Filings. Seller will make all regulatory filings that it is required by law or regulation to make with respect to the Transaction including,
without limitation, as may be required by Section 13 or Section 16 (if applicable) under the Exchange Act and, assuming the accuracy of
Counterparty’s Repurchase Notices (as described under “Repurchase Notices” below) any sales of the Recycled Shares and the Additional Shares
will be in compliance therewith.

 

(b) Eligible Contract Participant. Seller is an “eligible contract participant” under, and as defined in, the Commodity Exchange Act (7 U.S.C. §
1a(18)) and CFTC regulations (17 CFR § 1.3).

 

(c) Tax Characterization. Seller shall treat the Transaction as a derivative financial contract for U.S. federal income tax purposes, and it shall not take
any action or tax return filing position contrary to this characterization, except to the extent otherwise required by a “determination” within the
meaning of Section 1313 of the Internal Revenue Code of 1986, as amended, or any similar provision of state, local or foreign law.

 

(d) Private Placement. Seller (i) is an “accredited investor” as such term is defined in Regulation D as promulgated under the Securities Act, (ii) is
entering into the Transaction for its own account without a view to the distribution or resale thereof and (iii) understands that the assignment,
transfer or other disposition of the Transaction has not been and will not be registered under the Securities Act.

Transactions by Seller in the Shares
 

(a) Seller hereby waives the redemption rights (“Redemption Rights”) set forth in the Memorandum and Articles in connection with the Business
Combination with respect to the Recycled Shares and the Additional Shares only during the term of this Confirmation. Subject to any restrictions
set forth in this Confirmation, Seller may sell or otherwise transfer, loan or dispose of any of the Shares or any other shares or securities of the
Counterparty in one or more public or private transactions at any time. Any Recycled Shares and Additional Shares sold by Seller during the term
of the Transaction and included on an OET Notice will cease to be included in the Number of Shares.

 

(b) Unless specified in an OET Notice, no sale of Shares by Seller shall terminate all or any portion of this Confirmation and provided that Seller
complies with all of its other obligations hereunder nothing contained herein shall limit any of Seller’s purchases and sales of Shares.

Trust Account Waiver

Seller hereby waives any and all right, title and interest, or any claim of any kind they have or may have during the term of this Confirmation, in or to
any monies held in the Counterparty’s Trust Account and agrees not to seek recourse against the Trust Account in each case, as a result of, or arising out
of, this Transaction; provided, however, that nothing herein shall (x) serve to limit or prohibit Seller’s right to pursue a claim against the Counterparty
for legal relief against assets held outside the Trust Account, for specific performance or other equitable relief, (y) serve to limit or prohibit any claims
that the Seller may have in the future against the Counterparty’s assets or funds that are not held in the Trust Account (including any funds that have
been released from the Trust Account and any assets that have been purchased or acquired with any such funds), (z) be deemed to limit Seller’s right,
title, interest or claim to the Trust Account by virtue of such Seller’s record or beneficial ownership of securities of the Counterparty acquired by any
means other than pursuant to this Transaction or (aa) serve to limit Seller’s redemption right with respect to any such securities of the Seller other than
during the term of the Confirmation.

No Arrangements

Seller, Counterparty and Target each acknowledge and agree that: (i) there are no voting, hedging or settlement arrangements between or among Seller,
Counterparty and Target with respect to any Shares or the Counterparty or Target, other than those set forth herein; (ii) Seller may hedge its risk under
the Transaction in any way Seller
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determines (that does not otherwise violate the terms of this Confirmation), provided that Seller has no obligation to hedge with the purchase, sale or
maintenance of any Shares or otherwise; (iii) Counterparty and Target will not be entitled to any voting rights in respect of any of the Shares underlying
the Transaction; and (iv) Counterparty and Target will not seek to influence Seller with respect to the voting or disposition of any Shares.

Wall Street Transparency and Accountability Act

In connection with Section 739 of the Wall Street Transparency and Accountability Act of 2010 (“WSTAA”), the parties hereby agree that neither the
enactment of WSTAA or any regulation under WSTAA, nor any requirement under WSTAA or an amendment made by WSTAA, nor any similar legal
certainty provision in any legislation enacted, or rule or regulation promulgated, on or after the date of this Confirmation, shall limit or otherwise impair
either party’s otherwise applicable rights to terminate, renegotiate, modify, amend or supplement this Confirmation or the ISDA Form, as applicable,
arising from a termination event, force majeure, illegality, increased costs, regulatory change or similar event under this Confirmation, the Equity
Definitions incorporated herein, or the ISDA Form.

Address for Notices

Notice to Seller:

Meteora Capital, LLC
1200 N Federal Hwy, Ste 200
Boca Raton, FL 33432
Email: notices@meteoracapital.com

With a copy (which shall not constitute notice) to:

DLA Piper LLP (US)
555 Mission Street, Suite 2400
San Francisco, CA 94105-2933
Attention: Jeffrey C. Selman
Email: jeffrey.selman@us.dlapiper.com

Notice to Counterparty:

Freedom Acquisition I Corp.
14 Wall Street, 20th Floor
New York, NY 10005
Attention: Adam Gishen
Email: ag@freedomac1.com
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With a copy to:

Paul Hastings LLP
2050 M Street NW
Washington, D.C. 20036
Attention: Brandon J. Bortner and Amir A. Heyat
E-mail: brandonbortner@paulhastings.com

    amirheyat@paulhastings.com

Following the Closing of the Business Combination:

Complete Solaria, Inc.
3000 Executive Parkway, Suite 504
San Ramon, CA 94583
Attention: Will Anderson
Email: will@completesolar.com

With a copy to:

Cooley LLP
3175 Hanover Street
Palo Alto, CA 94304-1130
Attention: Matthew Hemington
Email: hemingtonmb@cooley.com

Other Provisions.
 

(a) Rule 10b-5.
 

 

(i) Counterparty represents and warrants to Seller that Counterparty is not entering into the Transaction to create actual or apparent trading
activity in the Shares (or any security convertible into or exchangeable for the Shares) or to raise or depress or otherwise manipulate the
price of the Shares (or any security convertible into or exchangeable for the Shares) for the purpose of inducing the purchase or sale of
such securities or otherwise in violation of the Exchange Act, and Counterparty represents and warrants to Seller that Counterparty has not
entered into or altered, and agrees that Counterparty will not enter into or alter, any corresponding or hedging transaction or position with
respect to the Shares.

 

 

(ii) Counterparty agrees that it will not seek to control or influence Seller’s decision to make any “purchases or sales” under the Transaction,
including, without limitation, Seller’s decision to enter into any hedging transactions. Counterparty represents and warrants that it has
consulted with its own advisors as to the legal aspects of its adoption and implementation of this Confirmation and the Transaction under
the federal securities laws, including without limitation, the prohibitions on manipulative and deceptive devices under the Exchange Act.

 

 

(iii) Counterparty acknowledges and agrees that any amendment, modification, waiver or termination of this Confirmation must be effected in
accordance with the requirements for the amendment or termination of a written trading plan for trading securities. Without limiting the
generality of the foregoing, Counterparty acknowledges and agrees that any such amendment, modification, waiver or termination shall be
made in good faith and not as part of a plan or scheme to evade compliance with the federal securities laws, including without limitation
the prohibition on manipulative and deceptive devises under the Exchange Act and no such amendment, modification or waiver shall be
made at any time at which Counterparty or any officer, director, manager or similar person of Counterparty is aware of any material non-
public information regarding Counterparty or the Shares.

 

(b) Repurchase Notices. Counterparty shall, on any day on which Counterparty effects any repurchase of Shares (other than in connection with a
Counterparty equity compensation program (e.g., to fund taxes in connection with vested RSUs)), promptly give Seller a written notice of such
repurchase (a “Repurchase Notice”), if following such repurchase, the number of outstanding Shares as determined on such day is (i) less than
the number
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of Shares outstanding that would result in the percentage of total Shares outstanding represented by the number of Shares underlying the
Transaction increasing by 0.10% (in the case of the first such notice) or (ii) thereafter more than the number of Shares that would need to be
repurchased to result in the percentage of total Shares outstanding represented by the number of Shares underlying the Transaction increasing by a
further 0.10% less than the number of Shares included in the immediately preceding Repurchase Notice; provided that Counterparty agrees that
this information does not constitute material non-public information; provided further if this information shall be material non-public information,
it shall publicly disclosed immediately. Counterparty agrees to indemnify and hold harmless Seller and its affiliates and their respective officers,
directors, employees, affiliates, advisors, agents and controlling persons (each, an “Indemnified Person”) from and against any and all losses
(including losses relating to Seller’s hedging activities as a consequence of remaining or becoming a Section 16 “insider” following the closing of
the Business Combination, including without limitation, any forbearance from hedging activities or cessation of hedging activities and any losses
in connection therewith with respect to the Transaction), claims, damages, judgments, liabilities and reasonable and documented out-of-pocket
expenses (including reasonable and documented attorney’s fees), joint or several, which an Indemnified Person may become subject to, as a result
of Counterparty’s failure to provide Seller with a Repurchase Notice on the day and in the manner specified in this paragraph, and to reimburse,
within thirty days, upon written request, each of such Indemnified Persons for any reasonable and documented legal or other expenses incurred in
connection with investigating, preparing for, providing testimony or other evidence in connection with or defending any of the foregoing;
provided, however, for the avoidance of doubt, Counterparty has no indemnification or other obligations with respect to Seller becoming a
Section 16 “insider” prior to the closing of the Business Combination. If any suit, action, proceeding (including any governmental or regulatory
investigation), claim or demand shall be brought or asserted against the Indemnified Person as a result of Counterparty’s failure to provide Seller
with a Repurchase Notice in accordance with this paragraph, such Indemnified Person shall promptly notify Counterparty in writing, and
Counterparty, upon request of the Indemnified Person, shall retain counsel reasonably satisfactory to the Indemnified Person to represent the
Indemnified Person and any others Counterparty may designate in such proceeding and shall pay the fees and expenses of such counsel related to
such proceeding. Counterparty shall not be liable for any settlement of any proceeding contemplated by this paragraph that is effected without its
written consent, but if settled with such consent or if there be a final judgment for the plaintiff, Counterparty agrees to indemnify any Indemnified
Person from and against any loss or liability by reason of such settlement or judgment. Counterparty shall not, without the prior written consent of
the Indemnified Person, effect any settlement of any pending or threatened proceeding contemplated by this paragraph that is in respect of which
any Indemnified Person is or could have been a party and indemnity could have been sought hereunder by such Indemnified Person, unless such
settlement includes an unconditional release of such Indemnified Person from all liability on claims that are the subject matter of such proceeding
on terms reasonably satisfactory to such Indemnified Person. If the indemnification provided for in this paragraph is unavailable to an Indemnified
Person or insufficient in respect of any losses, claims, damages or liabilities referred to therein, then Counterparty hereunder, in lieu of
indemnifying such Indemnified Person thereunder, shall contribute to the amount paid or payable by such Indemnified Person as a result of such
losses, claims, damages or liabilities. The remedies provided for in this paragraph are not exclusive and shall not limit any rights or remedies
which may otherwise be available to any Indemnified Person at law or in equity. The indemnity and contribution agreements contained in this
paragraph shall remain operative and in full force and effect regardless of the termination of the Transaction.

 

(c) Transfer or Assignment. The rights and duties under this Confirmation may not be transferred or assigned by any party hereto without the prior
written consent of the other party, such consent not to be unreasonably withheld, subject to the immediately following sentence. If at any time
following the closing of the Business Combination at which (A) the Section 16 Percentage exceeds 9.9%, or (B) the Share Amount exceeds the
Applicable Share Limit, if any applies (any such condition described in clause (A) or (B), an “Excess Ownership Position”), Seller is unable to
effect a transfer or assignment of a portion of the Transaction to a third party on pricing terms reasonably acceptable to Seller and within a time
period reasonably acceptable to Seller such that no Excess Ownership Position exists, then Seller may designate any Local Business Day as an
Early Termination Date with respect to a portion of the Transaction (the “Terminated Portion”), such that following such partial termination no
Excess Ownership Position exists. In the event that Seller so designates an Early Termination Date with respect to a portion of the Transaction, a
portion of the Shares with respect to the Transaction shall be delivered to Counterparty as if the Early Termination Date was the Valuation Date in
respect of a Transaction having terms identical to the Transaction and a Number of Shares equal to the number of Shares underlying the
Terminated
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Portion. The “Section 16 Percentage” as of any day is the fraction, expressed as a percentage, as determined by Seller, (A) the numerator of
which is the number of Shares that Seller and each person subject to aggregation of Shares with Seller under Section 13 or Section 16 of the
Exchange Act and rules promulgated thereunder and all persons who may form a “group” (within the meaning of Rule 13d-5(b)(1) of the
Exchange Act) with Seller directly or indirectly beneficially own (as defined under Section 13 or Section 16 of the Exchange Act and rules
promulgated thereunder) (the “Seller Group” ) and (B) the denominator of which is the number of Shares outstanding.

The “Share Amount” as of any day is the number of Shares that Seller and any person whose ownership position would be aggregated with that of
Seller and any group (however designated) of which Seller is a member (Seller or any such person or group, a “Seller Person”) under any law, rule,
regulation, regulatory order or organizational documents or contracts of Counterparty that are, in each case, applicable to ownership of Shares
(“Applicable Restrictions”), owns, beneficially owns, constructively owns, controls, holds the power to vote or otherwise meets a relevant definition of
ownership under any Applicable Restriction, as determined by Seller in its sole discretion.

The “Applicable Share Limit” means a number of Shares equal to (A) the minimum number of Shares that could give rise to reporting (other than on
Schedule 13D or 13G) or registration obligations or other requirements (including obtaining prior approval from any person or entity) of a Seller Person,
or could result in an adverse effect on a Seller Person, under any Applicable Restriction, as determined by Seller in its sole discretion, minus (B) 0.1% of
the number of Shares outstanding.
 

(d) Indemnification. Counterparty agrees to indemnify and hold harmless each Indemnified Person from and against any and all losses (but not
including financial losses to an Indemnified Person relating to the economic terms of the Transaction provided that the Counterparty performs its
obligations under this Confirmation in accordance with its terms), claims, damages and liabilities (or actions in respect thereof) expenses
(including reasonable attorney’s fees), joint or several, incurred by or asserted against such Indemnified Person arising out of, in connection with,
or relating to, and to reimburse, within thirty days, upon written request, each of such Indemnified Persons for any reasonable legal or other
expenses incurred in connection with investigating, preparing or defending against any litigation, commenced or threatened, or any claim
whatsoever, whether arising out of any action between any of the Indemnified Parties and the Counterparty or between any of the Indemnified
Parties and any third party, or otherwise) to which they or any of them may become subject under the Securities Act, the Exchange Act or any
other statute or at common law or otherwise or under the laws of foreign countries, arising out of or based upon the Transaction, including the
execution or delivery of this Confirmation, the performance by Counterparty of its obligations under the Transaction, any material breach of any
covenant, representation or warranty made by Counterparty or Target in this Confirmation or the ISDA Form, regulatory filings and submissions
made by or on behalf of the Counterparty related to the Transaction (other than as relates to any information provided in writing by or on behalf of
Seller or its affiliates), or the consummation of the transactions contemplated hereby, including the Registration Statement or any untrue statement
or alleged untrue statement of a material fact contained in any registration statement, press release, filings or other document, or the omission or
alleged omission therefrom of a material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading. Counterparty will not be liable under the foregoing indemnification provision to the
extent that any loss, claim, damage, liability or expense is related to the manner in which Seller sells, or arising out of any sales by Seller of, any
Shares, including the Recycled Shares or found in a nonappealable judgment by a court of competent jurisdiction to have resulted from Seller’s
material breach of any covenant, representation or other obligation in this Confirmation or the ISDA Form or from Seller’s willful misconduct,
bad faith or gross negligence in performing the services that are subject of the Transaction. If for any reason the foregoing indemnification is
unavailable to any Indemnified Person or insufficient to hold harmless any Indemnified Person, then Counterparty shall contribute, to the
maximum extent permitted by law, to the amount paid or payable by the Indemnified Person as a result of such loss, claim, damage or liability. In
addition (and in addition to any other Reimbursement of Legal Fees and other Expenses contemplated by this Confirmation), Counterparty will
reimburse any Indemnified Person for all reasonable, out-of-pocket, expenses (including reasonable counsel fees and expenses) as they are
incurred in connection with the investigation of, preparation for or defense or settlement of any pending or threatened claim or any action, suit or
proceeding arising therefrom, whether or not such Indemnified Person is a party thereto and whether or not such claim, action, suit or proceeding
is initiated or brought by or on
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behalf of Counterparty. Counterparty also agrees that no Indemnified Person shall have any liability to Counterparty or any person asserting
claims on behalf of or in right of Counterparty in connection with or as a result of any matter referred to in this Confirmation except to the extent
that any losses, claims, damages, liabilities or expenses incurred by Counterparty result from such Indemnified Person’s breach of any covenant,
representation or other obligation in this Confirmation or the ISDA Form or from the gross negligence, willful misconduct or bad faith of the
Indemnified Person or breach of any U.S. federal or state securities laws or the rules, regulations or applicable interpretations of the Commission.
The provisions of this paragraph shall survive the completion of the Transaction contemplated by this Confirmation and any assignment and/or
delegation of the Transaction made pursuant to the ISDA Form or this Confirmation shall inure to the benefit of any permitted assignee of Seller.

 
(e) Amendments to Equity Definitions.
 

 

(i) Section 12.6(a)(ii) of the Equity Definitions is hereby amended by (i) deleting from the fourth line thereof the word “or” after the word
“official” and inserting a comma therefor, and (ii) deleting the semi-colon at the end of subsection (B) thereof and inserting the following
words therefor “or (C) the occurrence of any of the events specified in Section 5(a)(vii)(1) through (9) of the ISDA Form with respect to
that Issuer.”; and

 

 
(ii) Section 12.6(c)(ii) of the Equity Definitions is hereby amended by replacing the words “the Transaction will be cancelled,” in the first line

with the words “Seller will have the right, which it must exercise or refrain from exercising, as applicable, in good faith acting in a
commercially reasonable manner, to cancel the Transaction,”;

 

(f) Waiver of Jury Trial. Each party waives, to the fullest extent permitted by applicable law, any right it may have to a trial by jury in respect of any
suit, action or proceeding relating to the Transaction. Each party (i) certifies that no representative, agent or attorney of either party has
represented, expressly or otherwise, that such other party would not, in the event of such a suit, action or proceeding, seek to enforce the foregoing
waiver and (ii) acknowledges that it and the other party have been induced to enter into the Transaction, as applicable, by, among other things, the
mutual waivers and certifications provided herein.

 

(g) Attorney and Other Fees. Subject to clause (d) Indemnification (above), in the event of any legal action initiated by any party arising under or out
of, in connection with or in respect of, this Confirmation or the Transaction, the prevailing party shall be entitled to reasonable and documented
attorneys’ fees, costs and expenses incurred in such action, as determined and fixed by the court.

 

(h) Tax Disclosure. Effective from the date of commencement of discussions concerning the Transaction, Counterparty and each of its employees,
representatives, or other agents may disclose to any and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are provided to Counterparty relating to such tax treatment
and tax structure.

 

(i) Securities Contract; Swap Agreement. The parties hereto intend for (i) the Transaction to be (a) a “securities contract” as defined in the
Bankruptcy Code, in which case each payment and delivery made pursuant to the Transaction is a “termination value,” “payment amount” or
“other transfer obligation” within the meaning of Section 362 of the Bankruptcy Code and a “settlement payment,” within the meaning of
Section 546 of the Bankruptcy Code, and (b) a “swap agreement” as defined in the Bankruptcy Code, with respect to which each payment and
delivery hereunder or in connection herewith is a “termination value,” “payment amount” or “other transfer obligation” within the meaning of
Section 362 of the Bankruptcy Code and a “transfer,” as such term is defined in Section 101(54) of the Bankruptcy Code and a “payment or other
transfer of property” within the meaning of Sections 362 and 546 of the Bankruptcy Code, and the parties hereto to be entitled to the protections
afforded by, among other Sections, Sections 362(b)(6), 362(b)(17), 546(e), 546(g), 555 and 560 of the Bankruptcy Code, (ii) a party’s right to
liquidate, terminate and accelerate the Transaction and to exercise any other remedies upon the occurrence of any Event of Default under the
ISDA Form with respect to the other party to constitute a “contractual right” as described in the Bankruptcy Code, and (iii) each payment and
delivery of cash, securities or other property hereunder to otherwise constitute a “margin payment” or “settlement payment” and a “transfer” as
defined in the Bankruptcy Code.

 

(j) Process Agent. For the purposes of Section 13(c) of the ISDA Form:

Seller appoints as its Process Agent: None

Counterparty appoints as its Process Agent: None.

[Signature page follows]
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Please confirm that the foregoing correctly sets forth the terms of our agreement by executing a copy of this Confirmation and returning it to us at
your earliest convenience.
 

Very truly yours,

METEORA SPECIAL OPPORTUNITY FUND I, LP;
METEORA CAPITAL PARTNERS, LP; and
METEORA SELECT TRADING OPPORTUNITIES
MASTER, LP

By:  /s/ Vikas Mittal
Name:  Vikas Mittal
Title:  CIO/Managing Member of GP

 
Agreed and accepted by:

FREEDOM ACQUISITION I CORP.

By:  /s/ Adam Gishen
Name:  Adam Gishen
Title:  Chief Executive Officer

COMPLETE SOLARIA, INC.

By:  /s/ William J. Anderson
Name:  William J. Anderson
Title:  Chief Executive Officer
 

(Signature Page to Forward Share Purchase Agreement)



SCHEDULE A

FORM OF PRICING DATE NOTICE

Date: [●], 2023

To: Freedom Acquisition I Corp. (“Counterparty”)
 
Address:14 Wall Street, 20th Floor

      New York, NY 10005

Phone: [●]

From: Meteora Special Opportunity Fund I, LP, Meteora Capital Partners, LP, and Meteora Select Trading Opportunities Master, LP (collectively,
“Seller”)

Re: OTC Equity Prepaid Forward Transaction

1. This Pricing Date Notice supplements, forms part of, and is subject to the Confirmation Re: OTC Equity Prepaid Forward Transaction dated as of
July 13, 2023 (the “Confirmation”) between Counterparty and Seller, as amended and supplemented from time to time. All provisions contained in the
Confirmation govern this Pricing Date Notice except as expressly modified below.

2. The purpose of this Pricing Date Notice is to confirm certain terms and conditions of the Transaction entered into between Seller and Counterparty
pursuant to the Confirmation.

Pricing Date: [●], 2023

Number of Recycled Shares: [●]

Number of Additional Shares: [●]

Number of Shares: [●]



Exhibit 10.25

Execution Copy
 
Date:    July 13, 2023

To:
  

Freedom Acquisition I Corp., a Cayman Islands exempted company (“FACT”) and Complete Solaria, Inc. (f/k/a Complete Solar Holding
Corporation), a Delaware corporation (“Target”).

Address:
  

14 Wall Street, 20th
Floor New York, NY 10005

From:   Polar Multi-Strategy Master Fund, a Cayman Islands exempted company (the “Seller”)

Re:   OTC Equity Prepaid Forward Transaction

The purpose of this agreement (this “Confirmation”) is to confirm the terms and conditions of the transaction (the “Transaction”) entered into between
Seller, FACT and Target on the Trade Date specified below. The term “Counterparty” refers to FACT until the Business Combination (as defined
below), then to Pubco (as defined below), following the Business Combination. In connection with the transactions contemplated by the BCA (as
defined below), (a) FACT will migrate to and domesticate as a Delaware corporation (the “Domestication”) at least one day prior to the closing of the
Business Combination and (b) following the Domestication, (i) Jupiter Merger Sub I Corp., a Delaware corporation and wholly-owned subsidiary of
FACT (“First Merger Sub”), will merge with and into Target, with Target surviving as a wholly-owned subsidiary of FACT (the “First Merger”), (ii)
immediately thereafter and as part of the same overall transaction, Target will merge with and into Jupiter Merger Sub II LLC, a Delaware limited
liability company and another wholly-owned subsidiary of FACT (“Second Merger Sub”), with Second Merger Sub surviving as a wholly-owned
subsidiary of FACT (the “Second Merger”), and Second Merger Sub will change its name to “CS, LLC”, and (iii) immediately after the consummation
of the Second Merger and as part of the same overall transaction, The Solaria Corporation, a Delaware corporation and wholly-owned indirect
subsidiary of Target (“Solaria”), will merge with and into a newly formed Delaware limited liability company and wholly-owned subsidiary of FACT
(“Third Merger Sub”), with Third Merger Sub surviving as a wholly-owned subsidiary of FACT (the “Additional Merger”) which will then change its
name to “The Solaria Corporation LLC”. In connection with the consummation of the Business Combination, FACT will change its corporate name to
“Complete Solaria, Inc.” (“Pubco”) (the First Merger, Second Merger and Additional Merger, and the other transactions contemplated by the BCA,
collectively, the “Business Combination”). Certain terms of the Transaction shall be as set forth in this Confirmation, with additional terms as set forth
in a pricing date notice (the “Pricing Date Notice”) in the form of Schedule A hereto. This Confirmation, together with the Pricing Date Notice(s),
constitutes a “Confirmation” and the Transaction constitutes a separate “Transaction” as referred to in the ISDA Form (as defined below).

This Confirmation, together with the Pricing Date Notices, evidences a complete binding agreement between Seller, FACT and Target as to the subject
matter and terms of the Transaction to which this Confirmation relates and shall supersede all prior or contemporaneous written or oral communications
with respect thereto.

The 2006 ISDA Definitions (the “Swap Definitions”) and the 2002 ISDA Equity Derivatives Definitions (the “Equity Definitions”, and with the Swap
Definitions, the “Definitions”), each as published by the International Swaps and Derivatives Association, Inc., are incorporated into this Confirmation.
If there is any inconsistency between the Definitions and this Confirmation, this Confirmation governs. If, in relation to the Transaction to which this
Confirmation relates, there is any inconsistency between the ISDA Form, this Confirmation (including the Pricing Date Notice), the Swap Definitions
and the Equity Definitions, the following will prevail for purposes of such Transaction in the order of precedence indicated: (i) this Confirmation
(including the Pricing Date Notice(s)); (ii) the Equity Definitions; (iii) the Swap Definitions, and (iv) the ISDA Form.

This Confirmation, together with the Pricing Date Notice, shall supplement, form a part of, and be subject to an agreement in the form of the ISDA 2002
Master Agreement (the “ISDA Form”) as if Seller, Target and Counterparty had executed an agreement in such form (but without any Schedule except
as set forth herein under “Schedule Provisions”) on the Trade Date of the Transaction.



The terms of the particular Transaction to which this Confirmation relates are as follows:
 
General Terms   

Type of Transaction:    Share Forward Transaction

Trade Date:    July 13, 2023

Pricing Date:    As specified in a Pricing Date Notice.

Effective Date:    One (T+2) Settlement Cycle following the Pricing Date.

Valuation Date:

  

The earlier to occur of (a) the date that is two years after the date of the closing of the Business
Combination (the date of the closing of the Business Combination, the “Closing Date”) pursuant
to the Amended and Restated Business Combination Agreement, dated as of May 26, 2023 (as may
be further amended, supplemented or otherwise modified from time to time, the “BCA”), by and
among FACT, First Merger Sub, Second Merger Sub, Solaria and Target, (b) the date specified by
Seller in a written notice to be delivered to Counterparty at Seller’s discretion (which Valuation
Date shall not be earlier than the day such notice is effective) after the occurrence of any of (w) a
VWAP Trigger Event, (x) a Delisting Event, (y) a Registration Failure or (z) unless otherwise
specified therein, upon any Additional Termination Event; and (c) 90 days after delivery by the
Counterparty of a written notice in the event that for any 20 trading days during a 30 consecutive
trading day-period (the “Measurement Period”) that occurs at least 6 months after the Closing
Date, the VWAP Price is less than the then applicable Reset Price, provided that a Registration
Statement (as defined below) was effective and available for the entire Measurement Period and
remains continuously effective and available during the entire 90 day notice period.

VWAP Trigger Event:
  

An event that occurs if the VWAP Price, for any 20 trading days during a 30 consecutive trading
day-period, is below $1.00 per Share.

VWAP Price:

  

For any scheduled trading day, the volume weighted average price per Share for such day as
reported on the relevant Bloomberg Screen “CSLR <Equity> AQR SEC” (or any successor
thereto), or if such price is not so reported on such trading day for any reason or is erroneous, the
VWAP Price shall be as reasonably determined by the Calculation Agent.

Reset Price:

  

The Reset Price will initially be the Initial Price. The Reset Price will be subject to reset on a
monthly basis (each a “Reset Date”), with the first such Reset Date occurring 180 days after the
Closing Date, to be the lowest of (a) the then-current Reset Price, (b) the Initial Price and (c) the
30-day VWAP Price of the Shares immediately preceding such Reset Date; provided that the Reset
Price will also be reduced upon a Dilutive Offering Reset immediately upon the occurrence of such
Dilutive Offering; provided further that except upon the occurrence of a Dilutive Offering, the
Reset Price will not be below $5.00 per Share.

Dilutive Offering Reset:

  

To the extent the Counterparty closes any agreement to sell or grants any right to reprice, or
otherwise disposes of or issues (or announce any offer, sale, grant or any option to purchase or
other disposition) any Shares or any securities of the Counterparty or any of its respective
subsidiaries (but for the avoidance of doubt, excluding any secondary transfers), which would
entitle the holder thereof to acquire or sell on behalf of the Counterparty at any time Shares or
other securities, including, without limitation, any debt, preferred stock, preference shares, right,
option, warrant or other instrument that is at any time convertible into or exercisable or
exchangeable for, or otherwise entitles the holder thereof to receive, Shares or other securities, at
an effective price per share less than the then existing Reset Price (a “Dilutive Offering”), then the
Reset Price shall be modified to equal such
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reduced price as of such date; provided that, without limiting the foregoing, a Dilutive Offering
Reset (for the avoidance of doubt) (i) shall include any Equity Line of Credit or other similar
financing, (ii) shall not include the grant, issuance or exercise of employee stock options or other
equity awards under the Counterparty or Pubco’s equity compensation plans or Shares underlying
warrants now outstanding or issued in connection with the Business Combination, (iii) shall not
include any securities issued at a price no less than $9.20 per share in connection with and prior to
or concurrently with the consummation of the Business Combination, including securities to be
issued pursuant to the Subscription Agreement, (iv) shall not include Shares issued in connection
with the Business Combination pursuant to the BCA, (v) shall not include up to 500,000 Shares to
be issued as consideration for professional services in connection with the Business Combination
or securities to be issued as contingent consideration under the BCA, and (vi) shall not include any
Shares or other securities convertible or exercisable for Shares issued pursuant to any other
acquisition, merger or similar transaction by the Counterparty or Pubco if the Shares or other
securities issued in the transaction are restricted from transfer pursuant to a market standard
lock-up agreement for a period of one year from the date of issuance.

Seller:    Seller.

Buyer:    Counterparty.

Shares:

  

Prior to the closing of the Business Combination, shares of the Class A ordinary shares, par value
$0.0001 per share, of FACT (Ticker: “FACT”) and, after the closing of the Business Combination,
common stock, par value $0.0001 per share, of Pubco.

Number of Shares:
  

The number of Additional Shares, but in no event more than the Maximum Number of Shares. The
Number of Shares is subject to reduction only as described under “Optional Early Termination.”

Maximum Number of Shares:

  

Initially 2,450,000 Shares; upon the occurrence of a Dilutive Offering Reset, a number of Shares
equal to the quotient of (i) 2,450,000 divided by (ii) the quotient of (a) the price of such Dilutive
Offering divided by (b) $10.00. For the avoidance of doubt, any adjustment pursuant to a Dilutive
Offering Reset shall only result in an increase to the Maximum Number of Shares.

Initial Price:

  

Equals the Redemption Price (the “Redemption Price”) as defined in Article 49.5 of the Amended
and Restated Memorandum and Articles of Association, effective as of February 25, 2021, as
amended from time to time (the “Memorandum and Articles”).
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Agreements:

  

The Counterparty and Seller have entered into (i) a non-redemption agreement, which this
Agreement is conditioned on, (the “Non-Redemption Agreement”), pursuant to which the Seller
has committed to not tender for redemption 331,753 Shares and (ii) a subscription agreement, on
the closing of the Business Combination for the purchase by Seller of the Additional Shares (the
“Subscription Agreement” and, together with the Non- Redemption Agreement, the
“Agreements”). As of the date hereof, the Agreements are in full force and effect and are legal,
valid and binding upon the Counterparty and, to the knowledge of the Counterparty, the Seller,
enforceable in accordance with it terms, subject to applicable bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and similar laws affecting creditors’ rights generally and
subject, as to enforceability, to general principles of equity. .

Additional Shares:

  

Pursuant to the Subscription Agreement, the Seller will purchase a certain number of the
Counterparty’s Class A Common Stock in an amount no less than 2,450,000 Shares from the
Counterparty concurrently with the closing of the Business Combination at the Initial Price (the
“Additional Shares”), with such number of Additional Shares to be specified in a Pricing Date
Notice provided, however, that Seller shall not be required to purchase an amount of Additional
Shares such that following the issuance of Additional Shares, its ownership would exceed 9.9%
ownership of the total Shares outstanding immediately after giving effect to such issuance unless
Seller at its sole discretion waives such 9.9% ownership limitation. For the avoidance of doubt, any
Additional Shares purchased by Seller will be included in the Number of Shares for all purposes.

Prepayment Amount:
  

A cash amount equal to the product of (i) the Number of Shares as set forth in a Pricing Date
Notice and (ii) the Initial Price.

Prepayment:

  

Subject to Counterparty receiving a Pricing Date Notice, Counterparty will pay the Prepayment
Amount by bank wire in immediately available funds to an account designated by Seller from
(subject to the below exception) the Counterparty’s Trust Account maintained by Continental Stock
Transfer and Trust Company holding the net proceeds of the sale of the units in Counterparty’s
initial public offering and the sale of private placement warrants (the “Trust Account”), no later
than the earlier of (a) one Local Business Day after the Closing Date and (b) the date any assets
from the Trust Account are disbursed in connection with the Business Combination; except that to
the extent that the Prepayment Amount is to be paid from the purchase of Additional Shares by
Seller, such amount will be netted against such proceeds, with Seller being able to reduce the
purchase price for the Additional Shares by the Prepayment Amount.
 

Counterparty shall provide notice to (i) Counterparty’s trustee of the entrance into this
Confirmation no later than one Local Business Day following the date hereof, with copy to Seller
and Seller’s outside legal counsel, and (ii) Seller and Seller’s outside legal counsel a final draft of
the flow of funds from the Trust Account one Local Business Day prior to the closing of the
Business Combination itemizing the Prepayment Amount due to Seller; provided that Seller shall
be invited and permitted to attend any closing call in connection with the Business Combination.

Variable Obligation:    Not applicable.

Exchanges:    Nasdaq Stock Market LLC, New York Stock Exchange LLC or NYSE American LLC

Related Exchange(s):    All Exchanges
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Payment Dates:
  

Following the Business Combination, the last day of each calendar quarter or, if such date is not a
Local Business Day, the next following Local Business Day, until the Valuation Date.

Reimbursement of Legal Fees and Other
Expenses:

  

Together with the Prepayment Amount, Counterparty shall pay to Seller an amount equal to the
reasonable and documented attorney fees and other reasonable out-of-pocket expenses related
thereto actually incurred by Seller or its affiliates in connection with this Transaction, not to exceed
$75,000 in the aggregate

Settlement Terms   

Settlement Method Election:    Not Applicable.

Settlement Method:    Cash Settlement.

Settlement Amount:

  

A cash amount equal to the Number of Shares as of the Valuation Date less the number of
Unregistered Shares (as defined below), multiplied by the volume weighted daily VWAP Price
over the Valuation Period.
 

Shares which are set forth in Pricing Date Notices that are neither registered for resale under an
effective resale Registration Statement nor transferable without any restrictions pursuant to an
exemption from the registration requirements of Section 5 of the Securities Act, including pursuant
to Rule 144 (so long as not subject to the requirement for the Counterparty to be in compliance
with the current public information required under Rule 144(c)(1) (or Rule 144(i)(2), if applicable)
the volume and manner of sale limitations under Rule 144(e), (f) and (g)) (in either event,
“Unregistered Shares”) will not be included in the calculation of the Settlement Amount.

Settlement Amount Adjustment:

  

An amount equal to the product of (1) the Number of Shares as of the Valuation Date multiplied by
(2) $2.00. The Settlement Amount Adjustment shall be paid (x) in the event that the expected
Settlement Amount determined by the VWAP Price over the 15 scheduled trading days ending on
but excluding the Valuation Date exceeds the Settlement Amount Adjustment, in cash (in which
case the Settlement Amount Adjustment will be automatically netted from the Settlement Amount
and any remaining amount paid in cash), or (y) otherwise, at the option of Counterparty, in cash or
Shares (such Shares, the “Maturity Shares”; provided that the Maturity Shares are issued pursuant
to an effective registration under the Securities Act of 1933, as amended) (other than in the case of
a Delisting Event, in which case the Settlement Amount Adjustment must be paid in cash). In the
event that Counterparty is eligible to pay the Settlement Amount Adjustment using Maturity
Shares, Counterparty will be deemed to have elected to pay the Settlement Amount Adjustment in
Maturity Shares unless Counterparty notifies Seller no later than ten Local Business Days prior to
the Valuation Date that Counterparty elects to pay the Settlement Amount Adjustment in cash. In
the event the Settlement Amount Adjustment is paid in Maturity Shares then, on the Valuation
Date, Counterparty shall deliver to Seller an initial calculation of the Maturity Shares equal to
(a) the Settlement Amount Adjustment divided by (b) the volume weighted daily VWAP Price over
the 15 scheduled trading days ending on but excluding the Valuation Date (the “Estimated
Maturity Shares”). The total number of Maturity Shares to be delivered to Seller by Counterparty
shall be based on the volume weighted daily VWAP Price over the Valuation Period (the “Final
Maturity Shares”). On the Local Business Day following the end of the Valuation Period, (i) if the
Final Maturity Shares exceeds the Estimated Maturity Shares,
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Counterparty shall deliver to Seller an additional number of Maturity Shares equal to such excess,
and (ii) if the volume weighted daily VWAP Price over the Valuation Period multiplied by the
Estimated Maturity Shares exceeds the Settlement Amount Adjustment, Seller shall deliver to
Counterparty a cash amount equal to such excess. By no later than the start of the Valuation Period,
all Maturity Shares shall be registered for resale by the Counterparty under an effective resale
Registration Statement pursuant to the Securities Act under which Seller may sell or transfer the
Shares and, subject to the receipt of Seller representation letters and such other customary
supporting documentation as requested by (and in a form reasonably acceptable to) Counterparty
and its counsel, bear no restrictive legend; provided, however, that Counterparty shall not be able
to pay the Settlement Amount Adjustment with Maturity Shares if following the issuance of the
Maturity Shares, Seller’s ownership of Shares would exceed 9.9% ownership of the total Shares
outstanding immediately after giving effect to such issuance unless Seller at its sole discretion
waives such 9.9% ownership limitation. To the extent that a Delisting Event occurs during the
Valuation Period, the VWAP Price for the remainder of the Valuation Period shall be deemed to be
zero and any election to pay the Settlement Amount Adjustment with Maturity Shares will
automatically revert to a requirement that the Settlement Amount Adjustment be paid in cash such
that any further payment that is to be made of the Settlement Amount Adjustment as provided
above shall be made by Seller in cash.

Valuation Period:

  

The period commencing on the Valuation Date (or if the Valuation Date is not an Exchange
Business Day, the first Exchange Business Day thereafter) and ending at 4:00 pm on the Exchange
Business Day on which 10% of the total volume traded in the Shares over the period, excluding
any volumes traded during the opening and closing auctions, has reached an amount equal to the
Number of Shares outstanding as of the Valuation Date plus the Estimated Maturity Shares, less
the number of Shares owned by Seller that are neither registered for resale under an effective resale
Registration Statement nor eligible for resale under Rule 144 without volume or manner of sale
limitations (but only counting such Shares that are eligible for resale under Rule 144 to the extent
the Counterparty is in compliance with the requirements of Rule 144(i)(2) for the entire period).

Settlement Currency:    USD.

Cash Settlement Payment Date:

  

The tenth Local Business Day immediately following the last day of the Valuation Period. For the
avoidance of doubt, the Seller will remit to the Counterparty on the Cash Settlement Payment Date
an amount equal to the Settlement Amount and will not otherwise be required to return to the
Counterparty any of the Prepayment Amount, and the Counterparty shall remit to the Seller the
Settlement Amount Adjustment.

Excess Dividend Amount:    Ex Amount.

Optional Early Termination:

  

From time to time and on any date following the Business Combination (any such date, an “OET
Date”) and subject to the terms and conditions below, Seller may, in its absolute discretion,
terminate the Transaction in whole or in part by providing written notice to Counterparty (the
“OET Notice”), no later than the next Payment Date following the OET Date, (which shall specify
the quantity by which the Number of Shares shall be reduced (such quantity, the “Terminated
Shares”)); provided that “Terminated Shares” includes only such quantity of Shares by which the
Number of Shares is to be reduced and included in an OET Notice and does not include any other
Shares, whether or not sold, which Shares will not be included in any OET
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Notice or included in the definition, or when calculating the number, of Terminated Shares. The
effect of an OET Notice shall be to reduce the Number of Shares by the number of Terminated
Shares specified in such OET Notice with effect as of the related OET Date. As of each OET Date,
Counterparty shall be entitled to an amount from Seller, and the Seller shall pay to Counterparty an
amount, equal to the product of (x) the number of Terminated Shares and (y) the Reset Price in
respect of such OET Date (an “Early Termination Obligation”); provided, that, Seller shall pay
the Early Termination Obligation to the accounts and in the amounts as directed by Counterparty.
The remainder of the Transaction, if any, shall continue in accordance with its terms. The Early
Termination Obligation shall be payable by Seller on the first Local Business Day following the
date of delivery by Seller of the OET Notice. For the avoidance of doubt, no other amounts as may
be set forth in Sections 16.1 and 18.1 of the Swap Definitions shall be due to Counterparty upon an
Optional Early Termination. The payment date may be changed within a quarter at the mutual
agreement of the parties.

Share Registration:

  

Within 30 days after receipt of a written request of Seller (the “Registration Request”), which
request may be made no earlier than the Trade Date (as defined above) and no later than the
Valuation Date, Counterparty shall file (at Counterparty’s sole cost and expense) with the U.S.
Securities and Exchange Commission (the “Commission”) a registration statement registering the
resale of all shares held by the Seller, any Additional Shares (the “Registration Statement”), and
have the Registration Statement declared effective as soon as practicable after the filing thereof,
but no later than the earliest of (i) the 90th calendar day (or 120th calendar day if the Commission
notifies the Counterparty that it will “review” the Registration Statement) following the date of the
Registration Request (provided, however, that in the event the Commission issues any written rules
related to special purpose acquisition companies that would reasonably effect the timing of the
effectiveness of the Registration Statement and such rules become effective following the date
hereof and prior to the effectiveness of the Registration Statement, such number of calendar days
in this subsection (i) shall be changed to the 120th calendar day (or 180th calendar day if the
Commission notifies the Counterparty that it will “review” the Registration Statement) and (ii) the
5th Local Business Day after the date the Counterparty is notified (orally or in writing, whichever
is earlier) by the Commission that such Registration Statement will not be “reviewed” or will not
be subject to further review (each respective date as described above, the “Effectiveness
Deadline”); provided, that (x) if such day falls on a Saturday, Sunday or other day that the
Commission is closed for business, the Effectiveness Deadline shall be extended to the next
Business Day on which the Commission is open for business and (y) if the Commission is closed
for operations due to a government shutdown, the Effectiveness Deadline shall be extended by the
same number of Business Days that the Commission remains closed for. Upon notification by the
Commission that the Registration Statement has been declared effective by the Commission,
within two Local Business Days thereafter, the Counterparty shall file the final prospectus under
Rule 424 of the Securities Act of 1933, as amended containing a “plan of distribution” reasonably
agreeable to Seller.
 

Counterparty shall not identify Seller as a statutory underwriter in the Registration Statement
unless requested by the Commission. In the event that the SEC asks that Seller be identified as a
statutory underwriter, Seller shall have the option, in its sole discretion and without any breach of
this provision or without any Registration Failure deemed to have occur, to remove its
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shares from the Registration Statement. The Counterparty will use its reasonable best efforts to keep
the Registration Statement covering the resale of the shares as described above continuously
effective (except for customary blackout periods, up to three times per year and for a total of up to
90 calendar days (and not more than 45 calendar days in an occurrence), if and when the
Counterparty is in possession of material non-public information the disclosure of which, in the
good faith judgment of the Counterparty’s board of directors, would be prejudicial, and the
Counterparty agrees to promptly notify Seller of any such blackout determination) until all such
shares have been sold or may be transferred without any restrictions, including the requirement for
the Counterparty to be in compliance with the current public information required under Rule 144(c)
(1) (or Rule 144(i)(2), if applicable) or the volume and manner of sale limitations under Rule 144(e),
(f) and (g) under the Securities Act; provided that Counterparty covenants and agrees to make all
necessary filings, amendments, supplements and submissions in furtherance of the foregoing,
including to register all of Seller’s Shares for resale; provided further, that it shall be a “Registration
Failure” if (a) the Registration Statement covering all of the shares described above in this section is
not declared effective after the 90th calendar day (or 120th calendar day if the Commission notifies
the Counterparty that it will “review” the Registration Statement) after the Trade Date (provided,
however, that in the event the Commission issues any written rules related to special purpose
acquisition companies that would reasonably effect the timing of the effectiveness of the
Registration Statement and such rules become effective following the date hereof and prior to the
effectiveness of the Registration Statement, such number of calendar days in this subsection (i) shall
be changed to the 120th calendar day (or 180th calendar day if the Commission notifies the
Counterparty that it will “review” the Registration Statement) and or (b) the Registration Statement
after it is declared effective ceases to be continuously effective (subject to the blackout periods as
indicated above) as set forth in the preceding sentence for more than 120 consecutive calendar days;
provided, that (x) if such day falls on a Saturday, Sunday or other day that the Commission is closed
for business, the Effectiveness Deadline shall be extended to the next Business Day on which the
Commission is open for business and (y) if the Commission is closed for operations due to a
government shutdown, the Effectiveness Deadline shall be extended by the same number of
Business Days that the Commission remains closed for. Notwithstanding the foregoing, no
Registration Failure will be deemed to have occurred with respect to any Shares that may be
transferred at such time under Rule 144 (without volume or manner of sale limitations), so long as
the Counterparty is in compliance with the requirements of Rule 144 (c)(1) and (i)(2), if applicable.
 

Seller will promptly deliver customary representations and other documentation reasonably
acceptable to the Counterparty, its counsel and/or its transfer agent in connection with the
Registration Statement, including those related to selling stockholders, and to respond to SEC
comments. If requested by Seller, the Counterparty shall remove or instruct its transfer agent to
remove any restrictive legend with respect to transfers under the Securities Act from any and all
Shares held by Seller if (1) the Registration Statement is and continues to be effective under the
Securities Act, (2) such Shares are sold or transferred pursuant to Rule 144 under the Securities Act
(subject to all applicable requirements of Rule 144 being met), or (3) such Shares are eligible for
sale under Rule 144, without the requirement for the Counterparty to be in compliance with the
current public information required under Rule 144(c)(1) or the volume and manner of sale
limitations
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under Rule 144(e), (f) and (g) under the Securities Act; provided in the case of (1), (2) or (3) that
Seller shall have timely provided customary representations and other documentation reasonably
acceptable to the Counterparty, its counsel and/or its transfer agent in connection therewith. Any
reasonable and documented fees (with respect to the transfer agent, Counterparty’s counsel or
otherwise) associated with the issuance of any legal opinion required by the Counterparty’s transfer
agent or the removal of such legend shall be borne by the Counterparty. If a legend is no longer
required pursuant to the foregoing, the Counterparty will, no later than five Local Business Days
following the delivery by Seller to the Counterparty or the transfer agent (with notice to the
Counterparty) of customary representations and other documentation reasonably acceptable to the
Counterparty, its counsel and/or its transfer agent, remove the restrictive legend related to the book
entry account holding the Shares and make a new, unlegended book entry for the Shares.
 

Notwithstanding the registration obligations set forth in this Share Registration section, in the event
the Commission informs the Counterparty that all of the Shares cannot, as a result of the application
of Rule 415, be registered for resale as a secondary offering on a single registration statement, the
Counterparty agrees to promptly (i) inform Seller and use its commercially reasonable efforts to file
amendments to the Registration Statement as required by the Commission and/or (ii) withdraw the
Registration Statement and file a new registration statement (a “New Registration Statement”), on
Form S-3, or if Form S-3 is not then available to the Counterparty for such registration statement, on
such other form available to register for resale the Shares as a secondary offering; provided,
however, that prior to filing such amendment or New Registration Statement, the Counterparty shall
use its commercially reasonable efforts to advocate with the Commission for the registration of all of
the Shares in accordance with any publicly-available written or oral guidance, comments,
requirements or requests of the Commission staff (the “SEC Guidance”). Notwithstanding any
other provision of this Agreement, if any SEC Guidance sets forth a limitation of the number of
securities permitted to be registered on a particular Registration Statement as a secondary offering
(and notwithstanding that the Counterparty used commercially reasonable efforts to advocate with
the Commission for the registration of all or a greater number of the Shares), unless otherwise
directed in writing by a selling stockholder as to its securities to register fewer securities, the number
of securities to be registered on such Registration Statement will be reduced on a pro rata basis
among all selling stockholders named in such Registration Statement (except that such pro rata
reduction shall not apply with respect to any securities the registration of which is necessary to
satisfy applicable listing rules of a national securities exchange). In the event the Counterparty
amends the Registration Statement or files a New Registration Statement, as the case may be, under
clauses (i) or (ii) above, the Counterparty will use its commercially reasonable efforts to file with the
Commission, as promptly as allowed by Commission or SEC Guidance provided to the
Counterparty or to registrants of securities in general, one or more registration statements on Form
S-3 or such other form available to register for resale that portion of Shares that were not registered
for resale on the Registration Statement, as amended, or the New Registration Statement, and to use
commercially reasonable efforts to seek effectiveness of the New Registration Statement, but in any
event no later than thirty (30) calendar days after the filing of such Registration Statement (the
“Additional Effectiveness Deadline”); provided, that the Additional Effectiveness Deadline shall
be extended to
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ninety (90) calendar days (or one hundred twenty (120) calendar days if the Commission notifies
the Counterparty that it will “review” the New Registration Statement) if such New Registration
Statement is reviewed by, and comments thereto are provided from, the Commission; provided,
further, that the Counterparty shall have such Registration Statement declared effective within five
(5) Business Days after the date the Counterparty is notified (orally or in writing, whichever is
earlier) by the staff of the Commission that such New Registration Statement will not be
“reviewed” or will not be subject to further review; provided, further, that (x) if such day falls on a
Saturday, Sunday or other day that the Commission is closed for business, the Additional
Effectiveness Deadline shall be extended to the next Business Day on which the Commission is
open for business and (y) if the Commission is closed for operations due to a government
shutdown, the Additional Effectiveness Deadline shall be extended by the same number of
Business Days that the Commission remains closed for. For the avoidance of doubt, any such
amendments to or withdrawal of the Registration Statement or filing of the New Registration
Statement shall not constitute a Registration Failure.

Share Adjustments:   

Method of Adjustment:    Calculation Agent Adjustment.

Extraordinary Events:   

Consequences of Merger Events involving
Counterparty:   

Share-for-Share:    Calculation Agent Adjustment.

Share-for-Other:    Cancellation and Payment.

Share-for-Combined:    Component Adjustment.

Tender Offer:

  

Applicable; provided, however, that Section 12.1(d) of the Equity Definitions is hereby amended
by (i) replacing the reference therein to “10%” with “25%” and (ii) adding “, or of the outstanding
Shares,” before “of the Issuer” in the fourth line thereof. Sections 12.1(e) and 12.1(l)(ii) of the
Equity Definitions are hereby amended by adding “or Shares, as applicable,” after “voting Shares”.

Consequences of Tender Offers:   

Share-for-Share:    Calculation Agent Adjustment.

Share-for-Other:    Calculation Agent Adjustment.

Share-for-Combined:    Calculation Agent Adjustment.

Composition of Combined Consideration:    Not Applicable.

Nationalization, Insolvency or    Cancellation and Payment (Calculation Agent Determination); provided that
Delisting:

  

in addition to the provisions of Section 12.6(a)(iii) of the Equity Definitions, it shall also constitute
a Delisting if the Exchange is located in the United States and the Shares are not immediately
re-listed, re-traded or re-quoted on any of the New York Stock Exchange, the New York Stock
Exchange American, the Nasdaq Global Select Market, Nasdaq Capital Market or the Nasdaq
Global Market (or their respective successors) or such other exchange or quotation system which,
in the determination of the Calculation Agent, has liquidity comparable to the aforementioned
exchanges; if the Shares are immediately re-listed, re-traded or re-quoted on any such exchange or
quotation system, such exchange or quotation system shall be deemed to be the Exchange.
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Business Combination Exclusion:

  

Notwithstanding the foregoing or any other provision herein, the parties agree that neither any
PIPE financing in connection with the Business Combination nor the Business Combination shall
not constitute a Merger Event, Tender Offer, Delisting or any other Extraordinary Event hereunder.

Additional Disruption Events:   

(a) Change in Law:

  

Applicable; provided that Section 12.9(a)(ii) of the Equity Definitions is hereby amended by
adding the words “(including, for the avoidance of doubt and without limitation, adoption or
promulgation of new regulations authorized or mandated by existing statute)” after the word
“regulation” in the second line thereof.

(b) Failure to Deliver:    Not Applicable.

(c) Insolvency Filing:    Applicable.

(d) Hedging Disruption:    Not Applicable.

(e) Increased Cost of Hedging:    Not Applicable.

(f) Loss of Stock Borrow:    Not Applicable.

(g) Increased Cost of Stock Borrow:    Not Applicable.

Determining Party:

  

For all applicable events, Seller, unless (i) an Event of Default, Potential Event of Default or
Termination Event has occurred and is continuing with respect to Seller, or (ii) if Seller fails to
perform its obligations as Determining Party, in which case a Third Party Dealer (as defined
below) in the relevant market selected by Counterparty will be the Determining Party. When
making any determination or calculation as “Determining Party”, Seller shall be bound by the same
obligations relating to required acts of the Calculation Agent as set forth in Section 1.40 of the
Equity Definitions and this Confirmation as if Determining Party were the Calculation Agent.

Additional Provisions:   

Calculation Agent:

  

Seller, unless (i) an Event of Default, Potential Event of Default or Termination Event has occurred
and is continuing with respect to Seller, or (ii) if Seller fails to perform its obligations as
Calculation Agent, in which case an unaffiliated leading dealer in the relevant market selected by
Counterparty in its sole discretion will be the Calculation Agent.
 

In the event that a party (the “Disputing Party”) does not agree with any determination made (or
the failure to make any determination) by the Calculation Agent or the Determining Party, the
Disputing Party shall have the right to require that the Calculation Agent or the Determining Party,
as applicable, have such determination reviewed by a disinterested third party that is a dealer in
derivatives of the type that is the subject of the dispute and that is not an Affiliate of either party (a
“Third Party Dealer”). Such Third Party Dealer shall be jointly selected by the parties within one
Local Business Day after the Disputing Party’s exercise of its rights hereunder (once selected, such
Third Party Dealer shall be the “Substitute Calculation Agent” or “Substitute Determining
Party,” as applicable). If the parties are unable to agree on a Substitute Calculation Agent or
Substitute Determining Party, as applicable, within the prescribed time, each of the parties shall
elect a Third Party Dealer and such two dealers shall agree on a Third Party Dealer by the end of
the subsequent Local Business Day. Such Third Party Dealer shall be deemed to be the Substitute
Calculation Agent or Substitute Determining Party, as applicable. Any exercise by the Disputing
Party of its rights

 
11



  

hereunder must be in writing and shall be delivered to the Calculation Agent or Determining Party,
as applicable, not later than the third Local Business Day following the Local Business Day on
which the Calculation Agent or Determining Party, as applicable, notifies the Disputing Party of
any determination made (or of the failure to make any determination). Any determination by the
Substitute Calculation Agent or Substitute Determining Party, as applicable, shall be binding in the
absence of manifest error and shall be made as soon as possible but no later than the second Local
Business Day following the Substitute Calculation Agent’s or Substitute Determining Party’s,
appointment, as applicable. The costs of such Substitute Calculation Agent or Substitute
Determining Party, as applicable, shall be borne by (a) the Disputing Party if the Substitute
Calculation Agent or Substitute Determining Party, as applicable, substantially agrees with the
Calculation Agent or Determining Party, or (b) the non-Disputing Party if the Substitute
Calculation Agent or Substitute Determining Party, as applicable, does not substantially agree with
the Calculation Agent or Determining Party, as applicable. If, after following the procedures and
within the specified time frames set forth above, a binding determination is not achieved, the
original determination of the Calculation Agent or Determining Party, as applicable, shall apply.
 

Following any adjustment, determination or calculation by the Calculation Agent hereunder, upon
a written request by Counterparty (which may be by email), the Calculation Agent will promptly
(but in any event within five Exchange Business Days) provide to Counterparty by email to the
email address provided by Counterparty in such written request a report (in a commonly used file
format for the storage and manipulation of financial data) displaying in reasonable detail the basis
for such adjustment, determination or calculation (including any quotations, market data or
information from internal or external sources, and any assumptions used in making such
adjustment, determination or calculation), it being understood that in no event will the Calculation
Agent be obligated to share with Counterparty any proprietary or confidential data or information
or any proprietary or confidential models used by it in making such adjustment, determination or
calculation or any information that is subject to an obligation not to disclose such information. All
calculations and determinations by the Calculation Agent shall be made in good faith and in a
commercially reasonable manner.

Non-Reliance:    Applicable.

Agreements and Acknowledgements   
Regarding Hedging Activities:    Applicable.

Additional Acknowledgements:    Applicable.

Schedule Provisions:   

Specified Entity:    In relation to both Seller and Counterparty for the purpose of:

   Section 5(a)(v), Not Applicable

   Section 5(a)(vi), Not Applicable

   Section 5(a)(vii), Not Applicable

Cross-Default:    The “Cross-Default” provisions of Section 5(a)(vi) of the ISDA Form will not apply to either party.

Credit Event Upon Merger:
  

The “Credit Event Upon Merger” provisions of Section 5(b)(v) of the ISDA Form will not apply to
either party.

 
12



Automatic Early Termination:   The “Automatic Early Termination” of Section 6(a) of the ISDA Form will not apply to either party.

Other Events of Early Termination

  

Notwithstanding anything to the contrary herein, in the Definitions or in the ISDA Form, if the
Business Combination does not close and the Shares are redeemed pursuant to a SPAC liquidation and
Reimbursement, this Transaction shall automatically terminate as of the time when redemptions are
first effected without any amounts or other obligations being owed by either party to the other
hereunder except for the payment by Counterparty to Seller of any amounts owing pursuant to
“Reimbursement of Legal Fees and Other Expenses” herein.

Termination Currency:   United States Dollars.

Additional Termination Events:
  

Will apply to Seller. The occurrence of any of the following events, and only these events, shall
constitute an Additional Termination Event in respect of which Seller shall be the Affected Party.

  
(a)   The BCA is terminated pursuant to its terms prior to the closing of the Business

Combination;

   (b)   A material and uncured breach of the Agreements by Counterparty or Target;

  

(c)   If it is, or, as a consequence of a change in law, regulation or interpretation, it becomes or
will become, unlawful for the Seller to perform any of its obligations contemplated by the
Transaction; and

  
(d)   Upon the occurrence of any Company Material Adverse Effect, as defined in Section 3(a) of

the Subscription Agreement.

  

Notwithstanding anything to the contrary herein, in the Definitions or in the ISDA Form, if an Early
Termination Date is designated as a result of an Additional Termination Event, then this Transaction
will terminate as of such Early Termination Date without any amounts or other obligations being owed
by either party to the other hereunder.
 

Notwithstanding the foregoing, Counterparty’s obligations set forth under the captions,
“Reimbursement of Legal Fees and Other Expenses,” and “Other Provisions — (d) Indemnification”
shall survive any termination due to the occurrence of either of the foregoing Additional Termination
Events.

Governing Law:
  

New York law (without reference to choice of law doctrine other than Sections 5-1401 and 5-1402 of
the General Obligations Law).

Credit Support Provider:   With respect to Seller and Counterparty, None.

Local Business Days:

  

Seller specifies the following places for the purposes of the definition of Local Business Day as it
applies to it: New York. Counterparty specifies the following places for the purposes of the definition
of Local Business Day as it applies to it: New York.

Representations, Warranties and Covenants
 

1. Each of Counterparty, Target and Seller represents and warrants to, and covenants and agrees with, the other as of the date on which it enters into
the Transaction that (in the absence of any written agreement between the parties that expressly imposes affirmative obligations to the contrary for
the Transaction) as follows.

 
13



(a) Non-Reliance. It is acting for its own account, and it has made its own independent decisions to enter into the Transaction and as to whether the
Transaction is appropriate or proper for it based upon its own judgment and upon advice from such advisers as it has deemed necessary. It is not
relying on any communication (written or oral) of the other party as investment advice or as a recommendation to enter into the Transaction, it
being understood that information and explanations related to the terms and conditions of the Transaction will not be considered investment advice
or a recommendation to enter into the Transaction. No communication (written or oral) received from the other party will be deemed to be an
assurance or guarantee as to the expected results of the Transaction.

 

(b) Assessment and Understanding. It is capable of assessing the merits of and understanding (on its own behalf or through independent professional
advice), and understands and accepts, the terms, conditions and risks of the Transaction. It is also capable of assuming, and assumes, the risks of
the Transaction.

 

(c) Non-Public Information. It is in compliance with Section 10(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
 

(d) Tender Offer Rules. Counterparty, Target and Seller each acknowledge that the Transaction has been structured, and all activity in connection with
the Transaction has been undertaken to comply with the requirements of all tender offer regulations applicable to the Business Combination,
including Rule 14e-5 under the Exchange Act.

 

(e) Authorization. The Transaction, including this Confirmation, has been entered into pursuant to authority granted by its board of directors or other
governing authority. It has no internal policy, whether written or oral, that would prohibit it from entering into any aspect of the Transaction,
including, but not limited to, the purchase of Shares to be made in connection therewith.

 

(f) Enforceability. The Transaction, including the Confirmation, when executed and delivered by each of the parties, will constitute the valid and
legally binding obligation of each such party, enforceable against each of them in accordance with its terms, except (i) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and any other laws of general application affecting enforcement of
creditors’ rights generally, or (ii) as limited by laws relating to the availability of specific performance, injunctive relief or other equitable
remedies.

 

(g) Compliance with Other Instruments and Law. The execution, delivery and performance of this Transaction, including the Confirmation, and the
consummation of the Transaction, will not result in any violation or default (i) of any provisions of its organizational documents, (ii) of any
instrument, judgment, order, writ or decree to which it is a party or by which it is bound, (iii) under any note, indenture or mortgage to which it is
a party or by which it is bound, (iv) under any lease, agreement, contract or purchase order to which it is a party or by which it is bound or (v) of
any provision of any applicable federal or state statute, rule or regulation, in each case (other than clause (i)), which would have a material adverse
effect on it or its ability to consummate the Transaction.

 

(h) Affiliate Status. It is the intention of the parties hereto that Seller shall not be an “affiliate” (as such term is defined in Rule 405 under the
Securities Act) of Target or Counterparty, including FACT or Pubco, following the closing of the Business Combination, as a result of the
transactions contemplated hereunder.

 

2. Counterparty represents and warrants to, and covenants and agrees with, Seller as of the date on which it enters into the Transaction, that:
 

(a) Total Assets. FACT has as of the date hereof, and expects to have as of the closing of the Business Combination, total assets of at least USD
$5,000,001, which are, for the avoidance of doubt, measured on a consolidated basis. Additionally, Counterparty shall publicly disclose on a Form
8-K prior to the closing of the Business Combination the cash balance of the Trust Account available to pay redemptions, as of the business day
immediately prior to the date of filing of such Form 8-K. Furthermore, Counterparty will have, immediately following the Closing of the Business
Combination, at least $20 million of cash, net of transaction expenses payable at closing and other accounts payable (but without deduction for
other accrued liabilities, including any deferred transaction expenses).

 

(b) Non-Reliance. Without limiting the generality of Section 13.1 of the Equity Definitions, Counterparty acknowledges that Seller is not making any
representations or warranties or taking any position or expressing any view with respect to the treatment of the Transaction under any accounting
standards.
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(c) Solvency. Counterparty is, and shall be as of the date of any payment or delivery by Counterparty under the Transaction, solvent and able to pay its
debts as they come due, with assets having a fair value greater than liabilities and with capital sufficient to carry on the businesses in which it
engages. Prior debts (exclusive of any expenses, payables or liabilities incurred in the ordinary course of business) of Target and Counterparty
have either been or will be satisfied or will be converted to shares of Counterparty as of the Closing Date. Counterparty: (i) has not engaged in and
will not engage in any business or transaction after which the property remaining with it will be unreasonably small in relation to its business
(ii) has not incurred and will not incur debts (exclusive of any expenses, payables or liabilities incurred in the ordinary course of business), and
(iii) as a result of entering into and performing its obligations under the Transaction, (a) it has not violated and will not violate any relevant state
law provision applicable to the acquisition or redemption by an issuer of its own securities and (b) Counterparty would not be nor would it be
rendered “insolvent” (as such term is defined under Section 101(32) of the Bankruptcy Code or under any other applicable local insolvency
regime). In addition, the outstanding amounts owed to service providers in connection with the Business Combination due in the 364 calendar
days following closing of the Business Combination shall not exceed cash on balance of the combined company at closing.

 

(d) Public Reports. As of the Trade Date, Counterparty is in material compliance with its reporting obligations under the Exchange Act, and all reports
and other documents filed by Counterparty with the Securities and Exchange Commission pursuant to the Exchange Act, when considered as a
whole (with the most recent such reports and documents deemed to amend inconsistent statements contained in any earlier such reports and
documents), do not contain any untrue statement of a material fact or any omission of a material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading.

 

(e) No Distribution. Except with respect to any Shares that may be offered and sold pursuant to the Registration Statement, Counterparty is not
entering into the Transaction to facilitate a distribution of the Shares (or any security that may be converted into or exercised or exchanged for
Shares, or whose value under its terms may in whole or in significant part be determined by the value of the Shares) or in connection with any
future issuance of securities.

 

(f) SEC Documents. The Counterparty shall comply with the Securities and Exchange Commission’s guidance, including Compliance and Disclosure
Interpretation No. 166.01, for all relevant disclosure in connection with this Confirmation and the Transaction, and will not file with the Securities
and Exchange Commission any Form 8-K (or Form 6-K (if applicable), Registration Statement on Form S-4 (or Form F-4 (if applicable)),
including any post-effective amendment thereof, proxy statement, or other document that includes any disclosure regarding this Confirmation or
the Transaction without consulting with and reasonably considering any comments received from Seller, provided that, no consultation shall be
required with respect to any subsequent disclosures that are substantially similar to prior disclosures by Counterparty that were reviewed by Seller;
provided that the filing date of the Form 8-K that initially announces the Transaction shall be filed at least two Local Business Days prior to the
Closing Date.

 

(g) Waiver. The Counterparty shall waive any violation of its “bulldog clause,” as set forth in Article 49.5 of the Memorandum and Articles, and any
other restrictions that would be caused by Seller entering into this Transaction.

 

(h) Disclosure. The Counterparty agrees to comply with applicable SEC guidance in respect of disclosure and the Counterparty shall preview with
Seller all public disclosure relating to the Transaction and shall consult with Seller to ensure that such public disclosure, including the press
release, Form 8-K or other filing that announces the Transaction adequately discloses the material terms and conditions of the Transaction and all
material non-public information disclosed to Seller in connection with the Transaction, in form and substance reasonably acceptable to Seller, and
shall be publicly filed no later than two Local Business Days prior to the Closing Date.
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(i) Listing. The Counterparty agrees to use its best efforts to maintain the listing of the Pubco Shares on a national securities exchange; provided that
if the Pubco Shares cease to be listed on a national securities exchange or upon the filing of a Form 25 (and, in each case, if the Counterparty fails
to relist on such national securities exchange or list on a different national securities exchange within 10 calendar days) (following such 10
calendar day period, each a “Delisting Event”), Seller may accelerate the Valuation Date under this Confirmation by delivering notice to the
Counterparty and shall be entitled to the Legal Fees and Other Expenses, which shall be due and payable immediately following the Valuation
Date.1

 

(j) Regulatory Filings. Counterparty covenants that it will make all regulatory filings that it is required by law or regulation to make with respect to
the Transaction.

 

(k) Regulation M and Approvals. Counterparty is not on the Trade Date and agrees and covenants on behalf of itself and Target that it and Target will
not be on any date Seller is purchasing shares that may be included in a Pricing Date Notice, engaged or engaging in a distribution, as such term is
used in Regulation M under the Exchange Act, of any securities of Counterparty, other than a distribution meeting the requirements of the
exception set forth in Rules 101(b)(10) and 102(b)(7) of Regulation M. Counterparty shall not and shall cause Target to not, until the second
scheduled trading day immediately following dates referenced in the preceding sentence, engage in any such distribution.

 

(l) Investment Company Act. It is not and, after giving effect to the Transaction, will not be required to register as an “investment company” under,
and as such term is defined in, the Investment Company Act of 1940, as amended.

 

(m) Counterparty and Target shall not enter into, negotiate or exchange terms with any other party for any other Share Forward Transaction or any
other similar arrangement during the term of this Transaction without the prior written consent of Seller.

 

(n) Lock-Up Provision. Counterparty covenants that the Lock-Up Agreement substantially in the form attached as Exhibit D to the BCA which is to be
entered into by certain parties pursuant to both the BCA and the amended and restated sponsor support agreement, dated as of May 26, 2023, by
and among Freedom Acquisition I LLC, a Cayman Islands limited liability company, the persons set forth on Schedule I thereto, FACT and Target,
providing for the restriction of the transfer of Shares of Counterparty by certain parties specified therein will be in effect as of the Closing Date
and at all times prior to the Valuation Date, subject to exceptions stated in such Lock-Up Agreement. For the sake of clarity, the shares purchased
pursuant to the Subscription Agreement or given as consideration pursuant to the Non-Redemption Agreement shall not be subject to any lock-up.

 

3. Seller represents and warrants to, and covenants and agrees with, Counterparty and Target as of the date on which it enters into the Transaction,
that:

 

(a) Regulatory Filings. Seller will make all regulatory filings that it is required by law or regulation to make with respect to the Transaction including,
without limitation, as may be required by Section 13 or Section 16 (if applicable) under the Exchange Act and, assuming the accuracy of
Counterparty’s Repurchase Notices (as described under “Repurchase Notices” below) any sales of the Additional Shares will be in compliance
therewith.

 

(b) Eligible Contract Participant. Seller is an “eligible contract participant” under, and as defined in, the Commodity Exchange Act (7 U.S.C. §
1a(18)) and CFTC regulations (17 CFR § 1.3).

 

(c) Tax Characterization. Seller shall treat the Transaction as a derivative financial contract for U.S. federal income tax purposes, and it shall not take
any action or tax return filing position contrary to this characterization, except to the extent otherwise required by a “determination” within the
meaning of Section 1313 of the Internal Revenue Code of 1986, as amended, or any similar provision of state, local or foreign law.

 

(d) Private Placement. Seller (i) is an “accredited investor” as such term is defined in Regulation D as promulgated under the Securities Act, (ii) is
entering into the Transaction for its own account without a view to the distribution or resale thereof and (iii) understands that the assignment,
transfer or other disposition of the Transaction has not been and will not be registered under the Securities Act.

 
 
1  Please clarify how this relates to a valuation date triggered by a delisting. DLA Response: This is the same thing, and the provision for it here just

makes clear that the Legal Fees and Other Expenses are due if this occurs.
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Transactions by Seller in the Shares
 

(a) Seller hereby waives the redemption rights (“Redemption Rights”) set forth in the Memorandum and Articles in connection with the Business
Combination with respect to the Additional Shares only during the term of this Confirmation. Subject to any restrictions set forth in this
Confirmation, Seller may sell or otherwise transfer, loan or dispose of any of the Shares or any other shares or securities of the Counterparty in
one or more public or private transactions at any time. Any Additional Shares sold by Seller during the term of the Transaction and included on an
OET Notice will cease to be included in the Number of Shares.

 

(b) Unless specified in an OET Notice, no sale of Shares by Seller shall terminate all or any portion of this Confirmation and provided that Seller
complies with all of its other obligations hereunder nothing contained herein shall limit any of Seller’s purchases and sales of Shares.

Trust Account Waiver

Seller hereby waives any and all right, title and interest, or any claim of any kind they have or may have during the term of this Confirmation, in or to
any monies held in the Counterparty’s Trust Account and agrees not to seek recourse against the Trust Account in each case, as a result of, or arising out
of, this Transaction; provided, however, that nothing herein shall (x) serve to limit or prohibit Seller’s right to pursue a claim against the Counterparty
for legal relief against assets held outside the Trust Account, for specific performance or other equitable relief, (y) serve to limit or prohibit any claims
that the Seller may have in the future against the Counterparty’s assets or funds that are not held in the Trust Account (including any funds that have
been released from the Trust Account and any assets that have been purchased or acquired with any such funds), (z) be deemed to limit Seller’s right,
title, interest or claim to the Trust Account by virtue of such Seller’s record or beneficial ownership of securities of the Counterparty acquired by any
means other than pursuant to this Transaction or (aa) serve to limit Seller’s redemption right with respect to any such securities of the Seller other than
during the term of the Confirmation.

No Arrangements

Seller, Counterparty and Target each acknowledge and agree that: (i) there are no voting, hedging or settlement arrangements between or among Seller,
Counterparty and Target with respect to any Shares or the Counterparty or Target, other than those set forth herein; (ii) Seller may hedge its risk under
the Transaction in any way Seller determines (that does not otherwise violate the terms of this Confirmation), provided that Seller has no obligation to
hedge with the purchase, sale or maintenance of any Shares or otherwise; (iii) Counterparty and Target will not be entitled to any voting rights in respect
of any of the Shares underlying the Transaction; and (iv) Counterparty and Target will not seek to influence Seller with respect to the voting or
disposition of any Shares.

Wall Street Transparency and Accountability Act

In connection with Section 739 of the Wall Street Transparency and Accountability Act of 2010 (“WSTAA”), the parties hereby agree that neither the
enactment of WSTAA or any regulation under WSTAA, nor any requirement under WSTAA or an amendment made by WSTAA, nor any similar legal
certainty provision in any legislation enacted, or rule or regulation promulgated, on or after the date of this Confirmation, shall limit or otherwise impair
either party’s otherwise applicable rights to terminate, renegotiate, modify, amend or supplement this Confirmation or the ISDA Form, as applicable,
arising from a termination event, force majeure, illegality, increased costs, regulatory change or similar event under this Confirmation, the Equity
Definitions incorporated herein, or the ISDA Form.

Address for Notices

Notice to Seller:

POLAR MULTI-STRATEGY MASTER FUND
c/o Mourant Governance Services (Cayman) Limited
94 Solaris Avenue Camana Bay
PO Box 1348
Grand Cayman KY1-1108
Cayman Islands
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With a copy (which shall not constitute notice) to:

Polar Asset Management Partners Inc.
16 York Street, Suite 2900
Toronto, ON M5J 0E6
Attention: Legal Department, Ravi Bhat / Jillian Bruce
E-mail: legal@polaramp.com / rbhat@polaramp.com /
jbruce@polaramp.com

Notice to Counterparty:

Freedom Acquisition I Corp.
14 Wall Street, 20th Floor
New York, NY 10005
Attention: [●]
Email: [●]

With a copy to:

Paul Hastings LLP
2050 M Street NW
Washington, D.C. 20036
Attention: Brandon J. Bortner and Amir A. Heyat
E-mail: brandonbortner@paulhastings.com

   amirheyat@paulhastings.com
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Following the Closing of the Business Combination:

Complete Solaria, Inc.
3000 Executive Parkway, Suite 504
San Ramon, CA 94583
Attention: Brian Wuebbels – Chief Financial Officer
Email: bwuebbels@completesolaria.com

With a copy to:

Cooley LLP
3175 Hanover Street
Palo Alto, CA 94304-1130
Attention: Matthew Hemington
Email: hemingtonmb@cooley.com

Other Provisions.
 

(a) Rule 10b-5.
 

 

(i) Counterparty represents and warrants to Seller that Counterparty is not entering into the Transaction to create actual or apparent trading
activity in the Shares (or any security convertible into or exchangeable for the Shares) or to raise or depress or otherwise manipulate the
price of the Shares (or any security convertible into or exchangeable for the Shares) for the purpose of inducing the purchase or sale of
such securities or otherwise in violation of the Exchange Act, and Counterparty represents and warrants to Seller that Counterparty has not
entered into or altered, and agrees that Counterparty will not enter into or alter, any corresponding or hedging transaction or position with
respect to the Shares.

 

 

(ii) Counterparty agrees that it will not seek to control or influence Seller’s decision to make any “purchases or sales” under the Transaction,
including, without limitation, Seller’s decision to enter into any hedging transactions. Counterparty represents and warrants that it has
consulted with its own advisors as to the legal aspects of its adoption and implementation of this Confirmation and the Transaction under
the federal securities laws, including without limitation, the prohibitions on manipulative and deceptive devices under the Exchange Act.

 

 

(iii) Counterparty acknowledges and agrees that any amendment, modification, waiver or termination of this Confirmation must be effected in
accordance with the requirements for the amendment or termination of a written trading plan for trading securities. Without limiting the
generality of the foregoing, Counterparty acknowledges and agrees that any such amendment, modification, waiver or termination shall be
made in good faith and not as part of a plan or scheme to evade compliance with the federal securities laws, including without limitation
the prohibition on manipulative and deceptive devises under the Exchange Act and no such amendment, modification or waiver shall be
made at any time at which Counterparty or any officer, director, manager or similar person of Counterparty is aware of any material non-
public information regarding Counterparty or the Shares.

 

(b) Repurchase Notices. Counterparty shall, on any day on which Counterparty effects any repurchase of Shares (other than in connection with a
Counterparty equity compensation program (e.g., to fund taxes in connection with vested RSUs)), promptly give Seller a written notice of such
repurchase (a “Repurchase Notice”), if following such repurchase, the number of outstanding Shares as determined on such day is (i) less than
the number of Shares outstanding that would result in the percentage of total Shares outstanding represented by the number of Shares underlying
the Transaction increasing by 0.10% (in the case of the first such notice) or (ii) thereafter more than the number of Shares that would need to be
repurchased to result in the percentage of total Shares outstanding represented by the number of Shares underlying the Transaction increasing by a
further 0.10% less than the number of Shares included in the immediately preceding Repurchase Notice; provided that Counterparty agrees that
this information does not constitute material non-public information; provided further if this information shall be material non-public information,
it shall publicly disclosed immediately. Counterparty agrees to indemnify and hold harmless Seller and its affiliates and their respective officers,
directors, employees, affiliates, advisors, agents and controlling persons (each, an “Indemnified Person”) from and against any and all losses
(including losses relating to Seller’s hedging activities as a consequence of remaining or becoming a
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Section 16 “insider” following the closing of the Business Combination, including without limitation, any forbearance from hedging activities or
cessation of hedging activities and any losses in connection therewith with respect to the Transaction), claims, damages, judgments, liabilities and
reasonable and documented out-of-pocket expenses (including reasonable and documented attorney’s fees), joint or several, which an Indemnified
Person may become subject to, as a result of Counterparty’s failure to provide Seller with a Repurchase Notice on the day and in the manner
specified in this paragraph, and to reimburse, within thirty days, upon written request, each of such Indemnified Persons for any reasonable and
documented legal or other expenses incurred in connection with investigating, preparing for, providing testimony or other evidence in connection
with or defending any of the foregoing; provided, however, for the avoidance of doubt, Counterparty has no indemnification or other obligations
with respect to Seller becoming a Section 16 “insider” prior to the closing of the Business Combination. If any suit, action, proceeding (including
any governmental or regulatory investigation), claim or demand shall be brought or asserted against the Indemnified Person as a result of
Counterparty’s failure to provide Seller with a Repurchase Notice in accordance with this paragraph, such Indemnified Person shall promptly
notify Counterparty in writing, and Counterparty, upon request of the Indemnified Person, shall retain counsel reasonably satisfactory to the
Indemnified Person to represent the Indemnified Person and any others Counterparty may designate in such proceeding and shall pay the fees and
expenses of such counsel related to such proceeding. Counterparty shall not be liable for any settlement of any proceeding contemplated by this
paragraph that is effected without its written consent, but if settled with such consent or if there be a final judgment for the plaintiff, Counterparty
agrees to indemnify any Indemnified Person from and against any loss or liability by reason of such settlement or judgment. Counterparty shall
not, without the prior written consent of the Indemnified Person, effect any settlement of any pending or threatened proceeding contemplated by
this paragraph that is in respect of which any Indemnified Person is or could have been a party and indemnity could have been sought hereunder
by such Indemnified Person, unless such settlement includes an unconditional release of such Indemnified Person from all liability on claims that
are the subject matter of such proceeding on terms reasonably satisfactory to such Indemnified Person. If the indemnification provided for in this
paragraph is unavailable to an Indemnified Person or insufficient in respect of any losses, claims, damages or liabilities referred to therein, then
Counterparty hereunder, in lieu of indemnifying such Indemnified Person thereunder, shall contribute to the amount paid or payable by such
Indemnified Person as a result of such losses, claims, damages or liabilities. The remedies provided for in this paragraph are not exclusive and
shall not limit any rights or remedies which may otherwise be available to any Indemnified Person at law or in equity. The indemnity and
contribution agreements contained in this paragraph shall remain operative and in full force and effect regardless of the termination of the
Transaction.

 

(c) Transfer or Assignment. The rights and duties under this Confirmation may not be transferred or assigned by any party hereto without the prior
written consent of the other party, such consent not to be unreasonably withheld, subject to the immediately following sentence. If at any time
following the closing of the Business Combination at which (A) the Section 16 Percentage exceeds 9.9%, or (B) the Share Amount exceeds the
Applicable Share Limit, if any applies (any such condition described in clause (A) or (B), an “Excess Ownership Position”), Seller is unable to
effect a transfer or assignment of a portion of the Transaction to a third party on pricing terms reasonably acceptable to Seller and within a time
period reasonably acceptable to Seller such that no Excess Ownership Position exists, then Seller may designate any Local Business Day as an
Early Termination Date with respect to a portion of the Transaction (the “Terminated Portion”), such that following such partial termination no
Excess Ownership Position exists. In the event that Seller so designates an Early Termination Date with respect to a portion of the Transaction, a
portion of the Shares with respect to the Transaction shall be delivered to Counterparty as if the Early Termination Date was the Valuation Date in
respect of a Transaction having terms identical to the Transaction and a Number of Shares equal to the number of Shares underlying the
Terminated Portion. The “Section 16 Percentage” as of any day is the fraction, expressed as a percentage, as determined by Seller, (A) the
numerator of which is the number of Shares that Seller and each person subject to aggregation of Shares with Seller under Section 13 or
Section 16 of the Exchange Act and rules promulgated thereunder and all persons who may form a “group” (within the meaning of Rule
13d-5(b)(1) of the Exchange Act) with Seller directly or indirectly beneficially own (as defined under Section 13 or Section 16 of the Exchange
Act and rules promulgated thereunder) (the “Seller Group” ) and (B) the denominator of which is the number of Shares outstanding.

The “Share Amount” as of any day is the number of Shares that Seller and any person whose ownership position would be aggregated with that
of Seller and any group (however designated) of which Seller is a member (Seller
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or any such person or group, a “Seller Person”) under any law, rule, regulation, regulatory order or organizational documents or contracts of
Counterparty that are, in each case, applicable to ownership of Shares (“Applicable Restrictions”), owns, beneficially owns, constructively owns,
controls, holds the power to vote or otherwise meets a relevant definition of ownership under any Applicable Restriction, as determined by Seller
in its sole discretion.

The “Applicable Share Limit” means a number of Shares equal to (A) the minimum number of Shares that could give rise to reporting (other
than on Schedule 13D or 13G) or registration obligations or other requirements (including obtaining prior approval from any person or entity) of a
Seller Person, or could result in an adverse effect on a Seller Person, under any Applicable Restriction, as determined by Seller in its sole
discretion, minus (B) 0.1% of the number of Shares outstanding.

 

(d) Indemnification. Counterparty agrees to indemnify and hold harmless each Indemnified Person from and against any and all losses (but not
including financial losses to an Indemnified Person relating to the economic terms of the Transaction provided that the Counterparty performs its
obligations under this Confirmation in accordance with its terms), claims, damages and liabilities (or actions in respect thereof) expenses
(including reasonable attorney’s fees), joint or several, incurred by or asserted against such Indemnified Person arising out of, in connection with,
or relating to, and to reimburse, within thirty days, upon written request, each of such Indemnified Persons for any reasonable legal or other
expenses incurred in connection with investigating, preparing or defending against any litigation, commenced or threatened, or any claim
whatsoever, whether arising out of any action between any of the Indemnified Parties and the Counterparty or between any of the Indemnified
Parties and any third party, or otherwise) to which they or any of them may become subject under the Securities Act, the Exchange Act or any
other statute or at common law or otherwise or under the laws of foreign countries, arising out of or based upon the Transaction, including the
execution or delivery of this Confirmation, the performance by Counterparty of its obligations under the Transaction, any material breach of any
covenant, representation or warranty made by Counterparty or Target in this Confirmation or the ISDA Form, regulatory filings and submissions
made by or on behalf of the Counterparty related to the Transaction (other than as relates to any information provided in writing by or on behalf of
Seller or its affiliates), or the consummation of the transactions contemplated hereby, including the Registration Statement or any untrue statement
or alleged untrue statement of a material fact contained in any registration statement, press release, filings or other document, or the omission or
alleged omission therefrom of a material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading. Counterparty will not be liable under the foregoing indemnification provision to the
extent that any loss, claim, damage, liability or expense is related to the manner in which Seller sells, or arising out of any sales by Seller of, any
Shares, or found in a nonappealable judgment by a court of competent jurisdiction to have resulted from Seller’s material breach of any covenant,
representation or other obligation in this Confirmation or the ISDA Form or from Seller’s willful misconduct, bad faith or gross negligence in
performing the services that are subject of the Transaction. If for any reason the foregoing indemnification is unavailable to any Indemnified
Person or insufficient to hold harmless any Indemnified Person, then Counterparty shall contribute, to the maximum extent permitted by law, to
the amount paid or payable by the Indemnified Person as a result of such loss, claim, damage or liability. In addition (and in addition to any other
Reimbursement of Legal Fees and other Expenses contemplated by this Confirmation), Counterparty will reimburse any Indemnified Person for
all reasonable, out-of-pocket, expenses (including reasonable counsel fees and expenses) as they are incurred in connection with the investigation
of, preparation for or defense or settlement of any pending or threatened claim or any action, suit or proceeding arising therefrom, whether or not
such Indemnified Person is a party thereto and whether or not such claim, action, suit or proceeding is initiated or brought by or on behalf of
Counterparty. Counterparty also agrees that no Indemnified Person shall have any liability to Counterparty or any person asserting claims on
behalf of or in right of Counterparty in connection with or as a result of any matter referred to in this Confirmation except to the extent that any
losses, claims, damages, liabilities or expenses incurred by Counterparty result from such Indemnified Person’s breach of any covenant,
representation or other obligation in this Confirmation or the ISDA Form or from the gross negligence, willful misconduct or bad faith of the
Indemnified Person or breach of any U.S. federal or state securities laws or the rules, regulations or applicable interpretations of the Commission.
The provisions of this paragraph shall survive the completion of the Transaction contemplated by this Confirmation and any assignment and/or
delegation of the Transaction made pursuant to the ISDA Form or this Confirmation shall inure to the benefit of any permitted assignee of Seller.
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(e) Amendments to Equity Definitions.
 

 

(i) Section 12.6(a)(ii) of the Equity Definitions is hereby amended by (i) deleting from the fourth line thereof the word “or” after the word
“official” and inserting a comma therefor, and (ii) deleting the semi-colon at the end of subsection (B) thereof and inserting the following
words therefor “or (C) the occurrence of any of the events specified in Section 5(a)(vii)(1) through (9) of the ISDA Form with respect to
that Issuer.”; and

 

 
(ii) Section 12.6(c)(ii) of the Equity Definitions is hereby amended by replacing the words “the Transaction will be cancelled,” in the first line

with the words “Seller will have the right, which it must exercise or refrain from exercising, as applicable, in good faith acting in a
commercially reasonable manner, to cancel the Transaction,”;

 

(f) Waiver of Jury Trial. Each party waives, to the fullest extent permitted by applicable law, any right it may have to a trial by jury in respect of any
suit, action or proceeding relating to the Transaction. Each party (i) certifies that no representative, agent or attorney of either party has
represented, expressly or otherwise, that such other party would not, in the event of such a suit, action or proceeding, seek to enforce the foregoing
waiver and (ii) acknowledges that it and the other party have been induced to enter into the Transaction, as applicable, by, among other things, the
mutual waivers and certifications provided herein.

 

(g) Attorney and Other Fees. Subject to clause (d) Indemnification (above), in the event of any legal action initiated by any party arising under or out
of, in connection with or in respect of, this Confirmation or the Transaction, the prevailing party shall be entitled to reasonable and documented
attorneys’ fees, costs and expenses incurred in such action, as determined and fixed by the court.

 

(h) Tax Disclosure. Effective from the date of commencement of discussions concerning the Transaction, Counterparty and each of its employees,
representatives, or other agents may disclose to any and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are provided to Counterparty relating to such tax treatment
and tax structure.

 

(i) Securities Contract; Swap Agreement. The parties hereto intend for (i) the Transaction to be (a) a “securities contract” as defined in the
Bankruptcy Code, in which case each payment and delivery made pursuant to the Transaction is a “termination value,” “payment amount” or
“other transfer obligation” within the meaning of Section 362 of the Bankruptcy Code and a “settlement payment,” within the meaning of Section
546 of the Bankruptcy Code, and (b) a “swap agreement” as defined in the Bankruptcy Code, with respect to which each payment and delivery
hereunder or in connection herewith is a “termination value,” “payment amount” or “other transfer obligation” within the meaning of Section 362
of the Bankruptcy Code and a “transfer,” as such term is defined in Section 101(54) of the Bankruptcy Code and a “payment or other transfer of
property” within the meaning of Sections 362 and 546 of the Bankruptcy Code, and the parties hereto to be entitled to the protections afforded by,
among other Sections, Sections 362(b)(6), 362(b)(17), 546(e), 546(g), 555 and 560 of the Bankruptcy Code, (ii) a party’s right to liquidate,
terminate and accelerate the Transaction and to exercise any other remedies upon the occurrence of any Event of Default under the ISDA Form
with respect to the other party to constitute a “contractual right” as described in the Bankruptcy Code, and (iii) each payment and delivery of cash,
securities or other property hereunder to otherwise constitute a “margin payment” or “settlement payment” and a “transfer” as defined in the
Bankruptcy Code.

 

(j) Process Agent. For the purposes of Section 13(c) of the ISDA Form:

Seller appoints as its Process Agent: None

Counterparty appoints as its Process Agent: None.

[Signature page follows]
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Please confirm that the foregoing correctly sets forth the terms of our agreement by executing a copy of this Confirmation and returning it to us at
your earliest convenience.
 

Very truly yours,

POLAR MULTI-STRATEGY MASTER FUND, by its
investment advisor, Polar Asset Management Partners Inc

By:  /s/ Andrew Ma / /s/ Kirstie Moore
Name:  Andrew Ma / Kirstie Moore
Title:  CCO / Legal Counsel

 
Agreed and accepted by:

FREEDOM ACQUISITION I CORP.

By:  /s/ Adam Gishen
Name:  Adam Gishen
Title:  Chief Executive Officer

COMPLETE SOLARIA, INC.

By:  /s/ William J. Anderson
Name:  William J. Anderson
Title:  CEO

(Signature Page to Forward Share Purchase Agreement)



SCHEDULE A

FORM OF PRICING DATE NOTICE

Date: [●], 2023

To: Freedom Acquisition I Corp. (“Counterparty”)

Address: 14 Wall Street, 20th Floor
      New York, NY 10005

Phone: [●]

From: Polar Multi-Strategy Master Fund, a Cayman Islands exempted company ( “Seller”)

Re: OTC Equity Prepaid Forward Transaction

1. This Pricing Date Notice supplements, forms part of, and is subject to the Confirmation Re: OTC Equity Prepaid Forward Transaction dated as of July
[●], 2023 (the “Confirmation”) between Counterparty and Seller, as amended and supplemented from time to time. All provisions contained in the
Confirmation govern this Pricing Date Notice except as expressly modified below.

2. The purpose of this Pricing Date Notice is to confirm certain terms and conditions of the Transaction entered into between Seller and Counterparty
pursuant to the Confirmation.

Pricing Date: [●], 2023

Number of Additional Shares: [●]

Number of Shares: [●]



Exhibit 10.26

Execution Version
 
Date:    July 13, 2023

To:
  

Freedom Acquisition I Corp., a Cayman Islands exempted company (“FACT”) and Complete Solaria, Inc. (f/k/a Complete Solar Holding
Corporation), a Delaware corporation (“Target”).

Address:    14 Wall Street, 20th Floor
   New York, NY 10005

From:    Sandia Investment Management LP, acting as Investment Manager on behalf of Investors listed below in the signature ( “Seller”)

Re:    OTC Equity Prepaid Forward Transaction

The purpose of this agreement (this “Confirmation”) is to confirm the terms and conditions of the transaction (the “Transaction”) entered into between
Seller, FACT and Target on the Trade Date specified below. The term “Counterparty” refers to FACT until the Business Combination (as defined
below), then to Pubco (as defined below), following the Business Combination. In connection with the transactions contemplated by the BCA (as
defined below), (a) FACT will migrate to and domesticate as a Delaware corporation (the “Domestication”) at least one day prior to the closing of the
Business Combination and (b) following the Domestication, (i) Jupiter Merger Sub I Corp., a Delaware corporation and wholly-owned subsidiary of
FACT (“First Merger Sub”), will merge with and into Target, with Target surviving as a wholly-owned subsidiary of FACT (the “First Merger”), (ii)
immediately thereafter and as part of the same overall transaction, Target will merge with and into Jupiter Merger Sub II LLC, a Delaware limited
liability company and another wholly-owned subsidiary of FACT (“Second Merger Sub”), with Second Merger Sub surviving as a wholly-owned
subsidiary of FACT (the “Second Merger”), and Second Merger Sub will change its name to “CS, LLC”, and (iii) immediately after the consummation
of the Second Merger and as part of the same overall transaction, The Solaria Corporation, a Delaware corporation and wholly-owned indirect
subsidiary of Target (“Solaria”), will merge with and into a newly formed Delaware limited liability company and wholly-owned subsidiary of FACT
(“Third Merger Sub”), with Third Merger Sub surviving as a wholly-owned subsidiary of FACT (the “Additional Merger”) which will then change its
name to “The Solaria Corporation LLC”. In connection with the consummation of the Business Combination, FACT will change its corporate name to
“Complete Solaria, Inc.” (“Pubco”) (the First Merger, Second Merger and Additional Merger, and the other transactions contemplated by the BCA,
collectively, the “Business Combination”). Certain terms of the Transaction shall be as set forth in this Confirmation, with additional terms as set forth
in a pricing date notice (the “Pricing Date Notice”) in the form of Schedule A hereto. This Confirmation, together with the Pricing Date Notice(s),
constitutes a “Confirmation” and the Transaction constitutes a separate “Transaction” as referred to in the ISDA Form (as defined below).

This Confirmation, together with the Pricing Date Notices, evidences a complete binding agreement between Seller, FACT and Target as to the subject
matter and terms of the Transaction to which this Confirmation relates and shall supersede all prior or contemporaneous written or oral communications
with respect thereto.

The 2006 ISDA Definitions (the “Swap Definitions”) and the 2002 ISDA Equity Derivatives Definitions (the “Equity Definitions”, and with the Swap
Definitions, the “Definitions”), each as published by the International Swaps and Derivatives Association, Inc., are incorporated into this Confirmation.
If there is any inconsistency between the Definitions and this Confirmation, this Confirmation governs. If, in relation to the Transaction to which this
Confirmation relates, there is any inconsistency between the ISDA Form, this Confirmation (including the Pricing Date Notice), the Swap Definitions
and the Equity Definitions, the following will prevail for purposes of such Transaction in the order of precedence indicated: (i) this Confirmation
(including the Pricing Date Notice(s)); (ii) the Equity Definitions; (iii) the Swap Definitions, and (iv) the ISDA Form.

This Confirmation, together with the Pricing Date Notice, shall supplement, form a part of, and be subject to an agreement in the form of the ISDA 2002
Master Agreement (the “ISDA Form”) as if Seller, Target and Counterparty had executed an agreement in such form (but without any Schedule except
as set forth herein under “Schedule Provisions”) on the Trade Date of the Transaction.



The terms of the particular Transaction to which this Confirmation relates are as follows:
 
General Terms   

Type of Transaction:    Share Forward Transaction

Trade Date:    July 12, 2023

Pricing Date:    As specified in a Pricing Date Notice.

Effective Date:    One (T+2) Settlement Cycle following the Pricing Date.

Valuation Date:

  

The earlier to occur of (a) the date that is two years after the date of the closing of the Business
Combination (the date of the closing of the Business Combination, the “Closing Date”) pursuant to
the Amended and Restated Business Combination Agreement, dated as of May 26, 2023 (as may be
further amended, supplemented or otherwise modified from time to time, the “BCA”), by and among
FACT, First Merger Sub, Second Merger Sub, Solaria and Target, (b) the date specified by Seller in a
written notice to be delivered to Counterparty at Seller’s discretion (which Valuation Date shall not be
earlier than the day such notice is effective) after the occurrence of any of (w) a VWAP Trigger Event,
(x) a Delisting Event, (y) a Registration Failure or (z) unless otherwise specified therein, upon any
Additional Termination Event; and (c) 90 days after delivery by the Counterparty of a written notice
in the event that for any 20 trading days during a 30 consecutive trading day-period (the
“Measurement Period”) that occurs at least 6 months after the Closing Date, the VWAP Price is less
than the then applicable Reset Price, provided that a Registration Statement (as defined below) was
effective and available for the entire Measurement Period and remains continuously effective and
available during the entire 90 day notice period.

VWAP Trigger Event:
  

An event that occurs if the VWAP Price, for any 20 trading days during a 30 consecutive trading
day-period, is below $1.00 per Share.

VWAP Price:

  

For any scheduled trading day, the volume weighted average price per Share for such day as reported
on the relevant Bloomberg Screen “CSLR <Equity> AQR SEC” (or any successor thereto), or if such
price is not so reported on such trading day for any reason or is erroneous, the VWAP Price shall be as
reasonably determined by the Calculation Agent.

Reset Price:

  

The Reset Price will initially be the Initial Price. The Reset Price will be subject to reset on a monthly
basis (each a “Reset Date”), with the first such Reset Date occurring 180 days after the Closing Date,
to be the lowest of (a) the then-current Reset Price, (b) the Initial Price and (c) the 30-day VWAP
Price of the Shares immediately preceding such Reset Date; provided that the Reset Price will also be
reduced upon a Dilutive Offering Reset immediately upon the occurrence of such Dilutive Offering;
provided further that except upon the occurrence of a Dilutive Offering, the Reset Price will not be
below $5.00 per Share.

Dilutive Offering Reset:

  

To the extent the Counterparty closes any agreement to sell or grants any right to reprice, or otherwise
disposes of or issues (or announce any offer, sale, grant or any option to purchase or other disposition)
any Shares or any securities of the Counterparty or any of its respective subsidiaries (but for the
avoidance of doubt, excluding any secondary transfers), which would entitle the holder thereof to
acquire or sell on behalf of the Counterparty at any time Shares or other securities, including, without
limitation, any debt, preferred stock, preference shares, right, option, warrant or other instrument that
is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder
thereof to receive, Shares or other securities, at an effective price per share less than the then existing
Reset Price (a “Dilutive Offering”), then the Reset Price shall be modified to equal such
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reduced price as of such date; provided that, without limiting the foregoing, a Dilutive Offering Reset
(for the avoidance of doubt) (i) shall include any Equity Line of Credit or other similar financing,
(ii) shall not include the grant, issuance or exercise of employee stock options or other equity awards
under the Counterparty or Pubco’s equity compensation plans or Shares underlying warrants now
outstanding or issued in connection with the Business Combination, (iii) shall not include any
securities issued at a price no less than $9.20 per share in connection with and prior to or concurrently
with the consummation of the Business Combination, including securities to be issued pursuant to the
PIPE Subscription Agreements, (iv) shall not include Shares issued in connection with the Business
Combination pursuant to the BCA, (v) shall not include up to 500,000 Shares to be issued as
consideration for professional services in connection with the Business Combination or securities to
be issued as contingent consideration under the BCA, and (vi) shall not include any Shares or other
securities convertible or exercisable for Shares issued pursuant to any other acquisition, merger or
similar transaction by the Counterparty or Pubco if the Shares or other securities issued in the
transaction are restricted from transfer pursuant to a market standard lock-up agreement for a period
of one year from the date of issuance.

Seller:    Seller.

Buyer:    Counterparty.

Shares:

  

Prior to the closing of the Business Combination, shares of the Class A ordinary shares, par value
$0.0001 per share, of FACT (Ticker: “FACT”) and, after the closing of the Business Combination,
common stock, par value $0.0001 per share, of Pubco.

Number of Shares:

  

The sum of (i) the number of Recycled Shares plus (ii) the number of Additional Shares, but in no
event more than the Maximum Number of Shares. The Number of Shares is subject to reduction only
as described under “Optional Early Termination.”

Maximum Number of Shares:

  

Initially 1,500,000Shares; upon the occurrence of a Dilutive Offering Reset, a number of Shares equal
to the quotient of (i) 1,500,000divided by (ii) the quotient of (a) the price of such Dilutive Offering
divided by (b) $10.00. For the avoidance of doubt, any adjustment pursuant to a Dilutive Offering
Reset shall only result in an increase to the Maximum Number of Shares.

Initial Price:

  

Equals the Redemption Price (the “Redemption Price”) as defined in Article 49.5 of the Amended
and Restated Memorandum and Articles of Association, effective as of February 25, 2021, as
amended from time to time (the “Memorandum and Articles”).

Recycled Shares:

  

The number of Shares purchased by Seller from third parties (other than Counterparty) through a
broker in the open market (other than through Counterparty); provided that Seller shall have
irrevocably waived all redemption rights with respect to such Shares as provided below in the section
captioned “Transactions by Seller in the Shares.” Seller shall specify the number of Recycled Shares
(the “Number of Recycled Shares”) in the initial Pricing Date Notice.
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PIPE Subscription Agreements:

  

The Counterparty and Seller have entered into (i) a subscription agreement, which this Agreement is
conditioned on, (the “New Money PIPE Subscription Agreement”), pursuant to which the Seller has
committed, upon the consummation of the Business Combination, to purchase 300,000 shares of
Counterparty’s Class A ordinary shares for an aggregate purchase price equal to $1,5 million and
(ii) additional subscription agreement(s), from time to time for the purchase by Seller of the
Additional Shares (the “FPA Funding Amount PIPE Subscription Agreement” and, together with
the New Money PIPE Subscription Agreement, the “PIPE Subscription Agreements”). As of the
date hereof, the PIPE Subscription Agreements are in full force and effect and are legal, valid and
binding upon the Counterparty and, to the knowledge of the Counterparty, the Seller, enforceable in
accordance with it terms, subject to applicable bankruptcy, insolvency, fraudulent conveyance,
reorganization, moratorium and similar laws affecting creditors’ rights generally and subject, as to
enforceability, to general principles of equity. Seller shall purchase pursuant to the FPA Funding
Amount PIPE Subscription Agreements, Additional Shares in an amount no less than 1,500,000less
the Recycled Shares; provided, however, that Seller shall not be required to purchase an amount of
Additional Shares such that following the issuance of Additional Shares, its ownership would exceed
9.9% ownership of the total Shares outstanding immediately after giving effect to such issuance
unless Seller at its sole discretion waives such 9.9% ownership limitation.

Additional Shares:

  

The Seller will purchase Additional Shares from the Counterparty at any date prior to the Valuation
Date at the Initial Price, with such number of Shares to be specified in a Pricing Date Notice as
Additional Shares subject to 9.9% ownership limitations which may be waived by Seller at its sole
discretion; provided that such number of Additional Shares that may be purchased from the
Counterparty shall not exceed (x) the Maximum Number of Shares, minus (y) the Recycled Shares.
For the avoidance of doubt, any Additional Shares purchased by Seller will be included in the Number
of Shares for all purposes.

Prepayment Amount:
  

A cash amount equal to the product of (i) the Number of Shares as set forth in a Pricing Date Notice
and (ii) the Initial Price.

Prepayment:

  

Subject to Counterparty receiving a Pricing Date Notice, Counterparty will pay the Prepayment
Amount by bank wire in immediately available funds to an account designated by Seller from (subject
to the below exception) the Counterparty’s Trust Account maintained by Continental Stock Transfer
and Trust Company holding the net proceeds of the sale of the units in Counterparty’s initial public
offering and the sale of private placement warrants (the “Trust Account”), no later than the earlier of
(a) one Local Business Day after the Closing Date and (b) the date any assets from the Trust Account
are disbursed in connection with the Business Combination; except that to the extent that the
Prepayment Amount is to be paid from the purchase of Additional Shares by Seller, such amount will
be netted against such proceeds, with Seller being able to reduce the purchase price for the Additional
Shares by the Prepayment Amount.

  

Counterparty shall provide notice to (i) Counterparty’s trustee of the entrance into this Confirmation
no later than one Local Business Day following the date hereof, with copy to Seller and Seller’s
outside legal counsel, and (ii) Seller and Seller’s outside legal counsel a final draft of the flow of
funds from the Trust Account one Local Business Day prior to the closing of the Business
Combination itemizing the Prepayment Amount due to Seller; provided that Seller shall be invited and
permitted to attend any closing call in connection with the Business Combination.
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Variable Obligation:    Not applicable.

Exchanges:    Nasdaq Stock Market LLC, New York Stock Exchange LLC or NYSE American LLC

Related Exchange(s):    All Exchanges

Payment Dates:
  

Following the Business Combination, the last day of each calendar quarter or, if such date is not a
Local Business Day, the next following Local Business Day, until the Valuation Date.

Reimbursement of Legal Fees and Other
Expenses:

  

Together with the Prepayment Amount, Counterparty shall pay to Seller an amount equal to (a) the
reasonable and documented attorney fees and other reasonable out-of-pocket expenses related thereto
actually incurred by Seller or its affiliates in connection with this Transaction, not to exceed $75,000
in the aggregate and (b) expenses actually incurred in connection with the acquisition of the Recycled
Shares in an amount not to exceed $0.05 per Recycled Share. Counterparty shall also pay to Seller, a
quarterly fee of $5,000 (payable at the Closing Date, prorated to account for any days remaining in the
quarter, and upon the first day of each subsequent quarter) in consideration of certain legal and
administrative obligations in connection with this Transaction, including, without limitation, legal,
structuring and documentation, entity maintenance, escrow management, account set-up, and ongoing
audit fees.

Settlement Terms   

Settlement Method Election:    Not Applicable.

Settlement Method:    Cash Settlement.

Settlement Amount:

  

A cash amount equal to the Number of Shares as of the Valuation Date less the number of
Unregistered Shares (as defined below), multiplied by the volume weighted daily VWAP Price over
the Valuation Period.

  

Shares which are set forth in Pricing Date Notices that are neither registered for resale under an
effective resale Registration Statement nor transferable without any restrictions pursuant to an
exemption from the registration requirements of Section 5 of the Securities Act, including pursuant to
Rule 144 (so long as not subject to the requirement for the Counterparty to be in compliance with the
current public information required under Rule 144(c)(1) (or Rule 144(i)(2), if applicable) the volume
and manner of sale limitations under Rule 144(e), (f) and (g)) (in either event, “Unregistered
Shares”) will not be included in the calculation of the Settlement Amount.

Settlement Amount Adjustment:

  

An amount equal to the product of (1) the Number of Shares as of the Valuation Date multiplied by
(2) $2.00. The Settlement Amount Adjustment shall be paid (x) in the event that the expected
Settlement Amount determined by the VWAP Price over the 15 scheduled trading days ending on but
excluding the Valuation Date exceeds the Settlement Amount Adjustment, in cash (in which case the
Settlement Amount Adjustment will be automatically netted from the Settlement Amount and any
remaining amount paid in cash), or (y) otherwise, at the option of Counterparty, in cash or Shares
(such Shares, the “Maturity Shares”) (other than in the case of a Delisting Event, in which case the
Settlement Amount Adjustment must be paid in cash). In the event that Counterparty is eligible to pay
the Settlement Amount Adjustment using Maturity Shares, Counterparty will be deemed to have
elected to pay the
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Settlement Amount Adjustment in Maturity Shares unless Counterparty notifies Seller no later than
ten Local Business Days prior to the Valuation Date that Counterparty elects to pay the Settlement
Amount Adjustment in cash. In the event the Settlement Amount Adjustment is paid in Maturity
Shares then, on the Valuation Date, Counterparty shall deliver to Seller an initial calculation of the
Maturity Shares equal to (a) the Settlement Amount Adjustment divided by (b) the volume weighted
daily VWAP Price over the 15 scheduled trading days ending on but excluding the Valuation Date (the
“Estimated Maturity Shares”). The total number of Maturity Shares to be delivered to Seller by
Counterparty shall be based on the volume weighted daily VWAP Price over the Valuation Period (the
“Final Maturity Shares”). On the Local Business Day following the end of the Valuation Period,
(i) if the Final Maturity Shares exceeds the Estimated Maturity Shares, Counterparty shall deliver to
Seller an additional number of Maturity Shares equal to such excess, and (ii) if the volume weighted
daily VWAP Price over the Valuation Period multiplied by the Estimated Maturity Shares exceeds the
Settlement Amount Adjustment, Seller shall deliver to Counterparty a cash amount equal to such
excess. By no later than the start of the Valuation Period, all Maturity Shares shall be registered for
resale by the Counterparty under an effective resale Registration Statement pursuant to the Securities
Act under which Seller may sell or transfer the Shares and, subject to the receipt of Seller
representation letters and such other customary supporting documentation as requested by (and in a
form reasonably acceptable to) Counterparty and its counsel, bear no restrictive legend; provided,
however, that Counterparty shall not be able to pay the Settlement Amount Adjustment with Maturity
Shares if following the issuance of the Maturity Shares, Seller’s ownership of Shares would exceed
9.9% ownership of the total Shares outstanding immediately after giving effect to such issuance
unless Seller at its sole discretion waives such 9.9% ownership limitation. To the extent that a
Delisting Event occurs during the Valuation Period, the VWAP Price for the remainder of the
Valuation Period shall be deemed to be zero and any election to pay the Settlement Amount
Adjustment with Maturity Shares will automatically revert to a requirement that the Settlement
Amount Adjustment be paid in cash such that any further payment that is to be made of the Settlement
Amount Adjustment as provided above shall be made by Seller in cash.

Valuation Period:

  

The period commencing on the Valuation Date (or if the Valuation Date is not an Exchange Business
Day, the first Exchange Business Day thereafter) and ending at 4:00 pm on the Exchange Business
Day on which 10% of the total volume traded in the Shares over the period, excluding any volumes
traded during the opening and closing auctions, has reached an amount equal to the Number of Shares
outstanding as of the Valuation Date plus the Estimated Maturity Shares, less the number of Shares
owned by Seller that are neither registered for resale under an effective resale Registration Statement
nor eligible for resale under Rule 144 without volume or manner of sale limitations (but only counting
such Shares that are eligible for resale under Rule 144 to the extent the Counterparty is in compliance
with the requirements of Rule 144(i)(2) for the entire period).

Settlement Currency:    USD.

Cash Settlement Payment Date:

  

The tenth Local Business Day immediately following the last day of the Valuation Period. For the
avoidance of doubt, the Seller will remit to the Counterparty on the Cash Settlement Payment Date an
amount equal to the Settlement Amount and will not otherwise be required to return to the
Counterparty any of the Prepayment Amount, and the Counterparty shall remit to the Seller the
Settlement Amount Adjustment.
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Excess Dividend Amount:    Ex Amount.

Optional Early Termination:

  

From time to time and on any date following the Business Combination (any such date, an “OET
Date”) and subject to the terms and conditions below, Seller may, in its absolute discretion, terminate
the Transaction in whole or in part by providing written notice to Counterparty (the “OET Notice”),
no later than the next Payment Date following the OET Date, (which shall specify the quantity by
which the Number of Shares shall be reduced (such quantity, the “Terminated Shares”)); provided
that “Terminated Shares” includes only such quantity of Shares by which the Number of Shares is to
be reduced and included in an OET Notice and does not include any other Shares, whether or not sold,
which Shares will not be included in any OET Notice or included in the definition, or when
calculating the number, of Terminated Shares. The effect of an OET Notice shall be to reduce the
Number of Shares by the number of Terminated Shares specified in such OET Notice with effect as of
the related OET Date. As of each OET Date, Counterparty shall be entitled to an amount from Seller,
and the Seller shall pay to Counterparty an amount, equal to the product of (x) the number of
Terminated Shares and (y) the Reset Price in respect of such OET Date (an “Early Termination
Obligation”); provided, that, Seller shall pay the Early Termination Obligation to the accounts and in
the amounts as directed by Counterparty. The remainder of the Transaction, if any, shall continue in
accordance with its terms. The Early Termination Obligation shall be payable by Seller on the first
Local Business Day following the date of delivery by Seller of the OET Notice. For the avoidance of
doubt, no other amounts as may be set forth in Sections 16.1 and 18.1 of the Swap Definitions shall be
due to Counterparty upon an Optional Early Termination. The payment date may be changed within a
quarter at the mutual agreement of the parties.

Share Registration:

  

Within 30 days after receipt of a written request of Seller (the “Registration Request”), which
request may be made no earlier than the Trade Date (as defined above) and no later than the Valuation
Date, Counterparty shall file (at Counterparty’s sole cost and expense) with the U.S. Securities and
Exchange Commission (the “Commission”) a registration statement registering the resale of all
shares held by the Seller, including the Recycled Shares and any Additional Shares (the “Registration
Statement”), and have the Registration Statement declared effective as soon as practicable after the
filing thereof, but no later than the earliest of (i) the 90th calendar day (or 120th calendar day if the
Commission notifies the Counterparty that it will “review” the Registration Statement) following the
date of the Registration Request (provided, however, that in the event the Commission issues any
written rules related to special purpose acquisition companies that would reasonably effect the timing
of the effectiveness of the Registration Statement and such rules become effective following the date
hereof and prior to the effectiveness of the Registration Statement, such number of calendar days in
this subsection (i) shall be changed to the 120th calendar day (or 180th calendar day if the
Commission notifies the Counterparty that it will “review” the Registration Statement) and (ii) the 5th
Local Business Day after the date the Counterparty is notified (orally or in writing, whichever is
earlier) by the Commission that such Registration Statement will not be “reviewed” or will not be
subject to further review (each respective date as described above, the “Effectiveness Deadline”);
provided, that (x) if such day falls on a Saturday, Sunday or other day that the Commission is closed
for business, the Effectiveness Deadline shall be extended to the next Business Day on which
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the Commission is open for business and (y) if the Commission is closed for operations due to a
government shutdown, the Effectiveness Deadline shall be extended by the same number of Business
Days that the Commission remains closed for. Upon notification by the Commission that the
Registration Statement has been declared effective by the Commission, within two Local Business
Days thereafter, the Counterparty shall file the final prospectus under Rule 424 of the Securities Act of
1933, as amended containing a “plan of distribution” reasonably agreeable to Seller.

 

Counterparty shall not identify Seller as a statutory underwriter in the Registration Statement unless
requested by the Commission. In the event that the SEC asks that Seller be identified as a statutory
underwriter, Seller shall have the option, in its sole discretion and without any breach of this provision
or without any Registration Failure deemed to have occur, to remove its shares from the Registration
Statement. The Counterparty will use its reasonable best efforts to keep the Registration Statement
covering the resale of the shares as described above continuously effective (except for customary
blackout periods, up to three times per year and for a total of up to 90 calendar days (and not more than
45 calendar days in an occurrence), if and when the Counterparty is in possession of material
non-public information the disclosure of which, in the good faith judgment of the Counterparty’s board
of directors, would be prejudicial, and the Counterparty agrees to promptly notify Seller of any such
blackout determination) until all such shares have been sold or may be transferred without any
restrictions, including the requirement for the Counterparty to be in compliance with the current public
information required under Rule 144(c)(1) (or Rule 144(i)(2), if applicable) or the volume and manner
of sale limitations under Rule 144(e), (f) and (g) under the Securities Act; provided that Counterparty
covenants and agrees to make all necessary filings, amendments, supplements and submissions in
furtherance of the foregoing, including to register all of Seller’s Shares for resale; provided further, that
it shall be a “Registration Failure” if (a) the Registration Statement covering all of the shares
described above in this section is not declared effective after the 90th calendar day (or 120th calendar
day if the Commission notifies the Counterparty that it will “review” the Registration Statement) after
the Trade Date (provided, however, that in the event the Commission issues any written rules related to
special purpose acquisition companies that would reasonably effect the timing of the effectiveness of
the Registration Statement and such rules become effective following the date hereof and prior to the
effectiveness of the Registration Statement, such number of calendar days in this subsection (i) shall be
changed to the 120th calendar day (or 180th calendar day if the Commission notifies the Counterparty
that it will “review” the Registration Statement) and or (b) the Registration Statement after it is
declared effective ceases to be continuously effective (subject to the blackout periods as indicated
above) as set forth in the preceding sentence for more than 120 consecutive calendar days; provided,
that (x) if such day falls on a Saturday, Sunday or other day that the Commission is closed for business,
the Effectiveness Deadline shall be extended to the next Business Day on which the Commission is
open for business and (y) if the Commission is closed for operations due to a government shutdown, the
Effectiveness Deadline shall be extended by the same number of Business Days that the Commission
remains closed for. Notwithstanding the foregoing, no Registration Failure will be deemed to have
occurred with respect to any Shares that may be transferred at such time under Rule 144 (without
volume or manner of sale limitations), so long as the Counterparty is in compliance with the
requirements of Rule 144 (c)(1) and (i)(2), if applicable.
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Seller will promptly deliver customary representations and other documentation reasonably acceptable
to the Counterparty, its counsel and/or its transfer agent in connection with the Registration Statement,
including those related to selling stockholders, and to respond to SEC comments. If requested by Seller,
the Counterparty shall remove or instruct its transfer agent to remove any restrictive legend with respect
to transfers under the Securities Act from any and all Shares held by Seller if (1) the Registration
Statement is and continues to be effective under the Securities Act, (2) such Shares are sold or
transferred pursuant to Rule 144 under the Securities Act (subject to all applicable requirements of Rule
144 being met), or (3) such Shares are eligible for sale under Rule 144, without the requirement for the
Counterparty to be in compliance with the current public information required under Rule 144(c)(1) or
the volume and manner of sale limitations under Rule 144(e), (f) and (g) under the Securities Act;
provided in the case of (1), (2) or (3) that Seller shall have timely provided customary representations
and other documentation reasonably acceptable to the Counterparty, its counsel and/or its transfer agent
in connection therewith. Any reasonable and documented fees (with respect to the transfer agent,
Counterparty’s counsel or otherwise) associated with the issuance of any legal opinion required by the
Counterparty’s transfer agent or the removal of such legend shall be borne by the Counterparty. If a
legend is no longer required pursuant to the foregoing, the Counterparty will, no later than five Local
Business Days following the delivery by Seller to the Counterparty or the transfer agent (with notice to
the Counterparty) of customary representations and other documentation reasonably acceptable to the
Counterparty, its counsel and/or its transfer agent, remove the restrictive legend related to the book
entry account holding the Shares and make a new, unlegended book entry for the Shares.

 

Notwithstanding the registration obligations set forth in this Share Registration section, in the event the
Commission informs the Counterparty that all of the Shares cannot, as a result of the application of
Rule 415, be registered for resale as a secondary offering on a single registration statement, the
Counterparty agrees to promptly (i) inform Seller and use its commercially reasonable efforts to file
amendments to the Registration Statement as required by the Commission and/or (ii) withdraw the
Registration Statement and file a new registration statement (a “New Registration Statement”), on
Form S-3, or if Form S-3 is not then available to the Counterparty for such registration statement, on
such other form available to register for resale the Shares as a secondary offering; provided, however,
that prior to filing such amendment or New Registration Statement, the Counterparty shall use its
commercially reasonable efforts to advocate with the Commission for the registration of all of the
Shares in accordance with any publicly-available written or oral guidance, comments, requirements or
requests of the Commission staff (the “SEC Guidance”). Notwithstanding any other provision of this
Agreement, if any SEC Guidance sets forth a limitation of the number of securities permitted to be
registered on a particular Registration Statement as a secondary offering (and notwithstanding that the
Counterparty used commercially reasonable efforts to advocate with the Commission for the
registration of all or a greater number of the Shares), unless otherwise directed in writing by a selling
stockholder as to its securities to register fewer securities, the number of securities to be registered on
such Registration Statement will be reduced on a pro rata basis among all selling stockholders named in
such Registration Statement (except that such pro rata reduction shall not apply with respect to
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any securities the registration of which is necessary to satisfy applicable listing rules of a national
securities exchange). In the event the Counterparty amends the Registration Statement or files a New
Registration Statement, as the case may be, under clauses (i) or (ii) above, the Counterparty will use
its commercially reasonable efforts to file with the Commission, as promptly as allowed by
Commission or SEC Guidance provided to the Counterparty or to registrants of securities in general,
one or more registration statements on Form S-3 or such other form available to register for resale that
portion of Shares that were not registered for resale on the Registration Statement, as amended, or the
New Registration Statement, and to use commercially reasonable efforts to seek effectiveness of the
New Registration Statement, but in any event no later than thirty (30) calendar days after the filing of
such Registration Statement (the “Additional Effectiveness Deadline”); provided, that the Additional
Effectiveness Deadline shall be extended to ninety (90) calendar days (or one hundred twenty
(120) calendar days if the Commission notifies the Counterparty that it will “review” the New
Registration Statement) if such New Registration Statement is reviewed by, and comments thereto are
provided from, the Commission; provided, further, that the Counterparty shall have such Registration
Statement declared effective within five (5) Business Days after the date the Counterparty is notified
(orally or in writing, whichever is earlier) by the staff of the Commission that such New Registration
Statement will not be “reviewed” or will not be subject to further review; provided, further, that (x) if
such day falls on a Saturday, Sunday or other day that the Commission is closed for business, the
Additional Effectiveness Deadline shall be extended to the next Business Day on which the
Commission is open for business and (y) if the Commission is closed for operations due to a
government shutdown, the Additional Effectiveness Deadline shall be extended by the same number
of Business Days that the Commission remains closed for. For the avoidance of doubt, any such
amendments to or withdrawal of the Registration Statement or filing of the New Registration
Statement shall not constitute a Registration Failure.

Share Adjustments:   

Method of Adjustment:    Calculation Agent Adjustment.

Extraordinary Events:   

Consequences of Merger Events involving
Counterparty:   

Share-for-Share:    Calculation Agent Adjustment.

Share-for-Other:    Cancellation and Payment.

Share-for-Combined:    Component Adjustment.

Tender Offer:

  

Applicable; provided, however, that Section 12.1(d) of the Equity Definitions is hereby amended by
(i) replacing the reference therein to “10%” with “25%” and (ii) adding “, or of the outstanding
Shares,” before “of the Issuer” in the fourth line thereof. Sections 12.1(e) and 12.1(l)(ii) of the Equity
Definitions are hereby amended by adding “or Shares, as applicable,” after “voting Shares”.

Consequences of Tender Offers:   

Share-for-Share:    Calculation Agent Adjustment.

Share-for-Other:    Calculation Agent Adjustment.

Share-for-Combined:    Calculation Agent Adjustment.
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Composition of Combined Consideration:    Not Applicable.

Nationalization, Insolvency or Delisting:

  

Cancellation and Payment (Calculation Agent Determination); provided that in addition to the
provisions of Section 12.6(a)(iii) of the Equity Definitions, it shall also constitute a Delisting if the
Exchange is located in the United States and the Shares are not immediately re-listed, re-traded or
re-quoted on any of the New York Stock Exchange, the New York Stock Exchange American, the
Nasdaq Global Select Market, Nasdaq Capital Market or the Nasdaq Global Market (or their
respective successors) or such other exchange or quotation system which, in the determination of the
Calculation Agent, has liquidity comparable to the aforementioned exchanges; if the Shares are
immediately re-listed, re-traded or re-quoted on any such exchange or quotation system, such
exchange or quotation system shall be deemed to be the Exchange.

Business Combination Exclusion:

  

Notwithstanding the foregoing or any other provision herein, the parties agree that neither any PIPE
financing in connection with the Business Combination nor the Business Combination shall not
constitute a Merger Event, Tender Offer, Delisting or any other Extraordinary Event hereunder.

Additional Disruption Events:   

(a) Change in Law:

  

Applicable; provided that Section 12.9(a)(ii) of the Equity Definitions is hereby amended by adding
the words “(including, for the avoidance of doubt and without limitation, adoption or promulgation of
new regulations authorized or mandated by existing statute)” after the word “regulation” in the second
line thereof.

(b) Failure to Deliver:    Not Applicable.

(c) Insolvency Filing:    Applicable.

(d) Hedging Disruption:    Not Applicable.

(e) Increased Cost of Hedging:    Not Applicable.

(f) Loss of Stock Borrow:    Not Applicable.

(g) Increased Cost of Stock Borrow:    Not Applicable.

Determining Party:

  

For all applicable events, Seller, unless (i) an Event of Default, Potential Event of Default or
Termination Event has occurred and is continuing with respect to Seller, or (ii) if Seller fails to
perform its obligations as Determining Party, in which case a Third Party Dealer (as defined below) in
the relevant market selected by Counterparty will be the Determining Party. When making any
determination or calculation as “Determining Party”, Seller shall be bound by the same obligations
relating to required acts of the Calculation Agent as set forth in Section 1.40 of the Equity Definitions
and this Confirmation as if Determining Party were the Calculation Agent.

Additional Provisions:   

Calculation Agent:

  

Seller, unless (i) an Event of Default, Potential Event of Default or Termination Event has occurred
and is continuing with respect to Seller, or (ii) if Seller fails to perform its obligations as Calculation
Agent, in which case an unaffiliated leading dealer in the relevant market selected by Counterparty in
its sole discretion will be the Calculation Agent.
 

In the event that a party (the “Disputing Party”) does not agree with any determination made (or the
failure to make any determination) by the Calculation Agent or the Determining Party, the Disputing
Party shall have the right to require that the Calculation Agent or the Determining Party, as
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applicable, have such determination reviewed by a disinterested third party that is a dealer in
derivatives of the type that is the subject of the dispute and that is not an Affiliate of either party (a
“Third Party Dealer”). Such Third Party Dealer shall be jointly selected by the parties within one
Local Business Day after the Disputing Party’s exercise of its rights hereunder (once selected, such
Third Party Dealer shall be the “Substitute Calculation Agent” or “Substitute Determining Party,”
as applicable). If the parties are unable to agree on a Substitute Calculation Agent or Substitute
Determining Party, as applicable, within the prescribed time, each of the parties shall elect a Third
Party Dealer and such two dealers shall agree on a Third Party Dealer by the end of the subsequent
Local Business Day. Such Third Party Dealer shall be deemed to be the Substitute Calculation Agent
or Substitute Determining Party, as applicable. Any exercise by the Disputing Party of its rights
hereunder must be in writing and shall be delivered to the Calculation Agent or Determining Party, as
applicable, not later than the third Local Business Day following the Local Business Day on which the
Calculation Agent or Determining Party, as applicable, notifies the Disputing Party of any
determination made (or of the failure to make any determination). Any determination by the Substitute
Calculation Agent or Substitute Determining Party, as applicable, shall be binding in the absence of
manifest error and shall be made as soon as possible but no later than the second Local Business Day
following the Substitute Calculation Agent’s or Substitute Determining Party’s, appointment, as
applicable. The costs of such Substitute Calculation Agent or Substitute Determining Party, as
applicable, shall be borne by (a) the Disputing Party if the Substitute Calculation Agent or Substitute
Determining Party, as applicable, substantially agrees with the Calculation Agent or Determining
Party, or (b) the non-Disputing Party if the Substitute Calculation Agent or Substitute Determining
Party, as applicable, does not substantially agree with the Calculation Agent or Determining Party, as
applicable. If, after following the procedures and within the specified time frames set forth above, a
binding determination is not achieved, the original determination of the Calculation Agent or
Determining Party, as applicable, shall apply.

  

Following any adjustment, determination or calculation by the Calculation Agent hereunder, upon a
written request by Counterparty (which may be by email), the Calculation Agent will promptly (but in
any event within five Exchange Business Days) provide to Counterparty by email to the email address
provided by Counterparty in such written request a report (in a commonly used file format for the
storage and manipulation of financial data) displaying in reasonable detail the basis for such
adjustment, determination or calculation (including any quotations, market data or information from
internal or external sources, and any assumptions used in making such adjustment, determination or
calculation), it being understood that in no event will the Calculation Agent be obligated to share with
Counterparty any proprietary or confidential data or information or any proprietary or confidential
models used by it in making such adjustment, determination or calculation or any information that is
subject to an obligation not to disclose such information. All calculations and determinations by the
Calculation Agent shall be made in good faith and in a commercially reasonable manner.

Non-Reliance:    Applicable.

Agreements and Acknowledgements
Regarding Hedging Activities:   

Applicable.

Additional Acknowledgements:    Applicable.
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Schedule Provisions:   

Specified Entity:    In relation to both Seller and Counterparty for the purpose of:
   Section 5(a)(v), Not Applicable
   Section 5(a)(vi), Not Applicable
   Section 5(a)(vii), Not Applicable

Cross-Default:    The “Cross-Default” provisions of Section 5(a)(vi) of the ISDA Form will not apply to either party.

Credit Event Upon Merger:
  

The “Credit Event Upon Merger” provisions of Section 5(b)(v) of the ISDA Form will not apply to
either party.

Automatic Early Termination:    The “Automatic Early Termination” of Section 6(a) of the ISDA Form will not apply to either party.

Other Events of Early Termination

  

Notwithstanding anything to the contrary herein, in the Definitions or in the ISDA Form, if the
Business Combination does not close and the Shares are redeemed pursuant to a SPAC liquidation and
Reimbursement, this Transaction shall automatically terminate as of the time when redemptions are
first effected without any amounts or other obligations being owed by either party to the other
hereunder except for the payment by Counterparty to Seller of any amounts owing pursuant to
“Reimbursement of Legal Fees and Other Expenses” herein.

Termination Currency:    United States Dollars.

Additional Termination Events:
  

Will apply to Seller. The occurrence of any of the following events, and only these events, shall
constitute an Additional Termination Event in respect of which Seller shall be the Affected Party.

  
(a)   The BCA is terminated pursuant to its terms prior to the closing of the Business

Combination;

  

(b)   Where Counterparty receives by the date of closing of the Business Combination an amount
less than the proceeds pursuant to the New Money PIPE Subscription Agreement, dated as
of July [●], 2023 entered into by the Counterparty and Seller, pursuant to which
Counterparty shall issue and sell to Seller [●]6 million shares of Class A ordinary shares, for
an aggregate purchase price of $[●]7 million;

  
(c)   A material and uncured breach of the PIPE Subscription Agreements by Counterparty or

Target;

  

(d)   If it is, or, as a consequence of a change in law, regulation or interpretation, it becomes or
will become, unlawful for the Seller to perform any of its obligations contemplated by the
Transaction; and

  
(e)   Upon the occurrence of any Company Material Adverse Effect, as defined in Section 3(a) of

the New Money PIPE Subscription Agreement.

  

Notwithstanding anything to the contrary herein, in the Definitions or in the ISDA Form, if an Early
Termination Date is designated as a result of an Additional Termination Event, then this Transaction
will terminate as of such Early Termination Date without any amounts or other obligations being
owed by either party to the other hereunder.

 
 
6 NTD: To be sold at a purchase price of $5.00 per share, with the aggregate number of shares to be determined based upon the aggregate purchase

price, which is pending further discussion by the parties.
7 NTD: To be $2.5-3.5 million, pending further discussion by the parties.
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Notwithstanding the foregoing, Counterparty’s obligations set forth under the captions,
“Reimbursement of Legal Fees and Other Expenses,” and “Other Provisions — (d) Indemnification”
shall survive any termination due to the occurrence of either of the foregoing Additional Termination
Events.

Governing Law:
  

New York law (without reference to choice of law doctrine other than Sections 5-1401 and 5-1402 of
the General Obligations Law).

Credit Support Provider:    With respect to Seller and Counterparty, None.

Local Business Days:

  

Seller specifies the following places for the purposes of the definition of Local Business Day as it
applies to it: New York. Counterparty specifies the following places for the purposes of the definition
of Local Business Day as it applies to it: New York.

Representations, Warranties and Covenants
 

1. Each of Counterparty, Target and Seller represents and warrants to, and covenants and agrees with, the other as of the date on which it enters into
the Transaction that (in the absence of any written agreement between the parties that expressly imposes affirmative obligations to the contrary for
the Transaction) as follows.

 

(a) Non-Reliance. It is acting for its own account, and it has made its own independent decisions to enter into the Transaction and as to whether the
Transaction is appropriate or proper for it based upon its own judgment and upon advice from such advisers as it has deemed necessary. It is not
relying on any communication (written or oral) of the other party as investment advice or as a recommendation to enter into the Transaction, it
being understood that information and explanations related to the terms and conditions of the Transaction will not be considered investment advice
or a recommendation to enter into the Transaction. No communication (written or oral) received from the other party will be deemed to be an
assurance or guarantee as to the expected results of the Transaction.

 

(b) Assessment and Understanding. It is capable of assessing the merits of and understanding (on its own behalf or through independent professional
advice), and understands and accepts, the terms, conditions and risks of the Transaction. It is also capable of assuming, and assumes, the risks of
the Transaction.

 

(c) Non-Public Information. It is in compliance with Section 10(b) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
 

(d) Tender Offer Rules. Counterparty, Target and Seller each acknowledge that the Transaction has been structured, and all activity in connection with
the Transaction has been undertaken to comply with the requirements of all tender offer regulations applicable to the Business Combination,
including Rule 14e-5 under the Exchange Act.

 

(e) Authorization. The Transaction, including this Confirmation, has been entered into pursuant to authority granted by its board of directors or other
governing authority. It has no internal policy, whether written or oral, that would prohibit it from entering into any aspect of the Transaction,
including, but not limited to, the purchase of Shares to be made in connection therewith.

 

(f) Enforceability. The Transaction, including the Confirmation, when executed and delivered by each of the parties, will constitute the valid and
legally binding obligation of each such party, enforceable against each of them in accordance with its terms, except (i) as limited by applicable
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance and any other laws of general application affecting enforcement of
creditors’ rights generally, or (ii) as limited by laws relating to the availability of specific performance, injunctive relief or other equitable
remedies.

 

(g) Compliance with Other Instruments and Law. The execution, delivery and performance of this Transaction, including the Confirmation, and the
consummation of the Transaction, will not result in any violation or default (i) of any provisions of its organizational documents, (ii) of any
instrument, judgment, order, writ or decree to which it is a party or by which it is bound, (iii) under any note, indenture or mortgage to which it is
a party or by which it is bound, (iv) under any lease, agreement, contract or purchase order to which it is a party or by which it is bound or (v) of
any provision of any applicable federal or state statute, rule or regulation, in each case (other than clause (i)), which would have a material adverse
effect on it or its ability to consummate the Transaction.
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(h) Affiliate Status. It is the intention of the parties hereto that Seller shall not be an “affiliate” (as such term is defined in Rule 405 under the
Securities Act) of Target or Counterparty, including FACT or Pubco, following the closing of the Business Combination, as a result of the
transactions contemplated hereunder.

 

2. Counterparty represents and warrants to, and covenants and agrees with, Seller as of the date on which it enters into the Transaction, that:
 

(a) Total Assets. FACT has as of the date hereof, and expects to have as of the closing of the Business Combination, total assets of at least USD
$5,000,001, which are, for the avoidance of doubt, measured on a consolidated basis. Additionally, Counterparty shall publicly disclose on a
Form 8-K prior to the closing of the Business Combination the cash balance of the Trust Account available to pay redemptions, as of the business
day immediately prior to the date of filing of such Form 8-K. [Furthermore, Counterparty will have, immediately following the Closing of the
Business Combination, at least $20 million of cash, net of transaction expenses payable at closing and other accounts payable (but without
deduction for other accrued liabilities, including any deferred transaction expenses).]

 

(b) Non-Reliance. Without limiting the generality of Section 13.1 of the Equity Definitions, Counterparty acknowledges that Seller is not making any
representations or warranties or taking any position or expressing any view with respect to the treatment of the Transaction under any accounting
standards.

 

(c) Solvency. Counterparty is, and shall be as of the date of any payment or delivery by Counterparty under the Transaction, solvent and able to pay its
debts as they come due, with assets having a fair value greater than liabilities and with capital sufficient to carry on the businesses in which it
engages. [Prior debts (exclusive of any expenses, payables or liabilities incurred in the ordinary course of business) of Target and Counterparty
have either been or will be satisfied or will be converted to shares of Counterparty as of the Closing Date.] Counterparty: (i) has not engaged in
and will not engage in any business or transaction after which the property remaining with it will be unreasonably small in relation to its business
(ii) has not incurred and will not incur debts (exclusive of any expenses, payables or liabilities incurred in the ordinary course of business), and
(iii) as a result of entering into and performing its obligations under the Transaction, (a) it has not violated and will not violate any relevant state
law provision applicable to the acquisition or redemption by an issuer of its own securities and (b) Counterparty would not be nor would it be
rendered “insolvent” (as such term is defined under Section 101(32) of the Bankruptcy Code or under any other applicable local insolvency
regime). In addition, the outstanding amounts owed to service providers in connection with the Business Combination due in the 364 calendar
days following closing of the Business Combination shall not exceed cash on balance of the combined company at closing.

 

(d) Public Reports. As of the Trade Date, Counterparty is in material compliance with its reporting obligations under the Exchange Act, and all
reports and other documents filed by Counterparty with the Securities and Exchange Commission pursuant to the Exchange Act, when considered
as a whole (with the most recent such reports and documents deemed to amend inconsistent statements contained in any earlier such reports and
documents), do not contain any untrue statement of a material fact or any omission of a material fact required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading.

 

(e) No Distribution. Except with respect to any Shares that may be offered and sold pursuant to the Registration Statement, Counterparty is not
entering into the Transaction to facilitate a distribution of the Shares (or any security that may be converted into or exercised or exchanged for
Shares, or whose value under its terms may in whole or in significant part be determined by the value of the Shares) or in connection with any
future issuance of securities.

 

(f) SEC Documents. The Counterparty shall comply with the Securities and Exchange Commission’s guidance, including Compliance and Disclosure
Interpretation No. 166.01, for all relevant disclosure in connection with this Confirmation and the Transaction, and will not file with the Securities
and Exchange Commission any Form 8-K (or Form 6-K (if applicable), Registration Statement on Form S-4 (or Form F-4 (if applicable)),
including any post-effective amendment thereof, proxy statement, or other document that includes any disclosure regarding this Confirmation or
the Transaction without consulting with and reasonably considering any comments received from Seller, provided that, no consultation shall be
required with respect to any subsequent disclosures that are substantially similar to prior disclosures by Counterparty that were reviewed by Seller;
provided that the filing date of the Form 8-K that initially announces the Transaction shall be filed at least two Local Business Days prior to the
Closing Date.
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(g) Waiver. The Counterparty shall waive any violation of its “bulldog clause,” as set forth in Article 49.5 of the Memorandum and Articles, and any
other restrictions that would be caused by Seller entering into this Transaction.

 

(h) Disclosure. The Counterparty agrees to comply with applicable SEC guidance in respect of disclosure and the Counterparty shall preview with
Seller all public disclosure relating to the Transaction and shall consult with Seller to ensure that such public disclosure, including the press
release, Form 8-K or other filing that announces the Transaction adequately discloses the material terms and conditions of the Transaction and all
material non- public information disclosed to Seller in connection with the Transaction, in form and substance reasonably acceptable to Seller, and
shall be publicly filed no later than two Local Business Days prior to the Closing Date.

 

(i) Listing. The Counterparty agrees to use its best efforts to maintain the listing of the Pubco Shares on a national securities exchange; provided that
if the Pubco Shares cease to be listed on a national securities exchange or upon the filing of a Form 25 (and, in each case, if the Counterparty fails
to relist on such national securities exchange or list on a different national securities exchange within 10 calendar days) (following such 10
calendar day period, each a “Delisting Event”), Seller may accelerate the Valuation Date under this Confirmation by delivering notice to the
Counterparty and shall be entitled to the Legal Fees and Other Expenses, which shall be due and payable immediately following the Valuation
Date.8

 

(j) Regulatory Filings. Counterparty covenants that it will make all regulatory filings that it is required by law or regulation to make with respect to
the Transaction.

 

(k) Regulation M and Approvals. Counterparty is not on the Trade Date and agrees and covenants on behalf of itself and Target that it and Target will
not be on any date Seller is purchasing shares that may be included in a Pricing Date Notice, engaged or engaging in a distribution, as such term is
used in Regulation M under the Exchange Act, of any securities of Counterparty, other than a distribution meeting the requirements of the
exception set forth in Rules 101(b)(10) and 102(b)(7) of Regulation M. Counterparty shall not and shall cause Target to not, until the second
scheduled trading day immediately following dates referenced in the preceding sentence, engage in any such distribution.

 

(l) Investment Company Act. It is not and, after giving effect to the Transaction, will not be required to register as an “investment company” under,
and as such term is defined in, the Investment Company Act of 1940, as amended.

 

(m) Counterparty and Target shall not enter into, negotiate or exchange terms with any other party for any other Share Forward Transaction or any
other similar arrangement during the term of this Transaction without the prior written consent of Seller.

 

(n) Lock-Up Provision. Counterparty covenants that the Lock-Up Agreement substantially in the form attached as Exhibit D to the BCA which is to be
entered into by certain parties pursuant to both the BCA and the amended and restated sponsor support agreement, dated as of May 26, 2023, by
and among Freedom Acquisition I LLC, a Cayman Islands limited liability company, the persons set forth on Schedule I thereto, FACT and Target,
providing for the restriction of the transfer of Shares of Counterparty by certain parties specified therein will be in effect as of the Closing Date
and at all times prior to the Valuation Date, subject to exceptions stated in such Lock-Up Agreement. For the sake of clarity, the shares purchased
pursuant to the PIPE Subscription Agreements shall not be subject to any lock-up.

 
 
8  Please clarify how this relates to a valuation date triggered by a delisting. DLA Response: This is the same thing, and the provision for it here just

makes clear that the Legal Fees and Other Expenses are due if this occurs.
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3. Seller represents and warrants to, and covenants and agrees with, Counterparty and Target as of the date on which it enters into the Transaction,
that:

 

(a) Regulatory Filings. Seller will make all regulatory filings that it is required by law or regulation to make with respect to the Transaction including,
without limitation, as may be required by Section 13 or Section 16 (if applicable) under the Exchange Act and, assuming the accuracy of
Counterparty’s Repurchase Notices (as described under “Repurchase Notices” below) any sales of the Recycled Shares and the Additional Shares
will be in compliance therewith.

 

(b) Eligible Contract Participant. Seller is an “eligible contract participant” under, and as defined in, the Commodity Exchange Act (7 U.S.C. §
1a(18)) and CFTC regulations (17 CFR § 1.3).

 

(c) Tax Characterization. Seller shall treat the Transaction as a derivative financial contract for U.S. federal income tax purposes, and it shall not take
any action or tax return filing position contrary to this characterization, except to the extent otherwise required by a “determination” within the
meaning of Section 1313 of the Internal Revenue Code of 1986, as amended, or any similar provision of state, local or foreign law.

 

(d) Private Placement. Seller (i) is an “accredited investor” as such term is defined in Regulation D as promulgated under the Securities Act, (ii) is
entering into the Transaction for its own account without a view to the distribution or resale thereof and (iii) understands that the assignment,
transfer or other disposition of the Transaction has not been and will not be registered under the Securities Act.

Transactions by Seller in the Shares
 

(a) Seller hereby waives the redemption rights (“Redemption Rights”) set forth in the Memorandum and Articles in connection with the Business
Combination with respect to the Recycled Shares and the Additional Shares only during the term of this Confirmation. Subject to any restrictions
set forth in this Confirmation, Seller may sell or otherwise transfer, loan or dispose of any of the Shares or any other shares or securities of the
Counterparty in one or more public or private transactions at any time. Any Recycled Shares and Additional Shares sold by Seller during the term
of the Transaction and included on an OET Notice will cease to be included in the Number of Shares.

 

(b) Unless specified in an OET Notice, no sale of Shares by Seller shall terminate all or any portion of this Confirmation and provided that Seller
complies with all of its other obligations hereunder nothing contained herein shall limit any of Seller’s purchases and sales of Shares.

Trust Account Waiver

Seller hereby waives any and all right, title and interest, or any claim of any kind they have or may have during the term of this Confirmation, in or to
any monies held in the Counterparty’s Trust Account and agrees not to seek recourse against the Trust Account in each case, as a result of, or arising out
of, this Transaction; provided, however, that nothing herein shall (x) serve to limit or prohibit Seller’s right to pursue a claim against the Counterparty
for legal relief against assets held outside the Trust Account, for specific performance or other equitable relief, (y) serve to limit or prohibit any claims
that the Seller may have in the future against the Counterparty’s assets or funds that are not held in the Trust Account (including any funds that have
been released from the Trust Account and any assets that have been purchased or acquired with any such funds), (z) be deemed to limit Seller’s right,
title, interest or claim to the Trust Account by virtue of such Seller’s record or beneficial ownership of securities of the Counterparty acquired by any
means other than pursuant to this Transaction or (aa) serve to limit Seller’s redemption right with respect to any such securities of the Seller other than
during the term of the Confirmation.

No Arrangements

Seller, Counterparty and Target each acknowledge and agree that: (i) there are no voting, hedging or settlement arrangements between or among Seller,
Counterparty and Target with respect to any Shares or the Counterparty or Target, other than those set forth herein; (ii) Seller may hedge its risk under
the Transaction in any way Seller
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determines (that does not otherwise violate the terms of this Confirmation), provided that Seller has no obligation to hedge with the purchase, sale or
maintenance of any Shares or otherwise; (iii) Counterparty and Target will not be entitled to any voting rights in respect of any of the Shares underlying
the Transaction; and (iv) Counterparty and Target will not seek to influence Seller with respect to the voting or disposition of any Shares.

Wall Street Transparency and Accountability Act

In connection with Section 739 of the Wall Street Transparency and Accountability Act of 2010 (“WSTAA”), the parties hereby agree that neither the
enactment of WSTAA or any regulation under WSTAA, nor any requirement under WSTAA or an amendment made by WSTAA, nor any similar legal
certainty provision in any legislation enacted, or rule or regulation promulgated, on or after the date of this Confirmation, shall limit or otherwise impair
either party’s otherwise applicable rights to terminate, renegotiate, modify, amend or supplement this Confirmation or the ISDA Form, as applicable,
arising from a termination event, force majeure, illegality, increased costs, regulatory change or similar event under this Confirmation, the Equity
Definitions incorporated herein, or the ISDA Form.

Address for Notices

Notice to Seller:

201 Washington Street, Suite 2600
Boston, MA 02108
Email: tom@sandiamgmt.com

With a copy (which shall not constitute notice) to:

DLA Piper LLP (US)
555 Mission Street, Suite 2400
San Francisco, CA 94105-2933
Attention: Jeffrey C. Selman
Email: jeffrey.selman@us.dlapiper.com

Notice to Counterparty:

Freedom Acquisition I Corp.
14 Wall Street, 20th Floor
New York, NY 10005
Attention: [●]
Email: [●]

With a copy to:

Paul Hastings LLP
2050 M Street NW
Washington, D.C. 20036
Attention: Brandon J. Bortner and Amir A. Heyat
E-mail: brandonbortner@paulhastings.com
             amirheyat@paulhastings.com
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Following the Closing of the Business Combination:

Complete Solaria, Inc.
3000 Executive Parkway, Suite 504
San Ramon, CA 94583
Attention: [●]
Email: [●]

[With a copy to:

Cooley LLP
3175 Hanover Street
Palo Alto, CA 94304-1130
Attention: Matthew Hemington
Email: hemingtonmb@cooley.com]

Other Provisions.
 

(a) Rule 10b-5.
 

 

(i) Counterparty represents and warrants to Seller that Counterparty is not entering into the Transaction to create actual or apparent trading
activity in the Shares (or any security convertible into or exchangeable for the Shares) or to raise or depress or otherwise manipulate the
price of the Shares (or any security convertible into or exchangeable for the Shares) for the purpose of inducing the purchase or sale of
such securities or otherwise in violation of the Exchange Act, and Counterparty represents and warrants to Seller that Counterparty has not
entered into or altered, and agrees that Counterparty will not enter into or alter, any corresponding or hedging transaction or position with
respect to the Shares.

 

 

(ii) Counterparty agrees that it will not seek to control or influence Seller’s decision to make any “purchases or sales” under the Transaction,
including, without limitation, Seller’s decision to enter into any hedging transactions. Counterparty represents and warrants that it has
consulted with its own advisors as to the legal aspects of its adoption and implementation of this Confirmation and the Transaction under
the federal securities laws, including without limitation, the prohibitions on manipulative and deceptive devices under the Exchange Act.

 

 

(iii) Counterparty acknowledges and agrees that any amendment, modification, waiver or termination of this Confirmation must be effected in
accordance with the requirements for the amendment or termination of a written trading plan for trading securities. Without limiting the
generality of the foregoing, Counterparty acknowledges and agrees that any such amendment, modification, waiver or termination shall be
made in good faith and not as part of a plan or scheme to evade compliance with the federal securities laws, including without limitation
the prohibition on manipulative and deceptive devises under the Exchange Act and no such amendment, modification or waiver shall be
made at any time at which Counterparty or any officer, director, manager or similar person of Counterparty is aware of any material
non-public information regarding Counterparty or the Shares.

 

(b) Repurchase Notices. Counterparty shall, on any day on which Counterparty effects any repurchase of Shares (other than in connection with a
Counterparty equity compensation program (e.g., to fund taxes in connection with vested RSUs)), promptly give Seller a written notice of such
repurchase (a “Repurchase Notice”), if following such repurchase, the number of outstanding Shares as determined on such day is (i) less than
the number of Shares outstanding that would result in the percentage of total Shares outstanding represented by the number of Shares underlying
the Transaction increasing by 0.10% (in the case of the first such notice) or (ii) thereafter more than the number of Shares that would need to be
repurchased to result in the percentage of total Shares outstanding represented by the number of Shares underlying the Transaction increasing by a
further 0.10% less than the number of Shares included in the immediately preceding Repurchase Notice; provided that Counterparty agrees that
this information does not constitute material non-public information; provided further if this information shall be material non-public information,
it shall publicly disclosed immediately. Counterparty agrees to indemnify and hold harmless Seller and its affiliates and their respective officers,
directors, employees, affiliates, advisors, agents and controlling persons (each, an “Indemnified Person”) from and against any and all losses
(including losses relating to Seller’s hedging activities as a consequence of remaining or becoming a
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Section 16 “insider” following the closing of the Business Combination, including without limitation, any forbearance from hedging activities or
cessation of hedging activities and any losses in connection therewith with respect to the Transaction), claims, damages, judgments, liabilities and
reasonable and documented out-of-pocket expenses (including reasonable and documented attorney’s fees), joint or several, which an Indemnified
Person may become subject to, as a result of Counterparty’s failure to provide Seller with a Repurchase Notice on the day and in the manner
specified in this paragraph, and to reimburse, within thirty days, upon written request, each of such Indemnified Persons for any reasonable and
documented legal or other expenses incurred in connection with investigating, preparing for, providing testimony or other evidence in connection
with or defending any of the foregoing; provided, however, for the avoidance of doubt, Counterparty has no indemnification or other obligations
with respect to Seller becoming a Section 16 “insider” prior to the closing of the Business Combination. If any suit, action, proceeding (including
any governmental or regulatory investigation), claim or demand shall be brought or asserted against the Indemnified Person as a result of
Counterparty’s failure to provide Seller with a Repurchase Notice in accordance with this paragraph, such Indemnified Person shall promptly
notify Counterparty in writing, and Counterparty, upon request of the Indemnified Person, shall retain counsel reasonably satisfactory to the
Indemnified Person to represent the Indemnified Person and any others Counterparty may designate in such proceeding and shall pay the fees and
expenses of such counsel related to such proceeding. Counterparty shall not be liable for any settlement of any proceeding contemplated by this
paragraph that is effected without its written consent, but if settled with such consent or if there be a final judgment for the plaintiff, Counterparty
agrees to indemnify any Indemnified Person from and against any loss or liability by reason of such settlement or judgment. Counterparty shall
not, without the prior written consent of the Indemnified Person, effect any settlement of any pending or threatened proceeding contemplated by
this paragraph that is in respect of which any Indemnified Person is or could have been a party and indemnity could have been sought hereunder
by such Indemnified Person, unless such settlement includes an unconditional release of such Indemnified Person from all liability on claims that
are the subject matter of such proceeding on terms reasonably satisfactory to such Indemnified Person. If the indemnification provided for in this
paragraph is unavailable to an Indemnified Person or insufficient in respect of any losses, claims, damages or liabilities referred to therein, then
Counterparty hereunder, in lieu of indemnifying such Indemnified Person thereunder, shall contribute to the amount paid or payable by such
Indemnified Person as a result of such losses, claims, damages or liabilities. The remedies provided for in this paragraph are not exclusive and
shall not limit any rights or remedies which may otherwise be available to any Indemnified Person at law or in equity. The indemnity and
contribution agreements contained in this paragraph shall remain operative and in full force and effect regardless of the termination of the
Transaction.

 

(c) Transfer or Assignment. The rights and duties under this Confirmation may not be transferred or assigned by any party hereto without the prior
written consent of the other party, such consent not to be unreasonably withheld, subject to the immediately following sentence. If at any time
following the closing of the Business Combination at which (A) the Section 16 Percentage exceeds 9.9%, or (B) the Share Amount exceeds the
Applicable Share Limit, if any applies (any such condition described in clause (A) or (B), an “Excess Ownership Position”), Seller is unable to
effect a transfer or assignment of a portion of the Transaction to a third party on pricing terms reasonably acceptable to Seller and within a time
period reasonably acceptable to Seller such that no Excess Ownership Position exists, then Seller may designate any Local Business Day as an
Early Termination Date with respect to a portion of the Transaction (the “Terminated Portion”), such that following such partial termination no
Excess Ownership Position exists. In the event that Seller so designates an Early Termination Date with respect to a portion of the Transaction, a
portion of the Shares with respect to the Transaction shall be delivered to Counterparty as if the Early Termination Date was the Valuation Date in
respect of a Transaction having terms identical to the Transaction and a Number of Shares equal to the number of Shares underlying the
Terminated Portion. The “Section 16 Percentage” as of any day is the fraction, expressed as a percentage, as determined by Seller, (A) the
numerator of which is the number of Shares that Seller and each person subject to aggregation of Shares with Seller under Section 13 or
Section 16 of the Exchange Act and rules promulgated thereunder and all persons who may form a “group” (within the meaning of Rule
13d-5(b)(1) of the Exchange Act) with Seller directly or indirectly beneficially own (as defined under Section 13 or Section 16 of the Exchange
Act and rules promulgated thereunder) (the “Seller Group” ) and (B) the denominator of which is the number of Shares outstanding.

The “Share Amount” as of any day is the number of Shares that Seller and any person whose ownership position would be aggregated with that
of Seller and any group (however designated) of which Seller is a member (Seller
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or any such person or group, a “Seller Person”) under any law, rule, regulation, regulatory order or organizational documents or contracts of
Counterparty that are, in each case, applicable to ownership of Shares (“Applicable Restrictions”), owns, beneficially owns, constructively owns,
controls, holds the power to vote or otherwise meets a relevant definition of ownership under any Applicable Restriction, as determined by Seller
in its sole discretion.

The “Applicable Share Limit” means a number of Shares equal to (A) the minimum number of Shares that could give rise to reporting (other
than on Schedule 13D or 13G) or registration obligations or other requirements (including obtaining prior approval from any person or entity) of a
Seller Person, or could result in an adverse effect on a Seller Person, under any Applicable Restriction, as determined by Seller in its sole
discretion, minus (B) 0.1% of the number of Shares outstanding.

 

(d) Indemnification. Counterparty agrees to indemnify and hold harmless each Indemnified Person from and against any and all losses (but not
including financial losses to an Indemnified Person relating to the economic terms of the Transaction provided that the Counterparty performs its
obligations under this Confirmation in accordance with its terms), claims, damages and liabilities (or actions in respect thereof) expenses
(including reasonable attorney’s fees), joint or several, incurred by or asserted against such Indemnified Person arising out of, in connection with,
or relating to, and to reimburse, within thirty days, upon written request, each of such Indemnified Persons for any reasonable legal or other
expenses incurred in connection with investigating, preparing or defending against any litigation, commenced or threatened, or any claim
whatsoever, whether arising out of any action between any of the Indemnified Parties and the Counterparty or between any of the Indemnified
Parties and any third party, or otherwise) to which they or any of them may become subject under the Securities Act, the Exchange Act or any
other statute or at common law or otherwise or under the laws of foreign countries, arising out of or based upon the Transaction, including the
execution or delivery of this Confirmation, the performance by Counterparty of its obligations under the Transaction, any material breach of any
covenant, representation or warranty made by Counterparty or Target in this Confirmation or the ISDA Form, regulatory filings and submissions
made by or on behalf of the Counterparty related to the Transaction (other than as relates to any information provided in writing by or on behalf of
Seller or its affiliates), or the consummation of the transactions contemplated hereby, including the Registration Statement or any untrue statement
or alleged untrue statement of a material fact contained in any registration statement, press release, filings or other document, or the omission or
alleged omission therefrom of a material fact required to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading. Counterparty will not be liable under the foregoing indemnification provision to the
extent that any loss, claim, damage, liability or expense is related to the manner in which Seller sells, or arising out of any sales by Seller of, any
Shares, including the Recycled Shares or found in a nonappealable judgment by a court of competent jurisdiction to have resulted from Seller’s
material breach of any covenant, representation or other obligation in this Confirmation or the ISDA Form or from Seller’s willful misconduct,
bad faith or gross negligence in performing the services that are subject of the Transaction. If for any reason the foregoing indemnification is
unavailable to any Indemnified Person or insufficient to hold harmless any Indemnified Person, then Counterparty shall contribute, to the
maximum extent permitted by law, to the amount paid or payable by the Indemnified Person as a result of such loss, claim, damage or liability. In
addition (and in addition to any other Reimbursement of Legal Fees and other Expenses contemplated by this Confirmation), Counterparty will
reimburse any Indemnified Person for all reasonable, out-of-pocket, expenses (including reasonable counsel fees and expenses) as they are
incurred in connection with the investigation of, preparation for or defense or settlement of any pending or threatened claim or any action, suit or
proceeding arising therefrom, whether or not such Indemnified Person is a party thereto and whether or not such claim, action, suit or proceeding
is initiated or brought by or on behalf of Counterparty. Counterparty also agrees that no Indemnified Person shall have any liability to
Counterparty or any person asserting claims on behalf of or in right of Counterparty in connection with or as a result of any matter referred to in
this Confirmation except to the extent that any losses, claims, damages, liabilities or expenses incurred by Counterparty result from such
Indemnified Person’s breach of any covenant, representation or other obligation in this Confirmation or the ISDA Form or from the gross
negligence, willful misconduct or bad faith of the Indemnified Person or breach of any U.S. federal or state securities laws or the rules, regulations
or applicable interpretations of the Commission. The provisions of this paragraph shall survive the completion of the Transaction contemplated by
this Confirmation and any assignment and/or delegation of the Transaction made pursuant to the ISDA Form or this Confirmation shall inure to
the benefit of any permitted assignee of Seller.
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(e) Amendments to Equity Definitions.
 

 

(i) Section 12.6(a)(ii) of the Equity Definitions is hereby amended by (i) deleting from the fourth line thereof the word “or” after the word
“official” and inserting a comma therefor, and (ii) deleting the semi-colon at the end of subsection (B) thereof and inserting the following
words therefor “or (C) the occurrence of any of the events specified in Section 5(a)(vii)(1) through (9) of the ISDA Form with respect to
that Issuer.”; and

 

 
(ii) Section 12.6(c)(ii) of the Equity Definitions is hereby amended by replacing the words “the Transaction will be cancelled,” in the first line

with the words “Seller will have the right, which it must exercise or refrain from exercising, as applicable, in good faith acting in a
commercially reasonable manner, to cancel the Transaction,”;

 

(f) Waiver of Jury Trial. Each party waives, to the fullest extent permitted by applicable law, any right it may have to a trial by jury in respect of any
suit, action or proceeding relating to the Transaction. Each party (i) certifies that no representative, agent or attorney of either party has
represented, expressly or otherwise, that such other party would not, in the event of such a suit, action or proceeding, seek to enforce the foregoing
waiver and (ii) acknowledges that it and the other party have been induced to enter into the Transaction, as applicable, by, among other things, the
mutual waivers and certifications provided herein.

 

(g) Attorney and Other Fees. Subject to clause (d) Indemnification (above), in the event of any legal action initiated by any party arising under or out
of, in connection with or in respect of, this Confirmation or the Transaction, the prevailing party shall be entitled to reasonable and documented
attorneys’ fees, costs and expenses incurred in such action, as determined and fixed by the court.

 

(h) Tax Disclosure. Effective from the date of commencement of discussions concerning the Transaction, Counterparty and each of its employees,
representatives, or other agents may disclose to any and all persons, without limitation of any kind, the tax treatment and tax structure of the
Transaction and all materials of any kind (including opinions or other tax analyses) that are provided to Counterparty relating to such tax treatment
and tax structure.

 

(i) Securities Contract; Swap Agreement. The parties hereto intend for (i) the Transaction to be (a) a “securities contract” as defined in the
Bankruptcy Code, in which case each payment and delivery made pursuant to the Transaction is a “termination value,” “payment amount” or
“other transfer obligation” within the meaning of Section 362 of the Bankruptcy Code and a “settlement payment,” within the meaning of
Section 546 of the Bankruptcy Code, and (b) a “swap agreement” as defined in the Bankruptcy Code, with respect to which each payment and
delivery hereunder or in connection herewith is a “termination value,” “payment amount” or “other transfer obligation” within the meaning of
Section 362 of the Bankruptcy Code and a “transfer,” as such term is defined in Section 101(54) of the Bankruptcy Code and a “payment or other
transfer of property” within the meaning of Sections 362 and 546 of the Bankruptcy Code, and the parties hereto to be entitled to the protections
afforded by, among other Sections, Sections 362(b)(6), 362(b)(17), 546(e), 546(g), 555 and 560 of the Bankruptcy Code, (ii) a party’s right to
liquidate, terminate and accelerate the Transaction and to exercise any other remedies upon the occurrence of any Event of Default under the
ISDA Form with respect to the other party to constitute a “contractual right” as described in the Bankruptcy Code, and (iii) each payment and
delivery of cash, securities or other property hereunder to otherwise constitute a “margin payment” or “settlement payment” and a “transfer” as
defined in the Bankruptcy Code.

 

(j) Process Agent. For the purposes of Section 13(c) of the ISDA Form:

Seller appoints as its Process Agent: None

Counterparty appoints as its Process Agent: None.

(k) Most Favored Nation. With the exception of a previously agreed upon structure fee for an individual investor, in the event the Counterparty enters
one or more other forward share purchase agreements before or after the execution of this Agreement, the Counterparty represent that the terms of such
other agreements, considered in the aggregate, will not be materially more favorable to such other investors thereunder than the terms of this Agreement
are in respect of Shareholder. In the event that another investor is afforded any such more favorable terms than Shareholder, the Counterparty shall
promptly inform Shareholder of such more favorable terms in writing, and Shareholder shall have the right to elect to amend this Agreement and to the
extent required to ensure that the terms of this Agreement are as favorable to Shareholder as the terms of such other agreements are to such other
investors, in which case the parties hereto shall promptly amend this Agreement to effect the same.

[Signature page follows]
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Please confirm that the foregoing correctly sets forth the terms of our agreement by executing a copy of this Confirmation and returning it to us at
your earliest convenience.
 

Very truly yours,

Diametric True Alpha Market Neutral Master Fund, LP
Diametric True Alpha Enhanced Market Neutral Master

Fund, LP
Pinebridge Partners Master Fund, LP

INVESTMENT MANAGER ACTING ON BEHALF OF
INVESTORS LISTED ABOVE

By:  /s/ Thomas J. Cagna
Name:  Thomas J. Cagna

 
Investment Manager: Sandia Investment
Management, LP

Title:  COO, CFO & CCO
 
Agreed and accepted by:

FREEDOM ACQUISITION I CORP.

By:  /s/ Adam Gishen
Name:  Adam Gishen
Title:  Chief Executive Officer

COMPLETE SOLARIA, INC.

By:  /s/ William J. Anderson
Name:  William J. Anderson
Title:  CEO
 

(Signature Page to Forward Share Purchase Agreement)



SCHEDULE A

FORM OF PRICING DATE NOTICE

Date: [●], 2023

To: Freedom Acquisition I Corp. (“Counterparty”)
 
Address: 14 Wall Street, 20th Floor

New York, NY 10005

Phone: [●]

From: Sandia Investment Management LP acting on behalf of the investors listed on the signature page of the Forward Share Purchase Agreement
(collectively, “Seller”)

Re: OTC Equity Prepaid Forward Transaction

1. This Pricing Date Notice supplements, forms part of, and is subject to the Confirmation Re: OTC Equity Prepaid

Forward Transaction dated as of July [●], 2023 (the “Confirmation”) between Counterparty and Seller, as amended and supplemented from time to time.
All provisions contained in the Confirmation govern this Pricing Date Notice except as expressly modified below.

2. The purpose of this Pricing Date Notice is to confirm certain terms and conditions of the Transaction entered into between Seller and Counterparty
pursuant to the Confirmation.

Pricing Date: [●], 2023

Number of Recycled Shares: [●]

Number of Additional Shares: [●]

Number of Shares: [●]



Exhibit 10.27

Execution Version

SUBSCRIPTION AGREEMENT

This SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into on July 13, 2023, by and among Freedom Acquisition I
Corp., a Cayman Islands exempted company (the “Company”) and the undersigned subscriber (“Subscriber”).

WHEREAS, the Company, Jupiter Merger Sub I Corp., a Delaware corporation and wholly-owned subsidiary of the Company (“First Merger
Sub”), Jupiter Merger Sub II LLC, a Delaware limited liability company and a wholly-owned subsidiary of the Company (“Second Merger Sub”),
Complete Solaria, Inc. (f/k/a Complete Solar Holding Corporation), a Delaware corporation (“Complete Solaria”), and The Solaria Corporation, a
Delaware corporation and a wholly-owned indirect subsidiary of Complete Solaria (“Solaria”), have entered into that certain Amended and Restated
Business Combination Agreement, dated as of May 26, 2023 (as may be further amended, supplemented or otherwise modified from time to time, the
“Business Combination Agreement”), pursuant to which, among other things, (a) the Company will migrate to and domesticate as a Delaware
corporation (the “Domestication”) at least one day prior to the closing (the “Closing”) of the Transactions (as defined below) and (b) following the
Domestication, (i) First Merger Sub will merge with and into Complete Solaria, with Complete Solaria surviving as a wholly-owned subsidiary of the
Company (the “First Merger”), (ii) immediately thereafter and as part of the same overall transaction, Complete Solaria will merge with and into Second
Merger Sub, with Second Merger Sub surviving as a wholly-owned subsidiary of the Company (the “Second Merger”), and the Company will change its
name to “Complete Solaria, Inc.” and Second Merger Sub will change its name to “CS, LLC”, and (iii) immediately after the consummation of the
Second Merger and as part of the same overall transaction, Solaria will merge with and into a newly formed Delaware limited liability company and
wholly-owned subsidiary of the Company and will change its name to “The Solaria Corporation LLC” (“Third Merger Sub”), with Third Merger Sub
surviving as a wholly-owned subsidiary of the Company (the “Additional Merger”, and together with the First Merger and the Second Merger, the
“Mergers”, and together with the other transactions contemplated by the Business Combination Agreement, the “Transactions”);

WHEREAS, prior to the consummation of the Mergers, certain shareholders of the Company elected to redeem public shares of the Company’s
Class A ordinary shares, par value $0.0001 per share (the “Class A Ordinary Shares” or the “Ordinary Shares”), in connection with the extraordinary
general meeting of the shareholders of the Company to vote on the proposals relating to the Mergers set forth in the proxy statement on Form 424B3
(the “Proxy Statement”) filed with the U.S. Securities and Exchange Commission (the “Commission”) on June 30, 2023 (the total number of shares of
Company Ordinary Shares that are irrevocably and validly elected to be redeemed, the “Redeemed Shares”);

WHEREAS, pursuant to its Amended and Restated Memorandum and Articles of Association, as amended (the “Memorandum and Articles”), and
as set forth in the Proxy Statement, the Company is, subject to certain exceptions, obligated to redeem (the “Redemption Obligation”) such Redeemed
Shares from the Trust Account (as defined below) and pay for such Redeemed Shares the amount specified in Article 49 of the Memorandum and
Articles (the “Redemption Price”);

WHEREAS, in connection with the Transactions, Subscriber desires to subscribe for and purchase from the Company, prior to the Valuation Date,
as defined in the Forward Purchase Agreement (as defined below), as Additional Shares, as defined in the Forward Purchase Agreement, that number of
shares of Ordinary Shares up to the Maximum Number of Shares as set forth in the Forward Purchase Agreement (the “Subscribed Shares”) for a
purchase price of $10.00 per share (the “Per Share Price” and the aggregate of such Per Share Price for all Subscribed Shares being referred to herein as
the “Purchase Price”), less the number of Recycled Shares, as defined in the Forward Purchase Agreement, provided, however, that Subscriber shall not
be required to purchase an amount of Shares such that following the issuance of Shares, its ownership would exceed 9.9% ownership of the total Shares
outstanding immediately after giving effect



to such issuance unless Subscriber at its sole discretion waives such 9.9% ownership limitation, and the Company desires to issue and sell to Subscriber
the Subscribed Shares in consideration of the payment of the Purchase Price by or on behalf of Subscriber to the Company, all on the terms and subject
to the conditions set forth herein; and

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the conditions,
herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

Section 1. Subscription. Subject to the terms and conditions hereof, Subscriber hereby agrees that at the Closing (as defined below), to irrevocably
subscribe for and purchase from the Company, and the Company hereby agrees to issue and sell to Subscriber, the Subscribed Shares (such subscription
and issuance, the “Subscription”).

Section 2. Closing.

(a) The consummation of the Subscription contemplated hereby (the “Closing”) shall occur on the closing date of the Transactions (the “Closing
Date”) for those Subscribed Shares that the Forward Purchase Agreement provides will be purchased at such time, with such Closing occurring
substantially concurrently with (but not before) the consummation of the Transactions and subject to the terms and conditions of this Subscription
Agreement. The purchase of any additional Subscribed Shares as provided for by the Forward Purchase Agreement shall occur subsequently to the
Closing Date following the delivery of a Pricing Date Notice.

(b) At least five Business Days before the anticipated Closing Date, the Company shall deliver written notice to Subscriber (the “Closing Notice”)
specifying (i) the anticipated Closing Date and (ii) the wire instructions for delivery of the Purchase Price to the Company. No later than one Business
Day prior to the Closing Date as set forth in the Closing Notice, Subscriber shall provide the Pricing Date Notice as defined in the Forward Purchase
Agreement and deliver the Purchase Price (subject to adjustment as described below) after netting for requirements as described in Prepayment of the
Forward Purchase Agreement as it relates to Additional Shares, for the Subscribed Shares by wire transfer of United States dollars in immediately
available funds to the account specified by the Company in the Closing Notice, and such funds shall be held by the Company in escrow, segregated from
and not comingled with the other funds of the Company (and in no event will such funds be held in the Trust Account (as defined below)), until the
Closing Date. Upon satisfaction (or, if applicable, waiver) of the conditions set forth in this Section 2, the Company shall deliver to Subscriber (i) on the
Closing Date, the Subscribed Shares in book entry form, free and clear of any liens or other restrictions (other than those arising under this Subscription
Agreement or applicable securities laws), in the name of Subscriber (or its nominee or custodian in accordance with its delivery instructions) (and the
Purchase Price shall be released from escrow automatically and without further action by the Company or Subscriber), and (ii) as promptly as
practicable after the Closing, evidence from the Company’s transfer agent of the issuance to Subscriber of the Subscribed Shares on and as of the
Closing Date.

(c) In the event that the consummation of the Transactions does not occur within two Business Days after the anticipated Closing Date specified in
the Closing Notice, unless otherwise agreed to in writing by the Company and Subscriber, the Company, shall promptly (but in no event later than three
Business Days after the anticipated Closing Date specified in the Closing Notice) return the funds so delivered by Subscriber by wire transfer in
immediately available funds to the account specified by Subscriber, and any book entries shall be deemed cancelled. Notwithstanding such return or
cancellation (x) a failure to close on the anticipated Closing Date shall not, by itself, be deemed to be a failure of any of the conditions to Closing set
forth in this Section 2 to be satisfied or waived on or prior to the Closing Date, and (y) unless and until this Subscription Agreement is terminated in
accordance with Section 6 herein,
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Subscriber shall remain obligated to redeliver funds to the Company, as set forth in the Closing Notice, following the Company’s delivery to Subscriber
of a new Closing Notice in accordance with this Section 2 and Subscriber and the Company shall remain obligated to consummate the Closing upon
satisfaction of the conditions set forth in this Section 2 following the Company’s delivery to Subscriber of a new Closing Notice. For the purposes of this
Subscription Agreement, “Business Day” means a day, other than a Saturday or Sunday, on which commercial banks in New York, New York are open
for the general transaction of business.

(d) The obligations of Subscriber and the Company to consummate, or cause to be consummated, the transactions contemplated by this
Subscription Agreement (including the Closing) are subject to the satisfaction or, if permitted by applicable law, waiver by the parties hereto, of the
conditions that, on the Closing Date:
 

 

(i) no suspension of the listing of the Subscribed Shares on the New York Stock Exchange (the “NYSE”), or, to the Company’s
knowledge, initiation or threatening of any proceedings for any of such purposes, shall have occurred (except other than as a result
of the Company moving its listing from the NYSE to the Nasdaq Stock Market) or that will be cured by the effectiveness of a resale
registration statement on Form S-1);

 

 

(ii) all conditions precedent to the closing of the Transactions set forth in Article 9 of the Business Combination Agreement shall have
been satisfied (as determined by the parties to the Business Combination Agreement) or waived in writing by the person with the
authority to make such waiver (other than those conditions which, by their nature, are to be satisfied at the closing of the
Transactions pursuant to the Business Combination Agreement, but subject to the satisfaction of such conditions at such closing),
and the closing of the Transaction shall be scheduled to occur concurrently with or immediately following the Closing;

 

 

(iii) all conditions precedent to the execution of the forward purchase agreement entered into between the Company and Subscriber on
the date hereof (the “Forward Purchase Agreement”) and the New Money PIPE Subscription Agreement, as defined within the
Forward Purchase Agreement, have been satisfied or waived in writing by the person with the authority to make such waiver (other
than those conditions which, by their nature, are to be satisfied at the closing of the Transactions pursuant to the Business
Combination Agreement, but subject to the satisfaction of such conditions at such closing), and the closing of the Transaction shall
be scheduled to occur concurrently with or immediately following the Closing; and

 

 
(iv) no order or law issued by any court of competent jurisdiction or other governmental entity or other legal restraint or prohibition

preventing the consummation of the transactions contemplated by this Subscription Agreement (including the Closing) shall be in
effect.

(e) The obligations of the Company to consummate, or cause to be consummated, the transactions contemplated by this Subscription Agreement
(including the Closing) are subject to the satisfaction or, if permitted by applicable Law, waiver by the Company of the additional conditions that, on the
Closing Date:
 

  (i) except as otherwise provided under Section 2(e)(ii), all representations and warranties of Subscriber contained in this Subscription
Agreement shall be true and correct (without giving effect to any limitation as to “materiality” or any
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similar limitation set forth therein) in all respects as of the Closing Date, as though made on and as of the Closing Date (except to the
extent that any such representation and warranty expressly speaks as of an earlier date, in which case such representation and
warranty shall be true and correct in all material respects (other than representations and warranties that are qualified as to
materiality or Subscriber Material Adverse Effect, which representations and warranties shall be true and correct in all respects) as of
such earlier date), and consummation of the Closing shall constitute a reaffirmation by Subscriber of each of the representations,
warranties and agreements of Subscriber contained in this Subscription Agreement as of the Closing Date, but without giving effect
to consummation of the Transactions, or as of such earlier date, as applicable;

 

 
(ii) the representations and warranties of Subscriber contained in Section 4(w) of this Subscription Agreement shall be true and correct

at all times on or prior to the Closing Date, and consummation of the Closing shall constitute a reaffirmation by Subscriber of such
representations and warranties; and

 

  (iii) Subscriber shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions
required by this Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing.

(f) The obligations of Subscriber to consummate, or cause to be consummated, the transactions contemplated by this Subscription Agreement
(including the Closing) are subject to the satisfaction or, if permitted by applicable Law, waiver by Subscriber of the additional conditions that, on the
Closing Date:
 

 

(i) all representations and warranties of the Company contained in this Subscription Agreement shall be true and correct (without giving
effect to any limitation as to “materiality” or any similar limitation set forth therein) in all respects as of the Closing Date, as though
made on and as of the Closing Date (except to the extent that any such representation and warranty expressly speaks as of an earlier
date, in which case such representation and warranty shall be true and correct in all material respects (other than representations and
warranties that are qualified as to materiality or Company Material Adverse Effect, which representations and warranties shall be
true and correct in all respects) as of such earlier date), and consummation of the Closing shall constitute a reaffirmation by the
Company of each of the representations, warranties and agreements of the Company, respectively, contained in this Subscription
Agreement as of the Closing Date, but without giving effect to consummation of the Transactions, or as of such earlier date, as
applicable, except, in each case, where the failure of such representations and warranties to be true and correct (whether as of the
Closing Date or such earlier date), taken as a whole, does not result in a Company Material Adverse Effect;

 

  (ii) the Company shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions
required by this Subscription Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing;

 

 
(iii) the Company will have immediately following the Closing of the Transactions at least $20 million of cash, net of transaction

expenses payable at closing and other accounts payable (but without deduction for other accrued liabilities, including any deferred
transaction expenses);
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  (iv) prior debts (exclusive of any expenses, payables or liabilities incurred in the ordinary course of business) of the Company have
either been or will be satisfied or will be converted to shares of the Company as of the Closing Date;

 

 

(v) the Lock-Up Agreement substantially in the form attached as Exhibit D to the Business Combination Agreement (the “Lock-Up
Agreement”) which is to be entered into by certain parties pursuant to the Business Combination Agreement and the amended and
restated sponsor support agreement, dated as of May 26, 2023, by and among Freedom Acquisition I LLC, a Cayman Islands limited
liability company, the persons set forth on Schedule I thereto, FACT and Target, providing for the restriction of the transfer of shares
of Ordinary Shares of Counterparty by certain parties specified therein will be in effect as of the Closing Date; and

 

 

(vi) there shall have been no amendment or modification to the Business Combination Agreement after the date hereof that materially
and adversely affects the Company or the Subscriber’s investment in the Company, other than amendments, waivers or
modifications as expressly contemplated by and included in the terms of the Business Combination Agreement as of the date of its
execution.

(g) Prior to or at the Closing, Subscriber shall deliver to the Company all such other information as is reasonably requested in order for the
Company to issue the Subscribed Shares to Subscriber, including, without limitation, the legal name of the person in whose name the Subscribed Shares
are to be issued (or Subscriber’s nominee in accordance with its delivery instructions) and a duly completed and executed Internal Revenue Service
Form W-9 or appropriate Form W-8.

Section 3. Company Representations and Warranties. For purposes of this Section 3, the term “Company” shall refer to (i) the Company as of the
date hereof, and (ii) for purposes of the representations contained in subsections (e), (f), (h), (k), (o), and (q) of this Section 3 and to the extent such
representations and warranties are made as of the Closing Date, the combined company after giving effect to the Transaction as of the Closing Date. The
Company represents and warrants to Subscriber that:

(a) The Company (i) is validly existing and in good standing under the laws of the Cayman Islands, and following the Domestication, will be
validly existing and in good standing under the laws of Delaware, (ii) has the requisite corporate power and authority to own, lease and operate its
properties, to carry on its business as it is now being conducted and to enter into and perform its obligations under this Subscription Agreement, and
(iii) is duly licensed or qualified to conduct its business and, if applicable, is in good standing under the laws of each jurisdiction (other than its
jurisdiction of incorporation) in which the conduct of its business or the ownership of its properties or assets requires such license or qualification,
except, with respect to the foregoing clause (iii), where the failure to be in good standing would not reasonably be expected to have a Company Material
Adverse Effect. For purposes of this Subscription Agreement, a “Company Material Adverse Effect” means an event, change, development, occurrence,
condition or effect (collectively “Effect”) that, individually or in the aggregate, (a) is or would reasonably be expected to be materially adverse to the
business, financial condition or results of operations of the Company and its subsidiaries, taken as a whole; or (b) would reasonably be expected to
prevent, materially impair or materially delay (x) the Company’s or any of its subsidiary’s performance of its or their obligations under this Subscription
Agreement or the Business Combination Agreement or (y) consummation of the Transactions; provided, however, that, in the case of clause (a), none of
the following shall be deemed to constitute, alone or in combination, or be taken into account in the
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determination of whether, there has been or will be a Company Material Adverse Effect: (1) any change or proposed change in or change in applicable
law or GAAP (as defined below) (including, in each case, the interpretation thereof) after the date of this Subscription Agreement; (2) events or
conditions generally affecting the industries or geographic areas in which the Company operates; (3) any downturn in general economic conditions,
including changes in the credit, debt, securities, financial or capital markets (including changes in interest or exchange rates, prices of any security or
market index or commodity or any disruption of such markets); (4) acts of war, sabotage, civil unrest or terrorism, or any escalation or worsening of any
such acts of war, sabotage, civil unrest or terrorism, or changes in global, national, regional, state or local political or social conditions; (5) any
hurricane, tornado, flood, earthquake, mudslide, wildfire, natural disaster, epidemic, disease outbreak, pandemic (including, for the avoidance of doubt,
the novel coronavirus, SARS-CoV-2 or COVID-19 and all related strains and sequences) or other acts of God, (6) any actions taken or not taken by the
Company as required by this Subscription Agreement, the Business Combination Agreement or any other agreement executed and delivered in
connection with the Transactions and specifically contemplated by the Business Combination Agreement or (7) any Effect attributable to the
announcement or execution, pendency, negotiation or consummation of the Transactions, except in the cases of clauses (1) through (3), to the extent that
the Company is materially and disproportionately affected thereby as compared with other participants in the industry in which the Company operates.

(b) When issued pursuant to this Subscription Agreement, the Subscribed Shares have been duly authorized and, when issued and delivered to
Subscriber (or its nominee or custodian in accordance with its delivery instructions) against full payment therefor in accordance with the terms of this
Subscription Agreement, will be validly issued, fully paid and non-assessable, free and clear of all liens or other restrictions (but excluding the
restrictions on transfer described in Section 4(e) of this Subscription Agreement with respect to the status of the Subscribed Shares as “restricted
securities” pending their registration for resale under the Securities Act of 1933, as amended (the “Securities Act”)), and will not have been issued in
violation of, or subject to, any preemptive or similar rights created under the Company’s governing and organizational documents, the laws of the
Cayman Islands or the laws of the State of Delaware.

(c) This Subscription Agreement has been duly authorized, validly executed and delivered by the Company, and assuming the due authorization,
execution and delivery of the same by Subscriber, this Subscription Agreement shall constitute the valid and legally binding obligation of the Company,
enforceable against the Company in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium and similar laws affecting creditors generally and by the availability of equitable remedies.

(d) Assuming the accuracy of the representations and warranties of Subscriber set forth in Section 4 of this Subscription Agreement, the execution
and delivery of this Subscription Agreement, the issuance and sale of the Subscribed Shares, the compliance by the Company with all of the provisions
of this Subscription Agreement and the consummation of the transactions contemplated herein will not conflict with or result in a breach or violation of
any of the terms or provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the
property or assets of the Company pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement
or instrument to which the Company is a party or by which the Company is bound or to which any of the property or assets of the Company is subject,
(ii) the organizational documents of the Company, or (iii) any statute or any judgment, order, rule or regulation of any court or governmental agency or
body, domestic or foreign, having jurisdiction over the Company or any of its properties that, in the case of clauses (i) and (iii), would reasonably be
expected to have a Company Material Adverse Effect.

(e) Assuming the accuracy of the representations and warranties of Subscriber set forth in Section 4 of this Subscription Agreement, the Company
is not required to obtain any consent, waiver,
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authorization or order of, give any notice to, or make any filing or registration with, any court or other federal, state, local or other governmental
authority, self-regulatory organization (including any stock exchange on which the Ordinary Shares (or following the Domestication, any shares of
common stock into which such Ordinary Shares will be converted) will be listed (the “Stock Exchange”) or other person in connection with the
execution, delivery and performance of this Subscription Agreement (including, without limitation, the issuance of the Subscribed Shares by the
Company), other than (i) filings required by applicable state securities laws, (ii) filings with the Commission, including the filing of the Registration
Statement (as defined below) pursuant to Section 5 below, (iii) filings required by the Securities Act, Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and the rules of the Commission, including the registration statement on Form S-4 with respect to the Transactions and the proxy
statement/prospectus included therein, (iv) filings required by the Stock Exchange, including with respect to obtaining shareholder approval of the
Transactions, (v) filings required to consummate the Transactions as provided under the Business Combination Agreement, (vi) the filing of notification
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, if applicable, (vii) filings in connection with or as a result of the SEC Guidance (as
defined below) and (viii) those the failure of which to obtain would not have a Company Material Adverse Effect.

(f) Except for such matters as have not had and would not reasonably be expected to have a Company Material Adverse Effect, there is no (i) suit,
action, proceeding or arbitration before a governmental authority or arbitrator pending, or, to the knowledge of the Company, threatened in writing
against the Company or (ii) judgment, decree, injunction, ruling or order of any governmental authority or arbitrator outstanding against the Company.

(g) Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 4 of this Subscription Agreement, no registration
under the Securities Act or any state securities (or Blue Sky) laws is required for the offer and sale of the Subscribed Shares by the Company to
Subscriber.

(h) Neither the Company nor any person acting on its behalf has engaged or will engage in any form of general solicitation or general advertising
(within the meaning of Regulation D) in connection with any offer or sale of the Subscribed Shares. The Subscribed Shares are not being offered in a
manner involving a public offering under, or in a distribution in violation of, the Securities Act or any state securities laws. Neither the Company nor any
person acting on their behalf has, directly or indirectly, at any time within the past six months, made any offer or sale of any security or solicitation of
any offer to buy any security under circumstances that would (i) eliminate the availability of the exemption from registration under Regulation D under
the Securities Act in connection with the offer and sale by the Company of the Subscribed Shares as contemplated hereby or (ii) cause the offering of the
Subscribed Shares pursuant to this Subscription Agreement to be integrated with prior offerings by the Company for purposes of the Securities Act or
any applicable shareholder approval provisions. Neither the Company nor any person acting on their behalf has offered or sold or will offer or sell any
securities, or has taken or will take any other action, which would reasonably be expected to subject the offer, issuance or sale of the Subscribed Shares,
as contemplated hereby, to the registration provisions of the Securities Act.

(i) No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a “Disqualification Event”) is applicable to the
Company, except for a Disqualification Event as to which Rule 506(d)(2)(ii–iv) or (d)(3) of the Securities Act is applicable.

(j) The Company is in all material respects in compliance with, and has not received any written communication from a governmental entity that
alleges that the Company is not in compliance with, or is in default or violation of, the applicable provisions of (i) the Securities Act, (ii) the Exchange
Act, (iii) the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations thereunder, (iv) the rules and regulations of the Commission, and
(v) the rules of the Stock Exchange. For the avoidance of doubt, this representation and warranty shall not apply to the extent any of the foregoing
matters arise from or relate to the SEC Guidance (as defined below).
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(k) When the Subscribed Shares are issued pursuant to this Subscription Agreement, the Ordinary Shares (and following the Domestication, any
shares of common stock into which such Ordinary Shares will be converted) will be eligible for clearing through The Depository Trust Company (the
“DTC”), through its Deposit/Withdrawal At Custodian (DWAC) system, and the Company will be eligible and participating in the Direct Registration
System (DRS) of DTC with respect to the Ordinary Shares (or following the Domestication, any shares of common stock into which such Ordinary
Shares will be converted). The Company’s transfer agent will be a participant in DTC’s Fast Automated Securities Transfer Program. The Ordinary
Shares will not be, and will not have been at any time, subject to any DTC “chill,” “freeze” or similar restriction with respect to any DTC services,
including the clearing of shares of Ordinary Shares through DTC.

(l) No broker or finder is entitled to any brokerage or finder’s fee or commission solely in connection with the sale of the Subscribed Shares to
Subscriber.

(m) The Company has timely made all filings required to be filed by it with the Commission, except as set forth in its filings with the
Commission. As of their respective dates, each form, report, statement, schedule, prospectus, proxy, registration statement and other document required
to be filed by the Company with the Commission prior to the date hereof (collectively, as amended and/or restated since the time of their filing, the
“SEC Documents”) complied in all material respects with the requirements of the Securities Act and the Exchange Act, and the rules and regulations of
the Commission promulgated thereunder, and none of the SEC Documents, as of their respective dates (or if amended, restated, or superseded by a filing
prior to the closing of the Transactions, on the date of such filing), contained any untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading. The financial statements of the Company included in the SEC Documents (or if amended, restated, or superseded by a filing prior to the
closing of the Transactions, on the date of such filing) comply in all material respects with applicable accounting requirements and the rules and
regulations of the Commission with respect thereto as in effect at the time of filing and fairly present in all material respects the financial position of the
Company as of and for the dates thereof and the results of operations and cash flows for the periods then ended, subject, in the case of unaudited
statements, to normal, year-end audit adjustments, and such consolidated financial statements have been prepared in conformity with United States
generally accepted accounting principles applied on a consistent basis during the periods involved (“GAAP”) (except as may be disclosed therein or in
the notes thereto, and except that the unaudited financial statements may not contain all footnotes required by GAAP). A copy of each SEC Document is
available to each Subscriber via the Commission’s EDGAR system. There are no material outstanding or unresolved comments in comment letters from
the staff of the Division of Corporation Finance of the Commission with respect to any of the SEC Documents as of the date hereof. Notwithstanding the
foregoing, this representation and warranty shall not apply to any statement or information in the SEC Documents that relates to (i) the topics referenced
in the Commission’s “Staff Statement on Accounting and Reporting Considerations for Warrants Issued by Special Purpose Acquisition Companies” on
April 12, 2021 or (ii) the classification of shares of the Company’s ordinary shares as permanent or temporary equity, (collectively, the “SEC
Guidance”), and no correction, amendment or restatement of any of the Company’s SEC Documents due to the SEC Guidance shall be deemed to be a
breach of any representation or warranty by the Company.
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(n) As of the date hereof, the authorized share capital of the Company consists of (i) 200,000,000 Class A Ordinary Shares, (ii) 20,000,000 Class B
ordinary shares, par value $0.0001 per share (“Class B Ordinary Shares”), and (iii) 1,000,000 preference shares, par value $0.0001 per share
(“Preference Shares”). As of the date hereof and prior to giving effect to the Transactions: (i) 11,243,496 Class A Ordinary Shares were issued and
outstanding; (ii) 8,625,000 Class B Ordinary Shares were issued and outstanding; (iii) no Preference Shares were issued and outstanding; and (iv)
14,891,667 warrants, each exercisable to purchase one Class A Ordinary Share at an exercise price of $11.50 per share, were issued and outstanding
(“Company Warrants”). All (A) issued and outstanding shares of Company Ordinary Shares have been duly authorized and validly issued, are fully
paid and non-assessable and are not subject to preemptive or similar rights and (B) outstanding Company Warrants have been duly authorized and
validly issued, are fully paid and are not subject to preemptive or similar rights (each except as such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium and similar laws affecting creditors generally and by the availability of equitable remedies). Except for wholly-
owned subsidiaries formed in connection with the Transactions, as set forth in the Business Combination Agreement, as of the date hereof, the Company
has no subsidiaries and does not own, directly or indirectly, interests or investments (whether equity or debt) in any person, whether incorporated or
unincorporated. There are no shareholder agreements, voting trusts or other agreements or understandings to which the Company is a party or by which
it is bound relating to the voting of any Company Ordinary Shares or other equity interests in the Company, other than as contemplated by the Business
Combination Agreement or as described in the SEC Documents. Except as described in the SEC Documents, there are no securities or instruments
issued by or to which the Company is a party containing anti-dilution or similar provisions that will be triggered, and not fully waived by the holder of
such securities or instruments pursuant to a written agreement or consent, by the issuance of the Subscribed Shares.

(o) Except for such matters as have not had and would not be reasonably likely to have a Company Material Adverse Effect, the Company is in
compliance with all state and federal laws applicable to the conduct of its business. The Company has not received any written, or to its knowledge,
other communication from a governmental entity that alleges that the Company is not in compliance with or is in default or violation of any applicable
law, except where such non-compliance, default or violation would not be reasonably likely to have, individually or in the aggregate, a Company
Material Adverse Effect.

(p) The Company is not, and immediately after receipt of payment for the Subscribed Shares and consummation of the Transactions, will not be,
an “investment company” within the meaning of the Investment Company Act.

(q) The Company acknowledges that there have not been, and the Company hereby agrees that it is not relying on, any representations, warranties,
covenants or agreements made to the Company by Subscriber, any of its affiliates or any control persons, officers, directors, employees, partners, agents
or representatives, any other party to the Transactions or any other person or entity, expressly or by implication, other than those representations,
warranties, covenants and agreements of Subscriber set forth in this Subscription Agreement.

Section 4. Subscriber Representations and Warranties. Subscriber represents and warrants to the Company that:

(a) If Subscriber is a legal entity, Subscriber (i) has been duly formed and is validly existing and in good standing under the laws of its jurisdiction
of formation or incorporation and (ii) has the requisite power and authority to enter into, and perform its obligations under, this Subscription Agreement.
If Subscriber is an individual, Subscriber has the legal competence and capacity to enter into and perform its obligations under this Subscription
Agreement.

(b) If Subscriber is an entity, this Subscription Agreement has been duly authorized, validly executed and delivered by Subscriber. If Subscriber is
an individual, Subscriber’s signature is genuine and the signatory has the legal competence and capacity to execute this Subscription Agreement.
Assuming the due authorization, execution and delivery of the same by the Company, this Subscription Agreement shall constitute the valid and legally
binding obligation of Subscriber, enforceable against Subscriber in accordance with its terms, except as such enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors generally and by the availability of equitable remedies.
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(c) The purchase of the Subscribed Shares hereunder, the compliance by Subscriber with all of the provisions of this Subscription Agreement and
the consummation of the transactions contemplated herein will not conflict with or result in a breach or violation of any of the terms or provisions of, or
constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the property or assets of Subscriber
pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to which Subscriber is
a party or by which Subscriber is bound or to which any of the property or assets of Subscriber is subject; (ii) if Subscriber is a legal entity, the
organizational documents of Subscriber; or (iii) any statute or any judgment, order, rule or regulation of any court or governmental agency or body,
domestic or foreign, having jurisdiction over Subscriber or any of its properties that in the case of clauses (i) and (iii), would reasonably be expected to
have a Subscriber Material Adverse Effect. For purposes of this Subscription Agreement, a “Subscriber Material Adverse Effect” means an event,
change, development, occurrence, condition or effect with respect to Subscriber that, individually or in the aggregate, would reasonably be expected to
materially impair or materially delay Subscriber’s performance of its obligations under this Subscription Agreement, including the purchase of the
Subscribed Shares.

(d) Subscriber (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act), an institutional “accredited investor”
(within the meaning of Rule 501(a)(1), (2), (3), or (7) under the Securities Act), or an “accredited investor” (within the meaning of Rule 501(a) under the
Securities Act) satisfying the applicable requirements set forth on Annex A hereto, (ii) is acquiring the Subscribed Shares only for its own account and
not for the account of others, or if Subscriber is subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, each
owner of such account is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an “accredited investor” (within the
meaning of Rule 501(a) under the Securities Act) and Subscriber has sole investment discretion with respect to each such account, and the full power
and authority to make the acknowledgements, representations and agreements herein on behalf of each owner of each such account, and (iii) is not
acquiring the Subscribed Shares with a view to, or for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and has
provided the Company with the requested information on Annex A following the signature page hereto). Subscriber is not an entity formed for the
specific purpose of acquiring the Subscribed Shares.

(e) Subscriber acknowledges and agrees that the Subscribed Shares are being offered in a transaction not involving any public offering within the
meaning of the Securities Act and that the Subscribed Shares have not been registered under the Securities Act and that the Company is not required to
register the Subscribed Shares except as set forth in Section 5 of this Subscription Agreement. Subscriber acknowledges and agrees that the Subscribed
Shares may not be offered, resold, transferred, pledged or otherwise disposed of by Subscriber absent an effective registration statement under the
Securities Act, except (i) to the Company or a subsidiary thereof, (ii) pursuant to an applicable exemption from the registration requirements of the
Securities Act, and, in each of clauses (i)-(ii), in accordance with any applicable securities laws of the states and other jurisdictions of the United States,
and that any certificates or account entries representing the Subscribed Shares shall contain a restrictive legend to such effect. Subscriber acknowledges
and agrees that the Subscribed Shares will be subject to these securities law transfer restrictions, and as a result of these transfer restrictions, Subscriber
may not be able to readily offer, resell, transfer, pledge or otherwise dispose of the Subscribed Shares and may be required to bear the financial risk of an
investment in the Subscribed Shares for an indefinite period of time. Subscriber acknowledges and agrees that the Subscribed Shares will not be
immediately eligible for offer, resale, transfer, pledge or disposition pursuant to Rule 144 promulgated under the Securities Act (“Rule 144”) until at
least one year following the filing of certain required information with the Commission after the Closing Date. Subscriber acknowledges and agrees that
it has been advised to consult legal counsel prior to making any offer, resale, pledge or transfer of any of the Subscribed Shares.
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(f) Subscriber understands and agrees that Subscriber is purchasing the Subscribed Shares directly from the Company. Subscriber further
acknowledges that there have not been, and Subscriber hereby agrees that it is not relying on, any representations, warranties, covenants or agreements
made to Subscriber by the Company, Complete Solaria or its subsidiaries (collectively, the “Acquired Companies”) or any of its or their respective
affiliates or any control persons, officers, directors, employees, partners, agents or representatives, any other party to the Transactions or any other
person or entity, expressly or by implication, other than those representations, warranties, covenants and agreements of the Company set forth in this
Subscription Agreement.

(g) In making its decision to purchase the Subscribed Shares, Subscriber has relied solely upon an independent investigation made by Subscriber
and the Company’s representations in Section 3 of this Subscription Agreement. Subscriber has not relied on any statements or other information
provided by Complete Solaria concerning the Company, the Acquired Companies, the Subscribed Shares, or the Subscription. Subscriber acknowledges
and agrees that Subscriber has had access to, has received, and has had an adequate opportunity to review, such information as Subscriber deems
necessary in order to make an investment decision with respect to the Subscribed Shares, including with respect to the Company, the Acquired
Companies and the Transactions, and Subscriber has made its own assessment and is satisfied concerning the relevant financial, tax and other economic
considerations relevant to Subscriber’s investment in the Subscribed Shares. Without limiting the generality of the foregoing, Subscriber acknowledges
that it has reviewed the Company’s filings with the Commission. Subscriber represents and agrees that Subscriber and Subscriber’s professional
advisor(s), if any, have had the full opportunity to ask such questions, receive such answers and obtain such information as Subscriber and Subscriber’s
professional advisor(s), if any, have deemed necessary to make an investment decision with respect to the Subscribed Shares, including but not limited
to information concerning the Company, the Acquired Companies, the Business Combination Agreement, and the Subscription.

(h) Subscriber acknowledges that certain information provided by the Company was based on projections, and such projections were prepared
based on assumptions and estimates that are inherently uncertain and are subject to a wide variety of significant business, economic and competitive
risks and uncertainties that could cause actual results to differ materially from those contained in the projections. Subscriber further acknowledges that
the information provided to Subscriber was preliminary and subject to change, including in the registration statement and the proxy statement/prospectus
that the Company intends to file with the Commission (which will include substantial additional information about the Company, Acquired Companies
and the Transactions and will update and supersede the information previously provided to Subscriber).

(i) Subscriber acknowledges and agrees that none of the Acquired Companies nor their respective affiliates or any of such person’s or its or their
respective affiliates’ control persons, officers, directors, partners, members, managing members, managers, agents, employees or other representatives,
legal counsel, financial advisors, accountants or agents (collectively, “Representatives”) has provided Subscriber with any information or advice with
respect to the Subscribed Shares nor is such information or advice necessary or desired. None of the Acquired Companies or any of their respective
affiliates or Representatives has made or makes any representation as to the Company, Complete Solaria or the Acquired Companies or the quality or
value of the Subscribed Shares.

(j) Subscriber acknowledges that (i) the Company currently has, and later may come into possession of, information regarding the Company that is
not known to Subscriber and that may be material to its determination to enter into this Subscription Agreement (“Excluded Information”), (ii)
Subscriber has determined to enter into this Subscription Agreement to purchase the Subscribed Shares notwithstanding
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Subscriber’s lack of knowledge of the Excluded Information, and (iii) none of the Company or the Acquired Companies shall have liability to
Subscriber, and Subscriber hereby waives and releases any claims Subscriber may have against the Company or the Acquired Companies, to the
maximum extent permitted by law, with respect to the nondisclosure of the Excluded Information.

(k) Subscriber became aware of this offering of the Subscribed Shares solely by means of direct contact between Subscriber and the Company and
its affiliates, and the Subscribed Shares were offered to Subscriber solely by direct contact between Subscriber and the Company or its affiliates.
Subscriber did not become aware of this offering of the Subscribed Shares, nor were the Subscribed Shares offered to Subscriber, by any other means.
Subscriber acknowledges that the Subscribed Shares (i) were not offered by any form of general solicitation or general advertising (within the meaning
of Regulation D of the Securities Act) and (ii) are not being offered in a manner involving a public offering under, or in a distribution in violation of, the
Securities Act, or any state securities laws.

(l) Subscriber acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Subscribed Shares,
including those set forth in the SEC Documents. Subscriber has such knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of an investment in the Subscribed Shares, and Subscriber has had an opportunity to seek, and has sought, such
accounting, legal, business and tax advice as Subscriber has considered necessary to make an informed investment decision. Subscriber acknowledges
and agrees that neither the Company nor any of its affiliates has provided any tax advice to Subscriber or made any representations or warranties or
guarantees to Subscriber regarding the tax treatment of its investment in the Subscribed Shares. Subscriber (i) is an institutional account as defined in
FINRA Rule 4512(c) or an “accredited investor” as defined in Rule 501(a) under the Securities Act, (ii) is a sophisticated investor, experienced in
investing in private equity transactions and capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities, and (iii) has exercised independent judgment in evaluating its participation in the purchase of the
Subscribed Shares.

(m) Subscriber has analyzed and fully considered the risks of an investment in the Subscribed Shares and determined that the Subscribed Shares
are a suitable investment for Subscriber and that Subscriber is able at this time and in the foreseeable future to bear the economic risk of a total loss of
Subscriber’s investment in the Company. Subscriber acknowledges specifically that a possibility of total loss exists.

(n) Subscriber understands and agrees that no federal or state agency has passed upon or endorsed the merits of the offering of the Subscribed
Shares or made any findings or determination as to the fairness of this investment.

(o) Neither Subscriber nor any of its affiliates, officers, directors, managers, managing members, general partners or any other person acting in a
similar capacity or carrying out a similar function is (i) a person (including individual or entity) that is the target of economic or financial sanctions or
trade embargoes imposed, administered or enforced from time to time by relevant governmental authorities, including, but not limited to those
administered by the U.S. government through the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) or the U.S.
Department of State, the United Nations Security Council, the European Union, or His Majesty’s Treasury of the United Kingdom (collectively,
“Sanctions”), (ii) a person or entity listed on the List of Specially Designated Nationals and Blocked Persons administered by OFAC, or in any
Executive Order issued by the President of the United States and administered by OFAC, or any other any Sanctions-related list of sanctioned persons
maintained by OFAC, the Department of Commerce or the U.S. Department of State, the United Nations Security Council, the European Union, any EU
member state, or the United Kingdom (collectively, “Sanctions Lists”), (iii) organized, incorporated, established, located, resident or a citizen, national,
or the government,
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including any political subdivision, agency, or instrumentality thereof, of, Cuba, Iran, North Korea, Syria, Venezuela, Afghanistan, the Crimea, the
so-called Donetsk People’s Republic, or the so-called Luhansk People’s Republic regions of Ukraine, or any other country or territory embargoed or
subject to substantial trade restrictions by the United States, the European Union or any individual European Union member state, or the United
Kingdom; (iv) directly or indirectly owned or controlled 50% or more by, or acting on behalf of, any such person or persons described in any of the
foregoing clauses (i) through (iv); or (v) a non-U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank (collectively, (i) through
(v), a “Prohibited Investor”). Subscriber agrees to provide law enforcement agencies, if requested thereby, such records as required by applicable law;
provided that Subscriber is permitted to do so under applicable law. Subscriber represents that (i) if it is a financial institution subject to the Bank
Secrecy Act (31 U.S.C. Section 5311 et seq.), as amended by the USA PATRIOT Act of 2001, and its implementing regulations (collectively, the
“BSA/PATRIOT Act”), that Subscriber maintains policies and procedures to ensure compliance with its obligations under the BSA/PATRIOT Act, and
(ii) to the extent required, it maintains policies and procedures reasonably designed to ensure compliance with the anti-money laundering-related laws
administered and enforced by other governmental authorities. Subscriber also represents that it maintains policies and procedures reasonably designed to
ensure compliance with Sanctions. Subscriber further represents and warrants that (i) none of the funds held by Subscriber and used to purchase the
Shares are or will be derived from transactions with or for the benefit of any Prohibited Investor, and (ii) it maintains policies and procedures reasonably
designed to ensure the funds held by Subscriber and used to purchase the Shares were legally derived and were not obtained, directly or indirectly, from
a Prohibited Investor.

(p) No foreign person (as defined in 31 C.F.R. Part 800.224) in which the national or subnational governments of a single foreign state have a
substantial interest (as defined in 31 C.F.R. Part 800.244) will acquire a substantial interest in the Company as a result of the purchase and sale of
Subscribed Shares hereunder, and no foreign person will have control (as defined in 31 C.F.R. Part 800.208) over the Company from and after the
Closing as a result of the purchase and sale of Subscribed Shares hereunder.

(q) If Subscriber is an employee benefit plan that is subject to Title I of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”), a plan, an individual retirement account or other arrangement that is subject to section 4975 of the Internal Revenue Code of 1986, as
amended (the “Code”) or an employee benefit plan that is a governmental plan (as defined in section 3(32) of ERISA), a church plan (as defined in
section 3(33) of ERISA), a non-U.S. plan (as described in section 4(b)(4) of ERISA) or other plan that is not subject to the foregoing but may be subject
to provisions under any other federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of ERISA or the Code, or an
entity whose underlying assets are considered to include “plan assets” of any such plan, account or arrangement (each, a “Plan”) subject to the fiduciary
or prohibited transaction provisions of ERISA or section 4975 of the Code, Subscriber represents and warrants that (i) it has not relied on the Company
or any of their respective affiliates (the “Transaction Parties”) for investment advice or as the Plan’s fiduciary with respect to its decision to acquire and
hold the Subscribed Shares, and none of the Transaction Parties shall at any time be relied upon as the Plan’s fiduciary with respect to any decision to
acquire, continue to hold or transfer the Subscribed Shares and (ii) the acquisition and holding of the Subscribed Shares will not result in a non-exempt
prohibited transaction under ERISA or section 4975 of the Code.

(r) Subscriber has or has commitments to have and, when required to deliver payment pursuant to Section 2, Subscriber will have sufficient funds
to pay the Purchase Price pursuant to Section 2.

(s) Subscriber acknowledges that it is not relying upon, and has not relied upon, any statement, representation or warranty made by any person,
firm or corporation (including, without limitation, the Company, Complete Solaria, the Acquired Companies or any of their respective affiliates or
Representatives), other than the representations and warranties of the Company contained in Section 3 of
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this Subscription Agreement, in making its investment or decision to invest in the Company. Subscriber agrees that none of (i) any other agreement
related to the private placement of shares of Ordinary Shares (including the controlling persons, officers, directors, partners, agents or employees of any
such Subscriber) nor (ii) the Company, the Acquired Companies or any of their respective affiliates or Representatives, shall be liable (including,
without limitation, for or with respect to any losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs, expenses or
disbursements incurred by Subscriber, the Company, or any other person or entity), whether in contract, tort or otherwise, or have any liability or
obligation to Subscriber, or any person claiming through Subscriber, pursuant to this Subscription Agreement or related to the private placement of the
Subscribed Shares, the negotiation hereof or the subject matter hereof, or the transactions contemplated hereby, for any action heretofore or hereafter
taken or omitted to be taken by any of the foregoing in connection with the purchase of the Subscribed Shares.

(t) No broker or finder is entitled to any brokerage or finder’s fee or commission to be paid by Subscriber solely in connection with the sale of the
Subscribed Shares to Subscriber.

(u) At all times on or prior to the Closing Date, Subscriber has no binding commitment to dispose of, or otherwise transfer (directly or indirectly),
any of the Subscribed Shares.

(v) Except as expressly disclosed in a Schedule 13D or Schedule 13G (or amendments thereto) filed by Subscriber with the Commission with
respect to the beneficial ownership of the Company’s outstanding securities prior to the date hereof, Subscriber is not currently (and at all times through
Closing will refrain from being or becoming) a member of a “group” (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act,
or any successor provision), including any group acting for the purpose of acquiring, holding or disposing of equity securities of the Company (within
the meaning of Rule 13d-5(b)(1) under the Exchange Act).

(w) Subscriber acknowledges its obligations under applicable securities laws with respect to the treatment of non-public information relating to
the Company and Complete Solaria.

(x) Subscriber acknowledges that any restatement, revision, correction or other modification of the SEC Documents to the extent resulting from
the SEC Guidance shall not constitute a breach by the Company of this Subscription Agreement.

(y) Subscriber acknowledges having received and read the Risk Factors (as defined below) in the Company’s registration statement on Form S-4
with respect to the Transactions and the Company’s other SEC filings (the “Risk Factors”).

Section 5. Registration of Subscribed Shares.

(a) Subject to Section 5(c), the Company agrees that, within thirty calendar days following the Closing Date, the Company will file with the
Commission (at the Company’s sole cost and expense) a registration statement registering the resale of the Subscribed Shares (the “Registration
Statement”), and the Company shall use its commercially reasonable efforts to have the Registration Statement declared effective as soon as practicable
after the filing thereof, but in any event no later than ninety calendar days after the Closing Date (the “Effectiveness Deadline”); provided, that the
Effectiveness Deadline shall be extended to one hundred twenty calendar days after the Closing Date if the Registration Statement is reviewed by, and
comments thereto are provided from, the Commission; provided, further that the Company shall have the Registration Statement declared effective
within five Business Days after the date the Company is notified (orally or in writing, whichever is earlier) by the staff of the Commission that the
Registration Statement will not be “reviewed” or will not be subject to further review; provided, further, that (i) if the Effectiveness Deadline falls on a
Saturday, Sunday or other day that the Commission is closed for business, the Effectiveness Deadline shall be extended to the next Business Day on
which the Commission is open for business and (ii) if the Commission is closed for operations due to a government
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shutdown, the Effectiveness Deadline shall be extended by the same number of Business Days that the Commission remains closed for. Unless
otherwise agreed to in writing by Subscriber prior to the filing of the Registration Statement, Subscriber shall not be identified as a statutory underwriter
in the Registration Statement; provided, that if the Commission requests that Subscriber be identified as a statutory underwriter in the Registration
Statement, Subscriber will have the opportunity to withdraw from the Registration Statement upon its prompt written request to the Company.
Notwithstanding the foregoing, if the Commission prevents the Company from including any or all of the shares proposed to be registered under the
Registration Statement due to limitations on the use of Rule 415 of the Securities Act for the resale of the Subscribed Shares by the applicable
stockholders or otherwise, such Registration Statement shall register for resale such number of Subscribed Shares which is equal to the maximum
number of Subscribed Shares as is permitted by the Commission. In such event, the number of Subscribed Shares or other shares to be registered for
each selling stockholder named in the Registration Statement shall be reduced pro rata, unless otherwise directed in writing by a selling stockholder as to
its securities to register fewer securities, among all such selling stockholders (except that such pro rata reduction shall not apply with respect to any
securities the registration of which is necessary to satisfy applicable listing rules of a national securities exchange) and as promptly as practicable after
being permitted to register additional shares under Rule 415 under the Securities Act, the Company shall use its commercially reasonable efforts to
amend the Registration Statement or file one or more new Registration Statement(s) (such amendment or new Registration Statement shall also be
deemed to be a “Registration Statement” hereunder) to register such additional Subscribed Shares and cause such amendment or Registration
Statement(s) to become effective as promptly as practicable after the filing thereof, but in any event no later than thirty calendar days after the filing of
such Registration Statement (the “Additional Effectiveness Deadline”); provided, that the Additional Effectiveness Deadline shall be extended to ninety
calendar days (or one hundred twenty calendar days if the Commission notifies the Company that it will “review” such Registration Statement) after the
filing of such Registration Statement if such Registration Statement is reviewed by, and comments thereto are provided from, the Commission;
provided, further, that the Company shall have such Registration Statement declared effective within five Business Days after the date the Company is
notified (orally or in writing, whichever is earlier) by the staff of the Commission that such Registration Statement will not be “reviewed” or will not be
subject to further review; provided, further, that (i) if such day falls on a Saturday, Sunday or other day that the Commission is closed for business, the
Additional Effectiveness Deadline shall be extended to the next Business Day on which the Commission is open for business and (ii) if the Commission
is closed for operations due to a government shutdown, the Effectiveness Deadline shall be extended by the same number of Business Days that the
Commission remains closed for. Any failure by the Company to file a Registration Statement by the Additional Effectiveness Deadline or Additional
Effectiveness Deadline shall not otherwise relieve the Company of its obligations to file or effect a Registration Statement as set forth in this Section 5.

(b) The Company agrees that, except for such times as the Company is permitted hereunder to suspend the use of the prospectus forming part of a
Registration Statement, the Company will use its commercially reasonable efforts to cause such Registration Statement to remain effective with respect
to Subscriber, including to prepare and file any post-effective amendment to such Registration Statement or a supplement to the related prospectus such
that the prospectus will not include any untrue statement or a material fact or omit to state any material fact necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading, until the earliest to occur of (i) the date on which Subscriber ceases to hold any
Subscribed Shares issued pursuant to this Subscription Agreement and (ii) the first date on which Subscriber can sell all of its Subscribed Shares issued
pursuant to this Subscription Agreement (or shares received in exchange therefor) under Rule 144 of the Securities Act without limitation as to the
manner of sale or the amount of such securities that may be sold and without the requirement for the Company to be in compliance with the current
public information required under Rule 144(c)(1) (the earliest of clauses (i) and (ii), the “End Date”). Prior to the End Date, the Company will use
commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of
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any Registration Statement as soon as reasonably practicable; file all reports, and provide all customary and reasonable cooperation, necessary to enable
Subscriber to resell Subscribed Shares pursuant to the Registration Statement; qualify the Subscribed Shares for listing on the applicable stock exchange
on which the Ordinary Shares (or following the Domestication, any shares of common stock into which such Ordinary Shares will be converted) is then
listed and update or amend the Registration Statement as necessary to include Subscribed Shares. The Company will use its commercially reasonable
efforts to (A) for so long as Subscriber holds Subscribed Shares, make and keep public information available (as those terms are understood and defined
in Rule 144) and file with the Commission in a timely manner all reports and other documents required of the Company under the Exchange Act so long
as the Company remains subject to such requirements to enable Subscriber to resell the Subscribed Shares pursuant to Rule 144, (B) at the reasonable
request of Subscriber, deliver all the necessary documentation to cause the Company’s transfer agent to remove all restrictive legends from any
Subscribed Shares being sold under the Registration Statement or pursuant to Rule 144 at the time of sale of the Subscribed Shares, or that may be sold
by Subscriber without restriction under Rule 144, including without limitation, any volume and manner of sale restrictions, and (C) cause its legal
counsel to deliver to the transfer agent the necessary legal opinions required by the transfer agent, if any, in connection with the instruction under
clause (B) upon the receipt of Subscriber representation letters and such other customary supporting documentation as requested by (and in a form
reasonably acceptable to) such counsel. Subscriber agrees to disclose its beneficial ownership, as determined in accordance with Rule 13d-3 of the
Exchange Act, of Subscribed Shares to the Company (or its successor) upon reasonable request to assist the Company in making the determination
described above.

(c) The Company’s obligations to include the Subscribed Shares in the Registration Statement are contingent upon Subscriber furnishing in
writing to the Company a completed selling stockholder questionnaire in customary form that contains such information regarding Subscriber, the
securities of the Company held by Subscriber and the intended method of disposition of the Subscribed Shares as shall be reasonably requested by the
Company to effect the registration of the Subscribed Shares, and Subscriber shall execute such documents in connection with such registration as the
Company may reasonably request that are customary of a selling stockholder in similar situations, including providing that the Company shall be
entitled to postpone and suspend the effectiveness or use of the Registration Statement (i) during any customary blackout or similar period or as
permitted hereunder and (ii) as may be necessary in connection with the preparation and filing of a post-effective amendment to the Registration
Statement following the filing of the Company’s Annual Report on Form 10-K for its first completed fiscal year following the effective date of the
Registration Statement; provided, that the Company shall request such information from Subscriber, including the selling stockholder questionnaire, at
least five calendar days prior to the anticipated date of filing the Registration Statement with the Commission. In the case of the registration effected by
the Company pursuant to this Subscription Agreement, the Company shall, upon reasonable request, inform Subscriber as to the status of such
registration. Subscriber shall not be entitled to use the Registration Statement for an underwritten offering of Subscribed Shares. Notwithstanding
anything to the contrary contained herein, the Company may delay or postpone filing of such Registration Statement, and from time to time require
Subscriber not to sell under the Registration Statement or suspend the use or effectiveness of any such Registration Statement if (A) it determines in
good faith that in order for the registration statement to not contain a material misstatement or omission, an amendment thereto would be needed,
(B) such filing or use would materially affect a bona fide business or financing transaction of the Company or would require premature disclosure of
information that would materially adversely affect the Company, or (C) in the good faith judgment of the majority of the members of the Company’s
board of directors, such filing or effectiveness or use of such Registration Statement would be seriously detrimental to the Company, or (D) the majority
of the board determines to delay the filing or initial effectiveness of, or suspend use of, a Registration Statement and such delay or suspension arises out
of, or is a result of, or is related to or is in connection with the SEC Guidance or future Commission guidance directed at special purpose acquisition
companies, or any related disclosure or related matters (each such circumstance, a
 

16



“Suspension Event”); provided, that, (w) the Company shall not so delay filing or so suspend the use of the Registration Statement for a period of more
than sixty consecutive days or more than one hundred twenty total calendar days, or more than three times in any three hundred sixty day period and
(x) the Company shall use commercially reasonable efforts to make such registration statement available for the sale by Subscriber of such securities as
soon as practicable thereafter.

(d) Upon receipt of any written notice from the Company (which notice shall not contain any material non-public information regarding the
Company) of the happening of (i) an issuance by the Commission of any stop order suspending the effectiveness of any Registration Statement or the
initiation of any proceedings for such purpose, which notice shall be given no later than three Business Days from the date of such event, (ii) any
Suspension Event during the period that the Registration Statement is effective, which notice shall be given no later than three Business Days from the
date of such Suspension Event, or (iii) if as a result of a Suspension Event the Registration Statement or related prospectus contains any untrue statement
of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made (in the case of the prospectus) not misleading, Subscriber agrees that (1) it will immediately discontinue
offers and sales of the Subscribed Shares under the Registration Statement until Subscriber receives copies of a supplemental or amended prospectus
(which the Company agrees to promptly prepare) that corrects the misstatement(s) or omission(s) referred to above and receives notice that any post-
effective amendment has become effective or unless otherwise notified by the Company that it may resume such offers and sales and (2) it will maintain
the confidentiality of any information included in such written notice delivered by the Company unless otherwise required by law, subpoena or
regulatory request or requirement. If so directed by the Company, Subscriber will deliver to the Company or, in Subscriber’s sole discretion destroy, all
copies of the prospectus covering the Subscribed Shares in Subscriber’s possession; provided, however, that this obligation to deliver or destroy all
copies of the prospectus covering the Subscribed Shares shall not apply (w) to the extent Subscriber is required to retain a copy of such prospectus
(A) in order to comply with applicable legal, regulatory, self-regulatory or professional requirements or (B) in accordance with a bona fide pre-existing
document retention policy or (x) to copies stored electronically on archival servers as a result of automatic data back-up.

(e) For purposes of this Section 5 of this Subscription Agreement, (i) “Subscribed Shares” shall mean, as of any date of determination, the
Subscribed Shares (as defined in the recitals to this Subscription Agreement) and any other equity security issued or issuable with respect to the
Subscribed Shares by way of stock split, dividend, distribution, recapitalization, merger, exchange, or replacement, and (ii) “Subscriber” shall include
any person to which the rights under this Section 5 shall have been duly assigned.

(f) The Company shall, notwithstanding any termination of this Subscription Agreement, indemnify, defend and hold harmless Subscriber, (to the
extent Subscriber is a seller under the Registration Statement), the officers, directors, members, managers, partners, agents and employees of Subscriber,
each person who controls Subscriber (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the officers,
directors, members, managers, partners, agents and employees of each such controlling person, to the fullest extent permitted by applicable law, from
and against any and all losses, claims, damages, liabilities, costs (including, without limitation, reasonable and documented attorneys’ fees) and expenses
(collectively, “Losses”) arising out of or caused by or based upon (i) any untrue or alleged untrue statement of a material fact contained in the
Registration Statement, any prospectus included in the Registration Statement or any form of prospectus or in any amendment or supplement thereto or
in any preliminary prospectus, or any omission or alleged omission to state a material fact required to be stated therein or necessary to make the
statements therein (in the case of any prospectus or form of prospectus or supplement thereto, in light of the circumstances under which they were made)
not misleading, or (ii) any violation or alleged violation by the Company of the Securities Act, Exchange Act or any state securities law or any rule or
regulation thereunder, in connection with the performance of its
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obligations under this Section 5, except, in each case, to the extent that such untrue statements, alleged untrue statements, omissions or alleged
omissions are (1) based upon information regarding Subscriber furnished in writing to the Company by or on behalf of Subscriber expressly for use
therein or Subscriber has omitted a material fact from such information or (2) result from or in connection with any offers or sales effected by or on
behalf of Subscriber in violation of Section 5(d). Notwithstanding the foregoing, the Company’s indemnification obligations shall not apply to amounts
paid in settlement of any Losses or action if such settlement is effected without the prior written consent of the Company (which consent shall not be
unreasonably withheld or delayed). Upon the request of Subscriber, the Company shall provide Subscriber with an update on any threatened or asserted
proceedings arising from or in connection with the transactions contemplated by this Section 5 of which the Company receives notice in writing.

(g) Subscriber shall indemnify and hold harmless the Company, its directors, officers, members, managers, partners, agents and employees, each
person who controls the Company (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the directors,
officers, members, managers, partners, agents or employees of such controlling persons, to the fullest extent permitted by applicable law, from and
against all Losses arising out of or based upon any untrue or alleged untrue statement of a material fact contained in any Registration Statement, any
prospectus included in the Registration Statement, or any form of prospectus, or in any amendment or supplement thereto or in any preliminary
prospectus, or arising out of or relating to any omission or alleged omission of a material fact required to be stated therein or necessary to make the
statements therein (in the case of any prospectus, or any form of prospectus or supplement thereto, in light of the circumstances under which they were
made) not misleading to the extent, but only to the extent, that such untrue statements, alleged untrue statements, omissions or alleged omissions are
based upon information regarding Subscriber furnished in writing to the Company by or on behalf of Subscriber expressly for use therein. In no event
shall the liability of Subscriber be greater in amount than the dollar amount of the net proceeds received by Subscriber upon the sale of the Subscribed
Shares giving rise to such indemnification obligation. Notwithstanding the forgoing, Subscriber’s indemnification obligation shall not apply to amounts
paid in settlement of any Losses or action if such settlement is effected without the prior written consent of Subscriber (which consent shall not be
unreasonably withheld or delayed) nor shall Subscriber be liable for any Losses to the extent they arise out of or are based upon a violation which occurs
in reliance upon and in conformity with written information furnished by the Company.

(h) Any person or entity entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with respect
to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s or entity’s right to indemnification
hereunder to the extent such failure has not prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable judgment a conflict
of interest between such indemnified and indemnifying parties may exist with respect to such claim, permit such indemnifying party to assume the
defense of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be
subject to any liability for any settlement made by the indemnified party without its consent (but such consent shall not be unreasonably withheld,
conditioned or delayed). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay the
fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable
judgment of any indemnified party a conflict of interest may exist between such indemnified party and any other of such indemnified parties with
respect to such claim. No indemnifying party shall, without the consent of the indemnified party, consent to the entry of any judgment or enter into any
settlement which cannot be settled in all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms
of such settlement), which settlement shall not include a statement or admission of fault and culpability on the part of such indemnified party, and which
settlement shall include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in
respect to such claim or litigation.
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(i) The indemnification provided for under this Subscription Agreement shall remain in full force and effect regardless of any investigation made
by or on behalf of the indemnified party or any officer, director or controlling person or entity of such indemnified party and shall survive the transfer of
the Subscribed Shares pursuant to this Subscription Agreement.

(j) If the indemnification provided under this Section 5 from the indemnifying party is unavailable or insufficient to hold harmless an indemnified
party in respect of any Losses, then the indemnifying party, in lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable
by the indemnified party as a result of such Losses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the
indemnified party, as well as any other relevant equitable considerations; provided, however, that the liability of Subscriber shall be limited to the net
proceeds received by such Subscriber from the sale of Subscribed Shares giving rise to such indemnification obligation. The relative fault of the
indemnifying party and indemnified party shall be determined by reference to, among other things, whether any action in question, including any untrue
or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, was made by (or not made by, in the case of an
omission), or relates to information supplied by (or not supplied by, in the case of an omission), or on behalf of such indemnifying party or indemnified
party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and opportunity to correct or prevent such
action. The amount paid or payable by a party as a result of the Losses shall be deemed to include, subject to the limitations set forth in this Section 5,
any legal or other fees, charges or expenses reasonably incurred by such party in connection with any investigation or proceeding. No person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this Section 5(j)
from any person or entity who was not guilty of such fraudulent misrepresentation. Notwithstanding anything to the contrary herein, in no event will any
party be liable for punitive damages in connection with this Subscription Agreement or the transactions contemplated hereby.

Section 6. Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and obligations
of the parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earliest to occur of (a) such date
and time as the Business Combination Agreement is terminated in accordance with its terms, (b) the mutual written agreement of the parties hereto to
terminate this Subscription Agreement, and (c) 5:00 p.m. New York City time on August 1, 2023, if the Closing has not occurred by such date other than
as a breach of Subscriber’s obligations hereunder; provided, that nothing herein will relieve any party from liability for any willful breach hereof prior to
the time of termination, and each party will be entitled to any remedies at law or in equity to recover losses, liabilities or damages arising from such
breach. The Company shall notify Subscriber of the termination of the Business Combination Agreement promptly after the termination thereof. Upon
the termination hereof in accordance with this Section 6, any monies paid by Subscriber to the Company in connection herewith shall promptly (and in
any event within one Business Day) be returned in full to Subscriber by wire transfer of U.S. dollars in immediately available funds to the account
specified by Subscriber, without any deduction for or on account of any tax withholding, charges or set-off, whether or not the Transactions shall have
been consummated.

Section 7. Trust Account Waiver. Subscriber hereby acknowledges that, as described in the Company’s prospectus relating to its initial public
offering (the “IPO”) dated February 25, 2021 available at www.sec.gov, the Company has established a trust account (the “Trust Account”) containing
the proceeds of the IPO and from certain private placements occurring simultaneously with the IPO (including interest accrued from time to time
thereon) for the benefit of the Company, its public shareholders and certain other parties (including the underwriters of the IPO), and that, except as
otherwise described in such prospectus, the Company may disburse monies from the Trust Account only to (x) its public shareholders in the event they
elect to have their shares of Ordinary Shares redeemed for cash in connection with the consummation of the Company’s initial business combination, an
amendment to its Memorandum and Articles to extend the deadline by which the Company must consummate its initial business combination, or the
Company’s
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failure to consummate an initial business combination by such deadline, (y) pay certain taxes from time to time, or (z) the Company after or
concurrently with the consummation of its initial business combination. For and in consideration of the Company entering into this Subscription
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Subscriber, on behalf of itself
and its affiliates, hereby (a) agrees that it does not now and shall not at any time hereafter have any right, title, interest or claim of any kind in or to any
assets held in the Trust Account, and shall not make any claim against the Trust Account, arising out or as a result of, in connection with or relating in
any way to this Subscription Agreement, and regardless of whether such claim arises based on contract, tort, equity or any other theory of legal liability
(any and all such claims are collectively referred to hereafter as the “Released Claims”), (b) irrevocably waives any Released Claims that it may have
against the Trust Account now or in the future as a result of, or arising out of, this Subscription Agreement, and (c) will not seek recourse against the
Trust Account as a result of, in connection with or relating in any way to this Subscription Agreement. Subscriber acknowledges and agrees that such
irrevocable waiver is a material inducement to the Company to enter into this Subscription Agreement, and further intends and understands such waiver
to be valid, binding, and enforceable against Subscriber in accordance with applicable law. To the extent Subscriber commences any action or
proceeding based upon, in connection with, relating to or arising out of any matter relating to the Company or its Representatives, which proceeding
seeks, in whole or in part, monetary relief against the Company or its Representatives, Subscriber hereby acknowledges and agrees that its sole remedy
shall be against funds held outside of the Trust Account and that such claim shall not permit Subscriber (or any person claiming on Subscriber’s behalf
or in lieu of Subscriber) to have any claim against the Trust Account (including any distributions therefrom) or any amounts contained therein. Nothing
in this Section 7 shall be deemed to limit Subscriber’s right to distributions from the Trust Account in accordance with the Company’s Memorandum and
Articles in respect of any redemptions by Subscriber in respect of Ordinary Shares acquired by any means other than pursuant to this Subscription
Agreement. Notwithstanding anything in this Subscription Agreement to the contrary, the provisions of this Section 7 shall survive termination of this
Subscription Agreement.

Section 8. Miscellaneous.

(a) All notices, requests, demands, claims, and other communications hereunder shall be in writing. Any notice, request, demand, claim, or other
communication hereunder shall be deemed duly given (i) when delivered personally to the recipient, (ii) when sent by electronic mail, with no mail
undeliverable or other rejection notice, on the date of transmission to such recipient, if sent on a Business Day prior to 5:00 p.m. New York City time, or
on the Business Day following the date of transmission, if sent on a day that is not a Business Day or after 5:00 p.m. New York City time on a Business
Day, (iii) one Business Day after being sent to the recipient via overnight mail by reputable overnight courier service (charges prepaid), or (iv) four
Business Days after being mailed to the recipient by certified or registered mail, return receipt requested and postage prepaid, and, in each case,
addressed to the intended recipient at its address specified on the signature page hereof or to such electronic mail address or address as subsequently
modified by written notice given in accordance with this Section 8(a). A courtesy electronic copy of any notice sent by methods (i), (iii), or (iv) above
shall also be sent to the recipient via electronic mail if an electronic mail address is provided in the applicable signature page hereof or to an electronic
mail address as subsequently modified by written notice given in accordance with this Section 8(a).

(b) Subscriber acknowledges that the Company and others, including after the Closing, Complete Solaria, will rely on the acknowledgments,
understandings, agreements, representations and warranties of Subscriber contained in this Subscription Agreement; provided, however, that the
foregoing clause of this Section 8(b) shall not give the Company or Complete Solaria any rights other than those expressly set forth herein. Prior to the
Closing, Subscriber agrees to promptly notify the Company if it becomes aware that any of the acknowledgments, understandings, agreements,
representations and warranties of Subscriber set forth herein are no longer accurate in all material respects. The Company acknowledges that Subscriber
and the Acquired Companies will rely on the acknowledgments,
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understandings, agreements, representations and warranties contained in this Subscription Agreement. Prior to the Closing, the Company agrees to
promptly notify Subscriber and the Acquired Companies if they become aware that any of the acknowledgments, understandings, agreements,
representations and warranties of the Company set forth herein are no longer accurate in all material respects.

(c) Each of the Company and Subscriber is irrevocably authorized to produce this Subscription Agreement or a copy hereof to any interested party
in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.

(d) Each party hereto shall pay all of its own expenses in connection with this Subscription Agreement and the transactions contemplated herein.

(e) Neither this Subscription Agreement nor any rights that may accrue to Subscriber hereunder (other than the Subscribed Shares acquired
hereunder and the rights set forth in Section 5) may be transferred or assigned by Subscriber. Neither this Subscription Agreement nor any rights that
may accrue to the Company hereunder may be transferred or assigned by the Company without the prior written consent of Subscriber, other than in
connection with the Transactions. Notwithstanding the foregoing, Subscriber may assign all or a portion of its rights and obligations under this
Subscription Agreement to one or more of its affiliates (including other investment funds or accounts managed or advised by the investment manager
who acts on behalf of Subscriber) upon written notice to the Company or, with the Company’s prior written consent, to another person; provided, that in
the case of any such assignment, the assignee(s) shall become a Subscriber hereunder and have the rights and obligations and be deemed to make the
representations and warranties of Subscriber provided for herein to the extent of such assignment and provided further that no such assignment shall
relieve the assigning Subscriber of its obligations hereunder if any such assignee fails to perform such obligations, unless the Company has given their
prior written consent to such relief.

(f) All the agreements, representations and warranties made by each party hereto in this Subscription Agreement shall survive the Closing.

(g) The Company may request from Subscriber such additional information as the Company may reasonably deem necessary to evaluate the
eligibility of Subscriber to acquire the Subscribed Shares and to register the Subscribed Shares for resale, and Subscriber shall promptly provide such
information as may be reasonably requested, to the extent readily available and to the extent consistent with its internal policies and procedures;
provided, that the Company agrees to keep any such information provided by Subscriber confidential, except (A) as required by the federal securities
laws, rules or regulations and (B) to the extent such disclosure is required by other laws, rules or regulations, at the request of the staff of the
Commission or regulatory agency or under the regulations of the Stock Exchange. Subscriber acknowledges that the Company may file a form of this
Subscription Agreement with the Commission as an exhibit to a current or periodic report of the Company, a proxy statement of the Company or a
registration statement of the Company.

(h) This Subscription Agreement may not be amended, modified or waived except by an instrument in writing, signed by each of the parties
hereto.

(i) This Subscription Agreement constitutes the entire agreement, and supersedes all other prior agreements, understandings, representations and
warranties, both written and oral, among the parties, with respect to the subject matter hereof.

(j) Except as otherwise provided herein, this Subscription Agreement is intended for the benefit of the parties hereto and their heirs, executors,
administrators, successors, legal representatives, and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any
other person. Except as set forth in Section 4, Section 5, Section 6, Section 8(b), Section 8(c), Section 8(e),
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Section 8(h) and this Section 8(j) with respect to the persons specifically referenced therein, this Subscription Agreement shall not confer any rights or
remedies upon any person other than the parties hereto, and their respective successors and assigns.

(k) The parties hereto acknowledge and agree that irreparable damage would occur in the event that any of the provisions of this Subscription
Agreement were not performed in accordance with their specific terms or were otherwise breached and that money or other legal remedies would not be
an adequate remedy for such damage. It is accordingly agreed that the parties shall be entitled to equitable relief, including in the form of an injunction
or injunctions to prevent breaches or threatened breaches of this Subscription Agreement and to enforce specifically the terms and provisions of this
Subscription Agreement, this being in addition to any other remedy to which such party is entitled at law, in equity, in contract, in tort or otherwise. The
parties hereto acknowledge and agree that the Company shall be entitled to specifically enforce Subscriber’s obligations to fund the Subscription and the
provisions of the Subscription Agreement, in each case, on the terms and subject to the conditions set forth herein. The parties hereto further
acknowledge and agree: (x) to waive any requirement for the security or posting of any bond in connection with any such equitable remedy; (y) not to
assert that a remedy of specific enforcement pursuant to this Section 8(k) is unenforceable, invalid, contrary to applicable law or inequitable for any
reason; and (z) to waive any defenses in any action for specific performance, including the defense that a remedy at law would be adequate.

(l) If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or enforceability of the
remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall continue in full force and effect.

(m) No failure or delay by a party hereto in exercising any right, power or remedy under this Subscription Agreement, and no course of dealing
between the parties hereto, shall operate as a waiver of any such right, power or remedy of such party. No single or partial exercise of any right, power
or remedy under this Subscription Agreement by a party hereto, nor any abandonment or discontinuance of steps to enforce any such right, power or
remedy, shall preclude such party from any other or further exercise thereof or the exercise of any other right, power or remedy hereunder. The election
of any remedy by a party hereto shall not constitute a waiver of the right of such party to pursue other available remedies. No notice to or demand on a
party not expressly required under this Subscription Agreement shall entitle the party receiving such notice or demand to any other or further notice or
demand in similar or other circumstances or constitute a waiver of the rights of the party giving such notice or demand to any other or further action in
any circumstances without such notice or demand.

(n) This Subscription Agreement may be executed and delivered in one or more counterparts (including by electronic mail, in .pdf or other
electronic submission) and by different parties in separate counterparts, with the same effect as if all parties hereto had signed the same document. All
counterparts so executed and delivered shall be construed together and shall constitute one and the same agreement.

(o) This Subscription Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without regard to the
principles of conflicts of laws that would otherwise require the application of the law of any other state.

(p) EACH PARTY HEREBY WAIVES ITS RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OR RELATED TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY IN ANY ACTION, PROCEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT BY ANY PARTY
AGAINST ANY OTHER PARTY OR ANY AFFILIATE OF ANY OTHER SUCH PARTY, WHETHER WITH RESPECT TO CONTRACT
CLAIMS, TORT CLAIMS OR OTHERWISE. THE PARTIES AGREE THAT ANY SUCH CLAIM OR
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CAUSE OF ACTION SHALL BE TRIED BY A COURT TRIAL WITHOUT A JURY. WITHOUT LIMITING THE FOREGOING, THE
PARTIES FURTHER AGREE THAT THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY IS WAIVED BY OPERATION OF THIS
SECTION AS TO ANY ACTION, COUNTERCLAIM OR OTHER PROCEEDING WHICH SEEKS, IN WHOLE OR IN PART, TO
CHALLENGE THE VALIDITY OR ENFORCEABILITY OF THIS SUBSCRIPTION AGREEMENT OR ANY PROVISION HEREOF. THIS
WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS
SUBSCRIPTION AGREEMENT.

(q) The parties agree that all disputes, legal actions, suits and proceedings arising out of or relating to this Subscription Agreement must be
brought exclusively in the Court of Chancery of the State of Delaware and any state appellate court therefrom within the State of Delaware (or, if the
Court of Chancery of the State of Delaware declines to accept jurisdiction over a particular matter, any federal court within the State of Delaware or, in
the event each federal court within the State of Delaware declines to accept jurisdiction over a particular matter, any state court within the State of
Delaware) (collectively the “Designated Courts”). Each party hereby consents and submits to the exclusive jurisdiction of the Designated Courts. No
legal action, suit or proceeding with respect to this Subscription Agreement may be brought in any other forum. Notwithstanding the foregoing, a final
judgement in any such action may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Each party hereby
irrevocably waives all claims of immunity from jurisdiction, and any objection which such party may now or hereafter have to the laying of venue of
any suit, action or proceeding in any Designated Court, including any right to object on the basis that any dispute, action, suit or proceeding brought in
the Designated Courts has been brought in an improper or inconvenient forum or venue. Each of the parties also agrees that delivery of any process,
summons, notice or document to a party hereof in compliance with Section 8(a) of this Subscription Agreement shall be effective service of process for
any action, suit or proceeding in a Designated Court with respect to any matters to which the parties have submitted to jurisdiction as set forth above.

(r) This Subscription Agreement may only be enforced against, and any claim, action, suit or other legal proceeding based upon, arising out of, or
related to this Subscription Agreement, or the negotiation, execution or performance of this Subscription Agreement, may only be brought against the
entities that are expressly named as parties hereto.

(s) The Company shall, by 9:00 a.m., New York City time, on the first Business Day immediately following the date of this Subscription
Agreement, file with the Commission a Current Report on Form 8-K (the “Disclosure Document”) disclosing all material terms of this Subscription
Agreement and the transactions contemplated hereby and thereby, the Transactions and any other material, nonpublic information that the Company has
provided to Subscriber at any time prior to the filing of the Disclosure Document and including as exhibits to the Disclosure Document, the form of this
Subscription Agreement (without redaction). Upon the issuance of the Disclosure Document, to the Company’s knowledge, Subscriber shall not be in
possession of any material, non-public information received from the Company or any of its affiliates, officers, directors, or employees or agents, unless
otherwise agreed by Subscriber. Notwithstanding anything in this Subscription Agreement to the contrary, each of the Company (i) shall not publicly
disclose the name of Subscriber or any of its affiliates or advisers, or include the name of Subscriber or any of its affiliates or advisers in any press
release, without the prior written consent of Subscriber and (ii) shall not publicly disclose the name of Subscriber or any of its affiliates or advisers, or
include the name of Subscriber or any of its affiliates or advisers in any filing with the Commission or any regulatory agency or trading market, without
the prior written consent of Subscriber, except (A) as required by the federal securities laws, rules or regulations and (B) to the extent such disclosure is
required by other laws, rules or regulations, at the request of the staff of the Commission or regulatory agency or under the regulations of the Stock
Exchange, in which case of clause (A) or (B), the Company, as applicable, shall provide Subscriber with prior written notice (including by e-mail) of
such permitted disclosure, and shall
 

23



reasonably consult with Subscriber regarding such disclosure. Subscriber will promptly provide any information reasonably requested by the Company
for any regulatory application or filing made or approval sought in connection with the Transactions (including filings with the Commission).

(t) If any change in the Ordinary Shares (or following the Domestication, any shares of common stock into which Ordinary Shares will be
converted) shall occur between the date of this Subscription Agreement and the Closing by reason of any reclassification, recapitalization, stock split,
reverse stock split, combination, exchange, or readjustment of shares, or any share dividend, the number of Subscribed Shares issued to Subscriber
hereunder shall be appropriately adjusted to reflect such change.

(u) The obligations of Subscriber under this Subscription Agreement are several and not joint with the obligations of any other investor, and
Subscriber shall not be responsible in any way for the performance of the obligations of any other investor. The decision of Subscriber to purchase
Subscribed Shares pursuant to this Subscription Agreement has been made by Subscriber independently of any other investor and independently of any
information, materials, statements or opinions as to the business, affairs, operations, assets, properties, liabilities, results of operations, condition
(financial or otherwise) or prospects of the Company, Complete Solaria or any of their respective affiliates or subsidiaries which may have been made or
given by any other investor or by any agent or employee of any other investor, and neither Subscriber nor any of its agents or employees shall have any
liability to any other investor (or any other person) relating to or arising from any such information, materials, statements or opinions. Nothing contained
herein, and no action taken by Subscriber or other investor pursuant hereto, shall be deemed to constitute Subscriber and any other investors as a
partnership, an association, a joint venture or any other kind of entity, or create a presumption that Subscriber and other investors are in any way acting
in concert or as a group with respect to such obligations or the transactions contemplated by this Subscription Agreement. Subscriber acknowledges that
no other person has acted as agent for Subscriber in connection with making its investment hereunder and no other person will be acting as agent of
Subscriber in connection with monitoring its investment in the Subscribed Shares or enforcing its rights under this Subscription Agreement. Subscriber
shall be entitled to independently protect and enforce its rights, including without limitation the rights arising out of this Subscription Agreement, and it
shall not be necessary for any other investor to be joined as an additional party in any proceeding for such purpose.

(v) The headings herein are for convenience only, do not constitute a part of this Subscription Agreement and shall not be deemed to limit or affect
any of the provisions hereof. The language used in this Subscription Agreement will be deemed to be the language chosen by the parties hereto to
express their mutual intent, and no rules of strict construction will be applied against any party. Unless the context otherwise requires, (i) all references
to Sections, Schedules or Exhibits are to Sections, Schedules or Exhibits contained in or attached to this Subscription Agreement, (ii) each accounting
term not otherwise defined in this Subscription Agreement has the meaning assigned to it in accordance with GAAP, (iii) words in the singular or plural
include the singular and plural and pronouns stated in either the masculine, the feminine or neuter gender shall include the masculine, feminine and
neuter, (iv) the use of the word “including” in this Subscription Agreement shall be by way of example rather than limitation, and (v) the word “or” shall
not be exclusive.

[Signature pages follow.]
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IN WITNESS WHEREOF, the Company has accepted this Subscription Agreement as of the date first set forth above.
 

FREEDOM ACQUISITION I CORP.

By:  /s/ Adam Gishen
 Name:  Adam Gishen
 Title:  Chief Executive Officer

 
Address for Notices:

c/o Freedom Acquisition I Corp.
14 Wall Street, 20th Floor
New York, NY 10005
Attention:  Adam Gishen
Email:  ag@freedomac1.com

with a copy (not to constitute notice) to:

Paul Hastings LLP
2050 M Street NW
Washington, D.C. 20036
Attention:  Brandon J. Bortner

 Amir A. Heyat
Email:  brandonbortner@paulhastings.com

 amirheyat@paulhastings.com
 

[Signature Page to Subscription Agreement]



IN WITNESS WHEREOF, Subscriber has executed or caused this Subscription Agreement to be executed by its duly authorized representative
as of the date set forth below.
 
Name of Subscriber:

By:  /s/ Vik Mittal
Name:  Vik Mittal
Title:  Managing Member of each General Partner
 
Name in which Subscribed Shares are to be registered (if different):   Date: July 13, 2023
 

Subscriber    Entity Type    Address/ Domicile    EIN  
Meteora Special Opportunity

Fund i, LP    Limited Partnership    1200 N Federal Hwy, #200 Boca Raton FL 33432   
Meteora Capital Partners, LP    Limited Partnership    1200 N Federal Hwy, #200 Boca Raton FL 33432   
Meteora Select Trading

Opportunities Master, LP    Limited Partnership    71 Fort St, PO Box 500, Grand Cayman KY1106                           

Attention: Meteora Capital, LLC

Telephone No.: 212-207-0091
Email for notices: notices@meteoracapital.com
 
Number of Shares of Ordinary Shares subscribed for: 2,800,000 less the
Recycled Shares   

Price Per Share: $10.00

 
Subscriber    Shares  
Meteora Special Opportunity Fund i, LP     1,318,800 
Meteora Capital Partners, LP      908,068 
Meteora Select Trading Opportunities Master, LP      573,132 

 
[Signature Page to Subscription Agreement]



ANNEX A

ELIGIBILITY REPRESENTATIONS OF SUBSCRIBER

This Annex A should be completed and signed by Subscriber
and constitutes a part of the Subscription Agreement.

 
1. QUALIFIED INSTITUTIONAL BUYER STATUS (Please check the box, if applicable)
 

  ☒ Subscriber is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) (a “QIB”)
 

  ☐ We are subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, and each owner of such account is
a QIB.

**OR**
 

2. ACCREDITED INVESTOR STATUS (Please check the box)
 

 
☐ Subscriber is an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act) or an entity in which all of the equity

holders are accredited investors within the meaning of Rule 501(a) under the Securities Act, and has marked and initialed the appropriate
box below indicating the provision under which it qualifies as an “accredited investor.”

**AND**
 

3. AFFILIATE STATUS
(Please check the applicable box)

SUBSCRIBER:

☐ is:

☒ is not:

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Company or acting on behalf of an affiliate of the Company.

Rule 501(a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed categories, or
who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person. Subscriber has
indicated, by marking and initialing the appropriate box(es) below, the provision(s) below which apply to Subscriber and under which Subscriber
accordingly qualifies as an “accredited investor.”
 

  ☒ Any bank, registered broker or dealer, insurance company, registered investment company, business development company, small business
investment company, private business development company, or rural business investment company;

 

  ☐ Any investment adviser registered pursuant to section 203 of the Investment Advisers Act or registered pursuant to the laws of a state;
 

  ☐ Any investment adviser relying on the exemption from registering with the Commission under section 203(l) or (m) of the Investment
Advisers Act;



  ☐ Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees, if such plan has total assets in excess of $5,000,000;

 

 

☐ Any employee benefit plan within the meaning of Title I of the Employee Retirement Income Security Act of 1974 (“ERISA”), if (i) the
investment decision is made by a plan fiduciary, as defined in section 3(21) of ERISA, which is either a bank, a savings and loan
association, an insurance company, or a registered investment adviser, (ii) the employee benefit plan has total assets in excess of
$5,000,000 or, (iii) such plan is a self-directed plan, with investment decisions made solely by persons that are “accredited investors”;

 

 
☐ Any (i) corporation, limited liability company or partnership, (ii) Massachusetts or similar business trust, or (iii) organization described in

section 501(c)(3) of the Internal Revenue Code, in each case that was not formed for the specific purpose of acquiring the securities
offered and that has total assets in excess of $5,000,000;

 

  ☐ Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase
is directed by a sophisticated person as described in Section 230.506(b)(2)(ii) of Regulation D under the Securities Act;

 

  ☐ Any entity, other than an entity described in the categories of “accredited investors” above, not formed for the specific purpose of
acquiring the securities offered, owning investments in excess of $5,000,000;

 

 

☐ Any “family office,” as defined under the Investment Advisers Act that satisfies all of the following conditions: (i) with assets under
management in excess of $5,000,000, (ii) that is not formed for the specific purpose of acquiring the securities offered, and (iii) whose
prospective investment is directed by a person who has such knowledge and experience in financial and business matters that such family
office is capable of evaluating the merits and risks of the prospective investment;    

 

  ☐ Any “family client,” as defined under the Investment Advisers Act, of a family office meeting the requirements in the previous paragraph
and whose prospective investment in the issuer is directed by such family office pursuant to the previous paragraph; or

 

  ☐ Any entity in which all of the equity owners are “accredited investors”.

Specify which tests:
 

  ☐ Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

 

 

☐ Any natural person whose individual net worth, or joint net worth with that person’s spouse or spousal equivalent, exceeds $1,000,000. For
purposes of calculating a natural person’s net worth: (a) the person’s primary residence shall not be included as an asset; (b) indebtedness
that is secured by the person’s primary residence, up to the estimated fair market value of the primary residence at the time of the sale of
securities, shall not be included as a liability (except that if the amount of such indebtedness outstanding at the time of sale of securities
exceeds the amount outstanding 60 days before such time, other than as a result of the acquisition of the primary residence, the amount of
such excess shall



  be included as a liability); and (c) indebtedness that is secured by the person’s primary residence in excess of the estimated fair market
value of the primary residence at the time of the sale of securities shall be included as a liability;

 

 
☐ Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with that

person’s spouse or spousal equivalent in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

 

  ☐ Any natural person holding in good standing one or more professional certifications or designations or credentials from an accredited
educational institution that the Commission has designated as qualifying an individual for accredited investor status; or

 

 
☐ Any natural person who is a “knowledgeable employee,” as defined in the Investment Company Act, of the issuer of the securities being

offered or sold where the issuer would be an investment company, as defined in section 3 of such act, but for the exclusion provided by
either section 3(c)(1) or section 3(c)(7) of such act.

This page should be completed by Subscriber and constitutes a part of the
Subscription Agreement.

SUBSCRIBER:

Meteora Select Trading Opportunities Master, LP
Meteora Capital Partners, LP
Meteora Special Opportunity Fund i, LP

 

 
By:

 
/s/ Vik Mittal                 
                                   

                  Name: Vik Mittal

 
Title:

 
Managing Member of each General
Partner



Exhibit 10.28

PRIVATE & CONFIDENTIAL
Execution

SUBSCRIPTION AGREEMENT

This SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into on July 13, 2023, by and among Freedom Acquisition I
Corp., a Cayman Islands exempted company (the “Company”) and the undersigned subscriber (“Subscriber”).

WHEREAS, the Company, Jupiter Merger Sub I Corp., a Delaware corporation and wholly-owned subsidiary of the Company (“First Merger
Sub”), Jupiter Merger Sub II LLC, a Delaware limited liability company and a wholly-owned subsidiary of the Company (“Second Merger Sub”),
Complete Solaria, Inc. (f/k/a Complete Solar Holding Corporation), a Delaware corporation (“Complete Solaria”), and The Solaria Corporation, a
Delaware corporation and a wholly-owned indirect subsidiary of Complete Solaria (“Solaria”), have entered into that certain Amended and Restated
Business Combination Agreement, dated as of May 26, 2023 (as may be further amended, supplemented or otherwise modified from time to time, the
“Business Combination Agreement”), pursuant to which, among other things, (a) the Company will migrate to and domesticate as a Delaware
corporation (the “Domestication”) at least one day prior to the closing (the “Closing”) of the Transactions (as defined below) and (b) following the
Domestication, (i) First Merger Sub will merge with and into Complete Solaria, with Complete Solaria surviving as a wholly-owned subsidiary of the
Company (the “First Merger”), (ii) immediately thereafter and as part of the same overall transaction, Complete Solaria will merge with and into Second
Merger Sub, with Second Merger Sub surviving as a wholly-owned subsidiary of the Company (the “Second Merger”), and the Company will change its
name to “Complete Solaria, Inc.” and Second Merger Sub will change its name to “CS, LLC”, and (iii) immediately after the consummation of the
Second Merger and as part of the same overall transaction, Solaria will merge with and into a newly formed Delaware limited liability company and
wholly-owned subsidiary of the Company and will change its name to “The Solaria Corporation LLC” (“Third Merger Sub”), with Third Merger Sub
surviving as a wholly-owned subsidiary of the Company (the “Additional Merger”, and together with the First Merger and the Second Merger, the
“Mergers”, and together with the other transactions contemplated by the Business Combination Agreement, the “Transactions”);

WHEREAS, prior to the consummation of the Mergers, certain shareholders of the Company elected to redeem public shares of the Company’s
Class A ordinary shares, par value $0.0001 per share (the “Class A Ordinary Shares” or the “Ordinary Shares”), in connection with the extraordinary
general meeting of the shareholders of the Company to vote on the proposals relating to the Mergers set forth in the proxy statement on Form 424B3
(the “Proxy Statement”) filed with the U.S. Securities and Exchange Commission (the “Commission”) on June 30, 2023 (the total number of shares of
Company Ordinary Shares that are irrevocably and validly elected to be redeemed, the “Redeemed Shares”);

WHEREAS, pursuant to its Amended and Restated Memorandum and Articles of Association, as amended (the “Memorandum and Articles”), and
as set forth in the Proxy Statement, the Company is, subject to certain exceptions, obligated to redeem (the “Redemption Obligation”) such Redeemed
Shares from the Trust Account (as defined below) and pay for such Redeemed Shares the amount specified in Article 49 of the Memorandum and
Articles (the “Redemption Price”);

WHEREAS, in connection with the Transactions, Subscriber desires to subscribe for and purchase from the Company, concurrently with the
consummation of the Transactions, , as Additional Shares, as defined in the Forward Purchase Agreement (as defined below), that number of shares of
Ordinary Shares up to the Maximum Number of Shares as set forth in the Forward Purchase Agreement (the “Subscribed Shares”) for a purchase price
of $10.00 per share (the “Per Share Price” and the aggregate of such Per Share Price for all Subscribed Shares being referred to herein as the “Purchase
Price”), , provided, however, that Subscriber shall not be required to purchase an amount of Shares such that following the issuance of Shares, its
ownership would exceed 9.9% ownership of the total Shares outstanding immediately after giving effect to such issuance unless Subscriber at its sole
discretion waives such 9.9% ownership limitation, and the



Company desires to issue and sell to Subscriber the Subscribed Shares in consideration of the payment of the Purchase Price by or on behalf of
Subscriber to the Company, all on the terms and subject to the conditions set forth herein; and

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the conditions,
herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

Section 1. Subscription. Subject to the terms and conditions hereof, Subscriber hereby agrees that at the Closing (as defined below), to irrevocably
subscribe for and purchase from the Company, and the Company hereby agrees to issue and sell to Subscriber, the Subscribed Shares (such subscription
and issuance, the “Subscription”).

Section 2. Closing.

(a) The consummation of the Subscription contemplated hereby (the “Closing”) shall occur on the closing date of the Transactions (the “Closing
Date”) for those Subscribed Shares that the Forward Purchase Agreement provides will be purchased at such time, with such Closing occurring
substantially concurrently with (but not before) the consummation of the Transactions and subject to the terms and conditions of this Subscription
Agreement.

(b) At least five Business Days before the anticipated Closing Date, the Company shall deliver written notice to Subscriber (the “Closing Notice”)
specifying (i) the anticipated Closing Date and (ii) the wire instructions for delivery of the Purchase Price to the Company. No later than one Business
Day prior to the Closing Date as set forth in the Closing Notice, Subscriber shall provide the Pricing Date Notice as defined in the Forward Purchase
Agreement and deliver the Purchase Price (subject to adjustment as described below) after netting for requirements as described in Prepayment of the
Forward Purchase Agreement as it relates to Additional Shares, for the Subscribed Shares by wire transfer of United States dollars in immediately
available funds to the account specified by the Company in the Closing Notice, and such funds shall be held by the Company in escrow, segregated from
and not comingled with the other funds of the Company (and in no event will such funds be held in the Trust Account (as defined below)), until the
Closing Date. Upon satisfaction (or, if applicable, waiver) of the conditions set forth in this Section 2, the Company shall deliver to Subscriber (i) on the
Closing Date, the Subscribed Shares in book entry form, free and clear of any liens or other restrictions (other than those arising under this Subscription
Agreement or applicable securities laws), in the name of Subscriber (or its nominee or custodian in accordance with its delivery instructions) (and the
Purchase Price shall be released from escrow automatically and without further action by the Company or Subscriber), and (ii) as promptly as
practicable after the Closing, evidence from the Company’s transfer agent of the issuance to Subscriber of the Subscribed Shares on and as of the
Closing Date.

(c) In the event that the consummation of the Transactions does not occur within two Business Days after the anticipated Closing Date specified in
the Closing Notice, unless otherwise agreed to in writing by the Company and Subscriber, the Company, shall promptly (but in no event later than three
Business Days after the anticipated Closing Date specified in the Closing Notice) return the funds so delivered by Subscriber by wire transfer in
immediately available funds to the account specified by Subscriber, and any book entries shall be deemed cancelled. Notwithstanding such return or
cancellation (x) a failure to close on the anticipated Closing Date shall not, by itself, be deemed to be a failure of any of the conditions to Closing set
forth in this Section 2 to be satisfied or waived on or prior to the Closing Date, and (y) unless and until this Subscription Agreement is terminated in
accordance with Section 6 herein, Subscriber shall remain obligated to redeliver funds to the Company, as set forth in the Closing Notice, following the
Company’s delivery to Subscriber of a new Closing Notice in accordance with this Section 2 and Subscriber and the Company shall remain obligated to
consummate the Closing upon satisfaction of
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the conditions set forth in this Section 2 following the Company’s delivery to Subscriber of a new Closing Notice. For the purposes of this Subscription
Agreement, “Business Day” means a day, other than a Saturday or Sunday, on which commercial banks in New York, New York are open for the general
transaction of business.

(d) The obligations of Subscriber and the Company to consummate, or cause to be consummated, the transactions contemplated by this
Subscription Agreement (including the Closing) are subject to the satisfaction or, if permitted by applicable law, waiver by the parties hereto, of the
conditions that, on the Closing Date:
 

 

(i) no suspension of the listing of the Subscribed Shares on the New York Stock Exchange (the “NYSE”), or, to the Company’s
knowledge, initiation or threatening of any proceedings for any of such purposes, shall have occurred (except other than as a result
of the Company moving its listing from the NYSE to the Nasdaq Stock Market) or that will be cured by the effectiveness of a resale
registration statement on Form S-1);

 

 

(ii) all conditions precedent to the closing of the Transactions set forth in Article 9 of the Business Combination Agreement shall have
been satisfied (as determined by the parties to the Business Combination Agreement) or waived in writing by the person with the
authority to make such waiver (other than those conditions which, by their nature, are to be satisfied at the closing of the
Transactions pursuant to the Business Combination Agreement, but subject to the satisfaction of such conditions at such closing),
and the closing of the Transaction shall be scheduled to occur concurrently with or immediately following the Closing;

 

 

(iii) all conditions precedent to the execution of the forward purchase agreement entered into between the Company and Subscriber on
the date hereof (the “Forward Purchase Agreement”) and the Non-Redemption Agreement, as defined within the Forward Purchase
Agreement, have been satisfied or waived in writing by the person with the authority to make such waiver (other than those
conditions which, by their nature, are to be satisfied at the closing of the Transactions pursuant to the Business Combination
Agreement, but subject to the satisfaction of such conditions at such closing), and the closing of the Transaction shall be scheduled
to occur concurrently with or immediately following the Closing; and

 

 
(iv) no order or law issued by any court of competent jurisdiction or other governmental entity or other legal restraint or prohibition

preventing the consummation of the transactions contemplated by this Subscription Agreement (including the Closing) shall be in
effect.

(e) The obligations of the Company to consummate, or cause to be consummated, the transactions contemplated by this Subscription Agreement
(including the Closing) are subject to the satisfaction or, if permitted by applicable Law, waiver by the Company of the additional conditions that, on the
Closing Date:
 

 

(i) except as otherwise provided under Section 2(e)(ii), all representations and warranties of Subscriber contained in this Subscription
Agreement shall be true and correct (without giving effect to any limitation as to “materiality” or any similar limitation set forth
therein) in all respects as of the Closing Date, as though made on and as of the Closing Date (except to the extent that any such
representation and warranty expressly speaks as of an earlier date, in which case such representation and warranty shall be true and
correct in all material respects
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(other than representations and warranties that are qualified as to materiality or Subscriber Material Adverse Effect, which
representations and warranties shall be true and correct in all respects) as of such earlier date), and consummation of the Closing
shall constitute a reaffirmation by Subscriber of each of the representations, warranties and agreements of Subscriber contained in
this Subscription Agreement as of the Closing Date, but without giving effect to consummation of the Transactions, or as of such
earlier date, as applicable;

 

 
(ii) the representations and warranties of Subscriber contained in Section 4(w) of this Subscription Agreement shall be true and correct

at all times on or prior to the Closing Date, and consummation of the Closing shall constitute a reaffirmation by Subscriber of such
representations and warranties; and

 

  (iii) Subscriber shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions
required by this Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing.

(f) The obligations of Subscriber to consummate, or cause to be consummated, the transactions contemplated by this Subscription Agreement
(including the Closing) are subject to the satisfaction or, if permitted by applicable Law, waiver by Subscriber of the additional conditions that, on the
Closing Date:
 

 

(i) all representations and warranties of the Company contained in this Subscription Agreement shall be true and correct (without giving
effect to any limitation as to “materiality” or any similar limitation set forth therein) in all respects as of the Closing Date, as though
made on and as of the Closing Date (except to the extent that any such representation and warranty expressly speaks as of an earlier
date, in which case such representation and warranty shall be true and correct in all material respects (other than representations and
warranties that are qualified as to materiality or Company Material Adverse Effect, which representations and warranties shall be
true and correct in all respects) as of such earlier date), and consummation of the Closing shall constitute a reaffirmation by the
Company of each of the representations, warranties and agreements of the Company, respectively, contained in this Subscription
Agreement as of the Closing Date, but without giving effect to consummation of the Transactions, or as of such earlier date, as
applicable, except, in each case, where the failure of such representations and warranties to be true and correct (whether as of the
Closing Date or such earlier date), taken as a whole, does not result in a Company Material Adverse Effect;

 

  (ii) the Company shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions
required by this Subscription Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing;

 

 
(iii) the Company will have immediately following the Closing of the Transactions at least $20 million of cash, net of transaction

expenses payable at closing and other accounts payable (but without deduction for other accrued liabilities, including any deferred
transaction expenses);

 

  (iv) prior debts (exclusive of any expenses, payables or liabilities incurred in the ordinary course of business) of the Company have
either been or will be satisfied or will be converted to shares of the Company as of the Closing Date;
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(v) the Lock-Up Agreement substantially in the form attached as Exhibit D to the Business Combination Agreement (the “Lock-Up
Agreement”) which is to be entered into by certain parties pursuant to the Business Combination Agreement and the amended and
restated sponsor support agreement, dated as of May 26, 2023, by and among Freedom Acquisition I LLC, a Cayman Islands limited
liability company, the persons set forth on Schedule I thereto, FACT and Target, providing for the restriction of the transfer of shares
of Ordinary Shares of Counterparty by certain parties specified therein will be in effect as of the Closing Date; and

 

 

(vi) there shall have been no amendment or modification to the Business Combination Agreement after the date hereof that materially
and adversely affects the Company or the Subscriber’s investment in the Company, other than amendments, waivers or
modifications as expressly contemplated by and included in the terms of the Business Combination Agreement as of the date of its
execution.

(g) Prior to or at the Closing, Subscriber shall deliver to the Company all such other information as is reasonably requested in order for the
Company to issue the Subscribed Shares to Subscriber, including, without limitation, the legal name of the person in whose name the Subscribed Shares
are to be issued (or Subscriber’s nominee in accordance with its delivery instructions) and a duly completed and executed Internal Revenue Service
Form W-9 or appropriate Form W-8.

Section 3. Company Representations and Warranties. For purposes of this Section 3, the term “Company” shall refer to (i) the Company as of the
date hereof, and (ii) for purposes of the representations contained in subsections (e), (f), (h), (k), (o), and (q) of this Section 3 and to the extent such
representations and warranties are made as of the Closing Date, the combined company after giving effect to the Transaction as of the Closing Date. The
Company represents and warrants to Subscriber that:

(a) The Company (i) is validly existing and in good standing under the laws of the Cayman Islands, and following the Domestication, will be
validly existing and in good standing under the laws of Delaware, (ii) has the requisite corporate power and authority to own, lease and operate its
properties, to carry on its business as it is now being conducted and to enter into and perform its obligations under this Subscription Agreement, and (iii)
is duly licensed or qualified to conduct its business and, if applicable, is in good standing under the laws of each jurisdiction (other than its jurisdiction
of incorporation) in which the conduct of its business or the ownership of its properties or assets requires such license or qualification, except, with
respect to the foregoing clause (iii), where the failure to be in good standing would not reasonably be expected to have a Company Material Adverse
Effect. For purposes of this Subscription Agreement, a “Company Material Adverse Effect” means an event, change, development, occurrence, condition
or effect (collectively “Effect”) that, individually or in the aggregate, (a) is or would reasonably be expected to be materially adverse to the business,
financial condition or results of operations of the Company and its subsidiaries, taken as a whole; or (b) would reasonably be expected to prevent,
materially impair or materially delay (x) the Company’s or any of its subsidiary’s performance of its or their obligations under this Subscription
Agreement or the Business Combination Agreement or (y) consummation of the Transactions; provided, however, that, in the case of clause (a), none of
the following shall be deemed to constitute, alone or in combination, or be taken into account in the determination of whether, there has been or will be a
Company Material Adverse Effect: (1) any change or proposed change in or change in applicable law or GAAP (as defined below) (including, in each
case, the interpretation thereof) after the date of this Subscription Agreement; (2) events or conditions generally affecting the industries or geographic
areas in which the Company operates; (3) any downturn in general economic conditions, including changes in the credit, debt, securities, financial or
capital markets (including changes in interest or exchange rates, prices of any security or market index or commodity or any disruption of such markets);
(4) acts of war, sabotage, civil unrest or terrorism, or any escalation or worsening of any
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such acts of war, sabotage, civil unrest or terrorism, or changes in global, national, regional, state or local political or social conditions; (5) any
hurricane, tornado, flood, earthquake, mudslide, wildfire, natural disaster, epidemic, disease outbreak, pandemic (including, for the avoidance of doubt,
the novel coronavirus, SARS-CoV-2 or COVID-19 and all related strains and sequences) or other acts of God, (6) any actions taken or not taken by the
Company as required by this Subscription Agreement, the Business Combination Agreement or any other agreement executed and delivered in
connection with the Transactions and specifically contemplated by the Business Combination Agreement or (7) any Effect attributable to the
announcement or execution, pendency, negotiation or consummation of the Transactions, except in the cases of clauses (1) through (3), to the extent that
the Company is materially and disproportionately affected thereby as compared with other participants in the industry in which the Company operates.

(b) When issued pursuant to this Subscription Agreement, the Subscribed Shares have been duly authorized and, when issued and delivered to
Subscriber (or its nominee or custodian in accordance with its delivery instructions) against full payment therefor in accordance with the terms of this
Subscription Agreement, will be validly issued, fully paid and non-assessable, free and clear of all liens or other restrictions (but excluding the
restrictions on transfer described in Section 4(e) of this Subscription Agreement with respect to the status of the Subscribed Shares as “restricted
securities” pending their registration for resale under the Securities Act of 1933, as amended (the “Securities Act”)), and will not have been issued in
violation of, or subject to, any preemptive or similar rights created under the Company’s governing and organizational documents, the laws of the
Cayman Islands or the laws of the State of Delaware.

(c) This Subscription Agreement has been duly authorized, validly executed and delivered by the Company, and assuming the due authorization,
execution and delivery of the same by Subscriber, this Subscription Agreement shall constitute the valid and legally binding obligation of the Company,
enforceable against the Company in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium and similar laws affecting creditors generally and by the availability of equitable remedies.

(d) Assuming the accuracy of the representations and warranties of Subscriber set forth in Section 4 of this Subscription Agreement, the execution
and delivery of this Subscription Agreement, the issuance and sale of the Subscribed Shares, the compliance by the Company with all of the provisions
of this Subscription Agreement and the consummation of the transactions contemplated herein will not conflict with or result in a breach or violation of
any of the terms or provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the
property or assets of the Company pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement
or instrument to which the Company is a party or by which the Company is bound or to which any of the property or assets of the Company is subject,
(ii) the organizational documents of the Company, or (iii) any statute or any judgment, order, rule or regulation of any court or governmental agency or
body, domestic or foreign, having jurisdiction over the Company or any of its properties that, in the case of clauses (i) and (iii), would reasonably be
expected to have a Company Material Adverse Effect.

(e) Assuming the accuracy of the representations and warranties of Subscriber set forth in Section 4 of this Subscription Agreement, the Company
is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or registration with, any court or other
federal, state, local or other governmental authority, self-regulatory organization (including any stock exchange on which the Ordinary Shares (or
following the Domestication, any shares of common stock into which such Ordinary Shares will be converted) will be listed (the “Stock Exchange”) or
other person in connection with the execution, delivery and performance of this Subscription Agreement (including, without limitation, the issuance of
the Subscribed Shares by the Company), other than (i) filings required by applicable state securities laws, (ii) filings with the Commission, including the
filing of the Registration
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.Statement (as defined below) pursuant to Section 5 below, (iii) filings required by the Securities Act, Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and the rules of the Commission, including the registration statement on Form S-4 with respect to the Transactions and the proxy
statement/prospectus included therein, (iv) filings required by the Stock Exchange, including with respect to obtaining shareholder approval of the
Transactions, (v) filings required to consummate the Transactions as provided under the Business Combination Agreement, (vi) the filing of notification
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, if applicable, (vii) filings in connection with or as a result of the SEC Guidance (as
defined below) and (viii) those the failure of which to obtain would not have a Company Material Adverse Effect.

(f) Except for such matters as have not had and would not reasonably be expected to have a Company Material Adverse Effect, there is no (i) suit,
action, proceeding or arbitration before a governmental authority or arbitrator pending, or, to the knowledge of the Company, threatened in writing
against the Company or (ii) judgment, decree, injunction, ruling or order of any governmental authority or arbitrator outstanding against the Company.

(g) Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 4 of this Subscription Agreement, no registration
under the Securities Act or any state securities (or Blue Sky) laws is required for the offer and sale of the Subscribed Shares by the Company to
Subscriber.

(h) Neither the Company nor any person acting on its behalf has engaged or will engage in any form of general solicitation or general advertising
(within the meaning of Regulation D) in connection with any offer or sale of the Subscribed Shares. The Subscribed Shares are not being offered in a
manner involving a public offering under, or in a distribution in violation of, the Securities Act or any state securities laws. Neither the Company nor any
person acting on their behalf has, directly or indirectly, at any time within the past six months, made any offer or sale of any security or solicitation of
any offer to buy any security under circumstances that would (i) eliminate the availability of the exemption from registration under Regulation D under
the Securities Act in connection with the offer and sale by the Company of the Subscribed Shares as contemplated hereby or (ii) cause the offering of the
Subscribed Shares pursuant to this Subscription Agreement to be integrated with prior offerings by the Company for purposes of the Securities Act or
any applicable shareholder approval provisions. Neither the Company nor any person acting on their behalf has offered or sold or will offer or sell any
securities, or has taken or will take any other action, which would reasonably be expected to subject the offer, issuance or sale of the Subscribed Shares,
as contemplated hereby, to the registration provisions of the Securities Act.

(i) No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a “Disqualification Event”) is applicable to the
Company, except for a Disqualification Event as to which Rule 506(d)(2)(ii–iv) or (d)(3) of the Securities Act is applicable.

(j) The Company is in all material respects in compliance with, and has not received any written communication from a governmental entity that
alleges that the Company is not in compliance with, or is in default or violation of, the applicable provisions of (i) the Securities Act, (ii) the Exchange
Act, (iii) the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations thereunder, (iv) the rules and regulations of the Commission, and
(v) the rules of the Stock Exchange. For the avoidance of doubt, this representation and warranty shall not apply to the extent any of the foregoing
matters arise from or relate to the SEC Guidance (as defined below).

(k) When the Subscribed Shares are issued pursuant to this Subscription Agreement, the Ordinary Shares (and following the Domestication, any
shares of common stock into which such Ordinary Shares will be converted) will be eligible for clearing through The Depository Trust Company (the
“DTC”), through its Deposit/Withdrawal At Custodian (DWAC) system, and the Company will be eligible and participating in the Direct Registration
System (DRS) of DTC with respect to the Ordinary Shares (or
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following the Domestication, any shares of common stock into which such Ordinary Shares will be converted). The Company’s transfer agent will be a
participant in DTC’s Fast Automated Securities Transfer Program. The Ordinary Shares will not be, and will not have been at any time, subject to any
DTC “chill,” “freeze” or similar restriction with respect to any DTC services, including the clearing of shares of Ordinary Shares through DTC.

(l) No broker or finder is entitled to any brokerage or finder’s fee or commission solely in connection with the sale of the Subscribed Shares to
Subscriber.

(m) The Company has timely made all filings required to be filed by it with the Commission, except as set forth in its filings with the
Commission. As of their respective dates, each form, report, statement, schedule, prospectus, proxy, registration statement and other document required
to be filed by the Company with the Commission prior to the date hereof (collectively, as amended and/or restated since the time of their filing, the
“SEC Documents”) complied in all material respects with the requirements of the Securities Act and the Exchange Act, and the rules and regulations of
the Commission promulgated thereunder, and none of the SEC Documents, as of their respective dates (or if amended, restated, or superseded by a filing
prior to the closing of the Transactions, on the date of such filing), contained any untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading. The financial statements of the Company included in the SEC Documents (or if amended, restated, or superseded by a filing prior to the
closing of the Transactions, on the date of such filing) comply in all material respects with applicable accounting requirements and the rules and
regulations of the Commission with respect thereto as in effect at the time of filing and fairly present in all material respects the financial position of the
Company as of and for the dates thereof and the results of operations and cash flows for the periods then ended, subject, in the case of unaudited
statements, to normal, year-end audit adjustments, and such consolidated financial statements have been prepared in conformity with United States
generally accepted accounting principles applied on a consistent basis during the periods involved (“GAAP”) (except as may be disclosed therein or in
the notes thereto, and except that the unaudited financial statements may not contain all footnotes required by GAAP). A copy of each SEC Document is
available to each Subscriber via the Commission’s EDGAR system. There are no material outstanding or unresolved comments in comment letters from
the staff of the Division of Corporation Finance of the Commission with respect to any of the SEC Documents as of the date hereof. Notwithstanding the
foregoing, this representation and warranty shall not apply to any statement or information in the SEC Documents that relates to (i) the topics referenced
in the Commission’s “Staff Statement on Accounting and Reporting Considerations for Warrants Issued by Special Purpose Acquisition Companies” on
April 12, 2021 or (ii) the classification of shares of the Company’s ordinary shares as permanent or temporary equity, (collectively, the “SEC
Guidance”), and no correction, amendment or restatement of any of the Company’s SEC Documents due to the SEC Guidance shall be deemed to be a
breach of any representation or warranty by the Company.

(n) As of the date hereof, the authorized share capital of the Company consists of (i) 200,000,000 Class A Ordinary Shares, (ii) 20,000,000 Class B
ordinary shares, par value $0.0001 per share (“Class B Ordinary Shares”), and (iii) 1,000,000 preference shares, par value $0.0001 per share
(“Preference Shares”). As of the date hereof and prior to giving effect to the Transactions: (i) [11,243,496] Class A Ordinary Shares were issued and
outstanding; (ii) [8,625,000] Class B Ordinary Shares were issued and outstanding; (iii) no Preference Shares were issued and outstanding; and (iv) [●]
warrants, each exercisable to purchase one Class A Ordinary Share at an exercise price of $11.50 per share, were issued and outstanding (“Company
Warrants”). All (A) issued and outstanding shares of Company Ordinary Shares have been duly authorized and validly issued, are fully paid and
non-assessable and are not subject to preemptive or similar rights and (B) outstanding Company Warrants have been duly authorized and validly issued,
are fully paid and are not subject to preemptive or similar rights (each except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium and similar
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laws affecting creditors generally and by the availability of equitable remedies). Except for wholly-owned subsidiaries formed in connection with the
Transactions, as set forth in the Business Combination Agreement, as of the date hereof, the Company has no subsidiaries and does not own, directly or
indirectly, interests or investments (whether equity or debt) in any person, whether incorporated or unincorporated. There are no shareholder agreements,
voting trusts or other agreements or understandings to which the Company is a party or by which it is bound relating to the voting of any Company
Ordinary Shares or other equity interests in the Company, other than as contemplated by the Business Combination Agreement or as described in the
SEC Documents. Except as described in the SEC Documents, there are no securities or instruments issued by or to which the Company is a party
containing anti-dilution or similar provisions that will be triggered, and not fully waived by the holder of such securities or instruments pursuant to a
written agreement or consent, by the issuance of the Subscribed Shares.

(o) Except for such matters as have not had and would not be reasonably likely to have a Company Material Adverse Effect, the Company is in
compliance with all state and federal laws applicable to the conduct of its business. The Company has not received any written, or to its knowledge,
other communication from a governmental entity that alleges that the Company is not in compliance with or is in default or violation of any applicable
law, except where such non-compliance, default or violation would not be reasonably likely to have, individually or in the aggregate, a Company
Material Adverse Effect.

(p) The Company is not, and immediately after receipt of payment for the Subscribed Shares and consummation of the Transactions, will not be,
an “investment company” within the meaning of the Investment Company Act.

(q) The Company acknowledges that there have not been, and the Company hereby agrees that it is not relying on, any representations, warranties,
covenants or agreements made to the Company by Subscriber, any of its affiliates or any control persons, officers, directors, employees, partners, agents
or representatives, any other party to the Transactions or any other person or entity, expressly or by implication, other than those representations,
warranties, covenants and agreements of Subscriber set forth in this Subscription Agreement.

(r) The closing conditions set forth in the Business Combination Agreement will have been satisfied on or prior to the Closing Date.

Section 4. Subscriber Representations and Warranties. Subscriber represents and warrants to the Company that:

(a) If Subscriber is a legal entity, Subscriber (i) has been duly formed and is validly existing and in good standing under the laws of its jurisdiction
of formation or incorporation and (ii) has the requisite power and authority to enter into, and perform its obligations under, this Subscription Agreement.
If Subscriber is an individual, Subscriber has the legal competence and capacity to enter into and perform its obligations under this Subscription
Agreement.

(b) If Subscriber is an entity, this Subscription Agreement has been duly authorized, validly executed and delivered by Subscriber. If Subscriber is
an individual, Subscriber’s signature is genuine and the signatory has the legal competence and capacity to execute this Subscription Agreement.
Assuming the due authorization, execution and delivery of the same by the Company, this Subscription Agreement shall constitute the valid and legally
binding obligation of Subscriber, enforceable against Subscriber in accordance with its terms, except as such enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors generally and by the availability of equitable remedies.

(c) The purchase of the Subscribed Shares hereunder, the compliance by Subscriber with all of the provisions of this Subscription Agreement and
the consummation of the transactions contemplated
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herein will not conflict with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, or result in the creation or
imposition of any lien, charge or encumbrance upon any of the property or assets of Subscriber pursuant to the terms of (i) any indenture, mortgage,
deed of trust, loan agreement, lease, license or other agreement or instrument to which Subscriber is a party or by which Subscriber is bound or to which
any of the property or assets of Subscriber is subject; (ii) if Subscriber is a legal entity, the organizational documents of Subscriber; or (iii) any statute or
any judgment, order, rule or regulation of any court or governmental agency or body, domestic or foreign, having jurisdiction over Subscriber or any of
its properties that in the case of clauses (i) and (iii), would reasonably be expected to have a Subscriber Material Adverse Effect. For purposes of this
Subscription Agreement, a “Subscriber Material Adverse Effect” means an event, change, development, occurrence, condition or effect with respect to
Subscriber that, individually or in the aggregate, would reasonably be expected to materially impair or materially delay Subscriber’s performance of its
obligations under this Subscription Agreement, including the purchase of the Subscribed Shares.

(d) Subscriber (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act), an institutional “accredited investor”
(within the meaning of Rule 501(a)(1), (2), (3), or (7) under the Securities Act), or an “accredited investor” (within the meaning of Rule 501(a) under the
Securities Act) satisfying the applicable requirements set forth on Annex A hereto, (ii) is acquiring the Subscribed Shares only for its own account and
not for the account of others, or if Subscriber is subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, each
owner of such account is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an “accredited investor” (within the
meaning of Rule 501(a) under the Securities Act) and Subscriber has sole investment discretion with respect to each such account, and the full power
and authority to make the acknowledgements, representations and agreements herein on behalf of each owner of each such account, and (iii) is not
acquiring the Subscribed Shares with a view to, or for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and has
provided the Company with the requested information on Annex A following the signature page hereto). Subscriber is not an entity formed for the
specific purpose of acquiring the Subscribed Shares.

(e) Subscriber acknowledges and agrees that the Subscribed Shares are being offered in a transaction not involving any public offering within the
meaning of the Securities Act and that the Subscribed Shares have not been registered under the Securities Act and that the Company is not required to
register the Subscribed Shares except as set forth in Section 5 of this Subscription Agreement. Subscriber acknowledges and agrees that the Subscribed
Shares may not be offered, resold, transferred, pledged or otherwise disposed of by Subscriber absent an effective registration statement under the
Securities Act, except (i) to the Company or a subsidiary thereof, (ii) pursuant to an applicable exemption from the registration requirements of the
Securities Act, and, in each of clauses (i)-(ii), in accordance with any applicable securities laws of the states and other jurisdictions of the United States,
and that any certificates or account entries representing the Subscribed Shares shall contain a restrictive legend to such effect. Subscriber acknowledges
and agrees that the Subscribed Shares will be subject to these securities law transfer restrictions, and as a result of these transfer restrictions, Subscriber
may not be able to readily offer, resell, transfer, pledge or otherwise dispose of the Subscribed Shares and may be required to bear the financial risk of an
investment in the Subscribed Shares for an indefinite period of time. Subscriber acknowledges and agrees that the Subscribed Shares will not be
immediately eligible for offer, resale, transfer, pledge or disposition pursuant to Rule 144 promulgated under the Securities Act (“Rule 144”) until at
least one year following the filing of certain required information with the Commission after the Closing Date. Subscriber acknowledges and agrees that
it has been advised to consult legal counsel prior to making any offer, resale, pledge or transfer of any of the Subscribed Shares.

(f) Subscriber understands and agrees that Subscriber is purchasing the Subscribed Shares directly from the Company. Subscriber further
acknowledges that there have not been, and Subscriber hereby agrees that it is not relying on, any representations, warranties, covenants or agreements
made to
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Subscriber by the Company, Complete Solaria or its subsidiaries (collectively, the “Acquired Companies”) or any of its or their respective affiliates or
any control persons, officers, directors, employees, partners, agents or representatives, any other party to the Transactions or any other person or entity,
expressly or by implication, other than those representations, warranties, covenants and agreements of the Company set forth in this Subscription
Agreement.

(g) In making its decision to purchase the Subscribed Shares, Subscriber has relied solely upon an independent investigation made by Subscriber
and the Company’s representations in Section 3 of this Subscription Agreement. Subscriber has not relied on any statements or other information
provided by Complete Solaria concerning the Company, the Acquired Companies, the Subscribed Shares, or the Subscription. Subscriber acknowledges
and agrees that Subscriber has had access to, has received, and has had an adequate opportunity to review, such information as Subscriber deems
necessary in order to make an investment decision with respect to the Subscribed Shares, including with respect to the Company, the Acquired
Companies and the Transactions, and Subscriber has made its own assessment and is satisfied concerning the relevant financial, tax and other economic
considerations relevant to Subscriber’s investment in the Subscribed Shares. Without limiting the generality of the foregoing, Subscriber acknowledges
that it has reviewed the Company’s filings with the Commission. Subscriber represents and agrees that Subscriber and Subscriber’s professional
advisor(s), if any, have had the full opportunity to ask such questions, receive such answers and obtain such information as Subscriber and Subscriber’s
professional advisor(s), if any, have deemed necessary to make an investment decision with respect to the Subscribed Shares, including but not limited
to information concerning the Company, the Acquired Companies, the Business Combination Agreement, and the Subscription.

(h) Subscriber acknowledges that certain information provided by the Company was based on projections, and such projections were prepared
based on assumptions and estimates that are inherently uncertain and are subject to a wide variety of significant business, economic and competitive
risks and uncertainties that could cause actual results to differ materially from those contained in the projections. Subscriber further acknowledges that
the information provided to Subscriber was preliminary and subject to change, including in the registration statement and the proxy statement/prospectus
that the Company intends to file with the Commission (which will include substantial additional information about the Company, Acquired Companies
and the Transactions and will update and supersede the information previously provided to Subscriber).

(i) Subscriber acknowledges and agrees that none of the Acquired Companies nor their respective affiliates or any of such person’s or its or their
respective affiliates’ control persons, officers, directors, partners, members, managing members, managers, agents, employees or other representatives,
legal counsel, financial advisors, accountants or agents (collectively, “Representatives”) has provided Subscriber with any information or advice with
respect to the Subscribed Shares nor is such information or advice necessary or desired. None of the Acquired Companies or any of their respective
affiliates or Representatives has made or makes any representation as to the Company, Complete Solaria or the Acquired Companies or the quality or
value of the Subscribed Shares.

(j) [Reserved].

(k) Subscriber became aware of this offering of the Subscribed Shares solely by means of direct contact between Subscriber and the Company and
its affiliates, and the Subscribed Shares were offered to Subscriber solely by direct contact between Subscriber and the Company or its affiliates.
Subscriber did not become aware of this offering of the Subscribed Shares, nor were the Subscribed Shares offered to Subscriber, by any other means.
Subscriber acknowledges that the Subscribed Shares (i) were not offered by any form of general solicitation or general advertising (within the meaning
of Regulation D of the Securities Act) and (ii) are not being offered in a manner involving a public offering under, or in a distribution in violation of, the
Securities Act, or any state securities laws.
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(l) Subscriber acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Subscribed Shares,
including those set forth in the SEC Documents. Subscriber has such knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of an investment in the Subscribed Shares, and Subscriber has had an opportunity to seek, and has sought, such
accounting, legal, business and tax advice as Subscriber has considered necessary to make an informed investment decision. Subscriber acknowledges
and agrees that neither the Company nor any of its affiliates has provided any tax advice to Subscriber or made any representations or warranties or
guarantees to Subscriber regarding the tax treatment of its investment in the Subscribed Shares. Subscriber (i) is an institutional account as defined in
FINRA Rule 4512(c) or an “accredited investor” as defined in Rule 501(a) under the Securities Act, (ii) is a sophisticated investor, experienced in
investing in private equity transactions and capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities, and (iii) has exercised independent judgment in evaluating its participation in the purchase of the
Subscribed Shares.

(m) Subscriber has analyzed and fully considered the risks of an investment in the Subscribed Shares and determined that the Subscribed Shares
are a suitable investment for Subscriber and that Subscriber is able at this time and in the foreseeable future to bear the economic risk of a total loss of
Subscriber’s investment in the Company. Subscriber acknowledges specifically that a possibility of total loss exists.

(n) Subscriber understands and agrees that no federal or state agency has passed upon or endorsed the merits of the offering of the Subscribed
Shares or made any findings or determination as to the fairness of this investment.

(o) Neither Subscriber nor any of its affiliates, officers, directors, managers, managing members, general partners or any other person acting in a
similar capacity or carrying out a similar function is (i) a person (including individual or entity) that is the target of economic or financial sanctions or
trade embargoes imposed, administered or enforced from time to time by relevant governmental authorities, including, but not limited to those
administered by the U.S. government through the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) or the U.S.
Department of State, the United Nations Security Council, the European Union, or His Majesty’s Treasury of the United Kingdom (collectively,
“Sanctions”), (ii) a person or entity listed on the List of Specially Designated Nationals and Blocked Persons administered by OFAC, or in any
Executive Order issued by the President of the United States and administered by OFAC, or any other any Sanctions-related list of sanctioned persons
maintained by OFAC, the Department of Commerce or the U.S. Department of State, the United Nations Security Council, the European Union, any EU
member state, or the United Kingdom (collectively, “Sanctions Lists”), (iii) organized, incorporated, established, located, resident or a citizen, national,
or the government, including any political subdivision, agency, or instrumentality thereof, of, Cuba, Iran, North Korea, Syria, Venezuela, Afghanistan,
the Crimea, the so-called Donetsk People’s Republic, or the so-called Luhansk People’s Republic regions of Ukraine, or any other country or territory
embargoed or subject to substantial trade restrictions by the United States, the European Union or any individual European Union member state, or the
United Kingdom; (iv) directly or indirectly owned or controlled 50% or more by, or acting on behalf of, any such person or persons described in any of
the foregoing clauses (i) through (iv); or (v) a non-U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank (collectively, (i)
through (v), a “Prohibited Investor”). Subscriber agrees to provide law enforcement agencies, if requested thereby, such records as required by
applicable law; provided that Subscriber is permitted to do so under applicable law. Subscriber represents that (i) if it is a financial institution subject to
the Bank Secrecy Act (31 U.S.C. Section 5311 et seq.), as amended by the USA PATRIOT Act of 2001, and its implementing regulations (collectively,
the “BSA/PATRIOT Act”), that Subscriber maintains policies and procedures to ensure compliance with its obligations under the BSA/PATRIOT Act,
and (ii) to the extent required, it maintains policies and procedures reasonably designed to ensure compliance with the anti-money laundering-related
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laws administered and enforced by other governmental authorities. Subscriber also represents that it maintains policies and procedures reasonably
designed to ensure compliance with Sanctions. Subscriber further represents and warrants that (i) none of the funds held by Subscriber and used to
purchase the Shares are or will be derived from transactions with or for the benefit of any Prohibited Investor, and (ii) it maintains policies and
procedures reasonably designed to ensure the funds held by Subscriber and used to purchase the Shares were legally derived and were not obtained,
directly or indirectly, from a Prohibited Investor.

(p) No foreign person (as defined in 31 C.F.R. Part 800.224) in which the national or subnational governments of a single foreign state have a
substantial interest (as defined in 31 C.F.R. Part 800.244) will acquire a substantial interest in the Company as a result of the purchase and sale of
Subscribed Shares hereunder, and no foreign person will have control (as defined in 31 C.F.R. Part 800.208) over the Company from and after the
Closing as a result of the purchase and sale of Subscribed Shares hereunder.

(q) If Subscriber is an employee benefit plan that is subject to Title I of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”), a plan, an individual retirement account or other arrangement that is subject to section 4975 of the Internal Revenue Code of 1986, as
amended (the “Code”) or an employee benefit plan that is a governmental plan (as defined in section 3(32) of ERISA), a church plan (as defined in
section 3(33) of ERISA), a non-U.S. plan (as described in section 4(b)(4) of ERISA) or other plan that is not subject to the foregoing but may be subject
to provisions under any other federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of ERISA or the Code, or an
entity whose underlying assets are considered to include “plan assets” of any such plan, account or arrangement (each, a “Plan”) subject to the fiduciary
or prohibited transaction provisions of ERISA or section 4975 of the Code, Subscriber represents and warrants that (i) it has not relied on the Company
or any of their respective affiliates (the “Transaction Parties”) for investment advice or as the Plan’s fiduciary with respect to its decision to acquire and
hold the Subscribed Shares, and none of the Transaction Parties shall at any time be relied upon as the Plan’s fiduciary with respect to any decision to
acquire, continue to hold or transfer the Subscribed Shares and (ii) the acquisition and holding of the Subscribed Shares will not result in a non-exempt
prohibited transaction under ERISA or section 4975 of the Code.

(r) Subscriber has or has commitments to have and, when required to deliver payment pursuant to Section 2, Subscriber will have sufficient funds
to pay the Purchase Price pursuant to Section 2.

(s) Subscriber acknowledges that it is not relying upon, and has not relied upon, any statement, representation or warranty made by any person,
firm or corporation (including, without limitation, the Company, Complete Solaria, the Acquired Companies or any of their respective affiliates or
Representatives), other than the representations and warranties of the Company contained in Section 3 of this Subscription Agreement, in making its
investment or decision to invest in the Company. Subscriber agrees that none of (i) any other agreement related to the private placement of shares of
Ordinary Shares (including the controlling persons, officers, directors, partners, agents or employees of any such Subscriber) nor (ii) the Company, the
Acquired Companies or any of their respective affiliates or Representatives, shall be liable (including, without limitation, for or with respect to any
losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs, expenses or disbursements incurred by Subscriber, the Company, or
any other person or entity), whether in contract, tort or otherwise, or have any liability or obligation to Subscriber, or any person claiming through
Subscriber, pursuant to this Subscription Agreement or related to the private placement of the Subscribed Shares, the negotiation hereof or the subject
matter hereof, or the transactions contemplated hereby, for any action heretofore or hereafter taken or omitted to be taken by any of the foregoing in
connection with the purchase of the Subscribed Shares.

(t) No broker or finder is entitled to any brokerage or finder’s fee or commission to be paid by Subscriber solely in connection with the sale of the
Subscribed Shares to Subscriber.
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(u) At all times on or prior to the Closing Date, Subscriber has no binding commitment to dispose of, or otherwise transfer (directly or indirectly),
any of the Subscribed Shares.

(v) Except as expressly disclosed in a Schedule 13D or Schedule 13G (or amendments thereto) filed by Subscriber with the Commission with
respect to the beneficial ownership of the Company’s outstanding securities prior to the date hereof, Subscriber is not currently (and at all times through
Closing will refrain from being or becoming) a member of a “group” (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act,
or any successor provision), including any group acting for the purpose of acquiring, holding or disposing of equity securities of the Company (within
the meaning of Rule 13d-5(b)(1) under the Exchange Act).

(w) Subscriber acknowledges its obligations under applicable securities laws with respect to the treatment of non-public information relating to
the Company and Complete Solaria.

(x) Subscriber acknowledges that any restatement, revision, correction or other modification of the SEC Documents to the extent resulting from
the SEC Guidance shall not constitute a breach by the Company of this Subscription Agreement.

(y) Subscriber acknowledges having received and read the Risk Factors (as defined below) in the Company’s registration statement on Form S-4
with respect to the Transactions and the Company’s other SEC filings (the “Risk Factors”).

Section 5. Registration of Subscribed Shares.

(a) Subject to Section 5(c), the Company agrees that, within thirty calendar days following the Closing Date, the Company will file with the
Commission (at the Company’s sole cost and expense) a registration statement registering the resale of the Subscribed Shares (the “Registration
Statement”), and the Company shall use its commercially reasonable efforts to have the Registration Statement declared effective as soon as practicable
after the filing thereof, but in any event no later than ninety calendar days after the Closing Date (the “Effectiveness Deadline”); provided, that the
Effectiveness Deadline shall be extended to one hundred twenty calendar days after the Closing Date if the Registration Statement is reviewed by, and
comments thereto are provided from, the Commission; provided, further that the Company shall have the Registration Statement declared effective
within five Business Days after the date the Company is notified (orally or in writing, whichever is earlier) by the staff of the Commission that the
Registration Statement will not be “reviewed” or will not be subject to further review; provided, further, that (i) if the Effectiveness Deadline falls on a
Saturday, Sunday or other day that the Commission is closed for business, the Effectiveness Deadline shall be extended to the next Business Day on
which the Commission is open for business and (ii) if the Commission is closed for operations due to a government shutdown, the Effectiveness
Deadline shall be extended by the same number of Business Days that the Commission remains closed for. Unless otherwise agreed to in writing by
Subscriber prior to the filing of the Registration Statement, Subscriber shall not be identified as a statutory underwriter in the Registration Statement;
provided, that if the Commission requests that Subscriber be identified as a statutory underwriter in the Registration Statement, Subscriber will have the
opportunity to withdraw from the Registration Statement upon its prompt written request to the Company. Notwithstanding the foregoing, if the
Commission prevents the Company from including any or all of the shares proposed to be registered under the Registration Statement due to limitations
on the use of Rule 415 of the Securities Act for the resale of the Subscribed Shares by the applicable stockholders or otherwise, such Registration
Statement shall register for resale such number of Subscribed Shares which is equal to the maximum number of Subscribed Shares as is permitted by the
Commission. In such event, the number of Subscribed Shares or other shares to be registered for each selling stockholder named in the Registration
Statement shall be reduced pro rata, unless otherwise directed in writing by a selling stockholder as to its securities to register fewer securities, among
all such selling stockholders (except that such pro rata reduction shall not apply with respect to any
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securities the registration of which is necessary to satisfy applicable listing rules of a national securities exchange) and as promptly as practicable after
being permitted to register additional shares under Rule 415 under the Securities Act, the Company shall use its commercially reasonable efforts to
amend the Registration Statement or file one or more new Registration Statement(s) (such amendment or new Registration Statement shall also be
deemed to be a “Registration Statement” hereunder) to register such additional Subscribed Shares and cause such amendment or Registration
Statement(s) to become effective as promptly as practicable after the filing thereof, but in any event no later than thirty calendar days after the filing of
such Registration Statement (the “Additional Effectiveness Deadline”); provided, that the Additional Effectiveness Deadline shall be extended to ninety
calendar days (or one hundred twenty calendar days if the Commission notifies the Company that it will “review” such Registration Statement) after the
filing of such Registration Statement if such Registration Statement is reviewed by, and comments thereto are provided from, the Commission;
provided, further, that the Company shall have such Registration Statement declared effective within five Business Days after the date the Company is
notified (orally or in writing, whichever is earlier) by the staff of the Commission that such Registration Statement will not be “reviewed” or will not be
subject to further review; provided, further, that (i) if such day falls on a Saturday, Sunday or other day that the Commission is closed for business, the
Additional Effectiveness Deadline shall be extended to the next Business Day on which the Commission is open for business and (ii) if the Commission
is closed for operations due to a government shutdown, the Effectiveness Deadline shall be extended by the same number of Business Days that the
Commission remains closed for. Any failure by the Company to file a Registration Statement by the Additional Effectiveness Deadline or Additional
Effectiveness Deadline shall not otherwise relieve the Company of its obligations to file or effect a Registration Statement as set forth in this Section 5.

(b) The Company agrees that, except for such times as the Company is permitted hereunder to suspend the use of the prospectus forming part of a
Registration Statement, the Company will use its commercially reasonable efforts to cause such Registration Statement to remain effective with respect
to Subscriber, including to prepare and file any post-effective amendment to such Registration Statement or a supplement to the related prospectus such
that the prospectus will not include any untrue statement or a material fact or omit to state any material fact necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading, until the earliest to occur of (i) the date on which Subscriber ceases to hold any
Subscribed Shares issued pursuant to this Subscription Agreement and (ii) the first date on which Subscriber can sell all of its Subscribed Shares issued
pursuant to this Subscription Agreement (or shares received in exchange therefor) under Rule 144 of the Securities Act without limitation as to the
manner of sale or the amount of such securities that may be sold and without the requirement for the Company to be in compliance with the current
public information required under Rule 144(c)(1) (the earliest of clauses (i) and (ii), the “End Date”). Prior to the End Date, the Company will use
commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any Registration Statement as soon as reasonably
practicable; file all reports, and provide all customary and reasonable cooperation, necessary to enable Subscriber to resell Subscribed Shares pursuant to
the Registration Statement; qualify the Subscribed Shares for listing on the applicable stock exchange on which the Ordinary Shares (or following the
Domestication, any shares of common stock into which such Ordinary Shares will be converted) is then listed and update or amend the Registration
Statement as necessary to include Subscribed Shares. The Company will use its commercially reasonable efforts to (A) for so long as Subscriber holds
Subscribed Shares, make and keep public information available (as those terms are understood and defined in Rule 144) and file with the Commission in
a timely manner all reports and other documents required of the Company under the Exchange Act so long as the Company remains subject to such
requirements to enable Subscriber to resell the Subscribed Shares pursuant to Rule 144, (B) at the reasonable request of Subscriber, deliver all the
necessary documentation to cause the Company’s transfer agent to remove all restrictive legends from any Subscribed Shares being sold under the
Registration Statement or pursuant to Rule 144 at the time of sale of the Subscribed Shares, or that may be sold by Subscriber without restriction under
Rule 144, including without limitation, any volume and manner of sale
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restrictions, and (C) cause its legal counsel to deliver to the transfer agent the necessary legal opinions required by the transfer agent, if any, in
connection with the instruction under clause (B) upon the receipt of Subscriber representation letters and such other customary supporting
documentation as requested by (and in a form reasonably acceptable to) such counsel. Subscriber agrees to disclose its beneficial ownership, as
determined in accordance with Rule 13d-3 of the Exchange Act, of Subscribed Shares to the Company (or its successor) upon reasonable request to
assist the Company in making the determination described above.

(c) The Company’s obligations to include the Subscribed Shares in the Registration Statement are contingent upon Subscriber furnishing in
writing to the Company a completed selling stockholder questionnaire in customary form that contains such information regarding Subscriber, the
securities of the Company held by Subscriber and the intended method of disposition of the Subscribed Shares as shall be reasonably requested by the
Company to effect the registration of the Subscribed Shares, and Subscriber shall execute such documents in connection with such registration as the
Company may reasonably request that are customary of a selling stockholder in similar situations, including providing that the Company shall be
entitled to postpone and suspend the effectiveness or use of the Registration Statement (i) during any customary blackout or similar period or as
permitted hereunder and (ii) as may be necessary in connection with the preparation and filing of a post-effective amendment to the Registration
Statement following the filing of the Company’s Annual Report on Form 10-K for its first completed fiscal year following the effective date of the
Registration Statement; provided, that the Company shall request such information from Subscriber, including the selling stockholder questionnaire, at
least five calendar days prior to the anticipated date of filing the Registration Statement with the Commission. In the case of the registration effected by
the Company pursuant to this Subscription Agreement, the Company shall, upon reasonable request, inform Subscriber as to the status of such
registration. Subscriber shall not be entitled to use the Registration Statement for an underwritten offering of Subscribed Shares. Notwithstanding
anything to the contrary contained herein, the Company may delay or postpone filing of such Registration Statement, and from time to time require
Subscriber not to sell under the Registration Statement or suspend the use or effectiveness of any such Registration Statement if (A) it determines in
good faith that in order for the registration statement to not contain a material misstatement or omission, an amendment thereto would be needed, (B)
such filing or use would materially affect a bona fide business or financing transaction of the Company or would require premature disclosure of
information that would materially adversely affect the Company, or (C) in the good faith judgment of the majority of the members of the Company’s
board of directors, such filing or effectiveness or use of such Registration Statement would be seriously detrimental to the Company, or (D) the majority
of the board determines to delay the filing or initial effectiveness of, or suspend use of, a Registration Statement and such delay or suspension arises out
of, or is a result of, or is related to or is in connection with the SEC Guidance or future Commission guidance directed at special purpose acquisition
companies, or any related disclosure or related matters (each such circumstance, a “Suspension Event”); provided, that, (w) the Company shall not so
delay filing or so suspend the use of the Registration Statement for a period of more than sixty consecutive days or more than one hundred twenty total
calendar days, or more than three times in any three hundred sixty day period and (x) the Company shall use commercially reasonable efforts to make
such registration statement available for the sale by Subscriber of such securities as soon as practicable thereafter.

(d) Upon receipt of any written notice from the Company (which notice shall not contain any material non-public information regarding the
Company) of the happening of (i) an issuance by the Commission of any stop order suspending the effectiveness of any Registration Statement or the
initiation of any proceedings for such purpose, which notice shall be given no later than three Business Days from the date of such event, (ii) any
Suspension Event during the period that the Registration Statement is effective, which notice shall be given no later than three Business Days from the
date of such Suspension Event, or (iii) if as a result of a Suspension Event the Registration Statement or related prospectus contains any untrue statement
of a material fact or omits to state any material fact required to be stated therein or
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necessary to make the statements therein, in light of the circumstances under which they were made (in the case of the prospectus) not misleading,
Subscriber agrees that (1) it will immediately discontinue offers and sales of the Subscribed Shares under the Registration Statement until Subscriber
receives copies of a supplemental or amended prospectus (which the Company agrees to promptly prepare) that corrects the misstatement(s) or
omission(s) referred to above and receives notice that any post-effective amendment has become effective or unless otherwise notified by the Company
that it may resume such offers and sales and (2) it will maintain the confidentiality of any information included in such written notice delivered by the
Company unless otherwise required by law, subpoena or regulatory request or requirement. If so directed by the Company, Subscriber will deliver to the
Company or, in Subscriber’s sole discretion destroy, all copies of the prospectus covering the Subscribed Shares in Subscriber’s possession; provided,
however, that this obligation to deliver or destroy all copies of the prospectus covering the Subscribed Shares shall not apply (w) to the extent Subscriber
is required to retain a copy of such prospectus (A) in order to comply with applicable legal, regulatory, self-regulatory or professional requirements or
(B) in accordance with a bona fide pre-existing document retention policy or (x) to copies stored electronically on archival servers as a result of
automatic data back-up.

(e) For purposes of this Section 5 of this Subscription Agreement, (i) “Subscribed Shares” shall mean, as of any date of determination, the
Subscribed Shares (as defined in the recitals to this Subscription Agreement) and any other equity security issued or issuable with respect to the
Subscribed Shares by way of stock split, dividend, distribution, recapitalization, merger, exchange, or replacement, and (ii) “Subscriber” shall include
any person to which the rights under this Section 5 shall have been duly assigned.

(f) The Company shall, notwithstanding any termination of this Subscription Agreement, indemnify, defend and hold harmless Subscriber, (to the
extent Subscriber is a seller under the Registration Statement), the officers, directors, members, managers, partners, agents and employees of Subscriber,
each person who controls Subscriber (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the officers,
directors, members, managers, partners, agents and employees of each such controlling person, to the fullest extent permitted by applicable law, from
and against any and all losses, claims, damages, liabilities, costs (including, without limitation, reasonable and documented attorneys’ fees) and expenses
(collectively, “Losses”) arising out of or caused by or based upon (i) any untrue or alleged untrue statement of a material fact contained in the
Registration Statement, any prospectus included in the Registration Statement or any form of prospectus or in any amendment or supplement thereto or
in any preliminary prospectus, or any omission or alleged omission to state a material fact required to be stated therein or necessary to make the
statements therein (in the case of any prospectus or form of prospectus or supplement thereto, in light of the circumstances under which they were made)
not misleading, or (ii) any violation or alleged violation by the Company of the Securities Act, Exchange Act or any state securities law or any rule or
regulation thereunder, in connection with the performance of its obligations under this Section 5, except, in each case, to the extent that such untrue
statements, alleged untrue statements, omissions or alleged omissions are (1) based upon information regarding Subscriber furnished in writing to the
Company by or on behalf of Subscriber expressly for use therein or Subscriber has omitted a material fact from such information or (2) result from or in
connection with any offers or sales effected by or on behalf of Subscriber in violation of Section 5(d). Notwithstanding the foregoing, the Company’s
indemnification obligations shall not apply to amounts paid in settlement of any Losses or action if such settlement is effected without the prior written
consent of the Company (which consent shall not be unreasonably withheld or delayed). Upon the request of Subscriber, the Company shall provide
Subscriber with an update on any threatened or asserted proceedings arising from or in connection with the transactions contemplated by this Section 5
of which the Company receives notice in writing.

(g) Subscriber shall indemnify and hold harmless the Company, its directors, officers, members, managers, partners, agents and employees, each
person who controls the Company (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the directors,
officers,
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members, managers, partners, agents or employees of such controlling persons, to the fullest extent permitted by applicable law, from and against all
Losses arising out of or based upon any untrue or alleged untrue statement of a material fact contained in any Registration Statement, any prospectus
included in the Registration Statement, or any form of prospectus, or in any amendment or supplement thereto or in any preliminary prospectus, or
arising out of or relating to any omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein
(in the case of any prospectus, or any form of prospectus or supplement thereto, in light of the circumstances under which they were made) not
misleading to the extent, but only to the extent, that such untrue statements, alleged untrue statements, omissions or alleged omissions are based upon
information regarding Subscriber furnished in writing to the Company by or on behalf of Subscriber expressly for use therein. In no event shall the
liability of Subscriber be greater in amount than the dollar amount of the net proceeds received by Subscriber upon the sale of the Subscribed Shares
giving rise to such indemnification obligation. Notwithstanding the forgoing, Subscriber’s indemnification obligation shall not apply to amounts paid in
settlement of any Losses or action if such settlement is effected without the prior written consent of Subscriber (which consent shall not be unreasonably
withheld or delayed) nor shall Subscriber be liable for any Losses to the extent they arise out of or are based upon a violation which occurs in reliance
upon and in conformity with written information furnished by the Company.

(h) Any person or entity entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with respect
to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s or entity’s right to indemnification
hereunder to the extent such failure has not prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable judgment a conflict
of interest between such indemnified and indemnifying parties may exist with respect to such claim, permit such indemnifying party to assume the
defense of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be
subject to any liability for any settlement made by the indemnified party without its consent (but such consent shall not be unreasonably withheld,
conditioned or delayed). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay the
fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable
judgment of any indemnified party a conflict of interest may exist between such indemnified party and any other of such indemnified parties with
respect to such claim. No indemnifying party shall, without the consent of the indemnified party, consent to the entry of any judgment or enter into any
settlement which cannot be settled in all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms
of such settlement), which settlement shall not include a statement or admission of fault and culpability on the part of such indemnified party, and which
settlement shall include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in
respect to such claim or litigation.

(i) The indemnification provided for under this Subscription Agreement shall remain in full force and effect regardless of any investigation made
by or on behalf of the indemnified party or any officer, director or controlling person or entity of such indemnified party and shall survive the transfer of
the Subscribed Shares pursuant to this Subscription Agreement.

(j) If the indemnification provided under this Section 5 from the indemnifying party is unavailable or insufficient to hold harmless an indemnified
party in respect of any Losses, then the indemnifying party, in lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable
by the indemnified party as a result of such Losses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the
indemnified party, as well as any other relevant equitable considerations; provided, however, that the liability of Subscriber shall be limited to the net
proceeds received by such Subscriber from the sale of Subscribed Shares giving rise to such indemnification obligation. The relative fault of the
indemnifying party and indemnified party shall be determined by reference to, among other things, whether any action in question, including any untrue
or alleged untrue
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statement of a material fact or omission or alleged omission to state a material fact, was made by (or not made by, in the case of an omission), or relates
to information supplied by (or not supplied by, in the case of an omission), or on behalf of such indemnifying party or indemnified party, and the
indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and opportunity to correct or prevent such action. The
amount paid or payable by a party as a result of the Losses shall be deemed to include, subject to the limitations set forth in this Section 5, any legal or
other fees, charges or expenses reasonably incurred by such party in connection with any investigation or proceeding. No person guilty of fraudulent
misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this Section 5(j) from any
person or entity who was not guilty of such fraudulent misrepresentation. Notwithstanding anything to the contrary herein, in no event will any party be
liable for punitive damages in connection with this Subscription Agreement or the transactions contemplated hereby.

Section 6. Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and obligations
of the parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earliest to occur of (a) such date
and time as the Business Combination Agreement is terminated in accordance with its terms, (b) the mutual written agreement of the parties hereto to
terminate this Subscription Agreement, and (c) 5:00 p.m. New York City time on [August 1], 2023, if the Closing has not occurred by such date other
than as a breach of Subscriber’s obligations hereunder; provided, that nothing herein will relieve any party from liability for any willful breach hereof
prior to the time of termination, and each party will be entitled to any remedies at law or in equity to recover losses, liabilities or damages arising from
such breach. The Company shall notify Subscriber of the termination of the Business Combination Agreement promptly after the termination thereof.
Upon the termination hereof in accordance with this Section 6, any monies paid by Subscriber to the Company in connection herewith shall promptly
(and in any event within one Business Day) be returned in full to Subscriber by wire transfer of U.S. dollars in immediately available funds to the
account specified by Subscriber, without any deduction for or on account of any tax withholding, charges or set-off, whether or not the Transactions
shall have been consummated.

Section 7. Trust Account Waiver. Subscriber hereby acknowledges that, as described in the Company’s prospectus relating to its initial public
offering (the “IPO”) dated February 25, 2021 available at www.sec.gov, the Company has established a trust account (the “Trust Account”) containing
the proceeds of the IPO and from certain private placements occurring simultaneously with the IPO (including interest accrued from time to time
thereon) for the benefit of the Company, its public shareholders and certain other parties (including the underwriters of the IPO), and that, except as
otherwise described in such prospectus, the Company may disburse monies from the Trust Account only to (x) its public shareholders in the event they
elect to have their shares of Ordinary Shares redeemed for cash in connection with the consummation of the Company’s initial business combination, an
amendment to its Memorandum and Articles to extend the deadline by which the Company must consummate its initial business combination, or the
Company’s failure to consummate an initial business combination by such deadline, (y) pay certain taxes from time to time, or (z) the Company after or
concurrently with the consummation of its initial business combination. For and in consideration of the Company entering into this Subscription
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Subscriber, on behalf of itself
and its affiliates, hereby (a) agrees that it does not now and shall not at any time hereafter have any right, title, interest or claim of any kind in or to any
assets held in the Trust Account, and shall not make any claim against the Trust Account, arising out or as a result of, in connection with or relating in
any way to this Subscription Agreement, and regardless of whether such claim arises based on contract, tort, equity or any other theory of legal liability
(any and all such claims are collectively referred to hereafter as the “Released Claims”), (b) irrevocably waives any Released Claims that it may have
against the Trust Account now or in the future as a result of, or arising out of, this Subscription Agreement, and (c) will not seek recourse against the
Trust Account as a result of, in connection with or relating in any way to this Subscription Agreement. Subscriber acknowledges and agrees that such
irrevocable waiver is a material
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inducement to the Company to enter into this Subscription Agreement, and further intends and understands such waiver to be valid, binding, and
enforceable against Subscriber in accordance with applicable law. To the extent Subscriber commences any action or proceeding based upon, in
connection with, relating to or arising out of any matter relating to the Company or its Representatives, which proceeding seeks, in whole or in part,
monetary relief against the Company or its Representatives, Subscriber hereby acknowledges and agrees that its sole remedy shall be against funds held
outside of the Trust Account and that such claim shall not permit Subscriber (or any person claiming on Subscriber’s behalf or in lieu of Subscriber) to
have any claim against the Trust Account (including any distributions therefrom) or any amounts contained therein. Nothing in this Section 7 shall be
deemed to limit Subscriber’s right to distributions from the Trust Account in accordance with the Company’s Memorandum and Articles in respect of
any redemptions by Subscriber in respect of Ordinary Shares acquired by any means other than pursuant to this Subscription Agreement.
Notwithstanding anything in this Subscription Agreement to the contrary, the provisions of this Section 7 shall survive termination of this Subscription
Agreement.

Section 8. Miscellaneous.

(a) All notices, requests, demands, claims, and other communications hereunder shall be in writing. Any notice, request, demand, claim, or other
communication hereunder shall be deemed duly given (i) when delivered personally to the recipient, (ii) when sent by electronic mail, with no mail
undeliverable or other rejection notice, on the date of transmission to such recipient, if sent on a Business Day prior to 5:00 p.m. New York City time, or
on the Business Day following the date of transmission, if sent on a day that is not a Business Day or after 5:00 p.m. New York City time on a Business
Day, (iii) one Business Day after being sent to the recipient via overnight mail by reputable overnight courier service (charges prepaid), or (iv) four
Business Days after being mailed to the recipient by certified or registered mail, return receipt requested and postage prepaid, and, in each case,
addressed to the intended recipient at its address specified on the signature page hereof or to such electronic mail address or address as subsequently
modified by written notice given in accordance with this Section 8(a). A courtesy electronic copy of any notice sent by methods (i), (iii), or (iv) above
shall also be sent to the recipient via electronic mail if an electronic mail address is provided in the applicable signature page hereof or to an electronic
mail address as subsequently modified by written notice given in accordance with this Section 8(a).

(b) Subscriber acknowledges that the Company and others, including after the Closing, Complete Solaria, will rely on the acknowledgments,
understandings, agreements, representations and warranties of Subscriber contained in this Subscription Agreement; provided, however, that the
foregoing clause of this Section 8(b) shall not give the Company or Complete Solaria any rights other than those expressly set forth herein. Prior to the
Closing, Subscriber agrees to promptly notify the Company if it becomes aware that any of the acknowledgments, understandings, agreements,
representations and warranties of Subscriber set forth herein are no longer accurate in all material respects. The Company acknowledges that Subscriber
and the Acquired Companies will rely on the acknowledgments, understandings, agreements, representations and warranties contained in this
Subscription Agreement. Prior to the Closing, the Company agrees to promptly notify Subscriber and the Acquired Companies if they become aware
that any of the acknowledgments, understandings, agreements, representations and warranties of the Company set forth herein are no longer accurate in
all material respects.

(c) Each of the Company and Subscriber is irrevocably authorized to produce this Subscription Agreement or a copy hereof to any interested party
in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.

(d) Each party hereto shall pay all of its own expenses in connection with this Subscription Agreement and the transactions contemplated herein.
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(e) Neither this Subscription Agreement nor any rights that may accrue to Subscriber hereunder (other than the Subscribed Shares acquired
hereunder and the rights set forth in Section 5) may be transferred or assigned by Subscriber. Neither this Subscription Agreement nor any rights that
may accrue to the Company hereunder may be transferred or assigned by the Company without the prior written consent of Subscriber, other than in
connection with the Transactions. Notwithstanding the foregoing, Subscriber may assign all or a portion of its rights and obligations under this
Subscription Agreement to one or more of its affiliates (including other investment funds or accounts managed or advised by the investment manager
who acts on behalf of Subscriber) upon written notice to the Company or, with the Company’s prior written consent, to another person; provided, that in
the case of any such assignment, the assignee(s) shall become a Subscriber hereunder and have the rights and obligations and be deemed to make the
representations and warranties of Subscriber provided for herein to the extent of such assignment and provided further that no such assignment shall
relieve the assigning Subscriber of its obligations hereunder if any such assignee fails to perform such obligations, unless the Company has given their
prior written consent to such relief.

(f) All the agreements, representations and warranties made by each party hereto in this Subscription Agreement shall survive the Closing.

(g) The Company may request from Subscriber such additional information as the Company may reasonably deem necessary to evaluate the
eligibility of Subscriber to acquire the Subscribed Shares and to register the Subscribed Shares for resale, and Subscriber shall promptly provide such
information as may be reasonably requested, to the extent readily available and to the extent consistent with its internal policies and procedures;
provided, that the Company agrees to keep any such information provided by Subscriber confidential, except (A) as required by the federal securities
laws, rules or regulations and (B) to the extent such disclosure is required by other laws, rules or regulations, at the request of the staff of the
Commission or regulatory agency or under the regulations of the Stock Exchange. Subscriber acknowledges that the Company may file a form of this
Subscription Agreement with the Commission as an exhibit to a current or periodic report of the Company, a proxy statement of the Company or a
registration statement of the Company.

(h) This Subscription Agreement may not be amended, modified or waived except by an instrument in writing, signed by each of the parties
hereto.

(i) This Subscription Agreement constitutes the entire agreement, and supersedes all other prior agreements, understandings, representations and
warranties, both written and oral, among the parties, with respect to the subject matter hereof.

(j) Except as otherwise provided herein, this Subscription Agreement is intended for the benefit of the parties hereto and their heirs, executors,
administrators, successors, legal representatives, and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any
other person. Except as set forth in Section 4, Section 5, Section 6, Section 8(b), Section 8(c), Section 8(e), Section 8(h) and this Section 8(j) with
respect to the persons specifically referenced therein, this Subscription Agreement shall not confer any rights or remedies upon any person other than the
parties hereto, and their respective successors and assigns.

(k) The parties hereto acknowledge and agree that irreparable damage would occur in the event that any of the provisions of this Subscription
Agreement were not performed in accordance with their specific terms or were otherwise breached and that money or other legal remedies would not be
an adequate remedy for such damage. It is accordingly agreed that the parties shall be entitled to equitable relief, including in the form of an injunction
or injunctions to prevent breaches or threatened breaches of this Subscription Agreement and to enforce specifically the terms and provisions of this
Subscription Agreement, this being in addition to any other remedy to which such party is entitled at law, in equity, in
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contract, in tort or otherwise. The parties hereto acknowledge and agree that the Company shall be entitled to specifically enforce Subscriber’s
obligations to fund the Subscription and the provisions of the Subscription Agreement, in each case, on the terms and subject to the conditions set forth
herein. The parties hereto further acknowledge and agree: (x) to waive any requirement for the security or posting of any bond in connection with any
such equitable remedy; (y) not to assert that a remedy of specific enforcement pursuant to this Section 8(k) is unenforceable, invalid, contrary to
applicable law or inequitable for any reason; and (z) to waive any defenses in any action for specific performance, including the defense that a remedy at
law would be adequate.

(l) If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or enforceability of the
remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall continue in full force and effect.

(m) No failure or delay by a party hereto in exercising any right, power or remedy under this Subscription Agreement, and no course of dealing
between the parties hereto, shall operate as a waiver of any such right, power or remedy of such party. No single or partial exercise of any right, power
or remedy under this Subscription Agreement by a party hereto, nor any abandonment or discontinuance of steps to enforce any such right, power or
remedy, shall preclude such party from any other or further exercise thereof or the exercise of any other right, power or remedy hereunder. The election
of any remedy by a party hereto shall not constitute a waiver of the right of such party to pursue other available remedies. No notice to or demand on a
party not expressly required under this Subscription Agreement shall entitle the party receiving such notice or demand to any other or further notice or
demand in similar or other circumstances or constitute a waiver of the rights of the party giving such notice or demand to any other or further action in
any circumstances without such notice or demand.

(n) This Subscription Agreement may be executed and delivered in one or more counterparts (including by electronic mail, in .pdf or other
electronic submission) and by different parties in separate counterparts, with the same effect as if all parties hereto had signed the same document. All
counterparts so executed and delivered shall be construed together and shall constitute one and the same agreement.

(o) This Subscription Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without regard to the
principles of conflicts of laws that would otherwise require the application of the law of any other state.

(p) EACH PARTY HEREBY WAIVES ITS RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OR RELATED TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY IN ANY ACTION, PROCEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT BY ANY PARTY
AGAINST ANY OTHER PARTY OR ANY AFFILIATE OF ANY OTHER SUCH PARTY, WHETHER WITH RESPECT TO CONTRACT
CLAIMS, TORT CLAIMS OR OTHERWISE. THE PARTIES AGREE THAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE
TRIED BY A COURT TRIAL WITHOUT A JURY. WITHOUT LIMITING THE FOREGOING, THE PARTIES FURTHER AGREE THAT
THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY IS WAIVED BY OPERATION OF THIS SECTION AS TO ANY ACTION,
COUNTERCLAIM OR OTHER PROCEEDING WHICH SEEKS, IN WHOLE OR IN PART, TO CHALLENGE THE VALIDITY OR
ENFORCEABILITY OF THIS SUBSCRIPTION AGREEMENT OR ANY PROVISION HEREOF. THIS WAIVER SHALL APPLY TO ANY
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT.

(q) The parties agree that all disputes, legal actions, suits and proceedings arising out of or relating to this Subscription Agreement must be
brought exclusively in the Court of Chancery of the State
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of Delaware and any state appellate court therefrom within the State of Delaware (or, if the Court of Chancery of the State of Delaware declines to
accept jurisdiction over a particular matter, any federal court within the State of Delaware or, in the event each federal court within the State of Delaware
declines to accept jurisdiction over a particular matter, any state court within the State of Delaware) (collectively the “Designated Courts”). Each party
hereby consents and submits to the exclusive jurisdiction of the Designated Courts. No legal action, suit or proceeding with respect to this Subscription
Agreement may be brought in any other forum. Notwithstanding the foregoing, a final judgement in any such action may be enforced in other
jurisdictions by suit on the judgment or in any other manner provided by law. Each party hereby irrevocably waives all claims of immunity from
jurisdiction, and any objection which such party may now or hereafter have to the laying of venue of any suit, action or proceeding in any Designated
Court, including any right to object on the basis that any dispute, action, suit or proceeding brought in the Designated Courts has been brought in an
improper or inconvenient forum or venue. Each of the parties also agrees that delivery of any process, summons, notice or document to a party hereof in
compliance with Section 8(a) of this Subscription Agreement shall be effective service of process for any action, suit or proceeding in a Designated
Court with respect to any matters to which the parties have submitted to jurisdiction as set forth above.

(r) This Subscription Agreement may only be enforced against, and any claim, action, suit or other legal proceeding based upon, arising out of, or
related to this Subscription Agreement, or the negotiation, execution or performance of this Subscription Agreement, may only be brought against the
entities that are expressly named as parties hereto.

(s) The Company shall, by 9:00 a.m., New York City time, on the first Business Day immediately following the date of this Subscription
Agreement, file with the Commission a Current Report on Form 8-K (the “Disclosure Document”) disclosing all material terms of this Subscription
Agreement and the transactions contemplated hereby and thereby, the Transactions and any other material, nonpublic information that the Company has
provided to Subscriber at any time prior to the filing of the Disclosure Document and including as exhibits to the Disclosure Document, the form of this
Subscription Agreement (without redaction). Upon the issuance of the Disclosure Document, to the Company’s knowledge, Subscriber shall not be in
possession of any material, non-public information received from the Company or any of its affiliates, officers, directors, or employees or agents, unless
otherwise agreed by Subscriber. Notwithstanding anything in this Subscription Agreement to the contrary, each of the Company (i) shall not publicly
disclose the name of Subscriber or any of its affiliates or advisers, or include the name of Subscriber or any of its affiliates or advisers in any press
release, without the prior written consent of Subscriber and (ii) shall not publicly disclose the name of Subscriber or any of its affiliates or advisers, or
include the name of Subscriber or any of its affiliates or advisers in any filing with the Commission or any regulatory agency or trading market, without
the prior written consent of Subscriber, except (A) as required by the federal securities laws, rules or regulations and (B) to the extent such disclosure is
required by other laws, rules or regulations, at the request of the staff of the Commission or regulatory agency or under the regulations of the Stock
Exchange, in which case of clause (A) or (B), the Company, as applicable, shall provide Subscriber with prior written notice (including by e-mail) of
such permitted disclosure, and shall reasonably consult with Subscriber regarding such disclosure. Subscriber will promptly provide any information
reasonably requested by the Company for any regulatory application or filing made or approval sought in connection with the Transactions (including
filings with the Commission).

(t) If any change in the Ordinary Shares (or following the Domestication, any shares of common stock into which Ordinary Shares will be
converted) shall occur between the date of this Subscription Agreement and the Closing by reason of any reclassification, recapitalization, stock split,
reverse stock split, combination, exchange, or readjustment of shares, or any share dividend, the number of Subscribed Shares issued to Subscriber
hereunder shall be appropriately adjusted to reflect such change.
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(u) The obligations of Subscriber under this Subscription Agreement are several and not joint with the obligations of any other investor, and
Subscriber shall not be responsible in any way for the performance of the obligations of any other investor. The decision of Subscriber to purchase
Subscribed Shares pursuant to this Subscription Agreement has been made by Subscriber independently of any other investor and independently of any
information, materials, statements or opinions as to the business, affairs, operations, assets, properties, liabilities, results of operations, condition
(financial or otherwise) or prospects of the Company, Complete Solaria or any of their respective affiliates or subsidiaries which may have been made or
given by any other investor or by any agent or employee of any other investor, and neither Subscriber nor any of its agents or employees shall have any
liability to any other investor (or any other person) relating to or arising from any such information, materials, statements or opinions. Nothing contained
herein, and no action taken by Subscriber or other investor pursuant hereto, shall be deemed to constitute Subscriber and any other investors as a
partnership, an association, a joint venture or any other kind of entity, or create a presumption that Subscriber and other investors are in any way acting
in concert or as a group with respect to such obligations or the transactions contemplated by this Subscription Agreement. Subscriber acknowledges that
no other person has acted as agent for Subscriber in connection with making its investment hereunder and no other person will be acting as agent of
Subscriber in connection with monitoring its investment in the Subscribed Shares or enforcing its rights under this Subscription Agreement. Subscriber
shall be entitled to independently protect and enforce its rights, including without limitation the rights arising out of this Subscription Agreement, and it
shall not be necessary for any other investor to be joined as an additional party in any proceeding for such purpose.

(v) The headings herein are for convenience only, do not constitute a part of this Subscription Agreement and shall not be deemed to limit or affect
any of the provisions hereof. The language used in this Subscription Agreement will be deemed to be the language chosen by the parties hereto to
express their mutual intent, and no rules of strict construction will be applied against any party. Unless the context otherwise requires, (i) all references
to Sections, Schedules or Exhibits are to Sections, Schedules or Exhibits contained in or attached to this Subscription Agreement, (ii) each accounting
term not otherwise defined in this Subscription Agreement has the meaning assigned to it in accordance with GAAP, (iii) words in the singular or plural
include the singular and plural and pronouns stated in either the masculine, the feminine or neuter gender shall include the masculine, feminine and
neuter, (iv) the use of the word “including” in this Subscription Agreement shall be by way of example rather than limitation, and (v) the word “or” shall
not be exclusive.

[Signature pages follow.]
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IN WITNESS WHEREOF, the Company has accepted this Subscription Agreement as of the date first set forth above.
 

FREEDOM ACQUISITION I CORP.

By:  /s/ Adam Gishen
Name:  Adam Gishen
Title:  Chief Executive Officer

 
Address for Notices:

c/o Freedom Acquisition I Corp.
14 Wall Street, 20th Floor
New York, NY 10005
Attention:  Adam Gishen
Email:  ag@freedomac1.com

 
with a copy (not to constitute notice) to:

Paul Hastings LLP
2050 M Street NW
Washington, D.C. 20036
Attention:  Brandon J. Bortner

 Amir A. Heyat
Email:  brandonbortner@paulhastings.com

 amirheyat@paulhastings.com
 

[Signature Page to Subscription Agreement]



IN WITNESS WHEREOF, Subscriber has executed or caused this Subscription Agreement to be executed by its duly authorized representative
as of the date set forth below.
 
Name of Subscriber:     State/Country of Formation or Domicile:
POLAR MULTI-STRATEGY MASTER FUND     The Cayman Islands

By: its investment advisor, Polar Asset    
Management Partners Inc.    

By:   /s/ Andrew Ma / Kirstie Moore    
Name:   Andrew Ma / Kirstie Moore    
Title:   CCO / Legal Counsel    

Name in which Subscribed Shares are to be     Date: July 13, 2023
registered (if different): N/A    

Subscriber’s EIN:    

Entity Type (e.g., corporation, partnership, trust, etc.): Corporation    

Business Address-Street:     Mailing Address-Street (if different):

94 Solaris Avenue, Camana Bay     C/O Polar Asset Management Partners Inc
      16 York Street, Suite 2900

City, State, Zip: PO Box 1348, Grand Cayman KY1-1108, Cayman Islands     City, State, Zip: Toronto, Ontario M5J 0E6

Attn: Ravi Bhat / Jillian Bruce / Legal Department     Attn: Ravi Bhat / Jillian Bruce / Legal Department

Telephone No.: (+1) 416-367-4364     Telephone No.: (+1) 416-367-4364

Email for notices: rbhat@polaramp.com /
jbruce@polaramp.com / legal@polaramp.com

   

Email for notices (if different):
rbhat@polaramp.com / jbruce@polaramp.com /
legal@polaramp.com

Number of Shares of Ordinary Shares subscribed     Price Per Share: $10.00
for: 2,450,000    
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ANNEX A

ELIGIBILITY REPRESENTATIONS OF SUBSCRIBER

This Annex A should be completed and signed by Subscriber
and constitutes a part of the Subscription Agreement.

 
1. QUALIFIED INSTITUTIONAL BUYER STATUS (Please check the box, if applicable)
 

  ☒ Subscriber is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) (a “QIB”)
 

  ☐ We are subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, and each owner of such account is
a QIB.

**OR**
 

2. ACCREDITED INVESTOR STATUS (Please check the box)
 

 
☐ Subscriber is an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act) or an entity in which all of the equity

holders are accredited investors within the meaning of Rule 501(a) under the Securities Act, and has marked and initialed the appropriate
box below indicating the provision under which it qualifies as an “accredited investor.”

**AND**
 

3. AFFILIATE STATUS
(Please check the applicable box)

SUBSCRIBER:

☐ is:

☒ is not:

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Company or acting on behalf of an affiliate of the Company.

Rule 501(a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed categories, or
who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person. Subscriber has
indicated, by marking and initialing the appropriate box(es) below, the provision(s) below which apply to Subscriber and under which Subscriber
accordingly qualifies as an “accredited investor.”
 

  ☐ Any bank, registered broker or dealer, insurance company, registered investment company, business development company, small business
investment company, private business development company, or rural business investment company;

 

  ☐ Any investment adviser registered pursuant to section 203 of the Investment Advisers Act or registered pursuant to the laws of a state;
 

  ☐ Any investment adviser relying on the exemption from registering with the Commission under section 203(l) or (m) of the Investment
Advisers Act;



  ☐ Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees, if such plan has total assets in excess of $5,000,000;

 

 

☐ Any employee benefit plan within the meaning of Title I of the Employee Retirement Income Security Act of 1974 (“ERISA”), if (i) the
investment decision is made by a plan fiduciary, as defined in section 3(21) of ERISA, which is either a bank, a savings and loan
association, an insurance company, or a registered investment adviser, (ii) the employee benefit plan has total assets in excess of
$5,000,000 or, (iii) such plan is a self-directed plan, with investment decisions made solely by persons that are “accredited investors”;

 

 
☐ Any (i) corporation, limited liability company or partnership, (ii) Massachusetts or similar business trust, or (iii) organization described in

section 501(c)(3) of the Internal Revenue Code, in each case that was not formed for the specific purpose of acquiring the securities
offered and that has total assets in excess of $5,000,000;

 

  ☐ Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase
is directed by a sophisticated person as described in Section 230.506(b)(2)(ii) of Regulation D under the Securities Act;

 

  ☐ Any entity, other than an entity described in the categories of “accredited investors” above, not formed for the specific purpose of
acquiring the securities offered, owning investments in excess of $5,000,000;

 

 

☐ Any “family office,” as defined under the Investment Advisers Act that satisfies all of the following conditions: (i) with assets under
management in excess of $5,000,000, (ii) that is not formed for the specific purpose of acquiring the securities offered, and (iii) whose
prospective investment is directed by a person who has such knowledge and experience in financial and business matters that such family
office is capable of evaluating the merits and risks of the prospective investment;

 

  ☐ Any “family client,” as defined under the Investment Advisers Act, of a family office meeting the requirements in the previous paragraph
and whose prospective investment in the issuer is directed by such family office pursuant to the previous paragraph; or

 

  ☐ Any entity in which all of the equity owners are “accredited investors”.

Specify which tests:
 

  ☐ Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

 

 

☐ Any natural person whose individual net worth, or joint net worth with that person’s spouse or spousal equivalent, exceeds $1,000,000. For
purposes of calculating a natural person’s net worth: (a) the person’s primary residence shall not be included as an asset; (b) indebtedness
that is secured by the person’s primary residence, up to the estimated fair market value of the primary residence at the time of the sale of
securities, shall not be included as a liability (except that if the amount of such indebtedness outstanding at the time of sale of securities
exceeds the amount outstanding 60 days before such time, other than as a result of the acquisition of the primary residence, the amount of
such excess shall



  be included as a liability); and (c) indebtedness that is secured by the person’s primary residence in excess of the estimated fair market
value of the primary residence at the time of the sale of securities shall be included as a liability;

 

 
☐ Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with that

person’s spouse or spousal equivalent in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

 

  ☐ Any natural person holding in good standing one or more professional certifications or designations or credentials from an accredited
educational institution that the Commission has designated as qualifying an individual for accredited investor status; or

 

 
☐ Any natural person who is a “knowledgeable employee,” as defined in the Investment Company Act, of the issuer of the securities being

offered or sold where the issuer would be an investment company, as defined in section 3 of such act, but for the exclusion provided by
either section 3(c)(1) or section 3(c)(7) of such act.

This page should be completed by Subscriber and constitutes a part of the
Subscription Agreement.

 
SUBSCRIBER:
Print Name: POLAR MULTI-STRATEGY
MASTER FUND, by its investment advisor,
Polar Asset Management Partners Inc.

By:  /s/ Andrew Ma / Kirstie Moore
Name:  Andrew Ma / Kirstie Moore
Title:  CCO / Legal Counsel



Exhibit 10.29

Execution Version

SUBSCRIPTION AGREEMENT

This SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into on July 13, 2023, by and among Freedom Acquisition I
Corp., a Cayman Islands exempted company (the “Company”) and the undersigned subscriber (“Subscriber”).

WHEREAS, the Company, Jupiter Merger Sub I Corp., a Delaware corporation and wholly-owned subsidiary of the Company (“First Merger
Sub”), Jupiter Merger Sub II LLC, a Delaware limited liability company and a wholly-owned subsidiary of the Company (“Second Merger Sub”),
Complete Solaria, Inc. (f/k/a Complete Solar Holding Corporation), a Delaware corporation (“Complete Solaria”), and The Solaria Corporation, a
Delaware corporation and a wholly-owned indirect subsidiary of Complete Solaria (“Solaria”), have entered into that certain Amended and Restated
Business Combination Agreement, dated as of May 26, 2023 (as may be further amended, supplemented or otherwise modified from time to time, the
“Business Combination Agreement”), pursuant to which, among other things, (a) the Company will migrate to and domesticate as a Delaware
corporation (the “Domestication”) at least one day prior to the closing (the “Closing”) of the Transactions (as defined below) and (b) following the
Domestication, (i) First Merger Sub will merge with and into Complete Solaria, with Complete Solaria surviving as a wholly-owned subsidiary of the
Company (the “First Merger”), (ii) immediately thereafter and as part of the same overall transaction, Complete Solaria will merge with and into Second
Merger Sub, with Second Merger Sub surviving as a wholly-owned subsidiary of the Company (the “Second Merger”), and the Company will change its
name to “Complete Solaria, Inc.” and Second Merger Sub will change its name to “CS, LLC”, and (iii) immediately after the consummation of the
Second Merger and as part of the same overall transaction, Solaria will merge with and into a newly formed Delaware limited liability company and
wholly-owned subsidiary of the Company and will change its name to “The Solaria Corporation LLC” (“Third Merger Sub”), with Third Merger Sub
surviving as a wholly-owned subsidiary of the Company (the “Additional Merger”, and together with the First Merger and the Second Merger, the
“Mergers”, and together with the other transactions contemplated by the Business Combination Agreement, the “Transactions”);

WHEREAS, prior to the consummation of the Mergers, certain shareholders of the Company elected to redeem public shares of the Company’s
Class A ordinary shares, par value $0.0001 per share (the “Class A Ordinary Shares” or the “Ordinary Shares”), in connection with the extraordinary
general meeting of the shareholders of the Company to vote on the proposals relating to the Mergers set forth in the proxy statement on Form 424B3
(the “Proxy Statement”) filed with the U.S. Securities and Exchange Commission (the “Commission”) on June 30, 2023 (the total number of shares of
Company Ordinary Shares that are irrevocably and validly elected to be redeemed, the “Redeemed Shares”);

WHEREAS, pursuant to its Amended and Restated Memorandum and Articles of Association, as amended (the “Memorandum and Articles”), and
as set forth in the Proxy Statement, the Company is, subject to certain exceptions, obligated to redeem (the “Redemption Obligation”) such Redeemed
Shares from the Trust Account (as defined below) and pay for such Redeemed Shares the amount specified in Article 49 of the Memorandum and
Articles (the “Redemption Price”);

WHEREAS, in connection with the Transactions, Subscriber desires to subscribe for and purchase from the Company, prior to the Valuation Date,
as defined in the Forward Purchase Agreement (as defined below), as Additional Shares, as defined in the Forward Purchase Agreement, that number of
shares of Ordinary Shares up to the Maximum Number of Shares as set forth in the Forward Purchase Agreement (the “Subscribed Shares”) for a
purchase price of $10.00 per share (the “Per Share Price” and the aggregate of such Per Share Price for all Subscribed Shares being referred to herein as
the “Purchase Price”), less the number of Recycled Shares, as defined in the Forward Purchase Agreement, provided, however, that Subscriber shall not
be required to purchase an amount of Shares such that following the issuance of Shares, its ownership would exceed 9.9% ownership of the total Shares
outstanding immediately after giving effect



to such issuance unless Subscriber at its sole discretion waives such 9.9% ownership limitation, and the Company desires to issue and sell to Subscriber
the Subscribed Shares in consideration of the payment of the Purchase Price by or on behalf of Subscriber to the Company, all on the terms and subject
to the conditions set forth herein; and

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the conditions,
herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

Section 1. Subscription. Subject to the terms and conditions hereof, Subscriber hereby agrees that at the Closing (as defined below), to irrevocably
subscribe for and purchase from the Company, and the Company hereby agrees to issue and sell to Subscriber, the Subscribed Shares (such subscription
and issuance, the “Subscription”).

Section 2. Closing.

(a) The consummation of the Subscription contemplated hereby (the “Closing”) shall occur on the closing date of the Transactions (the “Closing
Date”) for those Subscribed Shares that the Forward Purchase Agreement provides will be purchased at such time, with such Closing occurring
substantially concurrently with (but not before) the consummation of the Transactions and subject to the terms and conditions of this Subscription
Agreement. The purchase of any additional Subscribed Shares as provided for by the Forward Purchase Agreement shall occur subsequently to the
Closing Date following the delivery of a Pricing Date Notice.

(b) At least five Business Days before the anticipated Closing Date, the Company shall deliver written notice to Subscriber (the “Closing Notice”)
specifying (i) the anticipated Closing Date and (ii) the wire instructions for delivery of the Purchase Price to the Company. No later than one Business
Day prior to the Closing Date as set forth in the Closing Notice, Subscriber shall provide the Pricing Date Notice as defined in the Forward Purchase
Agreement and deliver the Purchase Price (subject to adjustment as described below) after netting for requirements as described in Prepayment of the
Forward Purchase Agreement as it relates to Additional Shares, for the Subscribed Shares by wire transfer of United States dollars in immediately
available funds to the account specified by the Company in the Closing Notice, and such funds shall be held by the Company in escrow, segregated from
and not comingled with the other funds of the Company (and in no event will such funds be held in the Trust Account (as defined below)), until the
Closing Date. Upon satisfaction (or, if applicable, waiver) of the conditions set forth in this Section 2, the Company shall deliver to Subscriber (i) on the
Closing Date, the Subscribed Shares in book entry form, free and clear of any liens or other restrictions (other than those arising under this Subscription
Agreement or applicable securities laws), in the name of Subscriber (or its nominee or custodian in accordance with its delivery instructions) (and the
Purchase Price shall be released from escrow automatically and without further action by the Company or Subscriber), and (ii) as promptly as
practicable after the Closing, evidence from the Company’s transfer agent of the issuance to Subscriber of the Subscribed Shares on and as of the
Closing Date.

(c) In the event that the consummation of the Transactions does not occur within two Business Days after the anticipated Closing Date specified in
the Closing Notice, unless otherwise agreed to in writing by the Company and Subscriber, the Company, shall promptly (but in no event later than three
Business Days after the anticipated Closing Date specified in the Closing Notice) return the funds so delivered by Subscriber by wire transfer in
immediately available funds to the account specified by Subscriber, and any book entries shall be deemed cancelled. Notwithstanding such return or
cancellation (x) a failure to close on the anticipated Closing Date shall not, by itself, be deemed to be a failure of any of the conditions to Closing set
forth in this Section 2 to be satisfied or waived on or prior to the Closing Date, and (y) unless and until this Subscription Agreement is terminated in
accordance with Section 6 herein,
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Subscriber shall remain obligated to redeliver funds to the Company, as set forth in the Closing Notice, following the Company’s delivery to Subscriber
of a new Closing Notice in accordance with this Section 2 and Subscriber and the Company shall remain obligated to consummate the Closing upon
satisfaction of the conditions set forth in this Section 2 following the Company’s delivery to Subscriber of a new Closing Notice. For the purposes of this
Subscription Agreement, “Business Day” means a day, other than a Saturday or Sunday, on which commercial banks in New York, New York are open
for the general transaction of business.

(d) The obligations of Subscriber and the Company to consummate, or cause to be consummated, the transactions contemplated by this
Subscription Agreement (including the Closing) are subject to the satisfaction or, if permitted by applicable law, waiver by the parties hereto, of the
conditions that, on the Closing Date:
 

 

(i) no suspension of the listing of the Subscribed Shares on the New York Stock Exchange (the “NYSE”), or, to the Company’s
knowledge, initiation or threatening of any proceedings for any of such purposes, shall have occurred (except other than as a result
of the Company moving its listing from the NYSE to the Nasdaq Stock Market) or that will be cured by the effectiveness of a resale
registration statement on Form S-1);

 

 

(ii) all conditions precedent to the closing of the Transactions set forth in Article 9 of the Business Combination Agreement shall have
been satisfied (as determined by the parties to the Business Combination Agreement) or waived in writing by the person with the
authority to make such waiver (other than those conditions which, by their nature, are to be satisfied at the closing of the
Transactions pursuant to the Business Combination Agreement, but subject to the satisfaction of such conditions at such closing),
and the closing of the Transaction shall be scheduled to occur concurrently with or immediately following the Closing;

 

 

(iii) all conditions precedent to the execution of the forward purchase agreement entered into between the Company and Subscriber on
the date hereof (the “Forward Purchase Agreement”) and the New Money PIPE Subscription Agreement, as defined within the
Forward Purchase Agreement, have been satisfied or waived in writing by the person with the authority to make such waiver (other
than those conditions which, by their nature, are to be satisfied at the closing of the Transactions pursuant to the Business
Combination Agreement, but subject to the satisfaction of such conditions at such closing), and the closing of the Transaction shall
be scheduled to occur concurrently with or immediately following the Closing; and

 

 
(iv) no order or law issued by any court of competent jurisdiction or other governmental entity or other legal restraint or prohibition

preventing the consummation of the transactions contemplated by this Subscription Agreement (including the Closing) shall be in
effect.

(e) The obligations of the Company to consummate, or cause to be consummated, the transactions contemplated by this Subscription Agreement
(including the Closing) are subject to the satisfaction or, if permitted by applicable Law, waiver by the Company of the additional conditions that, on the
Closing Date:
 

  (i) except as otherwise provided under Section 2(e)(ii), all representations and warranties of Subscriber contained in this Subscription
Agreement shall be true and correct (without giving effect to any limitation as to “materiality” or any
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similar limitation set forth therein) in all respects as of the Closing Date, as though made on and as of the Closing Date (except to the
extent that any such representation and warranty expressly speaks as of an earlier date, in which case such representation and
warranty shall be true and correct in all material respects (other than representations and warranties that are qualified as to
materiality or Subscriber Material Adverse Effect, which representations and warranties shall be true and correct in all respects) as of
such earlier date), and consummation of the Closing shall constitute a reaffirmation by Subscriber of each of the representations,
warranties and agreements of Subscriber contained in this Subscription Agreement as of the Closing Date, but without giving effect
to consummation of the Transactions, or as of such earlier date, as applicable;

 

 
(ii) the representations and warranties of Subscriber contained in Section 4(w) of this Subscription Agreement shall be true and correct

at all times on or prior to the Closing Date, and consummation of the Closing shall constitute a reaffirmation by Subscriber of such
representations and warranties; and

 

  (iii) Subscriber shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions
required by this Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing.

(f) The obligations of Subscriber to consummate, or cause to be consummated, the transactions contemplated by this Subscription Agreement
(including the Closing) are subject to the satisfaction or, if permitted by applicable Law, waiver by Subscriber of the additional conditions that, on the
Closing Date:
 

 

(i) all representations and warranties of the Company contained in this Subscription Agreement shall be true and correct (without giving
effect to any limitation as to “materiality” or any similar limitation set forth therein) in all respects as of the Closing Date, as though
made on and as of the Closing Date (except to the extent that any such representation and warranty expressly speaks as of an earlier
date, in which case such representation and warranty shall be true and correct in all material respects (other than representations and
warranties that are qualified as to materiality or Company Material Adverse Effect, which representations and warranties shall be
true and correct in all respects) as of such earlier date), and consummation of the Closing shall constitute a reaffirmation by the
Company of each of the representations, warranties and agreements of the Company, respectively, contained in this Subscription
Agreement as of the Closing Date, but without giving effect to consummation of the Transactions, or as of such earlier date, as
applicable, except, in each case, where the failure of such representations and warranties to be true and correct (whether as of the
Closing Date or such earlier date), taken as a whole, does not result in a Company Material Adverse Effect;

 

  (ii) the Company shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions
required by this Subscription Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing;

 

 
(iii) the Company will have immediately following the Closing of the Transactions at least $20 million of cash, net of transaction

expenses payable at closing and other accounts payable (but without deduction for other accrued liabilities, including any deferred
transaction expenses);
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  (iv) prior debts (exclusive of any expenses, payables or liabilities incurred in the ordinary course of business) of the Company have
either been or will be satisfied or will be converted to shares of the Company as of the Closing Date;

 

 

(v) the Lock-Up Agreement substantially in the form attached as Exhibit D to the Business Combination Agreement (the “Lock-Up
Agreement”) which is to be entered into by certain parties pursuant to the Business Combination Agreement and the amended and
restated sponsor support agreement, dated as of May 26, 2023, by and among Freedom Acquisition I LLC, a Cayman Islands limited
liability company, the persons set forth on Schedule I thereto, FACT and Target, providing for the restriction of the transfer of shares
of Ordinary Shares of Counterparty by certain parties specified therein will be in effect as of the Closing Date; and

 

 

(vi) there shall have been no amendment or modification to the Business Combination Agreement after the date hereof that materially
and adversely affects the Company or the Subscriber’s investment in the Company, other than amendments, waivers or
modifications as expressly contemplated by and included in the terms of the Business Combination Agreement as of the date of its
execution.

(g) Prior to or at the Closing, Subscriber shall deliver to the Company all such other information as is reasonably requested in order for the
Company to issue the Subscribed Shares to Subscriber, including, without limitation, the legal name of the person in whose name the Subscribed Shares
are to be issued (or Subscriber’s nominee in accordance with its delivery instructions) and a duly completed and executed Internal Revenue Service
Form W-9 or appropriate Form W-8.

Section 3. Company Representations and Warranties. For purposes of this Section 3, the term “Company” shall refer to (i) the Company as of the
date hereof, and (ii) for purposes of the representations contained in subsections (e), (f), (h), (k), (o), and (q) of this Section 3 and to the extent such
representations and warranties are made as of the Closing Date, the combined company after giving effect to the Transaction as of the Closing Date. The
Company represents and warrants to Subscriber that:

(a) The Company (i) is validly existing and in good standing under the laws of the Cayman Islands, and following the Domestication, will be
validly existing and in good standing under the laws of Delaware, (ii) has the requisite corporate power and authority to own, lease and operate its
properties, to carry on its business as it is now being conducted and to enter into and perform its obligations under this Subscription Agreement, and
(iii) is duly licensed or qualified to conduct its business and, if applicable, is in good standing under the laws of each jurisdiction (other than its
jurisdiction of incorporation) in which the conduct of its business or the ownership of its properties or assets requires such license or qualification,
except, with respect to the foregoing clause (iii), where the failure to be in good standing would not reasonably be expected to have a Company Material
Adverse Effect. For purposes of this Subscription Agreement, a “Company Material Adverse Effect” means an event, change, development, occurrence,
condition or effect (collectively “Effect”) that, individually or in the aggregate, (a) is or would reasonably be expected to be materially adverse to the
business, financial condition or results of operations of the Company and its subsidiaries, taken as a whole; or (b) would reasonably be expected to
prevent, materially impair or materially delay (x) the Company’s or any of its subsidiary’s performance of its or their obligations under this Subscription
Agreement or the Business Combination Agreement or (y) consummation of the Transactions; provided, however, that, in the case of clause (a), none of
the following shall be deemed to constitute, alone or in combination, or be taken into account in the
 

5



determination of whether, there has been or will be a Company Material Adverse Effect: (1) any change or proposed change in or change in applicable
law or GAAP (as defined below) (including, in each case, the interpretation thereof) after the date of this Subscription Agreement; (2) events or
conditions generally affecting the industries or geographic areas in which the Company operates; (3) any downturn in general economic conditions,
including changes in the credit, debt, securities, financial or capital markets (including changes in interest or exchange rates, prices of any security or
market index or commodity or any disruption of such markets); (4) acts of war, sabotage, civil unrest or terrorism, or any escalation or worsening of any
such acts of war, sabotage, civil unrest or terrorism, or changes in global, national, regional, state or local political or social conditions; (5) any
hurricane, tornado, flood, earthquake, mudslide, wildfire, natural disaster, epidemic, disease outbreak, pandemic (including, for the avoidance of doubt,
the novel coronavirus, SARS-CoV-2 or COVID-19 and all related strains and sequences) or other acts of God, (6) any actions taken or not taken by the
Company as required by this Subscription Agreement, the Business Combination Agreement or any other agreement executed and delivered in
connection with the Transactions and specifically contemplated by the Business Combination Agreement or (7) any Effect attributable to the
announcement or execution, pendency, negotiation or consummation of the Transactions, except in the cases of clauses (1) through (3), to the extent that
the Company is materially and disproportionately affected thereby as compared with other participants in the industry in which the Company operates.

(b) When issued pursuant to this Subscription Agreement, the Subscribed Shares have been duly authorized and, when issued and delivered to
Subscriber (or its nominee or custodian in accordance with its delivery instructions) against full payment therefor in accordance with the terms of this
Subscription Agreement, will be validly issued, fully paid and non-assessable, free and clear of all liens or other restrictions (but excluding the
restrictions on transfer described in Section 4(e) of this Subscription Agreement with respect to the status of the Subscribed Shares as “restricted
securities” pending their registration for resale under the Securities Act of 1933, as amended (the “Securities Act”)), and will not have been issued in
violation of, or subject to, any preemptive or similar rights created under the Company’s governing and organizational documents, the laws of the
Cayman Islands or the laws of the State of Delaware.

(c) This Subscription Agreement has been duly authorized, validly executed and delivered by the Company, and assuming the due authorization,
execution and delivery of the same by Subscriber, this Subscription Agreement shall constitute the valid and legally binding obligation of the Company,
enforceable against the Company in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium and similar laws affecting creditors generally and by the availability of equitable remedies.

(d) Assuming the accuracy of the representations and warranties of Subscriber set forth in Section 4 of this Subscription Agreement, the execution
and delivery of this Subscription Agreement, the issuance and sale of the Subscribed Shares, the compliance by the Company with all of the provisions
of this Subscription Agreement and the consummation of the transactions contemplated herein will not conflict with or result in a breach or violation of
any of the terms or provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the
property or assets of the Company pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement
or instrument to which the Company is a party or by which the Company is bound or to which any of the property or assets of the Company is subject,
(ii) the organizational documents of the Company, or (iii) any statute or any judgment, order, rule or regulation of any court or governmental agency or
body, domestic or foreign, having jurisdiction over the Company or any of its properties that, in the case of clauses (i) and (iii), would reasonably be
expected to have a Company Material Adverse Effect.

(e) Assuming the accuracy of the representations and warranties of Subscriber set forth in Section 4 of this Subscription Agreement, the Company
is not required to obtain any consent, waiver,
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authorization or order of, give any notice to, or make any filing or registration with, any court or other federal, state, local or other governmental
authority, self-regulatory organization (including any stock exchange on which the Ordinary Shares (or following the Domestication, any shares of
common stock into which such Ordinary Shares will be converted) will be listed (the “Stock Exchange”) or other person in connection with the
execution, delivery and performance of this Subscription Agreement (including, without limitation, the issuance of the Subscribed Shares by the
Company), other than (i) filings required by applicable state securities laws, (ii) filings with the Commission, including the filing of the Registration
Statement (as defined below) pursuant to Section 5 below, (iii) filings required by the Securities Act, Securities Exchange Act of 1934, as amended (the
“Exchange Act”), and the rules of the Commission, including the registration statement on Form S-4 with respect to the Transactions and the proxy
statement/prospectus included therein, (iv) filings required by the Stock Exchange, including with respect to obtaining shareholder approval of the
Transactions, (v) filings required to consummate the Transactions as provided under the Business Combination Agreement, (vi) the filing of notification
under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, if applicable, (vii) filings in connection with or as a result of the SEC Guidance (as
defined below) and (viii) those the failure of which to obtain would not have a Company Material Adverse Effect.

(f) Except for such matters as have not had and would not reasonably be expected to have a Company Material Adverse Effect, there is no (i) suit,
action, proceeding or arbitration before a governmental authority or arbitrator pending, or, to the knowledge of the Company, threatened in writing
against the Company or (ii) judgment, decree, injunction, ruling or order of any governmental authority or arbitrator outstanding against the Company.

(g) Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 4 of this Subscription Agreement, no registration
under the Securities Act or any state securities (or Blue Sky) laws is required for the offer and sale of the Subscribed Shares by the Company to
Subscriber.

(h) Neither the Company nor any person acting on its behalf has engaged or will engage in any form of general solicitation or general advertising
(within the meaning of Regulation D) in connection with any offer or sale of the Subscribed Shares. The Subscribed Shares are not being offered in a
manner involving a public offering under, or in a distribution in violation of, the Securities Act or any state securities laws. Neither the Company nor any
person acting on their behalf has, directly or indirectly, at any time within the past six months, made any offer or sale of any security or solicitation of
any offer to buy any security under circumstances that would (i) eliminate the availability of the exemption from registration under Regulation D under
the Securities Act in connection with the offer and sale by the Company of the Subscribed Shares as contemplated hereby or (ii) cause the offering of the
Subscribed Shares pursuant to this Subscription Agreement to be integrated with prior offerings by the Company for purposes of the Securities Act or
any applicable shareholder approval provisions. Neither the Company nor any person acting on their behalf has offered or sold or will offer or sell any
securities, or has taken or will take any other action, which would reasonably be expected to subject the offer, issuance or sale of the Subscribed Shares,
as contemplated hereby, to the registration provisions of the Securities Act.

(i) No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a “Disqualification Event”) is applicable to the
Company, except for a Disqualification Event as to which Rule 506(d)(2)(ii–iv) or (d)(3) of the Securities Act is applicable.

(j) The Company is in all material respects in compliance with, and has not received any written communication from a governmental entity that
alleges that the Company is not in compliance with, or is in default or violation of, the applicable provisions of (i) the Securities Act, (ii) the Exchange
Act, (iii) the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations thereunder, (iv) the rules and regulations of the Commission, and
(v) the rules of the Stock Exchange. For the avoidance of doubt, this representation and warranty shall not apply to the extent any of the foregoing
matters arise from or relate to the SEC Guidance (as defined below).
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(k) When the Subscribed Shares are issued pursuant to this Subscription Agreement, the Ordinary Shares (and following the Domestication, any
shares of common stock into which such Ordinary Shares will be converted) will be eligible for clearing through The Depository Trust Company (the
“DTC”), through its Deposit/Withdrawal At Custodian (DWAC) system, and the Company will be eligible and participating in the Direct Registration
System (DRS) of DTC with respect to the Ordinary Shares (or following the Domestication, any shares of common stock into which such Ordinary
Shares will be converted). The Company’s transfer agent will be a participant in DTC’s Fast Automated Securities Transfer Program. The Ordinary
Shares will not be, and will not have been at any time, subject to any DTC “chill,” “freeze” or similar restriction with respect to any DTC services,
including the clearing of shares of Ordinary Shares through DTC.

(l) No broker or finder is entitled to any brokerage or finder’s fee or commission solely in connection with the sale of the Subscribed Shares to
Subscriber.

(m) The Company has timely made all filings required to be filed by it with the Commission, except as set forth in its filings with the
Commission. As of their respective dates, each form, report, statement, schedule, prospectus, proxy, registration statement and other document required
to be filed by the Company with the Commission prior to the date hereof (collectively, as amended and/or restated since the time of their filing, the
“SEC Documents”) complied in all material respects with the requirements of the Securities Act and the Exchange Act, and the rules and regulations of
the Commission promulgated thereunder, and none of the SEC Documents, as of their respective dates (or if amended, restated, or superseded by a filing
prior to the closing of the Transactions, on the date of such filing), contained any untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading. The financial statements of the Company included in the SEC Documents (or if amended, restated, or superseded by a filing prior to the
closing of the Transactions, on the date of such filing) comply in all material respects with applicable accounting requirements and the rules and
regulations of the Commission with respect thereto as in effect at the time of filing and fairly present in all material respects the financial position of the
Company as of and for the dates thereof and the results of operations and cash flows for the periods then ended, subject, in the case of unaudited
statements, to normal, year-end audit adjustments, and such consolidated financial statements have been prepared in conformity with United States
generally accepted accounting principles applied on a consistent basis during the periods involved (“GAAP”) (except as may be disclosed therein or in
the notes thereto, and except that the unaudited financial statements may not contain all footnotes required by GAAP). A copy of each SEC Document is
available to each Subscriber via the Commission’s EDGAR system. There are no material outstanding or unresolved comments in comment letters from
the staff of the Division of Corporation Finance of the Commission with respect to any of the SEC Documents as of the date hereof. Notwithstanding the
foregoing, this representation and warranty shall not apply to any statement or information in the SEC Documents that relates to (i) the topics referenced
in the Commission’s “Staff Statement on Accounting and Reporting Considerations for Warrants Issued by Special Purpose Acquisition Companies” on
April 12, 2021 or (ii) the classification of shares of the Company’s ordinary shares as permanent or temporary equity, (collectively, the “SEC
Guidance”), and no correction, amendment or restatement of any of the Company’s SEC Documents due to the SEC Guidance shall be deemed to be a
breach of any representation or warranty by the Company.
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(n) As of the date hereof, the authorized share capital of the Company consists of (i) 200,000,000 Class A Ordinary Shares, (ii) 20,000,000 Class B
ordinary shares, par value $0.0001 per share (“Class B Ordinary Shares”), and (iii) 1,000,000 preference shares, par value $0.0001 per share
(“Preference Shares”). As of the date hereof and prior to giving effect to the Transactions: (i) [11,243,496] Class A Ordinary Shares were issued and
outstanding; (ii) [8,625,000] Class B Ordinary Shares were issued and outstanding; (iii) no Preference Shares were issued and outstanding; and (iv) [●]
warrants, each exercisable to purchase one Class A Ordinary Share at an exercise price of $11.50 per share, were issued and outstanding (“Company
Warrants”). All (A) issued and outstanding shares of Company Ordinary Shares have been duly authorized and validly issued, are fully paid and
non-assessable and are not subject to preemptive or similar rights and (B) outstanding Company Warrants have been duly authorized and validly issued,
are fully paid and are not subject to preemptive or similar rights (each except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium and similar laws affecting creditors generally and by the availability of equitable remedies). Except for wholly-owned
subsidiaries formed in connection with the Transactions, as set forth in the Business Combination Agreement, as of the date hereof, the Company has no
subsidiaries and does not own, directly or indirectly, interests or investments (whether equity or debt) in any person, whether incorporated or
unincorporated. There are no shareholder agreements, voting trusts or other agreements or understandings to which the Company is a party or by which
it is bound relating to the voting of any Company Ordinary Shares or other equity interests in the Company, other than as contemplated by the Business
Combination Agreement or as described in the SEC Documents. Except as described in the SEC Documents, there are no securities or instruments
issued by or to which the Company is a party containing anti-dilution or similar provisions that will be triggered, and not fully waived by the holder of
such securities or instruments pursuant to a written agreement or consent, by the issuance of the Subscribed Shares.

(o) Except for such matters as have not had and would not be reasonably likely to have a Company Material Adverse Effect, the Company is in
compliance with all state and federal laws applicable to the conduct of its business. The Company has not received any written, or to its knowledge,
other communication from a governmental entity that alleges that the Company is not in compliance with or is in default or violation of any applicable
law, except where such non-compliance, default or violation would not be reasonably likely to have, individually or in the aggregate, a Company
Material Adverse Effect.

(p) The Company is not, and immediately after receipt of payment for the Subscribed Shares and consummation of the Transactions, will not be,
an “investment company” within the meaning of the Investment Company Act.

(q) The Company acknowledges that there have not been, and the Company hereby agrees that it is not relying on, any representations, warranties,
covenants or agreements made to the Company by Subscriber, any of its affiliates or any control persons, officers, directors, employees, partners, agents
or representatives, any other party to the Transactions or any other person or entity, expressly or by implication, other than those representations,
warranties, covenants and agreements of Subscriber set forth in this Subscription Agreement.

Section 4. Subscriber Representations and Warranties. Subscriber represents and warrants to the Company that:

(a) If Subscriber is a legal entity, Subscriber (i) has been duly formed and is validly existing and in good standing under the laws of its jurisdiction
of formation or incorporation and (ii) has the requisite power and authority to enter into, and perform its obligations under, this Subscription Agreement.
If Subscriber is an individual, Subscriber has the legal competence and capacity to enter into and perform its obligations under this Subscription
Agreement.

(b) If Subscriber is an entity, this Subscription Agreement has been duly authorized, validly executed and delivered by Subscriber. If Subscriber is
an individual, Subscriber’s signature is genuine and the signatory has the legal competence and capacity to execute this Subscription Agreement.
Assuming the due authorization, execution and delivery of the same by the Company, this Subscription Agreement shall constitute the valid and legally
binding obligation of Subscriber, enforceable against Subscriber in accordance with its terms, except as such enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors generally and by the availability of equitable remedies.
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(c) The purchase of the Subscribed Shares hereunder, the compliance by Subscriber with all of the provisions of this Subscription Agreement and
the consummation of the transactions contemplated herein will not conflict with or result in a breach or violation of any of the terms or provisions of, or
constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the property or assets of Subscriber
pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to which Subscriber is
a party or by which Subscriber is bound or to which any of the property or assets of Subscriber is subject; (ii) if Subscriber is a legal entity, the
organizational documents of Subscriber; or (iii) any statute or any judgment, order, rule or regulation of any court or governmental agency or body,
domestic or foreign, having jurisdiction over Subscriber or any of its properties that in the case of clauses (i) and (iii), would reasonably be expected to
have a Subscriber Material Adverse Effect. For purposes of this Subscription Agreement, a “Subscriber Material Adverse Effect” means an event,
change, development, occurrence, condition or effect with respect to Subscriber that, individually or in the aggregate, would reasonably be expected to
materially impair or materially delay Subscriber’s performance of its obligations under this Subscription Agreement, including the purchase of the
Subscribed Shares.

(d) Subscriber (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act), an institutional “accredited investor”
(within the meaning of Rule 501(a)(1), (2), (3), or (7) under the Securities Act), or an “accredited investor” (within the meaning of Rule 501(a) under the
Securities Act) satisfying the applicable requirements set forth on Annex A hereto, (ii) is acquiring the Subscribed Shares only for its own account and
not for the account of others, or if Subscriber is subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, each
owner of such account is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an “accredited investor” (within the
meaning of Rule 501(a) under the Securities Act) and Subscriber has sole investment discretion with respect to each such account, and the full power
and authority to make the acknowledgements, representations and agreements herein on behalf of each owner of each such account, and (iii) is not
acquiring the Subscribed Shares with a view to, or for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and has
provided the Company with the requested information on Annex A following the signature page hereto). Subscriber is not an entity formed for the
specific purpose of acquiring the Subscribed Shares.

(e) Subscriber acknowledges and agrees that the Subscribed Shares are being offered in a transaction not involving any public offering within the
meaning of the Securities Act and that the Subscribed Shares have not been registered under the Securities Act and that the Company is not required to
register the Subscribed Shares except as set forth in Section 5 of this Subscription Agreement. Subscriber acknowledges and agrees that the Subscribed
Shares may not be offered, resold, transferred, pledged or otherwise disposed of by Subscriber absent an effective registration statement under the
Securities Act, except (i) to the Company or a subsidiary thereof, (ii) pursuant to an applicable exemption from the registration requirements of the
Securities Act, and, in each of clauses (i)-(ii), in accordance with any applicable securities laws of the states and other jurisdictions of the United States,
and that any certificates or account entries representing the Subscribed Shares shall contain a restrictive legend to such effect. Subscriber acknowledges
and agrees that the Subscribed Shares will be subject to these securities law transfer restrictions, and as a result of these transfer restrictions, Subscriber
may not be able to readily offer, resell, transfer, pledge or otherwise dispose of the Subscribed Shares and may be required to bear the financial risk of an
investment in the Subscribed Shares for an indefinite period of time. Subscriber acknowledges and agrees that the Subscribed Shares will not be
immediately eligible for offer, resale, transfer, pledge or disposition pursuant to Rule 144 promulgated under the Securities Act (“Rule 144”) until at
least one year following the filing of certain required information with the Commission after the Closing Date. Subscriber acknowledges and agrees that
it has been advised to consult legal counsel prior to making any offer, resale, pledge or transfer of any of the Subscribed Shares.
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(f) Subscriber understands and agrees that Subscriber is purchasing the Subscribed Shares directly from the Company. Subscriber further
acknowledges that there have not been, and Subscriber hereby agrees that it is not relying on, any representations, warranties, covenants or agreements
made to Subscriber by the Company, Complete Solaria or its subsidiaries (collectively, the “Acquired Companies”) or any of its or their respective
affiliates or any control persons, officers, directors, employees, partners, agents or representatives, any other party to the Transactions or any other
person or entity, expressly or by implication, other than those representations, warranties, covenants and agreements of the Company set forth in this
Subscription Agreement.

(g) In making its decision to purchase the Subscribed Shares, Subscriber has relied solely upon an independent investigation made by Subscriber
and the Company’s representations in Section 3 of this Subscription Agreement. Subscriber has not relied on any statements or other information
provided by Complete Solaria concerning the Company, the Acquired Companies, the Subscribed Shares, or the Subscription. Subscriber acknowledges
and agrees that Subscriber has had access to, has received, and has had an adequate opportunity to review, such information as Subscriber deems
necessary in order to make an investment decision with respect to the Subscribed Shares, including with respect to the Company, the Acquired
Companies and the Transactions, and Subscriber has made its own assessment and is satisfied concerning the relevant financial, tax and other economic
considerations relevant to Subscriber’s investment in the Subscribed Shares. Without limiting the generality of the foregoing, Subscriber acknowledges
that it has reviewed the Company’s filings with the Commission. Subscriber represents and agrees that Subscriber and Subscriber’s professional
advisor(s), if any, have had the full opportunity to ask such questions, receive such answers and obtain such information as Subscriber and Subscriber’s
professional advisor(s), if any, have deemed necessary to make an investment decision with respect to the Subscribed Shares, including but not limited
to information concerning the Company, the Acquired Companies, the Business Combination Agreement, and the Subscription.

(h) Subscriber acknowledges that certain information provided by the Company was based on projections, and such projections were prepared
based on assumptions and estimates that are inherently uncertain and are subject to a wide variety of significant business, economic and competitive
risks and uncertainties that could cause actual results to differ materially from those contained in the projections. Subscriber further acknowledges that
the information provided to Subscriber was preliminary and subject to change, including in the registration statement and the proxy statement/prospectus
that the Company intends to file with the Commission (which will include substantial additional information about the Company, Acquired Companies
and the Transactions and will update and supersede the information previously provided to Subscriber).

(i) Subscriber acknowledges and agrees that none of the Acquired Companies nor their respective affiliates or any of such person’s or its or their
respective affiliates’ control persons, officers, directors, partners, members, managing members, managers, agents, employees or other representatives,
legal counsel, financial advisors, accountants or agents (collectively, “Representatives”) has provided Subscriber with any information or advice with
respect to the Subscribed Shares nor is such information or advice necessary or desired. None of the Acquired Companies or any of their respective
affiliates or Representatives has made or makes any representation as to the Company, Complete Solaria or the Acquired Companies or the quality or
value of the Subscribed Shares.

(j) Subscriber acknowledges that (i) the Company currently has, and later may come into possession of, information regarding the Company that is
not known to Subscriber and that may be material to its determination to enter into this Subscription Agreement (“Excluded Information”), (ii)
Subscriber has determined to enter into this Subscription Agreement to purchase the Subscribed Shares notwithstanding
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Subscriber’s lack of knowledge of the Excluded Information, and (iii) none of the Company or the Acquired Companies shall have liability to
Subscriber, and Subscriber hereby waives and releases any claims Subscriber may have against the Company or the Acquired Companies, to the
maximum extent permitted by law, with respect to the nondisclosure of the Excluded Information.

(k) Subscriber became aware of this offering of the Subscribed Shares solely by means of direct contact between Subscriber and the Company and
its affiliates, and the Subscribed Shares were offered to Subscriber solely by direct contact between Subscriber and the Company or its affiliates.
Subscriber did not become aware of this offering of the Subscribed Shares, nor were the Subscribed Shares offered to Subscriber, by any other means.
Subscriber acknowledges that the Subscribed Shares (i) were not offered by any form of general solicitation or general advertising (within the meaning
of Regulation D of the Securities Act) and (ii) are not being offered in a manner involving a public offering under, or in a distribution in violation of, the
Securities Act, or any state securities laws.

(l) Subscriber acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Subscribed Shares,
including those set forth in the SEC Documents. Subscriber has such knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of an investment in the Subscribed Shares, and Subscriber has had an opportunity to seek, and has sought, such
accounting, legal, business and tax advice as Subscriber has considered necessary to make an informed investment decision. Subscriber acknowledges
and agrees that neither the Company nor any of its affiliates has provided any tax advice to Subscriber or made any representations or warranties or
guarantees to Subscriber regarding the tax treatment of its investment in the Subscribed Shares. Subscriber (i) is an institutional account as defined in
FINRA Rule 4512(c) or an “accredited investor” as defined in Rule 501(a) under the Securities Act, (ii) is a sophisticated investor, experienced in
investing in private equity transactions and capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities, and (iii) has exercised independent judgment in evaluating its participation in the purchase of the
Subscribed Shares.

(m) Subscriber has analyzed and fully considered the risks of an investment in the Subscribed Shares and determined that the Subscribed Shares
are a suitable investment for Subscriber and that Subscriber is able at this time and in the foreseeable future to bear the economic risk of a total loss of
Subscriber’s investment in the Company. Subscriber acknowledges specifically that a possibility of total loss exists.

(n) Subscriber understands and agrees that no federal or state agency has passed upon or endorsed the merits of the offering of the Subscribed
Shares or made any findings or determination as to the fairness of this investment.

(o) Neither Subscriber nor any of its affiliates, officers, directors, managers, managing members, general partners or any other person acting in a
similar capacity or carrying out a similar function is (i) a person (including individual or entity) that is the target of economic or financial sanctions or
trade embargoes imposed, administered or enforced from time to time by relevant governmental authorities, including, but not limited to those
administered by the U.S. government through the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) or the U.S.
Department of State, the United Nations Security Council, the European Union, or His Majesty’s Treasury of the United Kingdom (collectively,
“Sanctions”), (ii) a person or entity listed on the List of Specially Designated Nationals and Blocked Persons administered by OFAC, or in any
Executive Order issued by the President of the United States and administered by OFAC, or any other any Sanctions-related list of sanctioned persons
maintained by OFAC, the Department of Commerce or the U.S. Department of State, the United Nations Security Council, the European Union, any EU
member state, or the United Kingdom (collectively, “Sanctions Lists”), (iii) organized, incorporated, established, located, resident or a citizen, national,
or the government,
 

12



including any political subdivision, agency, or instrumentality thereof, of, Cuba, Iran, North Korea, Syria, Venezuela, Afghanistan, the Crimea, the
so-called Donetsk People’s Republic, or the so-called Luhansk People’s Republic regions of Ukraine, or any other country or territory embargoed or
subject to substantial trade restrictions by the United States, the European Union or any individual European Union member state, or the United
Kingdom; (iv) directly or indirectly owned or controlled 50% or more by, or acting on behalf of, any such person or persons described in any of the
foregoing clauses (i) through (iv); or (v) a non-U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank (collectively, (i) through
(v), a “Prohibited Investor”). Subscriber agrees to provide law enforcement agencies, if requested thereby, such records as required by applicable law;
provided that Subscriber is permitted to do so under applicable law. Subscriber represents that (i) if it is a financial institution subject to the Bank
Secrecy Act (31 U.S.C. Section 5311 et seq.), as amended by the USA PATRIOT Act of 2001, and its implementing regulations (collectively, the
“BSA/PATRIOT Act”), that Subscriber maintains policies and procedures to ensure compliance with its obligations under the BSA/PATRIOT Act, and
(ii) to the extent required, it maintains policies and procedures reasonably designed to ensure compliance with the anti-money laundering-related laws
administered and enforced by other governmental authorities. Subscriber also represents that it maintains policies and procedures reasonably designed to
ensure compliance with Sanctions. Subscriber further represents and warrants that (i) none of the funds held by Subscriber and used to purchase the
Shares are or will be derived from transactions with or for the benefit of any Prohibited Investor, and (ii) it maintains policies and procedures reasonably
designed to ensure the funds held by Subscriber and used to purchase the Shares were legally derived and were not obtained, directly or indirectly, from
a Prohibited Investor.

(p) No foreign person (as defined in 31 C.F.R. Part 800.224) in which the national or subnational governments of a single foreign state have a
substantial interest (as defined in 31 C.F.R. Part 800.244) will acquire a substantial interest in the Company as a result of the purchase and sale of
Subscribed Shares hereunder, and no foreign person will have control (as defined in 31 C.F.R. Part 800.208) over the Company from and after the
Closing as a result of the purchase and sale of Subscribed Shares hereunder.

(q) If Subscriber is an employee benefit plan that is subject to Title I of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”), a plan, an individual retirement account or other arrangement that is subject to section 4975 of the Internal Revenue Code of 1986, as
amended (the “Code”) or an employee benefit plan that is a governmental plan (as defined in section 3(32) of ERISA), a church plan (as defined in
section 3(33) of ERISA), a non-U.S. plan (as described in section 4(b)(4) of ERISA) or other plan that is not subject to the foregoing but may be subject
to provisions under any other federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of ERISA or the Code, or an
entity whose underlying assets are considered to include “plan assets” of any such plan, account or arrangement (each, a “Plan”) subject to the fiduciary
or prohibited transaction provisions of ERISA or section 4975 of the Code, Subscriber represents and warrants that (i) it has not relied on the Company
or any of their respective affiliates (the “Transaction Parties”) for investment advice or as the Plan’s fiduciary with respect to its decision to acquire and
hold the Subscribed Shares, and none of the Transaction Parties shall at any time be relied upon as the Plan’s fiduciary with respect to any decision to
acquire, continue to hold or transfer the Subscribed Shares and (ii) the acquisition and holding of the Subscribed Shares will not result in a non-exempt
prohibited transaction under ERISA or section 4975 of the Code.

(r) Subscriber has or has commitments to have and, when required to deliver payment pursuant to Section 2, Subscriber will have sufficient funds
to pay the Purchase Price pursuant to Section 2.

(s) Subscriber acknowledges that it is not relying upon, and has not relied upon, any statement, representation or warranty made by any person,
firm or corporation (including, without limitation, the Company, Complete Solaria, the Acquired Companies or any of their respective affiliates or
Representatives), other than the representations and warranties of the Company contained in Section 3 of
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this Subscription Agreement, in making its investment or decision to invest in the Company. Subscriber agrees that none of (i) any other agreement
related to the private placement of shares of Ordinary Shares (including the controlling persons, officers, directors, partners, agents or employees of any
such Subscriber) nor (ii) the Company, the Acquired Companies or any of their respective affiliates or Representatives, shall be liable (including,
without limitation, for or with respect to any losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs, expenses or
disbursements incurred by Subscriber, the Company, or any other person or entity), whether in contract, tort or otherwise, or have any liability or
obligation to Subscriber, or any person claiming through Subscriber, pursuant to this Subscription Agreement or related to the private placement of the
Subscribed Shares, the negotiation hereof or the subject matter hereof, or the transactions contemplated hereby, for any action heretofore or hereafter
taken or omitted to be taken by any of the foregoing in connection with the purchase of the Subscribed Shares.

(t) No broker or finder is entitled to any brokerage or finder’s fee or commission to be paid by Subscriber solely in connection with the sale of the
Subscribed Shares to Subscriber.

(u) At all times on or prior to the Closing Date, Subscriber has no binding commitment to dispose of, or otherwise transfer (directly or indirectly),
any of the Subscribed Shares.

(v) Except as expressly disclosed in a Schedule 13D or Schedule 13G (or amendments thereto) filed by Subscriber with the Commission with
respect to the beneficial ownership of the Company’s outstanding securities prior to the date hereof, Subscriber is not currently (and at all times through
Closing will refrain from being or becoming) a member of a “group” (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act,
or any successor provision), including any group acting for the purpose of acquiring, holding or disposing of equity securities of the Company (within
the meaning of Rule 13d-5(b)(1) under the Exchange Act).

(w) Subscriber acknowledges its obligations under applicable securities laws with respect to the treatment of non-public information relating to
the Company and Complete Solaria.

(x) Subscriber acknowledges that any restatement, revision, correction or other modification of the SEC Documents to the extent resulting from
the SEC Guidance shall not constitute a breach by the Company of this Subscription Agreement.

(y) Subscriber acknowledges having received and read the Risk Factors (as defined below) in the Company’s registration statement on Form S-4
with respect to the Transactions and the Company’s other SEC filings (the “Risk Factors”).

Section 5. Registration of Subscribed Shares.

(a) Subject to Section 5(c), the Company agrees that, within thirty calendar days following the Closing Date, the Company will file with the
Commission (at the Company’s sole cost and expense) a registration statement registering the resale of the Subscribed Shares (the “Registration
Statement”), and the Company shall use its commercially reasonable efforts to have the Registration Statement declared effective as soon as practicable
after the filing thereof, but in any event no later than ninety calendar days after the Closing Date (the “Effectiveness Deadline”); provided, that the
Effectiveness Deadline shall be extended to one hundred twenty calendar days after the Closing Date if the Registration Statement is reviewed by, and
comments thereto are provided from, the Commission; provided, further that the Company shall have the Registration Statement declared effective
within five Business Days after the date the Company is notified (orally or in writing, whichever is earlier) by the staff of the Commission that the
Registration Statement will not be “reviewed” or will not be subject to further review; provided, further, that (i) if the Effectiveness Deadline falls on a
Saturday, Sunday or other day that the Commission is closed for business, the Effectiveness Deadline shall be extended to the next Business Day on
which the Commission is open for business and (ii) if the Commission is closed for operations due to a government
 

14



shutdown, the Effectiveness Deadline shall be extended by the same number of Business Days that the Commission remains closed for. Unless
otherwise agreed to in writing by Subscriber prior to the filing of the Registration Statement, Subscriber shall not be identified as a statutory underwriter
in the Registration Statement; provided, that if the Commission requests that Subscriber be identified as a statutory underwriter in the Registration
Statement, Subscriber will have the opportunity to withdraw from the Registration Statement upon its prompt written request to the Company.
Notwithstanding the foregoing, if the Commission prevents the Company from including any or all of the shares proposed to be registered under the
Registration Statement due to limitations on the use of Rule 415 of the Securities Act for the resale of the Subscribed Shares by the applicable
stockholders or otherwise, such Registration Statement shall register for resale such number of Subscribed Shares which is equal to the maximum
number of Subscribed Shares as is permitted by the Commission. In such event, the number of Subscribed Shares or other shares to be registered for
each selling stockholder named in the Registration Statement shall be reduced pro rata, unless otherwise directed in writing by a selling stockholder as to
its securities to register fewer securities, among all such selling stockholders (except that such pro rata reduction shall not apply with respect to any
securities the registration of which is necessary to satisfy applicable listing rules of a national securities exchange) and as promptly as practicable after
being permitted to register additional shares under Rule 415 under the Securities Act, the Company shall use its commercially reasonable efforts to
amend the Registration Statement or file one or more new Registration Statement(s) (such amendment or new Registration Statement shall also be
deemed to be a “Registration Statement” hereunder) to register such additional Subscribed Shares and cause such amendment or Registration
Statement(s) to become effective as promptly as practicable after the filing thereof, but in any event no later than thirty calendar days after the filing of
such Registration Statement (the “Additional Effectiveness Deadline”); provided, that the Additional Effectiveness Deadline shall be extended to ninety
calendar days (or one hundred twenty calendar days if the Commission notifies the Company that it will “review” such Registration Statement) after the
filing of such Registration Statement if such Registration Statement is reviewed by, and comments thereto are provided from, the Commission;
provided, further, that the Company shall have such Registration Statement declared effective within five Business Days after the date the Company is
notified (orally or in writing, whichever is earlier) by the staff of the Commission that such Registration Statement will not be “reviewed” or will not be
subject to further review; provided, further, that (i) if such day falls on a Saturday, Sunday or other day that the Commission is closed for business, the
Additional Effectiveness Deadline shall be extended to the next Business Day on which the Commission is open for business and (ii) if the Commission
is closed for operations due to a government shutdown, the Effectiveness Deadline shall be extended by the same number of Business Days that the
Commission remains closed for. Any failure by the Company to file a Registration Statement by the Additional Effectiveness Deadline or Additional
Effectiveness Deadline shall not otherwise relieve the Company of its obligations to file or effect a Registration Statement as set forth in this Section 5.

(b) The Company agrees that, except for such times as the Company is permitted hereunder to suspend the use of the prospectus forming part of a
Registration Statement, the Company will use its commercially reasonable efforts to cause such Registration Statement to remain effective with respect
to Subscriber, including to prepare and file any post-effective amendment to such Registration Statement or a supplement to the related prospectus such
that the prospectus will not include any untrue statement or a material fact or omit to state any material fact necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading, until the earliest to occur of (i) the date on which Subscriber ceases to hold any
Subscribed Shares issued pursuant to this Subscription Agreement and (ii) the first date on which Subscriber can sell all of its Subscribed Shares issued
pursuant to this Subscription Agreement (or shares received in exchange therefor) under Rule 144 of the Securities Act without limitation as to the
manner of sale or the amount of such securities that may be sold and without the requirement for the Company to be in compliance with the current
public information required under Rule 144(c)(1) (the earliest of clauses (i) and (ii), the “End Date”). Prior to the End Date, the Company will use
commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of
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any Registration Statement as soon as reasonably practicable; file all reports, and provide all customary and reasonable cooperation, necessary to enable
Subscriber to resell Subscribed Shares pursuant to the Registration Statement; qualify the Subscribed Shares for listing on the applicable stock exchange
on which the Ordinary Shares (or following the Domestication, any shares of common stock into which such Ordinary Shares will be converted) is then
listed and update or amend the Registration Statement as necessary to include Subscribed Shares. The Company will use its commercially reasonable
efforts to (A) for so long as Subscriber holds Subscribed Shares, make and keep public information available (as those terms are understood and defined
in Rule 144) and file with the Commission in a timely manner all reports and other documents required of the Company under the Exchange Act so long
as the Company remains subject to such requirements to enable Subscriber to resell the Subscribed Shares pursuant to Rule 144, (B) at the reasonable
request of Subscriber, deliver all the necessary documentation to cause the Company’s transfer agent to remove all restrictive legends from any
Subscribed Shares being sold under the Registration Statement or pursuant to Rule 144 at the time of sale of the Subscribed Shares, or that may be sold
by Subscriber without restriction under Rule 144, including without limitation, any volume and manner of sale restrictions, and (C) cause its legal
counsel to deliver to the transfer agent the necessary legal opinions required by the transfer agent, if any, in connection with the instruction under
clause (B) upon the receipt of Subscriber representation letters and such other customary supporting documentation as requested by (and in a form
reasonably acceptable to) such counsel. Subscriber agrees to disclose its beneficial ownership, as determined in accordance with Rule 13d-3 of the
Exchange Act, of Subscribed Shares to the Company (or its successor) upon reasonable request to assist the Company in making the determination
described above.

(c) The Company’s obligations to include the Subscribed Shares in the Registration Statement are contingent upon Subscriber furnishing in
writing to the Company a completed selling stockholder questionnaire in customary form that contains such information regarding Subscriber, the
securities of the Company held by Subscriber and the intended method of disposition of the Subscribed Shares as shall be reasonably requested by the
Company to effect the registration of the Subscribed Shares, and Subscriber shall execute such documents in connection with such registration as the
Company may reasonably request that are customary of a selling stockholder in similar situations, including providing that the Company shall be
entitled to postpone and suspend the effectiveness or use of the Registration Statement (i) during any customary blackout or similar period or as
permitted hereunder and (ii) as may be necessary in connection with the preparation and filing of a post-effective amendment to the Registration
Statement following the filing of the Company’s Annual Report on Form 10-K for its first completed fiscal year following the effective date of the
Registration Statement; provided, that the Company shall request such information from Subscriber, including the selling stockholder questionnaire, at
least five calendar days prior to the anticipated date of filing the Registration Statement with the Commission. In the case of the registration effected by
the Company pursuant to this Subscription Agreement, the Company shall, upon reasonable request, inform Subscriber as to the status of such
registration. Subscriber shall not be entitled to use the Registration Statement for an underwritten offering of Subscribed Shares. Notwithstanding
anything to the contrary contained herein, the Company may delay or postpone filing of such Registration Statement, and from time to time require
Subscriber not to sell under the Registration Statement or suspend the use or effectiveness of any such Registration Statement if (A) it determines in
good faith that in order for the registration statement to not contain a material misstatement or omission, an amendment thereto would be needed,
(B) such filing or use would materially affect a bona fide business or financing transaction of the Company or would require premature disclosure of
information that would materially adversely affect the Company, or (C) in the good faith judgment of the majority of the members of the Company’s
board of directors, such filing or effectiveness or use of such Registration Statement would be seriously detrimental to the Company, or (D) the majority
of the board determines to delay the filing or initial effectiveness of, or suspend use of, a Registration Statement and such delay or suspension arises out
of, or is a result of, or is related to or is in connection with the SEC Guidance or future Commission guidance directed at special purpose acquisition
companies, or any related disclosure or related matters (each such circumstance, a
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“Suspension Event”); provided, that, (w) the Company shall not so delay filing or so suspend the use of the Registration Statement for a period of more
than sixty consecutive days or more than one hundred twenty total calendar days, or more than three times in any three hundred sixty day period and
(x) the Company shall use commercially reasonable efforts to make such registration statement available for the sale by Subscriber of such securities as
soon as practicable thereafter.

(d) Upon receipt of any written notice from the Company (which notice shall not contain any material non-public information regarding the
Company) of the happening of (i) an issuance by the Commission of any stop order suspending the effectiveness of any Registration Statement or the
initiation of any proceedings for such purpose, which notice shall be given no later than three Business Days from the date of such event, (ii) any
Suspension Event during the period that the Registration Statement is effective, which notice shall be given no later than three Business Days from the
date of such Suspension Event, or (iii) if as a result of a Suspension Event the Registration Statement or related prospectus contains any untrue statement
of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made (in the case of the prospectus) not misleading, Subscriber agrees that (1) it will immediately discontinue
offers and sales of the Subscribed Shares under the Registration Statement until Subscriber receives copies of a supplemental or amended prospectus
(which the Company agrees to promptly prepare) that corrects the misstatement(s) or omission(s) referred to above and receives notice that any post-
effective amendment has become effective or unless otherwise notified by the Company that it may resume such offers and sales and (2) it will maintain
the confidentiality of any information included in such written notice delivered by the Company unless otherwise required by law, subpoena or
regulatory request or requirement. If so directed by the Company, Subscriber will deliver to the Company or, in Subscriber’s sole discretion destroy, all
copies of the prospectus covering the Subscribed Shares in Subscriber’s possession; provided, however, that this obligation to deliver or destroy all
copies of the prospectus covering the Subscribed Shares shall not apply (w) to the extent Subscriber is required to retain a copy of such prospectus
(A) in order to comply with applicable legal, regulatory, self-regulatory or professional requirements or (B) in accordance with a bona fide pre-existing
document retention policy or (x) to copies stored electronically on archival servers as a result of automatic data back-up.

(e) For purposes of this Section 5 of this Subscription Agreement, (i) “Subscribed Shares” shall mean, as of any date of determination, the
Subscribed Shares (as defined in the recitals to this Subscription Agreement) and any other equity security issued or issuable with respect to the
Subscribed Shares by way of stock split, dividend, distribution, recapitalization, merger, exchange, or replacement, and (ii) “Subscriber” shall include
any person to which the rights under this Section 5 shall have been duly assigned.

(f) The Company shall, notwithstanding any termination of this Subscription Agreement, indemnify, defend and hold harmless Subscriber, (to the
extent Subscriber is a seller under the Registration Statement), the officers, directors, members, managers, partners, agents and employees of Subscriber,
each person who controls Subscriber (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the officers,
directors, members, managers, partners, agents and employees of each such controlling person, to the fullest extent permitted by applicable law, from
and against any and all losses, claims, damages, liabilities, costs (including, without limitation, reasonable and documented attorneys’ fees) and expenses
(collectively, “Losses”) arising out of or caused by or based upon (i) any untrue or alleged untrue statement of a material fact contained in the
Registration Statement, any prospectus included in the Registration Statement or any form of prospectus or in any amendment or supplement thereto or
in any preliminary prospectus, or any omission or alleged omission to state a material fact required to be stated therein or necessary to make the
statements therein (in the case of any prospectus or form of prospectus or supplement thereto, in light of the circumstances under which they were made)
not misleading, or (ii) any violation or alleged violation by the Company of the Securities Act, Exchange Act or any state securities law or any rule or
regulation thereunder, in connection with the performance of its
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obligations under this Section 5, except, in each case, to the extent that such untrue statements, alleged untrue statements, omissions or alleged
omissions are (1) based upon information regarding Subscriber furnished in writing to the Company by or on behalf of Subscriber expressly for use
therein or Subscriber has omitted a material fact from such information or (2) result from or in connection with any offers or sales effected by or on
behalf of Subscriber in violation of Section 5(d). Notwithstanding the foregoing, the Company’s indemnification obligations shall not apply to amounts
paid in settlement of any Losses or action if such settlement is effected without the prior written consent of the Company (which consent shall not be
unreasonably withheld or delayed). Upon the request of Subscriber, the Company shall provide Subscriber with an update on any threatened or asserted
proceedings arising from or in connection with the transactions contemplated by this Section 5 of which the Company receives notice in writing.

(g) Subscriber shall indemnify and hold harmless the Company, its directors, officers, members, managers, partners, agents and employees, each
person who controls the Company (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the directors,
officers, members, managers, partners, agents or employees of such controlling persons, to the fullest extent permitted by applicable law, from and
against all Losses arising out of or based upon any untrue or alleged untrue statement of a material fact contained in any Registration Statement, any
prospectus included in the Registration Statement, or any form of prospectus, or in any amendment or supplement thereto or in any preliminary
prospectus, or arising out of or relating to any omission or alleged omission of a material fact required to be stated therein or necessary to make the
statements therein (in the case of any prospectus, or any form of prospectus or supplement thereto, in light of the circumstances under which they were
made) not misleading to the extent, but only to the extent, that such untrue statements, alleged untrue statements, omissions or alleged omissions are
based upon information regarding Subscriber furnished in writing to the Company by or on behalf of Subscriber expressly for use therein. In no event
shall the liability of Subscriber be greater in amount than the dollar amount of the net proceeds received by Subscriber upon the sale of the Subscribed
Shares giving rise to such indemnification obligation. Notwithstanding the forgoing, Subscriber’s indemnification obligation shall not apply to amounts
paid in settlement of any Losses or action if such settlement is effected without the prior written consent of Subscriber (which consent shall not be
unreasonably withheld or delayed) nor shall Subscriber be liable for any Losses to the extent they arise out of or are based upon a violation which occurs
in reliance upon and in conformity with written information furnished by the Company.

(h) Any person or entity entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with respect
to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s or entity’s right to indemnification
hereunder to the extent such failure has not prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable judgment a conflict
of interest between such indemnified and indemnifying parties may exist with respect to such claim, permit such indemnifying party to assume the
defense of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be
subject to any liability for any settlement made by the indemnified party without its consent (but such consent shall not be unreasonably withheld,
conditioned or delayed). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay the
fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable
judgment of any indemnified party a conflict of interest may exist between such indemnified party and any other of such indemnified parties with
respect to such claim. No indemnifying party shall, without the consent of the indemnified party, consent to the entry of any judgment or enter into any
settlement which cannot be settled in all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms
of such settlement), which settlement shall not include a statement or admission of fault and culpability on the part of such indemnified party, and which
settlement shall include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in
respect to such claim or litigation.
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(i) The indemnification provided for under this Subscription Agreement shall remain in full force and effect regardless of any investigation made
by or on behalf of the indemnified party or any officer, director or controlling person or entity of such indemnified party and shall survive the transfer of
the Subscribed Shares pursuant to this Subscription Agreement.

(j) If the indemnification provided under this Section 5 from the indemnifying party is unavailable or insufficient to hold harmless an indemnified
party in respect of any Losses, then the indemnifying party, in lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable
by the indemnified party as a result of such Losses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the
indemnified party, as well as any other relevant equitable considerations; provided, however, that the liability of Subscriber shall be limited to the net
proceeds received by such Subscriber from the sale of Subscribed Shares giving rise to such indemnification obligation. The relative fault of the
indemnifying party and indemnified party shall be determined by reference to, among other things, whether any action in question, including any untrue
or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, was made by (or not made by, in the case of an
omission), or relates to information supplied by (or not supplied by, in the case of an omission), or on behalf of such indemnifying party or indemnified
party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and opportunity to correct or prevent such
action. The amount paid or payable by a party as a result of the Losses shall be deemed to include, subject to the limitations set forth in this Section 5,
any legal or other fees, charges or expenses reasonably incurred by such party in connection with any investigation or proceeding. No person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this Section 5(j)
from any person or entity who was not guilty of such fraudulent misrepresentation. Notwithstanding anything to the contrary herein, in no event will any
party be liable for punitive damages in connection with this Subscription Agreement or the transactions contemplated hereby.

Section 6. Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and obligations
of the parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earliest to occur of (a) such date
and time as the Business Combination Agreement is terminated in accordance with its terms, (b) the mutual written agreement of the parties hereto to
terminate this Subscription Agreement, and (c) 5:00 p.m. New York City time on [August 1], 2023, if the Closing has not occurred by such date other
than as a breach of Subscriber’s obligations hereunder; provided, that nothing herein will relieve any party from liability for any willful breach hereof
prior to the time of termination, and each party will be entitled to any remedies at law or in equity to recover losses, liabilities or damages arising from
such breach. The Company shall notify Subscriber of the termination of the Business Combination Agreement promptly after the termination thereof.
Upon the termination hereof in accordance with this Section 6, any monies paid by Subscriber to the Company in connection herewith shall promptly
(and in any event within one Business Day) be returned in full to Subscriber by wire transfer of U.S. dollars in immediately available funds to the
account specified by Subscriber, without any deduction for or on account of any tax withholding, charges or set-off, whether or not the Transactions
shall have been consummated.

Section 7. Trust Account Waiver. Subscriber hereby acknowledges that, as described in the Company’s prospectus relating to its initial public
offering (the “IPO”) dated February 25, 2021 available at www.sec.gov, the Company has established a trust account (the “Trust Account”) containing
the proceeds of the IPO and from certain private placements occurring simultaneously with the IPO (including interest accrued from time to time
thereon) for the benefit of the Company, its public shareholders and certain other parties (including the underwriters of the IPO), and that, except as
otherwise described in such prospectus, the Company may disburse monies from the Trust Account only to (x) its public shareholders in the event they
elect to have their shares of Ordinary Shares redeemed for cash in connection with the consummation of the Company’s initial business combination, an
amendment to its Memorandum and Articles to extend the deadline by which the Company must consummate its initial business combination, or the
Company’s
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failure to consummate an initial business combination by such deadline, (y) pay certain taxes from time to time, or (z) the Company after or
concurrently with the consummation of its initial business combination. For and in consideration of the Company entering into this Subscription
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Subscriber, on behalf of itself
and its affiliates, hereby (a) agrees that it does not now and shall not at any time hereafter have any right, title, interest or claim of any kind in or to any
assets held in the Trust Account, and shall not make any claim against the Trust Account, arising out or as a result of, in connection with or relating in
any way to this Subscription Agreement, and regardless of whether such claim arises based on contract, tort, equity or any other theory of legal liability
(any and all such claims are collectively referred to hereafter as the “Released Claims”), (b) irrevocably waives any Released Claims that it may have
against the Trust Account now or in the future as a result of, or arising out of, this Subscription Agreement, and (c) will not seek recourse against the
Trust Account as a result of, in connection with or relating in any way to this Subscription Agreement. Subscriber acknowledges and agrees that such
irrevocable waiver is a material inducement to the Company to enter into this Subscription Agreement, and further intends and understands such waiver
to be valid, binding, and enforceable against Subscriber in accordance with applicable law. To the extent Subscriber commences any action or
proceeding based upon, in connection with, relating to or arising out of any matter relating to the Company or its Representatives, which proceeding
seeks, in whole or in part, monetary relief against the Company or its Representatives, Subscriber hereby acknowledges and agrees that its sole remedy
shall be against funds held outside of the Trust Account and that such claim shall not permit Subscriber (or any person claiming on Subscriber’s behalf
or in lieu of Subscriber) to have any claim against the Trust Account (including any distributions therefrom) or any amounts contained therein. Nothing
in this Section 7 shall be deemed to limit Subscriber’s right to distributions from the Trust Account in accordance with the Company’s Memorandum and
Articles in respect of any redemptions by Subscriber in respect of Ordinary Shares acquired by any means other than pursuant to this Subscription
Agreement. Notwithstanding anything in this Subscription Agreement to the contrary, the provisions of this Section 7 shall survive termination of this
Subscription Agreement.

Section 8. Miscellaneous.

(a) All notices, requests, demands, claims, and other communications hereunder shall be in writing. Any notice, request, demand, claim, or other
communication hereunder shall be deemed duly given (i) when delivered personally to the recipient, (ii) when sent by electronic mail, with no mail
undeliverable or other rejection notice, on the date of transmission to such recipient, if sent on a Business Day prior to 5:00 p.m. New York City time, or
on the Business Day following the date of transmission, if sent on a day that is not a Business Day or after 5:00 p.m. New York City time on a Business
Day, (iii) one Business Day after being sent to the recipient via overnight mail by reputable overnight courier service (charges prepaid), or (iv) four
Business Days after being mailed to the recipient by certified or registered mail, return receipt requested and postage prepaid, and, in each case,
addressed to the intended recipient at its address specified on the signature page hereof or to such electronic mail address or address as subsequently
modified by written notice given in accordance with this Section 8(a). A courtesy electronic copy of any notice sent by methods (i), (iii), or (iv) above
shall also be sent to the recipient via electronic mail if an electronic mail address is provided in the applicable signature page hereof or to an electronic
mail address as subsequently modified by written notice given in accordance with this Section 8(a).

(b) Subscriber acknowledges that the Company and others, including after the Closing, Complete Solaria, will rely on the acknowledgments,
understandings, agreements, representations and warranties of Subscriber contained in this Subscription Agreement; provided, however, that the
foregoing clause of this Section 8(b) shall not give the Company or Complete Solaria any rights other than those expressly set forth herein. Prior to the
Closing, Subscriber agrees to promptly notify the Company if it becomes aware that any of the acknowledgments, understandings, agreements,
representations and warranties of Subscriber set forth herein are no longer accurate in all material respects. The Company acknowledges that Subscriber
and the Acquired Companies will rely on the acknowledgments,
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understandings, agreements, representations and warranties contained in this Subscription Agreement. Prior to the Closing, the Company agrees to
promptly notify Subscriber and the Acquired Companies if they become aware that any of the acknowledgments, understandings, agreements,
representations and warranties of the Company set forth herein are no longer accurate in all material respects.

(c) Each of the Company and Subscriber is irrevocably authorized to produce this Subscription Agreement or a copy hereof to any interested party
in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.

(d) Each party hereto shall pay all of its own expenses in connection with this Subscription Agreement and the transactions contemplated herein.

(e) Neither this Subscription Agreement nor any rights that may accrue to Subscriber hereunder (other than the Subscribed Shares acquired
hereunder and the rights set forth in Section 5) may be transferred or assigned by Subscriber. Neither this Subscription Agreement nor any rights that
may accrue to the Company hereunder may be transferred or assigned by the Company without the prior written consent of Subscriber, other than in
connection with the Transactions. Notwithstanding the foregoing, Subscriber may assign all or a portion of its rights and obligations under this
Subscription Agreement to one or more of its affiliates (including other investment funds or accounts managed or advised by the investment manager
who acts on behalf of Subscriber) upon written notice to the Company or, with the Company’s prior written consent, to another person; provided, that in
the case of any such assignment, the assignee(s) shall become a Subscriber hereunder and have the rights and obligations and be deemed to make the
representations and warranties of Subscriber provided for herein to the extent of such assignment and provided further that no such assignment shall
relieve the assigning Subscriber of its obligations hereunder if any such assignee fails to perform such obligations, unless the Company has given their
prior written consent to such relief.

(f) All the agreements, representations and warranties made by each party hereto in this Subscription Agreement shall survive the Closing.

(g) The Company may request from Subscriber such additional information as the Company may reasonably deem necessary to evaluate the
eligibility of Subscriber to acquire the Subscribed Shares and to register the Subscribed Shares for resale, and Subscriber shall promptly provide such
information as may be reasonably requested, to the extent readily available and to the extent consistent with its internal policies and procedures;
provided, that the Company agrees to keep any such information provided by Subscriber confidential, except (A) as required by the federal securities
laws, rules or regulations and (B) to the extent such disclosure is required by other laws, rules or regulations, at the request of the staff of the
Commission or regulatory agency or under the regulations of the Stock Exchange. Subscriber acknowledges that the Company may file a form of this
Subscription Agreement with the Commission as an exhibit to a current or periodic report of the Company, a proxy statement of the Company or a
registration statement of the Company.

(h) This Subscription Agreement may not be amended, modified or waived except by an instrument in writing, signed by each of the parties
hereto.

(i) This Subscription Agreement constitutes the entire agreement, and supersedes all other prior agreements, understandings, representations and
warranties, both written and oral, among the parties, with respect to the subject matter hereof.

(j) Except as otherwise provided herein, this Subscription Agreement is intended for the benefit of the parties hereto and their heirs, executors,
administrators, successors, legal representatives, and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any
other person. Except as set forth in Section 4, Section 5, Section 6, Section 8(b), Section 8(c), Section 8(e),
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Section 8(h) and this Section 8(j) with respect to the persons specifically referenced therein, this Subscription Agreement shall not confer any rights or
remedies upon any person other than the parties hereto, and their respective successors and assigns.

(k) The parties hereto acknowledge and agree that irreparable damage would occur in the event that any of the provisions of this Subscription
Agreement were not performed in accordance with their specific terms or were otherwise breached and that money or other legal remedies would not be
an adequate remedy for such damage. It is accordingly agreed that the parties shall be entitled to equitable relief, including in the form of an injunction
or injunctions to prevent breaches or threatened breaches of this Subscription Agreement and to enforce specifically the terms and provisions of this
Subscription Agreement, this being in addition to any other remedy to which such party is entitled at law, in equity, in contract, in tort or otherwise. The
parties hereto acknowledge and agree that the Company shall be entitled to specifically enforce Subscriber’s obligations to fund the Subscription and the
provisions of the Subscription Agreement, in each case, on the terms and subject to the conditions set forth herein. The parties hereto further
acknowledge and agree: (x) to waive any requirement for the security or posting of any bond in connection with any such equitable remedy; (y) not to
assert that a remedy of specific enforcement pursuant to this Section 8(k) is unenforceable, invalid, contrary to applicable law or inequitable for any
reason; and (z) to waive any defenses in any action for specific performance, including the defense that a remedy at law would be adequate.

(l) If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or enforceability of the
remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall continue in full force and effect.

(m) No failure or delay by a party hereto in exercising any right, power or remedy under this Subscription Agreement, and no course of dealing
between the parties hereto, shall operate as a waiver of any such right, power or remedy of such party. No single or partial exercise of any right, power
or remedy under this Subscription Agreement by a party hereto, nor any abandonment or discontinuance of steps to enforce any such right, power or
remedy, shall preclude such party from any other or further exercise thereof or the exercise of any other right, power or remedy hereunder. The election
of any remedy by a party hereto shall not constitute a waiver of the right of such party to pursue other available remedies. No notice to or demand on a
party not expressly required under this Subscription Agreement shall entitle the party receiving such notice or demand to any other or further notice or
demand in similar or other circumstances or constitute a waiver of the rights of the party giving such notice or demand to any other or further action in
any circumstances without such notice or demand.

(n) This Subscription Agreement may be executed and delivered in one or more counterparts (including by electronic mail, in .pdf or other
electronic submission) and by different parties in separate counterparts, with the same effect as if all parties hereto had signed the same document. All
counterparts so executed and delivered shall be construed together and shall constitute one and the same agreement.

(o) This Subscription Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without regard to the
principles of conflicts of laws that would otherwise require the application of the law of any other state.

(p) EACH PARTY HEREBY WAIVES ITS RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OR RELATED TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY IN ANY ACTION, PROCEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT BY ANY PARTY
AGAINST ANY OTHER PARTY OR ANY AFFILIATE OF ANY OTHER SUCH PARTY, WHETHER WITH RESPECT TO CONTRACT
CLAIMS, TORT CLAIMS OR OTHERWISE. THE PARTIES AGREE THAT ANY SUCH CLAIM OR
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CAUSE OF ACTION SHALL BE TRIED BY A COURT TRIAL WITHOUT A JURY. WITHOUT LIMITING THE FOREGOING, THE
PARTIES FURTHER AGREE THAT THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY IS WAIVED BY OPERATION OF THIS
SECTION AS TO ANY ACTION, COUNTERCLAIM OR OTHER PROCEEDING WHICH SEEKS, IN WHOLE OR IN PART, TO
CHALLENGE THE VALIDITY OR ENFORCEABILITY OF THIS SUBSCRIPTION AGREEMENT OR ANY PROVISION HEREOF. THIS
WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS
SUBSCRIPTION AGREEMENT.

(q) The parties agree that all disputes, legal actions, suits and proceedings arising out of or relating to this Subscription Agreement must be
brought exclusively in the Court of Chancery of the State of Delaware and any state appellate court therefrom within the State of Delaware (or, if the
Court of Chancery of the State of Delaware declines to accept jurisdiction over a particular matter, any federal court within the State of Delaware or, in
the event each federal court within the State of Delaware declines to accept jurisdiction over a particular matter, any state court within the State of
Delaware) (collectively the “Designated Courts”). Each party hereby consents and submits to the exclusive jurisdiction of the Designated Courts. No
legal action, suit or proceeding with respect to this Subscription Agreement may be brought in any other forum. Notwithstanding the foregoing, a final
judgement in any such action may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Each party hereby
irrevocably waives all claims of immunity from jurisdiction, and any objection which such party may now or hereafter have to the laying of venue of
any suit, action or proceeding in any Designated Court, including any right to object on the basis that any dispute, action, suit or proceeding brought in
the Designated Courts has been brought in an improper or inconvenient forum or venue. Each of the parties also agrees that delivery of any process,
summons, notice or document to a party hereof in compliance with Section 8(a) of this Subscription Agreement shall be effective service of process for
any action, suit or proceeding in a Designated Court with respect to any matters to which the parties have submitted to jurisdiction as set forth above.

(r) This Subscription Agreement may only be enforced against, and any claim, action, suit or other legal proceeding based upon, arising out of, or
related to this Subscription Agreement, or the negotiation, execution or performance of this Subscription Agreement, may only be brought against the
entities that are expressly named as parties hereto.

(s) The Company shall, by 9:00 a.m., New York City time, on the first Business Day immediately following the date of this Subscription
Agreement, file with the Commission a Current Report on Form 8-K (the “Disclosure Document”) disclosing all material terms of this Subscription
Agreement and the transactions contemplated hereby and thereby, the Transactions and any other material, nonpublic information that the Company has
provided to Subscriber at any time prior to the filing of the Disclosure Document and including as exhibits to the Disclosure Document, the form of this
Subscription Agreement (without redaction). Upon the issuance of the Disclosure Document, to the Company’s knowledge, Subscriber shall not be in
possession of any material, non-public information received from the Company or any of its affiliates, officers, directors, or employees or agents, unless
otherwise agreed by Subscriber. Notwithstanding anything in this Subscription Agreement to the contrary, each of the Company (i) shall not publicly
disclose the name of Subscriber or any of its affiliates or advisers, or include the name of Subscriber or any of its affiliates or advisers in any press
release, without the prior written consent of Subscriber and (ii) shall not publicly disclose the name of Subscriber or any of its affiliates or advisers, or
include the name of Subscriber or any of its affiliates or advisers in any filing with the Commission or any regulatory agency or trading market, without
the prior written consent of Subscriber, except (A) as required by the federal securities laws, rules or regulations and (B) to the extent such disclosure is
required by other laws, rules or regulations, at the request of the staff of the Commission or regulatory agency or under the regulations of the Stock
Exchange, in which case of clause (A) or (B), the Company, as applicable, shall provide Subscriber with prior written notice (including by e-mail) of
such permitted disclosure, and shall
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reasonably consult with Subscriber regarding such disclosure. Subscriber will promptly provide any information reasonably requested by the Company
for any regulatory application or filing made or approval sought in connection with the Transactions (including filings with the Commission).

(t) If any change in the Ordinary Shares (or following the Domestication, any shares of common stock into which Ordinary Shares will be
converted) shall occur between the date of this Subscription Agreement and the Closing by reason of any reclassification, recapitalization, stock split,
reverse stock split, combination, exchange, or readjustment of shares, or any share dividend, the number of Subscribed Shares issued to Subscriber
hereunder shall be appropriately adjusted to reflect such change.

(u) The obligations of Subscriber under this Subscription Agreement are several and not joint with the obligations of any other investor, and
Subscriber shall not be responsible in any way for the performance of the obligations of any other investor. The decision of Subscriber to purchase
Subscribed Shares pursuant to this Subscription Agreement has been made by Subscriber independently of any other investor and independently of any
information, materials, statements or opinions as to the business, affairs, operations, assets, properties, liabilities, results of operations, condition
(financial or otherwise) or prospects of the Company, Complete Solaria or any of their respective affiliates or subsidiaries which may have been made or
given by any other investor or by any agent or employee of any other investor, and neither Subscriber nor any of its agents or employees shall have any
liability to any other investor (or any other person) relating to or arising from any such information, materials, statements or opinions. Nothing contained
herein, and no action taken by Subscriber or other investor pursuant hereto, shall be deemed to constitute Subscriber and any other investors as a
partnership, an association, a joint venture or any other kind of entity, or create a presumption that Subscriber and other investors are in any way acting
in concert or as a group with respect to such obligations or the transactions contemplated by this Subscription Agreement. Subscriber acknowledges that
no other person has acted as agent for Subscriber in connection with making its investment hereunder and no other person will be acting as agent of
Subscriber in connection with monitoring its investment in the Subscribed Shares or enforcing its rights under this Subscription Agreement. Subscriber
shall be entitled to independently protect and enforce its rights, including without limitation the rights arising out of this Subscription Agreement, and it
shall not be necessary for any other investor to be joined as an additional party in any proceeding for such purpose.

(v) The headings herein are for convenience only, do not constitute a part of this Subscription Agreement and shall not be deemed to limit or affect
any of the provisions hereof. The language used in this Subscription Agreement will be deemed to be the language chosen by the parties hereto to
express their mutual intent, and no rules of strict construction will be applied against any party. Unless the context otherwise requires, (i) all references
to Sections, Schedules or Exhibits are to Sections, Schedules or Exhibits contained in or attached to this Subscription Agreement, (ii) each accounting
term not otherwise defined in this Subscription Agreement has the meaning assigned to it in accordance with GAAP, (iii) words in the singular or plural
include the singular and plural and pronouns stated in either the masculine, the feminine or neuter gender shall include the masculine, feminine and
neuter, (iv) the use of the word “including” in this Subscription Agreement shall be by way of example rather than limitation, and (v) the word “or” shall
not be exclusive.

(w) Most Favored Nation. With the exception of a previously agreed upon structure fee for an individual investor, in the event the Counterparty
enters one or more other forward share purchase agreements before or after the execution of this Agreement, the Counterparty represent that the terms of
such other agreements, considered in the aggregate, will not be materially more favorable to such other investors thereunder than the terms of this
Agreement are in respect of Shareholder. In the event that another investor is afforded any such more favorable terms than Shareholder, the Counterparty
shall promptly inform Shareholder of such more favorable terms in writing, and Shareholder shall have the right to elect to amend this Agreement and to
the extent required to ensure that the terms of this Agreement are as favorable to Shareholder as the terms of such other agreements are to such other
investors, in which case the parties hereto shall promptly amend this Agreement to effect the same.

[Signature pages follow.]
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IN WITNESS WHEREOF, the Company has accepted this Subscription Agreement as of the date first set forth above.
 

FREEDOM ACQUISITION I CORP.

By:   /s/ Adam Gishen
  Name:   Adam Gishen
  Title:   Chief Executive Officer

 
Address for Notices:

c/o Freedom Acquisition I Corp.
14 Wall Street, 20th Floor
New York, NY 10005
Attention:  Adam Gishen
Email:  ag@freedomac1.com

with a copy (not to constitute notice) to:

Paul Hastings LLP
2050 M Street NW
Washington, D.C. 20036
Attention:  Brandon J. Bortner

 Amir A. Heyat
Email:  brandonbortner@paulhastings.com

 amirheyat@paulhastings.com
 

[Signature Page to Subscription Agreement]



IN WITNESS WHEREOF, Subscriber has executed or caused this Subscription Agreement to be executed by its duly authorized representative
as of the date set forth below.
 
INVESTMENT MANAGER ACTING ON
BEHALF OF INVESTORS LISTED BELOW:    

State/Country of Formation or Domicile:
Delaware/USA

By:   /s/ Thomas J. Cagna    
Name:   Thomas J. Cagna    
Title:   COO, CFO & CCO    

Name in which Subscribed Shares are to be     Date: July 13, 2023
registered (if different):    

Subscriber’s EIN:
 
Diametric True Alpha Market Neutral Master Fund, LP

  
                            

  
1 Nexus Way, Camana Bay, Grand Cayman, KY1- 9005
Cayman Islands

Diametric True Alpha Enhanced Market Neutral Master Fund,
LP   

                            
  

1 Nexus Way, Camana Bay, Grand Cayman, KY1- 9005
Cayman Islands

Pinebridge Partners Master Fund, LP
  

                            
  

1 Nexus Way, Camana Bay, Grand Cayman, KY1- 9005
Cayman Islands

Entity Type (e.g., corporation, partnership, trust, etc.): Limited Partnership

201 Washington Street, Suite 2600
Boston, MA 02108Attn: Thomas Cagna
Phone: 516-946-8207
Number of Shares of Ordinary Shares subscribed         Price Per Share: $10.00
for: 1,500,000 less the Recycled Shares
 
Diametric True Alpha Market Neutral Master Fund, LP   159,300 shares

Diametric True Alpha Enhanced Market Neutral Master Fund, LP   872,100 shares

Pinebridge Partners Master Fund, LP   468,600 shares
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ANNEXA

ELIGIBILITY REPRESENTATIONS OF SUBSCRIBER

This Annex A should be completed and signed by Subscriber
and constitutes a part of the Subscription Agreement.

 
1. QUALIFIED INSTITUTIONAL BUYER STATUS (Please check the box, if applicable)
 

  ☒ Subscriber is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) (a “QIB”)
 

  ☐ We are subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, and each owner of such account is
a QIB.

**OR**
 

2. ACCREDITED INVESTOR STATUS (Please check the box)
 

 
☐ Subscriber is an “accredited investor” (within the meaning of Rule 50l(a) under the Securities Act) or an entity in which all of the equity

holders are accredited investors within the meaning of Rule 50l(a) under the Securities Act, and has marked and initialed the appropriate
box below indicating the provision under which it qualifies as an “accredited investor.”

**AND**
 

3. AFFILIATE STATUS
(Please check the applicable box)

SUBSCRIBER:

☐ is:

☐ is not:

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Company or acting on behalf of an affiliate of the Company.

Rule 501 (a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed categories, or
who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person. Subscriber has
indicated, by marking and initialing the appropriate box(es) below, the provision(s) below which apply to Subscriber and under which Subscriber
accordingly qualifies as an “accredited investor.”
 

  ☐ Any bank, registered broker or dealer, insurance company, registered investment company, business development company, small business
investment company, private business development company, or rural business investment company;

 

  ☐ Any investment adviser registered pursuant to section 203 of the Investment Advisers Act or registered pursuant to the laws of a state;
 

  ☐ Any investment adviser relying on the exemption from registering with the Commission under section 203(1) or (m) of the Investment
Advisers Act;



  ☐ Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees, if such plan has total assets in excess of $5,000,000;

 

 

☐ Any employee benefit plan within the meaning of Title I of the Employee Retirement Income Security Act of 1974 (“ERISA”), if (i) the
investment decision is made by a plan fiduciary, as defined in section 3(21) of ERISA, which is either a bank, a savings and loan
association, an insurance company, or a registered investment adviser, (ii) the employee benefit plan has total assets in excess of
$5,000,000 or, (iii) such plan is a self-directed plan, with investment decisions made solely by persons that are “accredited investors”;

 

 
☐ Any (i) corporation, limited liability company or partnership, (ii) Massachusetts or similar business trust, or (iii) organization described in

section 50l(c)(3) of the Internal Revenue Code, in each case that was not formed for the specific purpose of acquiring the securities offered
and that has total assets in excess of $5,000,000;

 

  ☐ Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase
is directed by a sophisticated person as described in Section 230.506(b)(2)(ii) of Regulation D under the Securities Act;

 

  ☐ Any entity, other than an entity described in the categories of” accredited investors” above, not formed for the specific purpose of
acquiring the securities offered, owning investments in excess of $5,000,000;

 

 

☐ Any “family office,” as defined under the Investment Advisers Act that satisfies all of the following conditions: (i) with assets under
management in excess of $5,000,000, (ii) that is not formed for the specific purpose of acquiring the securities offered, and (iii) whose
prospective investment is directed by a person who has such knowledge and experience in financial and business matters that such family
office is capable of evaluating the merits and risks of the prospective investment;

 

  ☐ Any “family client,” as defined under the Investment Advisers Act, of a family office meeting the requirements in the previous paragraph
and whose prospective investment in the issuer is directed by such family office pursuant to the previous paragraph; or

 

  ☐ Any entity in which all of the equity owners are “accredited investors”.

Specify which tests:
 

  ☐ Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

 

 

☐ Any natural person whose individual net worth, or joint net worth with that person’s spouse or spousal equivalent, exceeds $1,000,000. For
purposes of calculating a natural person’s net worth: (a) the person’s primary residence shall not be included as an asset; (b) indebtedness
that is secured by the person’s primary residence, up to the estimated fair market value of the primary residence at the time of the sale of
securities, shall not be included as a liability (except that if the amount of such indebtedness outstanding at the time of sale of securities
exceeds the amount outstanding 60 days before such time, other than as a result of the acquisition of the primary residence, the amount of
such excess shall



  be included as a liability); and (c) indebtedness that is secured by the person’s primary residence in excess of the estimated fair market
value of the primary residence at the time of the sale of securities shall be included as a liability;

 

 
☐ Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with that

person’s spouse or spousal equivalent in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

 

  ☐ Any natural person holding in good standing one or more professional certifications or designations or credentials from an accredited
educational institution that the Commission has designated as qualifying an individual for accredited investor status; or

 

 
☐ Any natural person who is a “knowledgeable employee,” as defined in the Investment Company Act, of the issuer of the securities being

offered or sold where the issuer would be an investment company, as defined in section 3 of such act, but for the exclusion provided by
either section 3(c)(1) or section 3(c)(7) of such act.

This page should be completed by Subscriber and constitutes a part of the
Subscription Agreement.

 
SUBSCRIBER:
Diametric True Alpha Market Neutral Master Fund, LP
Diametric True Alpha Enhanced Market Neutral
Master Fund, LP
Pinebridge Partners Master Fund, LP

INVESTMENT MANAGER ACTING ON BEHALF OF
INVESTORS LISTED

By:  /s/ Thomas J. Cagna
Name:  Thomas J. Cagna
Investment  Sandia Investment Management LP
Manager:  
Title:  COO, CFO & CCO



Exhibit 10.30

Execution Version

SUBSCRIPTION AGREEMENT

This SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into on July 13, 2023, by and among Freedom Acquisition I
Corp., a Cayman Islands exempted company (the “Company”) and the undersigned subscriber (“Subscriber”).

WHEREAS, the Company, Jupiter Merger Sub I Corp., a Delaware corporation and wholly-owned subsidiary of the Company (“First Merger
Sub”), Jupiter Merger Sub II LLC, a Delaware limited liability company and a wholly-owned subsidiary of the Company (“Second Merger Sub”),
Complete Solaria, Inc. (f/k/a Complete Solar Holding Corporation), a Delaware corporation (“Complete Solaria”), and The Solaria Corporation, a
Delaware corporation and a wholly-owned indirect subsidiary of Complete Solaria (“Solaria”), have entered into that certain Amended and Restated
Business Combination Agreement, dated as of May 26, 2023 (as may be further amended, supplemented or otherwise modified from time to time, the
“Business Combination Agreement”), pursuant to which, among other things, (a) the Company will migrate to and domesticate as a Delaware
corporation (the “Domestication”) at least one day prior to the closing (the “Closing”) of the Transactions (as defined below) and (b) following the
Domestication, (i) First Merger Sub will merge with and into Complete Solaria, with Complete Solaria surviving as a wholly-owned subsidiary of the
Company (the “First Merger”), (ii) immediately thereafter and as part of the same overall transaction, Complete Solaria will merge with and into Second
Merger Sub, with Second Merger Sub surviving as a wholly-owned subsidiary of the Company (the “Second Merger”), and the Company will change its
name to “Complete Solaria, Inc.” and Second Merger Sub will change its name to “CS, LLC”, and (iii) immediately after the consummation of the
Second Merger and as part of the same overall transaction, Solaria will merge with and into a newly formed Delaware limited liability company and
wholly-owned subsidiary of the Company and will change its name to “The Solaria Corporation LLC” (“Third Merger Sub”), with Third Merger Sub
surviving as a wholly-owned subsidiary of the Company (the “Additional Merger”, and together with the First Merger and the Second Merger, the
“Mergers”, and together with the other transactions contemplated by the Business Combination Agreement, the “Transactions”);

WHEREAS, prior to the consummation of the Mergers, certain shareholders of the Company elected to redeem public shares of the Company’s
Class A ordinary shares, par value $0.0001 per share (the “Class A Ordinary Shares” or the “Ordinary Shares”), in connection with the extraordinary
general meeting of the shareholders of the Company to vote on the proposals relating to the Mergers set forth in the proxy statement on Form 424B3
(the “Proxy Statement”) filed with the U.S. Securities and Exchange Commission (the “Commission”) on June 30, 2023 (the total number of shares of
Company Ordinary Shares that are irrevocably and validly elected to be redeemed, the “Redeemed Shares”);

WHEREAS, pursuant to its Amended and Restated Memorandum and Articles of Association, as amended (the “Memorandum and Articles”), and
as set forth in the Proxy Statement, the Company is, subject to certain exceptions, obligated to redeem (the “Redemption Obligation”) such Redeemed
Shares from the Trust Account (as defined below) and pay for such Redeemed Shares the amount specified in Article 49 of the Memorandum and
Articles (the “Redemption Price”);

WHEREAS, in connection with the Transactions, Subscriber desires to subscribe for and purchase from the Company, immediately prior to the
consummation of the Transactions, that number of shares of Ordinary Shares, set forth on the signature page hereto (the “Subscribed Shares”) for a
purchase price of $5.00 per share (the “Per Share Price” and the aggregate of such Per Share Price for all Subscribed Shares being referred to herein as
the “Purchase Price”), and the Company desires to issue and sell to Subscriber the Subscribed Shares in consideration of the payment of the Purchase
Price by or on behalf of Subscriber to the Company, all on the terms and subject to the conditions set forth herein;



WHEREAS, on or about the date of this Subscription Agreement, the Company is entering into subscription agreements (the “Other Subscription
Agreements” and together with the Subscription Agreement, the “Subscription Agreements”) with certain other investors (the “Other Subscribers” and
together with Subscriber, the “Subscribers”), which are on substantially the same terms as the terms of this Subscription Agreement (other than the
amount of the shares of Ordinary Shares to be subscribed for and purchased by the Other Subscribers and there not being any Structuring Shares)
pursuant to which such Subscribers have agreed to purchase shares of Ordinary Shares on the Closing Date (as defined below), at the Per Share Price
(the shares of the Other Subscribers, the “Other Subscribed Shares” and the transaction, the “PIPE Transaction”), with up to $9,000,000 in aggregate
purchase price of the shares of Ordinary Shares including the shares purchased pursuant to this Subscription Agreement; and

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the conditions,
herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

Section 1. Subscription. Subject to the terms and conditions hereof, Subscriber, severally and not jointly with any of the Other Subscribers, hereby
agrees that at the Closing (as defined below), to irrevocably subscribe for and purchase from the Company, and the Company hereby agrees to issue and
sell to Subscriber, the Subscribed Shares (such subscription and issuance, the “Subscription”).

Section 2. Closing.

(a) The consummation of the Subscription contemplated hereby (the “Closing”) shall occur on the closing date of the Transactions (the “Closing
Date”), substantially concurrently with (but not before) the consummation of the Transactions and subject to the terms and conditions of this
Subscription Agreement.

(b) At least five Business Days before the anticipated Closing Date, the Company shall deliver written notice to Subscriber (the “Closing Notice”)
specifying (i) the anticipated Closing Date and (ii) the wire instructions for delivery of the Purchase Price to the Company. No later than one Business
Day prior to the Closing Date as set forth in the Closing Notice, Subscriber shall deliver the Purchase Price (subject to adjustment as described below)
for the Subscribed Shares by wire transfer of United States dollars in immediately available funds to the account specified by the Company in the
Closing Notice, and such funds shall be held by the Company in escrow, segregated from and not comingled with the other funds of the Company (and
in no event will such funds be held in the Trust Account (as defined below)), until the Closing Date. Upon satisfaction (or, if applicable, waiver) of the
conditions set forth in this Section 2, the Company shall deliver to Subscriber (i) on the Closing Date, the Subscribed Shares in book entry form, free
and clear of any liens or other restrictions (other than those arising under this Subscription Agreement or applicable securities laws), in the name of
Subscriber (or its nominee or custodian in accordance with its delivery instructions) (and the Purchase Price shall be released from escrow automatically
and without further action by the Company or Subscriber), and (ii) as promptly as practicable after the Closing, evidence from the Company’s transfer
agent of the issuance to Subscriber of the Subscribed Shares on and as of the Closing Date. The aggregate Purchase Price set forth on the signature page
hereto shall be reduced by an amount equal to the product of (x) the number of Redeemed Shares that Subscriber owns at the time of the Closing that,
after the date hereof, have been withdrawn from being subject to the Redemption Obligation and that otherwise would have been redeemed and are not
included as Recycled Shares as such term is defined in the Forward Purchase Agreement (as defined below) or as Structuring Shares (as defined below)
multiplied by (y) the Redemption Price (the “Redemption Adjustment Amount”). To the extent that the Redemption Adjustment Amount exceeds the
aggregate Purchase Price set forth on the signature page, Subscriber shall not deliver any Purchase Price to the Company for the Subscribed Shares, and
the Company shall instead deliver on the Closing Date the amount by which the Redemption Adjustment Amount exceeds the aggregate Purchase Price
set forth on the signature page to Subscriber by wire transfer of United States
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dollars in immediately available funds to such account as Subscriber specifies to the Company from the Company’s Trust Account. In this regard,
Subscriber hereby represents to the Company that it is not the owner of any Redeemed Shares as of the date hereof.

(c) In the event that the consummation of the Transactions does not occur within two Business Days after the anticipated Closing Date specified in
the Closing Notice, unless otherwise agreed to in writing by the Company and Subscriber, the Company, shall promptly (but in no event later than three
Business Days after the anticipated Closing Date specified in the Closing Notice) return the funds so delivered by Subscriber by wire transfer in
immediately available funds to the account specified by Subscriber, and any book entries shall be deemed cancelled. Notwithstanding such return or
cancellation (x) a failure to close on the anticipated Closing Date shall not, by itself, be deemed to be a failure of any of the conditions to Closing set
forth in this Section 2 to be satisfied or waived on or prior to the Closing Date, and (y) unless and until this Subscription Agreement is terminated in
accordance with Section 6 herein, Subscriber shall remain obligated to redeliver funds to the Company, as set forth in the Closing Notice, following the
Company’s delivery to Subscriber of a new Closing Notice in accordance with this Section 2 and Subscriber and the Company shall remain obligated to
consummate the Closing upon satisfaction of the conditions set forth in this Section 2 following the Company’s delivery to Subscriber of a new Closing
Notice. For the purposes of this Subscription Agreement, “Business Day” means a day, other than a Saturday or Sunday, on which commercial banks in
New York, New York are open for the general transaction of business.

(d) The obligations of Subscriber and the Company to consummate, or cause to be consummated, the transactions contemplated by this
Subscription Agreement (including the Closing) are subject to the satisfaction or, if permitted by applicable law, waiver by the parties hereto, of the
conditions that, on the Closing Date:
 

 

(i) no suspension of the listing of the Subscribed Shares on the New York Stock Exchange (the “NYSE”), or, to the Company’s
knowledge, initiation or threatening of any proceedings for any of such purposes, shall have occurred (except other than as a result
of the Company moving its listing from the NYSE to the Nasdaq Stock Market) or that will be cured by the effectiveness of a resale
registration statement on Form S-1);

 

 

(ii) all conditions precedent to the closing of the Transactions set forth in Article 9 of the Business Combination Agreement shall have
been satisfied (as determined by the parties to the Business Combination Agreement) or waived in writing by the person with the
authority to make such waiver (other than those conditions which, by their nature, are to be satisfied at the closing of the
Transactions pursuant to the Business Combination Agreement, but subject to the satisfaction of such conditions at such closing),
and the closing of the Transaction shall be scheduled to occur concurrently with or immediately following the Closing;

 

 

(iii) all conditions precedent to the execution of the forward purchase agreement entered into between the Company and Subscriber on
the date hereof (the “Forward Purchase Agreement”) and the FPA Funding Amount PIPE Subscription Agreement, as defined within
the Forward Purchase Agreement, have been satisfied or waived in writing by the person with the authority to make such waiver
(other than those conditions which, by their nature, are to be satisfied at the closing of the Transactions pursuant to the Business
Combination Agreement, but subject to the satisfaction of such conditions at such closing), and the closing of the Transaction shall
be scheduled to occur concurrently with or immediately following the Closing; and
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(iv) no order or law issued by any court of competent jurisdiction or other governmental entity or other legal restraint or prohibition

preventing the consummation of the transactions contemplated by this Subscription Agreement (including the Closing) shall be in
effect.

(e) The obligations of the Company to consummate, or cause to be consummated, the transactions contemplated by this Subscription Agreement
(including the Closing) are subject to the satisfaction or, if permitted by applicable Law, waiver by the Company of the additional conditions that, on the
Closing Date:
 

 

(i) except as otherwise provided under Section 2(e)(ii), all representations and warranties of Subscriber contained in this Subscription
Agreement shall be true and correct (without giving effect to any limitation as to “materiality” or any similar limitation set forth
therein) in all respects as of the Closing Date, as though made on and as of the Closing Date (except to the extent that any such
representation and warranty expressly speaks as of an earlier date, in which case such representation and warranty shall be true and
correct in all material respects (other than representations and warranties that are qualified as to materiality or Subscriber Material
Adverse Effect, which representations and warranties shall be true and correct in all respects) as of such earlier date), and
consummation of the Closing shall constitute a reaffirmation by Subscriber of each of the representations, warranties and agreements
of Subscriber contained in this Subscription Agreement as of the Closing Date, but without giving effect to consummation of the
Transactions, or as of such earlier date, as applicable;

 

 
(ii) the representations and warranties of Subscriber contained in Section 4(w) of this Subscription Agreement shall be true and correct

at all times on or prior to the Closing Date, and consummation of the Closing shall constitute a reaffirmation by Subscriber of such
representations and warranties; and

 

  (iii) Subscriber shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions
required by this Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing.

(f) The obligations of Subscriber to consummate, or cause to be consummated, the transactions contemplated by this Subscription Agreement
(including the Closing) are subject to the satisfaction or, if permitted by applicable Law, waiver by Subscriber of the additional conditions that, on the
Closing Date:
 

 

(i) all representations and warranties of the Company contained in this Subscription Agreement shall be true and correct (without giving
effect to any limitation as to “materiality” or any similar limitation set forth therein) in all respects as of the Closing Date, as though
made on and as of the Closing Date (except to the extent that any such representation and warranty expressly speaks as of an earlier
date, in which case such representation and warranty shall be true and correct in all material respects (other than representations and
warranties that are qualified as to materiality or Company Material Adverse Effect, which representations and warranties shall be
true and correct in all respects) as of such earlier date), and consummation of the Closing shall constitute a reaffirmation by the
Company of each of the representations, warranties and agreements of the Company, respectively, contained in this Subscription
Agreement as of the Closing Date, but
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without giving effect to consummation of the Transactions, or as of such earlier date, as applicable, except, in each case, where the
failure of such representations and warranties to be true and correct (whether as of the Closing Date or such earlier date), taken as a
whole, does not result in a Company Material Adverse Effect;

 

  (ii) the Company shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions
required by this Subscription Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing;

 

 
(iii) the Company will have immediately following the Closing of the Transactions at least $20 million of cash, net of transaction

expenses payable at closing and other accounts payable (but without deduction for other accrued liabilities, including any deferred
transaction expenses);

 

  (iv) prior debts (exclusive of any expenses, payables or liabilities incurred in the ordinary course of business) of the Company have
either been or will be satisfied or will be converted to shares of the Company as of the Closing Date;

 

 

(v) the Lock-Up Agreement substantially in the form attached as Exhibit D to the Business Combination Agreement (the “Lock-Up
Agreement”) which is to be entered into by certain parties pursuant to the Business Combination Agreement and the amended and
restated sponsor support agreement, dated as of May 26, 2023, by and among Freedom Acquisition I LLC, a Cayman Islands limited
liability company, the persons set forth on Schedule I thereto, FACT and Target, providing for the restriction of the transfer of shares
of Ordinary Shares of Counterparty by certain parties specified therein will be in effect as of the Closing Date; and

 

 

(vi) there shall have been no amendment or modification to the Business Combination Agreement after the date hereof that materially
and adversely affects the Company or the Subscriber’s investment in the Company, other than amendments, waivers or
modifications as expressly contemplated by and included in the terms of the Business Combination Agreement as of the date of its
execution.

(g) Prior to or at the Closing, Subscriber shall deliver to the Company all such other information as is reasonably requested in order for the
Company to issue the Subscribed Shares to Subscriber, including, without limitation, the legal name of the person in whose name the Subscribed Shares
are to be issued (or Subscriber’s nominee in accordance with its delivery instructions) and a duly completed and executed Internal Revenue Service
Form W-9 or appropriate Form W-8.

(h) Prior to or at the Closing, Company will deliver to Subscriber or an affiliate of Subscriber, in consideration for its services in structuring the
Forward Purchase Agreement and the transactions described therein, 100,000 additional shares of Ordinary Shares (the “Structuring Shares”), which
obligation to deliver Structuring Shares, at the option of Subscriber, can be satisfied by Subscriber withdrawing prior to the Closing from being subject
to the Redemption Obligation, 100,000 Redeemed Shares that Subscriber owns that otherwise would have been redeemed and are not included as
Recycled Shares as such term is defined in the Forward Purchase Agreement and will not be considered as Subscribed Shares, but will instead be
considered as Structuring Shares, in which case, on the Closing Date, the Company will pay to Subscriber an amount equal to the Redemption Price
multiplied by such 100,000 Redeemed Shares that Subscriber has withdrawn from being subject to the Redemption Obligation for purposes of being
considered Structuring Shares.
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Section 3. Company Representations and Warranties. For purposes of this Section 3, the term “Company” shall refer to (i) the Company as of the
date hereof, and (ii) for purposes of the representations contained in subsections (e), (f), (h), (k), (o), and (q) of this Section 3 and to the extent such
representations and warranties are made as of the Closing Date, the combined company after giving effect to the Transaction as of the Closing Date. The
Company represents and warrants to Subscriber that:

(a) The Company (i) is validly existing and in good standing under the laws of the Cayman Islands, and following the Domestication, will be
validly existing and in good standing under the laws of Delaware, (ii) has the requisite corporate power and authority to own, lease and operate its
properties, to carry on its business as it is now being conducted and to enter into and perform its obligations under this Subscription Agreement, and
(iii) is duly licensed or qualified to conduct its business and, if applicable, is in good standing under the laws of each jurisdiction (other than its
jurisdiction of incorporation) in which the conduct of its business or the ownership of its properties or assets requires such license or qualification,
except, with respect to the foregoing clause (iii), where the failure to be in good standing would not reasonably be expected to have a Company Material
Adverse Effect. For purposes of this Subscription Agreement, a “Company Material Adverse Effect” means an event, change, development, occurrence,
condition or effect (collectively “Effect”) that, individually or in the aggregate, (a) is or would reasonably be expected to be materially adverse to the
business, financial condition or results of operations of the Company and its subsidiaries, taken as a whole; or (b) would reasonably be expected to
prevent, materially impair or materially delay (x) the Company’s or any of its subsidiary’s performance of its or their obligations under this Subscription
Agreement or the Business Combination Agreement or (y) consummation of the Transactions; provided, however, that, in the case of clause (a), none of
the following shall be deemed to constitute, alone or in combination, or be taken into account in the determination of whether, there has been or will be a
Company Material Adverse Effect: (1) any change or proposed change in or change in applicable law or GAAP (as defined below) (including, in each
case, the interpretation thereof) after the date of this Subscription Agreement; (2) events or conditions generally affecting the industries or geographic
areas in which the Company operates; (3) any downturn in general economic conditions, including changes in the credit, debt, securities, financial or
capital markets (including changes in interest or exchange rates, prices of any security or market index or commodity or any disruption of such markets);
(4) acts of war, sabotage, civil unrest or terrorism, or any escalation or worsening of any such acts of war, sabotage, civil unrest or terrorism, or changes
in global, national, regional, state or local political or social conditions; (5) any hurricane, tornado, flood, earthquake, mudslide, wildfire, natural
disaster, epidemic, disease outbreak, pandemic (including, for the avoidance of doubt, the novel coronavirus, SARS-CoV-2 or COVID-19 and all related
strains and sequences) or other acts of God, (6) any actions taken or not taken by the Company as required by this Subscription Agreement, the Business
Combination Agreement or any other agreement executed and delivered in connection with the Transactions and specifically contemplated by the
Business Combination Agreement or (7) any Effect attributable to the announcement or execution, pendency, negotiation or consummation of the
Transactions, except in the cases of clauses (1) through (3), to the extent that the Company is materially and disproportionately affected thereby as
compared with other participants in the industry in which the Company operates.

(b) When issued pursuant to this Subscription Agreement, the Subscribed Shares have been duly authorized and, when issued and delivered to
Subscriber (or its nominee or custodian in accordance with its delivery instructions) against full payment therefor in accordance with the terms of this
Subscription Agreement, will be validly issued, fully paid and non-assessable, free and clear of all liens or other restrictions (but excluding the
restrictions on transfer described in Section 4(e) of this Subscription Agreement with respect to the status of the Subscribed Shares as “restricted
securities” pending their registration for resale under the Securities Act of 1933, as amended (the “Securities Act”)), and will not have been issued in
violation of, or subject to, any preemptive or similar rights created under the Company’s governing and organizational documents, the laws of the
Cayman Islands or the laws of the State of Delaware.
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(c) This Subscription Agreement has been duly authorized, validly executed and delivered by the Company, and assuming the due authorization,
execution and delivery of the same by Subscriber, this Subscription Agreement shall constitute the valid and legally binding obligation of the Company,
enforceable against the Company in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium and similar laws affecting creditors generally and by the availability of equitable remedies.

(d) Assuming the accuracy of the representations and warranties of Subscriber set forth in Section 4 of this Subscription Agreement, the execution
and delivery of this Subscription Agreement, the issuance and sale of the Subscribed Shares, the compliance by the Company with all of the provisions
of this Subscription Agreement and the consummation of the transactions contemplated herein will not conflict with or result in a breach or violation of
any of the terms or provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the
property or assets of the Company pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement
or instrument to which the Company is a party or by which the Company is bound or to which any of the property or assets of the Company is subject,
(ii) the organizational documents of the Company, or (iii) any statute or any judgment, order, rule or regulation of any court or governmental agency or
body, domestic or foreign, having jurisdiction over the Company or any of its properties that, in the case of clauses (i) and (iii), would reasonably be
expected to have a Company Material Adverse Effect.

(e) Assuming the accuracy of the representations and warranties of Subscriber set forth in Section 4 of this Subscription Agreement, the Company
is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or registration with, any court or other
federal, state, local or other governmental authority, self-regulatory organization (including any stock exchange on which the Ordinary Shares (or
following the Domestication, any shares of common stock into which such Ordinary Shares will be converted) will be listed (the “Stock Exchange”) or
other person in connection with the execution, delivery and performance of this Subscription Agreement (including, without limitation, the issuance of
the Subscribed Shares by the Company), other than (i) filings required by applicable state securities laws, (ii) filings with the Commission, including the
filing of the Registration Statement (as defined below) pursuant to Section 5 below, (iii) filings required by the Securities Act, Securities Exchange Act
of 1934, as amended (the “Exchange Act”), and the rules of the Commission, including the registration statement on Form S-4 with respect to the
Transactions and the proxy statement/prospectus included therein, (iv) filings required by the Stock Exchange, including with respect to obtaining
shareholder approval of the Transactions, (v) filings required to consummate the Transactions as provided under the Business Combination Agreement,
(vi) the filing of notification under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, if applicable, (vii) filings in connection with or as a
result of the SEC Guidance (as defined below) and (viii) those the failure of which to obtain would not have a Company Material Adverse Effect.

(f) Except for such matters as have not had and would not reasonably be expected to have a Company Material Adverse Effect, there is no (i) suit,
action, proceeding or arbitration before a governmental authority or arbitrator pending, or, to the knowledge of the Company, threatened in writing
against the Company or (ii) judgment, decree, injunction, ruling or order of any governmental authority or arbitrator outstanding against the Company.

(g) Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 4 of this Subscription Agreement, no registration
under the Securities Act or any state securities (or Blue Sky) laws is required for the offer and sale of the Subscribed Shares by the Company to
Subscriber.
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(h) Neither the Company nor any person acting on its behalf has engaged or will engage in any form of general solicitation or general advertising
(within the meaning of Regulation D) in connection with any offer or sale of the Subscribed Shares. The Subscribed Shares are not being offered in a
manner involving a public offering under, or in a distribution in violation of, the Securities Act or any state securities laws. Neither the Company nor any
person acting on their behalf has, directly or indirectly, at any time within the past six months, made any offer or sale of any security or solicitation of
any offer to buy any security under circumstances that would (i) eliminate the availability of the exemption from registration under Regulation D under
the Securities Act in connection with the offer and sale by the Company of the Subscribed Shares as contemplated hereby or the Other Subscribed
Shares as contemplated by the Other Subscription Agreements or (ii) cause the offering of the Subscribed Shares pursuant to this Subscription
Agreement or the Other Subscribed Shares pursuant to the Other Subscription Agreements to be integrated with prior offerings by the Company for
purposes of the Securities Act or any applicable shareholder approval provisions. Neither the Company nor any person acting on their behalf has offered
or sold or will offer or sell any securities, or has taken or will take any other action, which would reasonably be expected to subject the offer, issuance or
sale of the Subscribed Shares or the Other Subscribed Shares, as contemplated hereby, to the registration provisions of the Securities Act.

(i) No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a “Disqualification Event”) is applicable to the
Company, except for a Disqualification Event as to which Rule 506(d)(2)(ii–iv) or (d)(3) of the Securities Act is applicable.

(j) The Company is in all material respects in compliance with, and has not received any written communication from a governmental entity that
alleges that the Company is not in compliance with, or is in default or violation of, the applicable provisions of (i) the Securities Act, (ii) the Exchange
Act, (iii) the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations thereunder, (iv) the rules and regulations of the Commission, and
(v) the rules of the Stock Exchange. For the avoidance of doubt, this representation and warranty shall not apply to the extent any of the foregoing
matters arise from or relate to the SEC Guidance (as defined below).

(k) When the Subscribed Shares are issued pursuant to this Subscription Agreement, the Ordinary Shares (and following the Domestication, any
shares of common stock into which such Ordinary Shares will be converted) will be eligible for clearing through The Depository Trust Company (the
“DTC”), through its Deposit/Withdrawal At Custodian (DWAC) system, and the Company will be eligible and participating in the Direct Registration
System (DRS) of DTC with respect to the Ordinary Shares (or following the Domestication, any shares of common stock into which such Ordinary
Shares will be converted). The Company’s transfer agent will be a participant in DTC’s Fast Automated Securities Transfer Program. The Ordinary
Shares will not be, and will not have been at any time, subject to any DTC “chill,” “freeze” or similar restriction with respect to any DTC services,
including the clearing of shares of Ordinary Shares through DTC.

(l) No broker or finder is entitled to any brokerage or finder’s fee or commission solely in connection with the sale of the Subscribed Shares to
Subscriber.

(m) The Company has timely made all filings required to be filed by it with the Commission, except as set forth in its filings with the
Commission. As of their respective dates, each form, report, statement, schedule, prospectus, proxy, registration statement and other document required
to be filed by the Company with the Commission prior to the date hereof (collectively, as amended and/or restated since the time of their filing, the
“SEC Documents”) complied in all material respects with the requirements of the Securities Act and the Exchange Act, and the rules and regulations of
the Commission promulgated thereunder, and none of the SEC Documents, as of their respective dates (or if amended, restated, or superseded by a filing
prior to the closing of the Transactions, on the date of such filing), contained any untrue statement of a material fact or omitted to state a material fact
required to be stated therein or
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necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading. The financial
statements of the Company included in the SEC Documents (or if amended, restated, or superseded by a filing prior to the closing of the Transactions,
on the date of such filing) comply in all material respects with applicable accounting requirements and the rules and regulations of the Commission with
respect thereto as in effect at the time of filing and fairly present in all material respects the financial position of the Company as of and for the dates
thereof and the results of operations and cash flows for the periods then ended, subject, in the case of unaudited statements, to normal, year-end audit
adjustments, and such consolidated financial statements have been prepared in conformity with United States generally accepted accounting principles
applied on a consistent basis during the periods involved (“GAAP”) (except as may be disclosed therein or in the notes thereto, and except that the
unaudited financial statements may not contain all footnotes required by GAAP). A copy of each SEC Document is available to each Subscriber via the
Commission’s EDGAR system. There are no material outstanding or unresolved comments in comment letters from the staff of the Division of
Corporation Finance of the Commission with respect to any of the SEC Documents as of the date hereof. Notwithstanding the foregoing, this
representation and warranty shall not apply to any statement or information in the SEC Documents that relates to (i) the topics referenced in the
Commission’s “Staff Statement on Accounting and Reporting Considerations for Warrants Issued by Special Purpose Acquisition Companies” on
April 12, 2021 or (ii) the classification of shares of the Company’s ordinary shares as permanent or temporary equity, (collectively, the “SEC
Guidance”), and no correction, amendment or restatement of any of the Company’s SEC Documents due to the SEC Guidance shall be deemed to be a
breach of any representation or warranty by the Company.

(n) As of the date hereof, the authorized share capital of the Company consists of (i) 200,000,000 Class A Ordinary Shares, (ii) 20,000,000 Class B
ordinary shares, par value $0.0001 per share (“Class B Ordinary Shares”), and (iii) 1,000,000 preference shares, par value $0.0001 per share
(“Preference Shares”). As of the date hereof and prior to giving effect to the Transactions: (i) 11,243,496 Class A Ordinary Shares were issued and
outstanding; (ii) 8,625,000 Class B Ordinary Shares were issued and outstanding; (iii) no Preference Shares were issued and outstanding; and (iv)
14,891,667 warrants, each exercisable to purchase one Class A Ordinary Share at an exercise price of $11.50 per share, were issued and outstanding
(“Company Warrants”). All (A) issued and outstanding shares of Company Ordinary Shares have been duly authorized and validly issued, are fully
paid and non-assessable and are not subject to preemptive or similar rights and (B) outstanding Company Warrants have been duly authorized and
validly issued, are fully paid and are not subject to preemptive or similar rights (each except as such enforceability may be limited by bankruptcy,
insolvency, reorganization, moratorium and similar laws affecting creditors generally and by the availability of equitable remedies). Except for wholly-
owned subsidiaries formed in connection with the Transactions, as set forth in the Business Combination Agreement, as of the date hereof, the Company
has no subsidiaries and does not own, directly or indirectly, interests or investments (whether equity or debt) in any person, whether incorporated or
unincorporated. There are no shareholder agreements, voting trusts or other agreements or understandings to which the Company is a party or by which
it is bound relating to the voting of any Company Ordinary Shares or other equity interests in the Company, other than as contemplated by the Business
Combination Agreement or as described in the SEC Documents. Except as described in the SEC Documents, there are no securities or instruments
issued by or to which the Company is a party containing anti-dilution or similar provisions that will be triggered, and not fully waived by the holder of
such securities or instruments pursuant to a written agreement or consent, by the issuance of (i) the Subscribed Shares or (ii) the shares to be issued
pursuant to any Other Subscription Agreement.

(o) Except for such matters as have not had and would not be reasonably likely to have a Company Material Adverse Effect, the Company is in
compliance with all state and federal laws applicable to the conduct of its business. The Company has not received any written, or to its knowledge,
other communication from a governmental entity that alleges that the Company is not in compliance with or is in default or violation of any applicable
law, except where such non-compliance, default or violation would not be reasonably likely to have, individually or in the aggregate, a Company
Material Adverse Effect.
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(p) The Other Subscription Agreements reflect the same Per Share Price and other terms and conditions with respect to the purchase of Shares that
are no more favorable to the Other Subscribers than the terms of this Subscription Agreement are to Subscriber (other than terms particular to the
regulatory requirements of such investor or its affiliates or related funds that are mutual funds or are otherwise subject to regulations related to the
timing of funding and the issuance of the related Shares).

(q) The Company is not, and immediately after receipt of payment for the Subscribed Shares and Other Subscribed Shares and consummation of
the Transactions, will not be, an “investment company” within the meaning of the Investment Company Act.

(r) The Company acknowledges that there have not been, and the Company hereby agrees that it is not relying on, any representations, warranties,
covenants or agreements made to the Company by Subscriber, any of its affiliates or any control persons, officers, directors, employees, partners, agents
or representatives, any other party to the Transactions or any other person or entity, expressly or by implication, other than those representations,
warranties, covenants and agreements of Subscriber set forth in this Subscription Agreement.

Section 4. Subscriber Representations and Warranties. Subscriber represents and warrants to the Company that:

(a) If Subscriber is a legal entity, Subscriber (i) has been duly formed and is validly existing and in good standing under the laws of its jurisdiction
of formation or incorporation and (ii) has the requisite power and authority to enter into, and perform its obligations under, this Subscription Agreement.
If Subscriber is an individual, Subscriber has the legal competence and capacity to enter into and perform its obligations under this Subscription
Agreement.

(b) If Subscriber is an entity, this Subscription Agreement has been duly authorized, validly executed and delivered by Subscriber. If Subscriber is
an individual, Subscriber’s signature is genuine and the signatory has the legal competence and capacity to execute this Subscription Agreement.
Assuming the due authorization, execution and delivery of the same by the Company, this Subscription Agreement shall constitute the valid and legally
binding obligation of Subscriber, enforceable against Subscriber in accordance with its terms, except as such enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors generally and by the availability of equitable remedies.

(c) The purchase of the Subscribed Shares hereunder, the compliance by Subscriber with all of the provisions of this Subscription Agreement and
the consummation of the transactions contemplated herein will not conflict with or result in a breach or violation of any of the terms or provisions of, or
constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the property or assets of Subscriber
pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to which Subscriber is
a party or by which Subscriber is bound or to which any of the property or assets of Subscriber is subject; (ii) if Subscriber is a legal entity, the
organizational documents of Subscriber; or (iii) any statute or any judgment, order, rule or regulation of any court or governmental agency or body,
domestic or foreign, having jurisdiction over Subscriber or any of its properties that in the case of clauses (i) and (iii), would reasonably be expected to
have a Subscriber Material Adverse Effect. For purposes of this Subscription Agreement, a “Subscriber Material Adverse Effect” means an event,
change, development, occurrence, condition or effect with respect to Subscriber that, individually or in the aggregate, would reasonably be expected to
materially impair or materially delay Subscriber’s performance of its obligations under this Subscription Agreement, including the purchase of the
Subscribed Shares.
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(d) Subscriber (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act), an institutional “accredited investor”
(within the meaning of Rule 501(a)(1), (2), (3), or (7) under the Securities Act), or an “accredited investor” (within the meaning of Rule 501(a) under the
Securities Act) satisfying the applicable requirements set forth on Annex A hereto, (ii) is acquiring the Subscribed Shares only for its own account and
not for the account of others, or if Subscriber is subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, each
owner of such account is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an “accredited investor” (within the
meaning of Rule 501(a) under the Securities Act) and Subscriber has sole investment discretion with respect to each such account, and the full power
and authority to make the acknowledgements, representations and agreements herein on behalf of each owner of each such account, and (iii) is not
acquiring the Subscribed Shares with a view to, or for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and has
provided the Company with the requested information on Annex A following the signature page hereto). Subscriber is not an entity formed for the
specific purpose of acquiring the Subscribed Shares.

(e) Subscriber acknowledges and agrees that the Subscribed Shares are being offered in a transaction not involving any public offering within the
meaning of the Securities Act and that the Subscribed Shares have not been registered under the Securities Act and that the Company is not required to
register the Subscribed Shares except as set forth in Section 5 of this Subscription Agreement. Subscriber acknowledges and agrees that the Subscribed
Shares may not be offered, resold, transferred, pledged or otherwise disposed of by Subscriber absent an effective registration statement under the
Securities Act, except (i) to the Company or a subsidiary thereof, (ii) pursuant to an applicable exemption from the registration requirements of the
Securities Act, and, in each of clauses (i)-(ii), in accordance with any applicable securities laws of the states and other jurisdictions of the United States,
and that any certificates or account entries representing the Subscribed Shares shall contain a restrictive legend to such effect. Subscriber acknowledges
and agrees that the Subscribed Shares will be subject to these securities law transfer restrictions, and as a result of these transfer restrictions, Subscriber
may not be able to readily offer, resell, transfer, pledge or otherwise dispose of the Subscribed Shares and may be required to bear the financial risk of an
investment in the Subscribed Shares for an indefinite period of time. Subscriber acknowledges and agrees that the Subscribed Shares will not be
immediately eligible for offer, resale, transfer, pledge or disposition pursuant to Rule 144 promulgated under the Securities Act (“Rule 144”) until at
least one year following the filing of certain required information with the Commission after the Closing Date. Subscriber acknowledges and agrees that
it has been advised to consult legal counsel prior to making any offer, resale, pledge or transfer of any of the Subscribed Shares.

(f) Subscriber understands and agrees that Subscriber is purchasing the Subscribed Shares directly from the Company. Subscriber further
acknowledges that there have not been, and Subscriber hereby agrees that it is not relying on, any representations, warranties, covenants or agreements
made to Subscriber by the Company, Complete Solaria or its subsidiaries (collectively, the “Acquired Companies”) or any of its or their respective
affiliates or any control persons, officers, directors, employees, partners, agents or representatives, any other party to the Transactions or any other
person or entity, expressly or by implication, other than those representations, warranties, covenants and agreements of the Company set forth in this
Subscription Agreement.

(g) In making its decision to purchase the Subscribed Shares, Subscriber has relied solely upon an independent investigation made by Subscriber
and the Company’s representations in Section 3 of this Subscription Agreement. Subscriber has not relied on any statements or other information
provided by Complete Solaria concerning the Company, the Acquired Companies, the Subscribed Shares, or the Subscription. Subscriber acknowledges
and agrees that Subscriber has had access to, has received, and has had an adequate opportunity to review, such information as Subscriber deems
necessary in order to make an investment decision with respect to the Subscribed Shares, including with respect to the Company, the Acquired
Companies and the Transactions, and Subscriber has made its own assessment and is satisfied
 

11



concerning the relevant financial, tax and other economic considerations relevant to Subscriber’s investment in the Subscribed Shares. Without limiting
the generality of the foregoing, Subscriber acknowledges that it has reviewed the Company’s filings with the Commission. Subscriber represents and
agrees that Subscriber and Subscriber’s professional advisor(s), if any, have had the full opportunity to ask such questions, receive such answers and
obtain such information as Subscriber and Subscriber’s professional advisor(s), if any, have deemed necessary to make an investment decision with
respect to the Subscribed Shares, including but not limited to information concerning the Company, the Acquired Companies, the Business Combination
Agreement, and the Subscription.

(h) Subscriber acknowledges that certain information provided by the Company was based on projections, and such projections were prepared
based on assumptions and estimates that are inherently uncertain and are subject to a wide variety of significant business, economic and competitive
risks and uncertainties that could cause actual results to differ materially from those contained in the projections. Subscriber further acknowledges that
the information provided to Subscriber was preliminary and subject to change, including in the registration statement and the proxy statement/prospectus
that the Company intends to file with the Commission (which will include substantial additional information about the Company, Acquired Companies
and the Transactions and will update and supersede the information previously provided to Subscriber).

(i) Subscriber acknowledges and agrees that none of the Acquired Companies nor their respective affiliates or any of such person’s or its or their
respective affiliates’ control persons, officers, directors, partners, members, managing members, managers, agents, employees or other representatives,
legal counsel, financial advisors, accountants or agents (collectively, “Representatives”) has provided Subscriber with any information or advice with
respect to the Subscribed Shares nor is such information or advice necessary or desired. None of the Acquired Companies or any of their respective
affiliates or Representatives has made or makes any representation as to the Company, Complete Solaria or the Acquired Companies or the quality or
value of the Subscribed Shares.

(j) Subscriber acknowledges that (i) the Company currently has, and later may come into possession of, information regarding the Company that is
not known to Subscriber and that may be material to its determination to enter into this Subscription Agreement (“Excluded Information”), (ii)
Subscriber has determined to enter into this Subscription Agreement to purchase the Subscribed Shares notwithstanding Subscriber’s lack of knowledge
of the Excluded Information, and (iii) none of the Company or the Acquired Companies shall have liability to Subscriber, and Subscriber hereby waives
and releases any claims Subscriber may have against the Company or the Acquired Companies, to the maximum extent permitted by law, with respect to
the nondisclosure of the Excluded Information.

(k) Subscriber became aware of this offering of the Subscribed Shares solely by means of direct contact between Subscriber and the Company and
its affiliates, and the Subscribed Shares were offered to Subscriber solely by direct contact between Subscriber and the Company or its affiliates.
Subscriber did not become aware of this offering of the Subscribed Shares, nor were the Subscribed Shares offered to Subscriber, by any other means.
Subscriber acknowledges that the Subscribed Shares (i) were not offered by any form of general solicitation or general advertising (within the meaning
of Regulation D of the Securities Act) and (ii) are not being offered in a manner involving a public offering under, or in a distribution in violation of, the
Securities Act, or any state securities laws.

(l) Subscriber acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Subscribed Shares,
including those set forth in the SEC Documents. Subscriber has such knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of an investment in the Subscribed Shares, and Subscriber has had an opportunity to seek, and has sought, such
accounting, legal, business and tax advice as Subscriber has considered necessary to make an informed investment decision. Subscriber acknowledges
and agrees that
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neither the Company nor any of its affiliates has provided any tax advice to Subscriber or made any representations or warranties or guarantees to
Subscriber regarding the tax treatment of its investment in the Subscribed Shares. Subscriber (i) is an institutional account as defined in FINRA
Rule 4512(c) or an “accredited investor” as defined in Rule 501(a) under the Securities Act, (ii) is a sophisticated investor, experienced in investing in
private equity transactions and capable of evaluating investment risks independently, both in general and with regard to all transactions and investment
strategies involving a security or securities, and (iii) has exercised independent judgment in evaluating its participation in the purchase of the Subscribed
Shares.

(m) Subscriber has analyzed and fully considered the risks of an investment in the Subscribed Shares and determined that the Subscribed Shares
are a suitable investment for Subscriber and that Subscriber is able at this time and in the foreseeable future to bear the economic risk of a total loss of
Subscriber’s investment in the Company. Subscriber acknowledges specifically that a possibility of total loss exists.

(n) Subscriber understands and agrees that no federal or state agency has passed upon or endorsed the merits of the offering of the Subscribed
Shares or made any findings or determination as to the fairness of this investment.

(o) Neither Subscriber nor any of its affiliates, officers, directors, managers, managing members, general partners or any other person acting in a
similar capacity or carrying out a similar function is (i) a person (including individual or entity) that is the target of economic or financial sanctions or
trade embargoes imposed, administered or enforced from time to time by relevant governmental authorities, including, but not limited to those
administered by the U.S. government through the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) or the U.S.
Department of State, the United Nations Security Council, the European Union, or His Majesty’s Treasury of the United Kingdom (collectively,
“Sanctions”), (ii) a person or entity listed on the List of Specially Designated Nationals and Blocked Persons administered by OFAC, or in any
Executive Order issued by the President of the United States and administered by OFAC, or any other any Sanctions-related list of sanctioned persons
maintained by OFAC, the Department of Commerce or the U.S. Department of State, the United Nations Security Council, the European Union, any EU
member state, or the United Kingdom (collectively, “Sanctions Lists”), (iii) organized, incorporated, established, located, resident or a citizen, national,
or the government, including any political subdivision, agency, or instrumentality thereof, of, Cuba, Iran, North Korea, Syria, Venezuela, Afghanistan,
the Crimea, the so-called Donetsk People’s Republic, or the so-called Luhansk People’s Republic regions of Ukraine, or any other country or territory
embargoed or subject to substantial trade restrictions by the United States, the European Union or any individual European Union member state, or the
United Kingdom; (iv) directly or indirectly owned or controlled 50% or more by, or acting on behalf of, any such person or persons described in any of
the foregoing clauses (i) through (iv); or (v) a non-U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank (collectively,
(i) through (v), a “Prohibited Investor”). Subscriber agrees to provide law enforcement agencies, if requested thereby, such records as required by
applicable law; provided that Subscriber is permitted to do so under applicable law. Subscriber represents that (i) if it is a financial institution subject to
the Bank Secrecy Act (31 U.S.C. Section 5311 et seq.), as amended by the USA PATRIOT Act of 2001, and its implementing regulations (collectively,
the “BSA/PATRIOT Act”), that Subscriber maintains policies and procedures to ensure compliance with its obligations under the BSA/PATRIOT Act,
and (ii) to the extent required, it maintains policies and procedures reasonably designed to ensure compliance with the anti-money laundering-related
laws administered and enforced by other governmental authorities. Subscriber also represents that it maintains policies and procedures reasonably
designed to ensure compliance with Sanctions. Subscriber further represents and warrants that (i) none of the funds held by Subscriber and used to
purchase the Shares are or will be derived from transactions with or for the benefit of any Prohibited Investor, and (ii) it maintains policies and
procedures reasonably designed to ensure the funds held by Subscriber and used to purchase the Shares were legally derived and were not obtained,
directly or indirectly, from a Prohibited Investor.
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(p) No foreign person (as defined in 31 C.F.R. Part 800.224) in which the national or subnational governments of a single foreign state have a
substantial interest (as defined in 31 C.F.R. Part 800.244) will acquire a substantial interest in the Company as a result of the purchase and sale of
Subscribed Shares hereunder, and no foreign person will have control (as defined in 31 C.F.R. Part 800.208) over the Company from and after the
Closing as a result of the purchase and sale of Subscribed Shares hereunder.

(q) If Subscriber is an employee benefit plan that is subject to Title I of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”), a plan, an individual retirement account or other arrangement that is subject to section 4975 of the Internal Revenue Code of 1986, as
amended (the “Code”) or an employee benefit plan that is a governmental plan (as defined in section 3(32) of ERISA), a church plan (as defined in
section 3(33) of ERISA), a non-U.S. plan (as described in section 4(b)(4) of ERISA) or other plan that is not subject to the foregoing but may be subject
to provisions under any other federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions of ERISA or the Code, or an
entity whose underlying assets are considered to include “plan assets” of any such plan, account or arrangement (each, a “Plan”) subject to the fiduciary
or prohibited transaction provisions of ERISA or section 4975 of the Code, Subscriber represents and warrants that (i) it has not relied on the Company
or any of their respective affiliates (the “Transaction Parties”) for investment advice or as the Plan’s fiduciary with respect to its decision to acquire and
hold the Subscribed Shares, and none of the Transaction Parties shall at any time be relied upon as the Plan’s fiduciary with respect to any decision to
acquire, continue to hold or transfer the Subscribed Shares and (ii) the acquisition and holding of the Subscribed Shares will not result in a non-exempt
prohibited transaction under ERISA or section 4975 of the Code.

(r) Subscriber has or has commitments to have and, when required to deliver payment pursuant to Section 2, Subscriber will have sufficient funds
to pay the Purchase Price pursuant to Section 2.

(s) Subscriber acknowledges that it is not relying upon, and has not relied upon, any statement, representation or warranty made by any person,
firm or corporation (including, without limitation, the Company, Complete Solaria, the Acquired Companies or any of their respective affiliates or
Representatives), other than the representations and warranties of the Company contained in Section 3 of this Subscription Agreement, in making its
investment or decision to invest in the Company. Subscriber agrees that none of (i) any Other Subscriber pursuant to an Other Subscription Agreement
or any other agreement related to the private placement of shares of Ordinary Shares (including the controlling persons, officers, directors, partners,
agents or employees of any such Subscriber) nor (ii) the Company, the Acquired Companies or any of their respective affiliates or Representatives, shall
be liable (including, without limitation, for or with respect to any losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs,
expenses or disbursements incurred by Subscriber, the Company, or any other person or entity), whether in contract, tort or otherwise, or have any
liability or obligation to Subscriber or any Other Subscriber, or any person claiming through Subscriber or any Other Subscriber, pursuant to this
Subscription Agreement or related to the private placement of the Subscribed Shares, the negotiation hereof or the subject matter hereof, or the
transactions contemplated hereby, for any action heretofore or hereafter taken or omitted to be taken by any of the foregoing in connection with the
purchase of the Subscribed Shares.

(t) No broker or finder is entitled to any brokerage or finder’s fee or commission to be paid by Subscriber solely in connection with the sale of the
Subscribed Shares to Subscriber.

(u) At all times on or prior to the Closing Date, Subscriber has no binding commitment to dispose of, or otherwise transfer (directly or indirectly),
any of the Subscribed Shares.
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(v) Except as expressly disclosed in a Schedule 13D or Schedule 13G (or amendments thereto) filed by Subscriber with the Commission with
respect to the beneficial ownership of the Company’s outstanding securities prior to the date hereof, Subscriber is not currently (and at all times through
Closing will refrain from being or becoming) a member of a “group” (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act,
or any successor provision), including any group acting for the purpose of acquiring, holding or disposing of equity securities of the Company (within
the meaning of Rule 13d-5(b)(1) under the Exchange Act).

(w) Subscriber acknowledges its obligations under applicable securities laws with respect to the treatment of non-public information relating to
the Company and Complete Solaria.

(x) Subscriber acknowledges that any restatement, revision, correction or other modification of the SEC Documents to the extent resulting from
the SEC Guidance shall not constitute a breach by the Company of this Subscription Agreement.

(y) Subscriber acknowledges having received and read the Risk Factors (as defined below) in the Company’s registration statement on Form S-4
with respect to the Transactions and the Company’s other SEC filings (the “Risk Factors”).

Section 5. Registration of Subscribed Shares.

(a) Subject to Section 5(c), the Company agrees that, within thirty calendar days following the Closing Date, the Company will file with the
Commission (at the Company’s sole cost and expense) a registration statement registering the resale of the Subscribed Shares and the Structuring Shares
(the “Registration Statement”), and the Company shall use its commercially reasonable efforts to have the Registration Statement declared effective as
soon as practicable after the filing thereof, but in any event no later than ninety calendar days after the Closing Date (the “Effectiveness Deadline”);
provided, that the Effectiveness Deadline shall be extended to one hundred twenty calendar days after the Closing Date if the Registration Statement is
reviewed by, and comments thereto are provided from, the Commission; provided, further that the Company shall have the Registration Statement
declared effective within five Business Days after the date the Company is notified (orally or in writing, whichever is earlier) by the staff of the
Commission that the Registration Statement will not be “reviewed” or will not be subject to further review; provided, further, that (i) if the Effectiveness
Deadline falls on a Saturday, Sunday or other day that the Commission is closed for business, the Effectiveness Deadline shall be extended to the next
Business Day on which the Commission is open for business and (ii) if the Commission is closed for operations due to a government shutdown, the
Effectiveness Deadline shall be extended by the same number of Business Days that the Commission remains closed for. Unless otherwise agreed to in
writing by Subscriber prior to the filing of the Registration Statement, Subscriber shall not be identified as a statutory underwriter in the Registration
Statement; provided, that if the Commission requests that Subscriber be identified as a statutory underwriter in the Registration Statement, Subscriber
will have the opportunity to withdraw from the Registration Statement upon its prompt written request to the Company. Notwithstanding the foregoing,
if the Commission prevents the Company from including any or all of the shares proposed to be registered under the Registration Statement due to
limitations on the use of Rule 415 of the Securities Act for the resale of the Subscribed Shares and Structuring Shares by the applicable stockholders or
otherwise, such Registration Statement shall register for resale such number of Subscribed Shares and Structuring Shares which is equal to the
maximum number of Subscribed Shares and Structuring Shares as is permitted by the Commission. In such event, the number of Subscribed Shares or
other shares to be registered for each selling stockholder named in the Registration Statement shall be reduced pro rata, unless otherwise directed in
writing by a selling stockholder as to its securities to register fewer securities, among all such selling stockholders (except that such pro rata reduction
shall not apply with respect to any securities the registration of which is necessary to satisfy applicable listing rules of a national securities exchange)
and as promptly as practicable after being permitted to register additional shares under Rule 415 under the
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Securities Act, the Company shall use its commercially reasonable efforts to amend the Registration Statement or file one or more new Registration
Statement(s) (such amendment or new Registration Statement shall also be deemed to be a “Registration Statement” hereunder) to register such
additional Subscribed Shares and cause such amendment or Registration Statement(s) to become effective as promptly as practicable after the filing
thereof, but in any event no later than thirty calendar days after the filing of such Registration Statement (the “Additional Effectiveness Deadline”);
provided, that the Additional Effectiveness Deadline shall be extended to ninety calendar days (or one hundred twenty calendar days if the Commission
notifies the Company that it will “review” such Registration Statement) after the filing of such Registration Statement if such Registration Statement is
reviewed by, and comments thereto are provided from, the Commission; provided, further, that the Company shall have such Registration Statement
declared effective within five Business Days after the date the Company is notified (orally or in writing, whichever is earlier) by the staff of the
Commission that such Registration Statement will not be “reviewed” or will not be subject to further review; provided, further, that (i) if such day falls
on a Saturday, Sunday or other day that the Commission is closed for business, the Additional Effectiveness Deadline shall be extended to the next
Business Day on which the Commission is open for business and (ii) if the Commission is closed for operations due to a government shutdown, the
Effectiveness Deadline shall be extended by the same number of Business Days that the Commission remains closed for. Any failure by the Company to
file a Registration Statement by the Additional Effectiveness Deadline or Additional Effectiveness Deadline shall not otherwise relieve the Company of
its obligations to file or effect a Registration Statement as set forth in this Section 5.

(b) The Company agrees that, except for such times as the Company is permitted hereunder to suspend the use of the prospectus forming part of a
Registration Statement, the Company will use its commercially reasonable efforts to cause such Registration Statement to remain effective with respect
to Subscriber, including to prepare and file any post-effective amendment to such Registration Statement or a supplement to the related prospectus such
that the prospectus will not include any untrue statement or a material fact or omit to state any material fact necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading, until the earliest to occur of (i) the date on which Subscriber ceases to hold any
Subscribed Shares and Structuring Shares issued pursuant to this Subscription Agreement and (ii) the first date on which Subscriber can sell all of its
Subscribed Shares and Structuring Shares issued pursuant to this Subscription Agreement (or shares received in exchange therefor) under Rule 144 of
the Securities Act without limitation as to the manner of sale or the amount of such securities that may be sold and without the requirement for the
Company to be in compliance with the current public information required under Rule 144(c)(1) (the earliest of clauses (i) and (ii), the “End Date”).
Prior to the End Date, the Company will use commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any
Registration Statement as soon as reasonably practicable; file all reports, and provide all customary and reasonable cooperation, necessary to enable
Subscriber to resell Subscribed Shares and Structuring Shares pursuant to the Registration Statement; qualify the Subscribed Shares and Structuring
Shares for listing on the applicable stock exchange on which the Ordinary Shares (or following the Domestication, any shares of common stock into
which such Ordinary Shares will be converted) is then listed and update or amend the Registration Statement as necessary to include Subscribed Shares
and Structuring Shares. The Company will use its commercially reasonable efforts to (A) for so long as Subscriber holds Subscribed Shares and
Structuring Shares, make and keep public information available (as those terms are understood and defined in Rule 144) and file with the Commission in
a timely manner all reports and other documents required of the Company under the Exchange Act so long as the Company remains subject to such
requirements to enable Subscriber to resell the Subscribed Shares and Structuring Shares pursuant to Rule 144, (B) at the reasonable request of
Subscriber, deliver all the necessary documentation to cause the Company’s transfer agent to remove all restrictive legends from any Subscribed Shares
and Structuring Shares being sold under the Registration Statement or pursuant to Rule 144 at the time of sale of the Subscribed Shares and Structuring
Shares, or that may be sold by Subscriber without restriction under Rule 144, including without limitation, any volume and manner of sale
 

16



restrictions, and (C) cause its legal counsel to deliver to the transfer agent the necessary legal opinions required by the transfer agent, if any, in
connection with the instruction under clause (B) upon the receipt of Subscriber representation letters and such other customary supporting
documentation as requested by (and in a form reasonably acceptable to) such counsel. Subscriber agrees to disclose its beneficial ownership, as
determined in accordance with Rule 13d-3 of the Exchange Act, of Subscribed Shares and Structuring Shares to the Company (or its successor) upon
reasonable request to assist the Company in making the determination described above.

(c) The Company’s obligations to include the Subscribed Shares and Structuring Shares in the Registration Statement are contingent upon
Subscriber furnishing in writing to the Company a completed selling stockholder questionnaire in customary form that contains such information
regarding Subscriber, the securities of the Company held by Subscriber and the intended method of disposition of the Subscribed Shares and Structuring
Shares as shall be reasonably requested by the Company to effect the registration of the Subscribed Shares and Structuring Shares, and Subscriber shall
execute such documents in connection with such registration as the Company may reasonably request that are customary of a selling stockholder in
similar situations, including providing that the Company shall be entitled to postpone and suspend the effectiveness or use of the Registration Statement
(i) during any customary blackout or similar period or as permitted hereunder and (ii) as may be necessary in connection with the preparation and filing
of a post-effective amendment to the Registration Statement following the filing of the Company’s Annual Report on Form 10-K for its first completed
fiscal year following the effective date of the Registration Statement; provided, that the Company shall request such information from Subscriber,
including the selling stockholder questionnaire, at least five calendar days prior to the anticipated date of filing the Registration Statement with the
Commission. In the case of the registration effected by the Company pursuant to this Subscription Agreement, the Company shall, upon reasonable
request, inform Subscriber as to the status of such registration. Subscriber shall not be entitled to use the Registration Statement for an underwritten
offering of Subscribed Shares and Structuring Shares. Notwithstanding anything to the contrary contained herein, the Company may delay or postpone
filing of such Registration Statement, and from time to time require Subscriber not to sell under the Registration Statement or suspend the use or
effectiveness of any such Registration Statement if (A) it determines in good faith that in order for the registration statement to not contain a material
misstatement or omission, an amendment thereto would be needed, (B) such filing or use would materially affect a bona fide business or financing
transaction of the Company or would require premature disclosure of information that would materially adversely affect the Company, or (C) in the
good faith judgment of the majority of the members of the Company’s board of directors, such filing or effectiveness or use of such Registration
Statement would be seriously detrimental to the Company, or (D) the majority of the board determines to delay the filing or initial effectiveness of, or
suspend use of, a Registration Statement and such delay or suspension arises out of, or is a result of, or is related to or is in connection with the SEC
Guidance or future Commission guidance directed at special purpose acquisition companies, or any related disclosure or related matters (each such
circumstance, a “Suspension Event”); provided, that, (w) the Company shall not so delay filing or so suspend the use of the Registration Statement for a
period of more than sixty consecutive days or more than one hundred twenty total calendar days, or more than three times in any three hundred sixty day
period and (x) the Company shall use commercially reasonable efforts to make such registration statement available for the sale by Subscriber of such
securities as soon as practicable thereafter.

(d) Upon receipt of any written notice from the Company (which notice shall not contain any material non-public information regarding the
Company) of the happening of (i) an issuance by the Commission of any stop order suspending the effectiveness of any Registration Statement or the
initiation of any proceedings for such purpose, which notice shall be given no later than three Business Days from the date of such event, (ii) any
Suspension Event during the period that the Registration Statement is effective, which notice shall be given no later than three Business Days from the
date of such Suspension Event, or (iii) if as a result of a Suspension Event the Registration Statement or related prospectus contains
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any untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made (in the case of the prospectus) not misleading, Subscriber agrees that (1) it will immediately
discontinue offers and sales of the Subscribed Shares and Structuring Shares under the Registration Statement until Subscriber receives copies of a
supplemental or amended prospectus (which the Company agrees to promptly prepare) that corrects the misstatement(s) or omission(s) referred to above
and receives notice that any post-effective amendment has become effective or unless otherwise notified by the Company that it may resume such offers
and sales and (2) it will maintain the confidentiality of any information included in such written notice delivered by the Company unless otherwise
required by law, subpoena or regulatory request or requirement. If so directed by the Company, Subscriber will deliver to the Company or, in
Subscriber’s sole discretion destroy, all copies of the prospectus covering the Subscribed Shares and Structuring Shares in Subscriber’s possession;
provided, however, that this obligation to deliver or destroy all copies of the prospectus covering the Subscribed Shares and Structuring Shares shall not
apply (w) to the extent Subscriber is required to retain a copy of such prospectus (A) in order to comply with applicable legal, regulatory, self-regulatory
or professional requirements or (B) in accordance with a bona fide pre-existing document retention policy or (x) to copies stored electronically on
archival servers as a result of automatic data back-up.

(e) For purposes of this Section 5 of this Subscription Agreement, (i) “Subscribed Shares” shall mean, as of any date of determination, the
Subscribed Shares (as defined in the recitals to this Subscription Agreement) and any other equity security issued or issuable with respect to the
Subscribed Shares by way of stock split, dividend, distribution, recapitalization, merger, exchange, or replacement, and (ii) “Subscriber” shall include
any person to which the rights under this Section 5 shall have been duly assigned.

(f) The Company shall, notwithstanding any termination of this Subscription Agreement, indemnify, defend and hold harmless Subscriber, (to the
extent Subscriber is a seller under the Registration Statement), the officers, directors, members, managers, partners, agents and employees of Subscriber,
each person who controls Subscriber (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the officers,
directors, members, managers, partners, agents and employees of each such controlling person, to the fullest extent permitted by applicable law, from
and against any and all losses, claims, damages, liabilities, costs (including, without limitation, reasonable and documented attorneys’ fees) and expenses
(collectively, “Losses”) arising out of or caused by or based upon (i) any untrue or alleged untrue statement of a material fact contained in the
Registration Statement, any prospectus included in the Registration Statement or any form of prospectus or in any amendment or supplement thereto or
in any preliminary prospectus, or any omission or alleged omission to state a material fact required to be stated therein or necessary to make the
statements therein (in the case of any prospectus or form of prospectus or supplement thereto, in light of the circumstances under which they were made)
not misleading, or (ii) any violation or alleged violation by the Company of the Securities Act, Exchange Act or any state securities law or any rule or
regulation thereunder, in connection with the performance of its obligations under this Section 5, except, in each case, to the extent that such untrue
statements, alleged untrue statements, omissions or alleged omissions are (1) based upon information regarding Subscriber furnished in writing to the
Company by or on behalf of Subscriber expressly for use therein or Subscriber has omitted a material fact from such information or (2) result from or in
connection with any offers or sales effected by or on behalf of Subscriber in violation of Section 5(d). Notwithstanding the foregoing, the Company’s
indemnification obligations shall not apply to amounts paid in settlement of any Losses or action if such settlement is effected without the prior written
consent of the Company (which consent shall not be unreasonably withheld or delayed). Upon the request of Subscriber, the Company shall provide
Subscriber with an update on any threatened or asserted proceedings arising from or in connection with the transactions contemplated by this Section 5
of which the Company receives notice in writing.
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(g) Subscriber shall, severally and not jointly with any Other Subscriber in the offering contemplated by this Subscription Agreement, indemnify
and hold harmless the Company, its directors, officers, members, managers, partners, agents and employees, each person who controls the Company
(within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the directors, officers, members, managers, partners,
agents or employees of such controlling persons, to the fullest extent permitted by applicable law, from and against all Losses arising out of or based
upon any untrue or alleged untrue statement of a material fact contained in any Registration Statement, any prospectus included in the Registration
Statement, or any form of prospectus, or in any amendment or supplement thereto or in any preliminary prospectus, or arising out of or relating to any
omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of any prospectus,
or any form of prospectus or supplement thereto, in light of the circumstances under which they were made) not misleading to the extent, but only to the
extent, that such untrue statements, alleged untrue statements, omissions or alleged omissions are based upon information regarding Subscriber
furnished in writing to the Company by or on behalf of Subscriber expressly for use therein. In no event shall the liability of Subscriber be greater in
amount than the dollar amount of the net proceeds received by Subscriber upon the sale of the Subscribed Shares and Structuring Shares giving rise to
such indemnification obligation. Notwithstanding the forgoing, Subscriber’s indemnification obligation shall not apply to amounts paid in settlement of
any Losses or action if such settlement is effected without the prior written consent of Subscriber (which consent shall not be unreasonably withheld or
delayed) nor shall Subscriber be liable for any Losses to the extent they arise out of or are based upon a violation which occurs in reliance upon and in
conformity with written information furnished by the Company.

(h) Any person or entity entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with respect
to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s or entity’s right to indemnification
hereunder to the extent such failure has not prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable judgment a conflict
of interest between such indemnified and indemnifying parties may exist with respect to such claim, permit such indemnifying party to assume the
defense of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be
subject to any liability for any settlement made by the indemnified party without its consent (but such consent shall not be unreasonably withheld,
conditioned or delayed). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay the
fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable
judgment of any indemnified party a conflict of interest may exist between such indemnified party and any other of such indemnified parties with
respect to such claim. No indemnifying party shall, without the consent of the indemnified party, consent to the entry of any judgment or enter into any
settlement which cannot be settled in all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms
of such settlement), which settlement shall not include a statement or admission of fault and culpability on the part of such indemnified party, and which
settlement shall include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in
respect to such claim or litigation.

(i) The indemnification provided for under this Subscription Agreement shall remain in full force and effect regardless of any investigation made
by or on behalf of the indemnified party or any officer, director or controlling person or entity of such indemnified party and shall survive the transfer of
the Subscribed Shares and Structuring Shares pursuant to this Subscription Agreement.

(j) If the indemnification provided under this Section 5 from the indemnifying party is unavailable or insufficient to hold harmless an indemnified
party in respect of any Losses, then the indemnifying party, in lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable
by the indemnified party as a result of such Losses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the
indemnified party, as well as any other relevant equitable
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considerations; provided, however, that the liability of Subscriber shall be limited to the net proceeds received by such Subscriber from the sale of
Subscribed Shares and Structuring Shares giving rise to such indemnification obligation. The relative fault of the indemnifying party and indemnified
party shall be determined by reference to, among other things, whether any action in question, including any untrue or alleged untrue statement of a
material fact or omission or alleged omission to state a material fact, was made by (or not made by, in the case of an omission), or relates to information
supplied by (or not supplied by, in the case of an omission), or on behalf of such indemnifying party or indemnified party, and the indemnifying party’s
and indemnified party’s relative intent, knowledge, access to information and opportunity to correct or prevent such action. The amount paid or payable
by a party as a result of the Losses shall be deemed to include, subject to the limitations set forth in this Section 5, any legal or other fees, charges or
expenses reasonably incurred by such party in connection with any investigation or proceeding. No person guilty of fraudulent misrepresentation (within
the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this Section 5(j) from any person or entity who was not
guilty of such fraudulent misrepresentation. Notwithstanding anything to the contrary herein, in no event will any party be liable for punitive damages in
connection with this Subscription Agreement or the transactions contemplated hereby.

Section 6. Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and obligations
of the parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earliest to occur of (a) such date
and time as the Business Combination Agreement is terminated in accordance with its terms, (b) the mutual written agreement of the parties hereto to
terminate this Subscription Agreement, and (c) 5:00 p.m. New York City time on August 1, 2023, if the Closing has not occurred by such date other than
as a breach of Subscriber’s obligations hereunder; provided, that nothing herein will relieve any party from liability for any willful breach hereof prior to
the time of termination, and each party will be entitled to any remedies at law or in equity to recover losses, liabilities or damages arising from such
breach. The Company shall notify Subscriber of the termination of the Business Combination Agreement promptly after the termination thereof. Upon
the termination hereof in accordance with this Section 6, any monies paid by Subscriber to the Company in connection herewith shall promptly (and in
any event within one Business Day) be returned in full to Subscriber by wire transfer of U.S. dollars in immediately available funds to the account
specified by Subscriber, without any deduction for or on account of any tax withholding, charges or set-off, whether or not the Transactions shall have
been consummated.

Section 7. Trust Account Waiver. Subscriber hereby acknowledges that, as described in the Company’s prospectus relating to its initial public
offering (the “IPO”) dated February 25, 2021 available at www.sec.gov, the Company has established a trust account (the “Trust Account”) containing
the proceeds of the IPO and from certain private placements occurring simultaneously with the IPO (including interest accrued from time to time
thereon) for the benefit of the Company, its public shareholders and certain other parties (including the underwriters of the IPO), and that, except as
otherwise described in such prospectus, the Company may disburse monies from the Trust Account only to (x) its public shareholders in the event they
elect to have their shares of Ordinary Shares redeemed for cash in connection with the consummation of the Company’s initial business combination, an
amendment to its Memorandum and Articles to extend the deadline by which the Company must consummate its initial business combination, or the
Company’s failure to consummate an initial business combination by such deadline, (y) pay certain taxes from time to time, or (z) the Company after or
concurrently with the consummation of its initial business combination. For and in consideration of the Company entering into this Subscription
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Subscriber, on behalf of itself
and its affiliates, hereby (a) agrees that it does not now and shall not at any time hereafter have any right, title, interest or claim of any kind in or to any
assets held in the Trust Account, and shall not make any claim against the Trust Account, arising out or as a result of, in connection with or relating in
any way to this Subscription Agreement, and regardless of whether such claim arises based on contract,
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tort, equity or any other theory of legal liability (any and all such claims are collectively referred to hereafter as the “Released Claims”), (b) irrevocably
waives any Released Claims that it may have against the Trust Account now or in the future as a result of, or arising out of, this Subscription Agreement,
and (c) will not seek recourse against the Trust Account as a result of, in connection with or relating in any way to this Subscription Agreement.
Subscriber acknowledges and agrees that such irrevocable waiver is a material inducement to the Company to enter into this Subscription Agreement,
and further intends and understands such waiver to be valid, binding, and enforceable against Subscriber in accordance with applicable law. To the
extent Subscriber commences any action or proceeding based upon, in connection with, relating to or arising out of any matter relating to the Company
or its Representatives, which proceeding seeks, in whole or in part, monetary relief against the Company or its Representatives, Subscriber hereby
acknowledges and agrees that its sole remedy shall be against funds held outside of the Trust Account and that such claim shall not permit Subscriber (or
any person claiming on Subscriber’s behalf or in lieu of Subscriber) to have any claim against the Trust Account (including any distributions therefrom)
or any amounts contained therein. Nothing in this Section 7 shall be deemed to limit Subscriber’s right to distributions from the Trust Account in
accordance with the Company’s Memorandum and Articles in respect of any redemptions by Subscriber in respect of Ordinary Shares acquired by any
means other than pursuant to this Subscription Agreement. Notwithstanding anything in this Subscription Agreement to the contrary, the provisions of
this Section 7 shall survive termination of this Subscription Agreement.

Section 8. Miscellaneous.

(a) All notices, requests, demands, claims, and other communications hereunder shall be in writing. Any notice, request, demand, claim, or other
communication hereunder shall be deemed duly given (i) when delivered personally to the recipient, (ii) when sent by electronic mail, with no mail
undeliverable or other rejection notice, on the date of transmission to such recipient, if sent on a Business Day prior to 5:00 p.m. New York City time, or
on the Business Day following the date of transmission, if sent on a day that is not a Business Day or after 5:00 p.m. New York City time on a Business
Day, (iii) one Business Day after being sent to the recipient via overnight mail by reputable overnight courier service (charges prepaid), or (iv) four
Business Days after being mailed to the recipient by certified or registered mail, return receipt requested and postage prepaid, and, in each case,
addressed to the intended recipient at its address specified on the signature page hereof or to such electronic mail address or address as subsequently
modified by written notice given in accordance with this Section 8(a). A courtesy electronic copy of any notice sent by methods (i), (iii), or (iv) above
shall also be sent to the recipient via electronic mail if an electronic mail address is provided in the applicable signature page hereof or to an electronic
mail address as subsequently modified by written notice given in accordance with this Section 8(a).

(b) Subscriber acknowledges that the Company and others, including after the Closing, Complete Solaria, will rely on the acknowledgments,
understandings, agreements, representations and warranties of Subscriber contained in this Subscription Agreement; provided, however, that the
foregoing clause of this Section 8(b) shall not give the Company or Complete Solaria any rights other than those expressly set forth herein. Prior to the
Closing, Subscriber agrees to promptly notify the Company if it becomes aware that any of the acknowledgments, understandings, agreements,
representations and warranties of Subscriber set forth herein are no longer accurate in all material respects. The Company acknowledges that Subscriber
and the Acquired Companies will rely on the acknowledgments, understandings, agreements, representations and warranties contained in this
Subscription Agreement. Prior to the Closing, the Company agrees to promptly notify Subscriber and the Acquired Companies if they become aware
that any of the acknowledgments, understandings, agreements, representations and warranties of the Company set forth herein are no longer accurate in
all material respects.

(c) Each of the Company and Subscriber is irrevocably authorized to produce this Subscription Agreement or a copy hereof to any interested party
in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.
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(d) Each party hereto shall pay all of its own expenses in connection with this Subscription Agreement and the transactions contemplated herein.

(e) Neither this Subscription Agreement nor any rights that may accrue to Subscriber hereunder (other than the Subscribed Shares acquired
hereunder and the rights set forth in Section 5) may be transferred or assigned by Subscriber. Neither this Subscription Agreement nor any rights that
may accrue to the Company hereunder may be transferred or assigned by the Company without the prior written consent of Subscriber, other than in
connection with the Transactions. Notwithstanding the foregoing, Subscriber may assign all or a portion of its rights and obligations under this
Subscription Agreement to one or more of its affiliates (including other investment funds or accounts managed or advised by the investment manager
who acts on behalf of Subscriber) upon written notice to the Company or, with the Company’s prior written consent, to another person; provided, that in
the case of any such assignment, the assignee(s) shall become a Subscriber hereunder and have the rights and obligations and be deemed to make the
representations and warranties of Subscriber provided for herein to the extent of such assignment and provided further that no such assignment shall
relieve the assigning Subscriber of its obligations hereunder if any such assignee fails to perform such obligations, unless the Company has given their
prior written consent to such relief.

(f) All the agreements, representations and warranties made by each party hereto in this Subscription Agreement shall survive the Closing.

(g) The Company may request from Subscriber such additional information as the Company may reasonably deem necessary to evaluate the
eligibility of Subscriber to acquire the Subscribed Shares and to register the Subscribed Shares for resale, and Subscriber shall promptly provide such
information as may be reasonably requested, to the extent readily available and to the extent consistent with its internal policies and procedures;
provided, that the Company agrees to keep any such information provided by Subscriber confidential, except (A) as required by the federal securities
laws, rules or regulations and (B) to the extent such disclosure is required by other laws, rules or regulations, at the request of the staff of the
Commission or regulatory agency or under the regulations of the Stock Exchange. Subscriber acknowledges that the Company may file a form of this
Subscription Agreement with the Commission as an exhibit to a current or periodic report of the Company, a proxy statement of the Company or a
registration statement of the Company.

(h) This Subscription Agreement may not be amended, modified or waived except by an instrument in writing, signed by each of the parties
hereto.

(i) This Subscription Agreement constitutes the entire agreement, and supersedes all other prior agreements, understandings, representations and
warranties, both written and oral, among the parties, with respect to the subject matter hereof.

(j) Except as otherwise provided herein, this Subscription Agreement is intended for the benefit of the parties hereto and their heirs, executors,
administrators, successors, legal representatives, and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any
other person. Except as set forth in Section 4, Section 5, Section 6, Section 8(b), Section 8(c), Section 8(e), Section 8(h) and this Section 8(j) with
respect to the persons specifically referenced therein, this Subscription Agreement shall not confer any rights or remedies upon any person other than the
parties hereto, and their respective successors and assigns.

(k) The parties hereto acknowledge and agree that irreparable damage would occur in the event that any of the provisions of this Subscription
Agreement were not performed in accordance with their specific terms or were otherwise breached and that money or other legal remedies would not be
an adequate remedy for such damage. It is accordingly agreed that the parties shall be entitled to equitable relief, including in the form of an injunction
or injunctions to prevent breaches or threatened breaches of this
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Subscription Agreement and to enforce specifically the terms and provisions of this Subscription Agreement, this being in addition to any other remedy
to which such party is entitled at law, in equity, in contract, in tort or otherwise. The parties hereto acknowledge and agree that the Company shall be
entitled to specifically enforce Subscriber’s obligations to fund the Subscription and the provisions of the Subscription Agreement, in each case, on the
terms and subject to the conditions set forth herein. The parties hereto further acknowledge and agree: (x) to waive any requirement for the security or
posting of any bond in connection with any such equitable remedy; (y) not to assert that a remedy of specific enforcement pursuant to this Section 8(k)
is unenforceable, invalid, contrary to applicable law or inequitable for any reason; and (z) to waive any defenses in any action for specific performance,
including the defense that a remedy at law would be adequate.

(l) If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or enforceability of the
remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall continue in full force and effect.

(m) No failure or delay by a party hereto in exercising any right, power or remedy under this Subscription Agreement, and no course of dealing
between the parties hereto, shall operate as a waiver of any such right, power or remedy of such party. No single or partial exercise of any right, power
or remedy under this Subscription Agreement by a party hereto, nor any abandonment or discontinuance of steps to enforce any such right, power or
remedy, shall preclude such party from any other or further exercise thereof or the exercise of any other right, power or remedy hereunder. The election
of any remedy by a party hereto shall not constitute a waiver of the right of such party to pursue other available remedies. No notice to or demand on a
party not expressly required under this Subscription Agreement shall entitle the party receiving such notice or demand to any other or further notice or
demand in similar or other circumstances or constitute a waiver of the rights of the party giving such notice or demand to any other or further action in
any circumstances without such notice or demand.

(n) This Subscription Agreement may be executed and delivered in one or more counterparts (including by electronic mail, in .pdf or other
electronic submission) and by different parties in separate counterparts, with the same effect as if all parties hereto had signed the same document. All
counterparts so executed and delivered shall be construed together and shall constitute one and the same agreement.

(o) This Subscription Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without regard to the
principles of conflicts of laws that would otherwise require the application of the law of any other state.

(p) EACH PARTY HEREBY WAIVES ITS RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OR RELATED TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY IN ANY ACTION, PROCEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT BY ANY PARTY
AGAINST ANY OTHER PARTY OR ANY AFFILIATE OF ANY OTHER SUCH PARTY, WHETHER WITH RESPECT TO CONTRACT
CLAIMS, TORT CLAIMS OR OTHERWISE. THE PARTIES AGREE THAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE
TRIED BY A COURT TRIAL WITHOUT A JURY. WITHOUT LIMITING THE FOREGOING, THE PARTIES FURTHER AGREE THAT
THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY IS WAIVED BY OPERATION OF THIS SECTION AS TO ANY ACTION,
COUNTERCLAIM OR OTHER PROCEEDING WHICH SEEKS, IN WHOLE OR IN PART, TO CHALLENGE THE VALIDITY OR
ENFORCEABILITY OF THIS SUBSCRIPTION AGREEMENT OR ANY PROVISION HEREOF. THIS WAIVER SHALL APPLY TO ANY
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT.
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(q) The parties agree that all disputes, legal actions, suits and proceedings arising out of or relating to this Subscription Agreement must be
brought exclusively in the Court of Chancery of the State of Delaware and any state appellate court therefrom within the State of Delaware (or, if the
Court of Chancery of the State of Delaware declines to accept jurisdiction over a particular matter, any federal court within the State of Delaware or, in
the event each federal court within the State of Delaware declines to accept jurisdiction over a particular matter, any state court within the State of
Delaware) (collectively the “Designated Courts”). Each party hereby consents and submits to the exclusive jurisdiction of the Designated Courts. No
legal action, suit or proceeding with respect to this Subscription Agreement may be brought in any other forum. Notwithstanding the foregoing, a final
judgement in any such action may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Each party hereby
irrevocably waives all claims of immunity from jurisdiction, and any objection which such party may now or hereafter have to the laying of venue of
any suit, action or proceeding in any Designated Court, including any right to object on the basis that any dispute, action, suit or proceeding brought in
the Designated Courts has been brought in an improper or inconvenient forum or venue. Each of the parties also agrees that delivery of any process,
summons, notice or document to a party hereof in compliance with Section 8(a) of this Subscription Agreement shall be effective service of process for
any action, suit or proceeding in a Designated Court with respect to any matters to which the parties have submitted to jurisdiction as set forth above.

(r) This Subscription Agreement may only be enforced against, and any claim, action, suit or other legal proceeding based upon, arising out of, or
related to this Subscription Agreement, or the negotiation, execution or performance of this Subscription Agreement, may only be brought against the
entities that are expressly named as parties hereto.

(s) The Company shall, by 9:00 a.m., New York City time, on the first Business Day immediately following the date of this Subscription
Agreement, file with the Commission a Current Report on Form 8-K (the “Disclosure Document”) disclosing all material terms of this Subscription
Agreement and the Other Subscription Agreements and the transactions contemplated hereby and thereby, the Transactions and any other material,
nonpublic information that the Company has provided to Subscriber at any time prior to the filing of the Disclosure Document and including as exhibits
to the Disclosure Document, the form of this Subscription Agreement and the Other Subscription Agreement (in each case, without redaction). Upon the
issuance of the Disclosure Document, to the Company’s knowledge, Subscriber shall not be in possession of any material, non-public information
received from the Company or any of its affiliates, officers, directors, or employees or agents, unless otherwise agreed by Subscriber. Notwithstanding
anything in this Subscription Agreement to the contrary, each of the Company (i) shall not publicly disclose the name of Subscriber or any of its
affiliates or advisers, or include the name of Subscriber or any of its affiliates or advisers in any press release, without the prior written consent of
Subscriber and (ii) shall not publicly disclose the name of Subscriber or any of its affiliates or advisers, or include the name of Subscriber or any of its
affiliates or advisers in any filing with the Commission or any regulatory agency or trading market, without the prior written consent of Subscriber,
except (A) as required by the federal securities laws, rules or regulations and (B) to the extent such disclosure is required by other laws, rules or
regulations, at the request of the staff of the Commission or regulatory agency or under the regulations of the Stock Exchange, in which case of clause
(A) or (B), the Company, as applicable, shall provide Subscriber with prior written notice (including by e-mail) of such permitted disclosure, and shall
reasonably consult with Subscriber regarding such disclosure. Subscriber will promptly provide any information reasonably requested by the Company
for any regulatory application or filing made or approval sought in connection with the Transactions (including filings with the Commission).

(t) If any change in the Ordinary Shares (or following the Domestication, any shares of common stock into which Ordinary Shares will be
converted) shall occur between the date of this Subscription Agreement and the Closing by reason of any reclassification, recapitalization, stock split,
reverse stock split, combination, exchange, or readjustment of shares, or any share dividend, the number of Subscribed Shares issued to Subscriber
hereunder shall be appropriately adjusted to reflect such change.
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(u) The obligations of Subscriber under this Subscription Agreement are several and not joint with the obligations of any Other Subscriber or any
other investor under the Other Subscription Agreements, and Subscriber shall not be responsible in any way for the performance of the obligations of
any Other Subscriber under this Subscription Agreement or any Other Subscriber or other investor under the Other Subscription Agreements. The
decision of Subscriber to purchase Subscribed Shares pursuant to this Subscription Agreement has been made by Subscriber independently of any Other
Subscriber or any other investor and independently of any information, materials, statements or opinions as to the business, affairs, operations, assets,
properties, liabilities, results of operations, condition (financial or otherwise) or prospects of the Company, Complete Solaria or any of their respective
affiliates or subsidiaries which may have been made or given by any Other Subscriber or investor or by any agent or employee of any Other Subscriber
or investor, and neither Subscriber nor any of its agents or employees shall have any liability to any Other Subscriber or investor (or any other person)
relating to or arising from any such information, materials, statements or opinions. Nothing contained herein or in any Other Subscription Agreement,
and no action taken by Subscriber or Other Subscriber or other investor pursuant hereto or thereto, shall be deemed to constitute Subscriber and any
Other Subscribers or other investors as a partnership, an association, a joint venture or any other kind of entity, or create a presumption that Subscriber
and any Other Subscribers or other investors are in any way acting in concert or as a group with respect to such obligations or the transactions
contemplated by this Subscription Agreement and the Other Subscription Agreements. Subscriber acknowledges that no Other Subscriber has acted as
agent for Subscriber in connection with making its investment hereunder and no Other Subscriber will be acting as agent of Subscriber in connection
with monitoring its investment in the Subscribed Shares or enforcing its rights under this Subscription Agreement. Subscriber shall be entitled to
independently protect and enforce its rights, including without limitation the rights arising out of this Subscription Agreement, and it shall not be
necessary for any Other Subscriber or investor to be joined as an additional party in any proceeding for such purpose.

(v) The headings herein are for convenience only, do not constitute a part of this Subscription Agreement and shall not be deemed to limit or affect
any of the provisions hereof. The language used in this Subscription Agreement will be deemed to be the language chosen by the parties hereto to
express their mutual intent, and no rules of strict construction will be applied against any party. Unless the context otherwise requires, (i) all references
to Sections, Schedules or Exhibits are to Sections, Schedules or Exhibits contained in or attached to this Subscription Agreement, (ii) each accounting
term not otherwise defined in this Subscription Agreement has the meaning assigned to it in accordance with GAAP, (iii) words in the singular or plural
include the singular and plural and pronouns stated in either the masculine, the feminine or neuter gender shall include the masculine, feminine and
neuter, (iv) the use of the word “including” in this Subscription Agreement shall be by way of example rather than limitation, and (v) the word “or” shall
not be exclusive.

[Signature pages follow.]
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IN WITNESS WHEREOF, the Company has accepted this Subscription Agreement as of the date first set forth above.
 

FREEDOM ACQUISITION I CORP.

By:  /s/ Adam Gishen
 Name: Adam Gishen
 Title:   Chief Executive Officer

Address for Notices:

c/o Freedom Acquisition I Corp.
14 Wall Street, 20th Floor
New York, NY 10005
Attention:  Adam Gishen
Email:  ag@freedomac1.com

with a copy (not to constitute notice) to:

Paul Hastings LLP
2050 M Street NW
Washington, D.C. 20036
Attention:  Brandon J. Bortner

 Amir A. Heyat
Email:  brandonbortner@paulhastings.com

 amirheyat@paulhastings.com
 

[Signature Page to Subscription Agreement]



IN WITNESS WHEREOF, Subscriber has executed or caused this Subscription Agreement to be executed by its duly authorized representative
as of the date set forth below.
 
Name of Subscriber:

By:  /s/ Vik Mittal
Name:  Vik Mittal
Title:  Managing Member of each General Partner
 
Name in which Subscribed Shares are to be registered (if different):   Date: July 13, 2023
 
Subscriber    Entity Type    Address/ Domicile    EIN
Meteora Special Opportunity Fund i, LP    Limited Partnership    1200 N Federal Hwy, #200 Boca Raton FL 33432                    

Meteora Capital Partners, LP    Limited Partnership    1200 N Federal Hwy, #200 Boca Raton FL 33432                    

Meteora Select Trading Opportunities Master, LP    Limited Partnership    71 Fort St, PO Box 500, Grand Cayman KY1106                    
 
Attention: Meteora Capital, LLC  

Telephone No.: 212-207-0091  
Email for notices: notices@meteoracapital.com  

Number of Shares of Ordinary Shares subscribed for: 800,000  

Aggregate Purchase Price: $4,000,000   Price Per Share: $5.00
 

Subscriber    Shares  
Meteora Special Opportunity Fund i, LP     376,800 
Meteora Capital Partners, LP     259,448 
Meteora Select Trading Opportunities Master, LP     163,752 

 
[Signature Page to Subscription Agreement]



ANNEX A

ELIGIBILITY REPRESENTATIONS OF SUBSCRIBER

This Annex A should be completed and signed by Subscriber
and constitutes a part of the Subscription Agreement.

 
1. QUALIFIED INSTITUTIONAL BUYER STATUS (Please check the box, if applicable)
 

  ☒ Subscriber is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) (a “QIB”)
 

  ☐ We are subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, and each owner of such account is
a QIB.

**OR**
 

2. ACCREDITED INVESTOR STATUS (Please check the box)
 

 
☐ Subscriber is an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act) or an entity in which all of the equity

holders are accredited investors within the meaning of Rule 501(a) under the Securities Act, and has marked and initialed the appropriate
box below indicating the provision under which it qualifies as an “accredited investor.”

**AND**
 

3. AFFILIATE STATUS
(Please check the applicable box)

SUBSCRIBER:

☐ is:

☒ is not:

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Company or acting on behalf of an affiliate of the Company.

Rule 501(a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed categories, or
who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person. Subscriber has
indicated, by marking and initialing the appropriate box(es) below, the provision(s) below which apply to Subscriber and under which Subscriber
accordingly qualifies as an “accredited investor.”
 

  ☒ Any bank, registered broker or dealer, insurance company, registered investment company, business development company, small business
investment company, private business development company, or rural business investment company;

 

  ☐ Any investment adviser registered pursuant to section 203 of the Investment Advisers Act or registered pursuant to the laws of a state;
 

  ☐ Any investment adviser relying on the exemption from registering with the Commission under section 203(l) or (m) of the Investment
Advisers Act;



  ☐ Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees, if such plan has total assets in excess of $5,000,000;

 

 

☐ Any employee benefit plan within the meaning of Title I of the Employee Retirement Income Security Act of 1974 (“ERISA”), if (i) the
investment decision is made by a plan fiduciary, as defined in section 3(21) of ERISA, which is either a bank, a savings and loan
association, an insurance company, or a registered investment adviser, (ii) the employee benefit plan has total assets in excess of
$5,000,000 or, (iii) such plan is a self-directed plan, with investment decisions made solely by persons that are “accredited investors”;

 

 
☐ Any (i) corporation, limited liability company or partnership, (ii) Massachusetts or similar business trust, or (iii) organization described in

section 501(c)(3) of the Internal Revenue Code, in each case that was not formed for the specific purpose of acquiring the securities
offered and that has total assets in excess of $5,000,000;

 

  ☐ Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase
is directed by a sophisticated person as described in Section 230.506(b)(2)(ii) of Regulation D under the Securities Act;

 

  ☐ Any entity, other than an entity described in the categories of “accredited investors” above, not formed for the specific purpose of
acquiring the securities offered, owning investments in excess of $5,000,000;

 

 

☐ Any “family office,” as defined under the Investment Advisers Act that satisfies all of the following conditions: (i) with assets under
management in excess of $5,000,000, (ii) that is not formed for the specific purpose of acquiring the securities offered, and (iii) whose
prospective investment is directed by a person who has such knowledge and experience in financial and business matters that such family
office is capable of evaluating the merits and risks of the prospective investment;

 

  ☐ Any “family client,” as defined under the Investment Advisers Act, of a family office meeting the requirements in the previous paragraph
and whose prospective investment in the issuer is directed by such family office pursuant to the previous paragraph; or

 

  ☐ Any entity in which all of the equity owners are “accredited investors”.

Specify which tests:                
 

  ☐ Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

 

 

☐ Any natural person whose individual net worth, or joint net worth with that person’s spouse or spousal equivalent, exceeds $1,000,000. For
purposes of calculating a natural person’s net worth: (a) the person’s primary residence shall not be included as an asset; (b) indebtedness
that is secured by the person’s primary residence, up to the estimated fair market value of the primary residence at the time of the sale of
securities, shall not be included as a liability (except that if the amount of such indebtedness outstanding at the time of sale of securities
exceeds the amount outstanding 60 days before such time, other than as a result of the acquisition of the primary residence, the amount of
such excess shall



  be included as a liability); and (c) indebtedness that is secured by the person’s primary residence in excess of the estimated fair market
value of the primary residence at the time of the sale of securities shall be included as a liability;

 

 
☐ Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with that

person’s spouse or spousal equivalent in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

 

  ☐ Any natural person holding in good standing one or more professional certifications or designations or credentials from an accredited
educational institution that the Commission has designated as qualifying an individual for accredited investor status; or

 

 
☐ Any natural person who is a “knowledgeable employee,” as defined in the Investment Company Act, of the issuer of the securities being

offered or sold where the issuer would be an investment company, as defined in section 3 of such act, but for the exclusion provided by
either section 3(c)(1) or section 3(c)(7) of such act.

This page should be completed by Subscriber and constitutes a part of the Subscription Agreement.
 

SUBSCRIBER:

Meteora Select Trading Opportunities Master, LP
Meteora Capital Partners, LP
Meteora Special Opportunity Fund i, LP

By:  /s/ Vik Mittal
Name:  Vik Mittal
Title:  Managing Member of each General

 Partner



Exhibit 10.31

PRIVATE & CONFIDENTIAL
Execution Version

SUBSCRIPTION AGREEMENT

This SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) is entered into on July 13, 2023, by and among Freedom Acquisition I
Corp., a Cayman Islands exempted company (the “Company”) and the undersigned subscriber (“Subscriber”).

WHEREAS, the Company, Jupiter Merger Sub I Corp., a Delaware corporation and wholly-owned subsidiary of the Company (“First Merger
Sub”), Jupiter Merger Sub II LLC, a Delaware limited liability company and a wholly-owned subsidiary of the Company (“Second Merger Sub”),
Complete Solaria, Inc. (f/k/a Complete Solar Holding Corporation), a Delaware corporation (“Complete Solaria”), and The Solaria Corporation, a
Delaware corporation and a wholly-owned indirect subsidiary of Complete Solaria (“Solaria”), have entered into that certain Amended and Restated
Business Combination Agreement, dated as of May 26, 2023 (as may be further amended, supplemented or otherwise modified from time to time, the
“Business Combination Agreement”), pursuant to which, among other things, (a) the Company will migrate to and domesticate as a Delaware
corporation (the “Domestication”) at least one day prior to the closing (the “Closing”) of the Transactions (as defined below) and (b) following the
Domestication, (i) First Merger Sub will merge with and into Complete Solaria, with Complete Solaria surviving as a wholly-owned subsidiary of the
Company (the “First Merger”), (ii) immediately thereafter and as part of the same overall transaction, Complete Solaria will merge with and into Second
Merger Sub, with Second Merger Sub surviving as a wholly-owned subsidiary of the Company (the “Second Merger”), and the Company will change its
name to “Complete Solaria, Inc.” and Second Merger Sub will change its name to “CS, LLC”, and (iii) immediately after the consummation of the
Second Merger and as part of the same overall transaction, Solaria will merge with and into a newly formed Delaware limited liability company and
wholly-owned subsidiary of the Company and will change its name to “The Solaria Corporation LLC” (“Third Merger Sub”), with Third Merger Sub
surviving as a wholly-owned subsidiary of the Company (the “Additional Merger”, and together with the First Merger and the Second Merger, the
“Mergers”, and together with the other transactions contemplated by the Business Combination Agreement, the “Transactions”);

WHEREAS, prior to the consummation of the Mergers, certain shareholders of the Company elected to redeem public shares of the Company’s
Class A ordinary shares, par value $0.0001 per share (the “Class A Ordinary Shares” or the “Ordinary Shares”), in connection with the extraordinary
general meeting of the shareholders of the Company to vote on the proposals relating to the Mergers set forth in the proxy statement on Form 424B3
(the “Proxy Statement”) filed with the U.S. Securities and Exchange Commission (the “Commission”) on June 30, 2023 (the total number of shares of
Company Ordinary Shares that are irrevocably and validly elected to be redeemed, the “Redeemed Shares”);

WHEREAS, pursuant to its Amended and Restated Memorandum and Articles of Association, as amended (the “Memorandum and Articles”), and
as set forth in the Proxy Statement, the Company is, subject to certain exceptions, obligated to redeem (the “Redemption Obligation”) such Redeemed
Shares from the Trust Account (as defined below) and pay for such Redeemed Shares the amount specified in Article 49 of the Memorandum and
Articles (the “Redemption Price”);

WHEREAS, in connection with the Transactions, Subscriber desires to subscribe for and purchase from the Company, immediately prior to the
consummation of the Transactions, that number of shares of Ordinary Shares, set forth on the signature page hereto (the “Subscribed Shares”) for a
purchase price of $5.00 per share (the “Per Share Price” and the aggregate of such Per Share Price for all Subscribed Shares being referred to herein as
the “Purchase Price”), and the Company desires to issue and sell to Subscriber the Subscribed Shares in consideration of the payment of the Purchase
Price by or on behalf of Subscriber to the Company, all on the terms and subject to the conditions set forth herein;



WHEREAS, on or about the date of this Subscription Agreement, the Company is entering into subscription agreements (the “Other Subscription
Agreements” and together with the Subscription Agreement, the “Subscription Agreements”) with certain other investors (the “Other Subscribers” and
together with Subscriber, the “Subscribers”), which are on substantially the same terms as the terms of this Subscription Agreement (other than the
amount of the shares of Ordinary Shares to be subscribed for and purchased by the Other Subscribers and there not being any Structuring Fee Shares)
pursuant to which such Subscribers have agreed to purchase shares of Ordinary Shares on the Closing Date (as defined below), at the Per Share Price
(the shares of the Other Subscribers, the “Other Subscribed Shares” and the transaction, the “PIPE Transaction”), with up to $9,000,000 in aggregate
purchase price of the shares of Ordinary Shares including the shares purchased pursuant to this Subscription Agreement; and

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the conditions,
herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

Section 1. Subscription. Subject to the terms and conditions hereof, Subscriber, severally and not jointly with any of the Other Subscribers, hereby
agrees that at the Closing (as defined below), to irrevocably subscribe for and purchase from the Company, and the Company hereby agrees to issue and
sell to Subscriber, the Subscribed Shares (such subscription and issuance, the “Subscription”).

Section 2. Closing.

(a) The consummation of the Subscription contemplated hereby (the “Closing”) shall occur on the closing date of the Transactions (the “Closing
Date”), substantially concurrently with (but not before) the consummation of the Transactions and subject to the terms and conditions of this
Subscription Agreement.

(b) At least five Business Days before the anticipated Closing Date, the Company shall deliver written notice to Subscriber (the “Closing Notice”)
specifying (i) the anticipated Closing Date and (ii) the wire instructions for delivery of the Purchase Price to the Company. No later than one Business
Day prior to the Closing Date as set forth in the Closing Notice, Subscriber shall deliver the Purchase Price (subject to adjustment as described below)
for the Subscribed Shares by wire transfer of United States dollars in immediately available funds to the account specified by the Company in the
Closing Notice, and such funds shall be held by the Company in escrow, segregated from and not comingled with the other funds of the Company (and
in no event will such funds be held in the Trust Account (as defined below)), until the Closing Date. Upon satisfaction (or, if applicable, waiver) of the
conditions set forth in this Section 2, the Company shall deliver to Subscriber (i) on the Closing Date, the Subscribed Shares in book entry form, free
and clear of any liens or other restrictions (other than those arising under this Subscription Agreement or applicable securities laws), in the name of
Subscriber (or its nominee or custodian in accordance with its delivery instructions) (and the Purchase Price shall be released from escrow automatically
and without further action by the Company or Subscriber), and (ii) as promptly as practicable after the Closing, evidence from the Company’s transfer
agent of the issuance to Subscriber of the Subscribed Shares on and as of the Closing Date. The aggregate Purchase Price set forth on the signature page
hereto shall be reduced by an amount equal to the product of (x) the number of Redeemed Shares that Subscriber owns at the time of the Closing that,
after the date hereof, have been withdrawn from being subject to the Redemption Obligation and that otherwise would have been redeemed and are not
included as Recycled Shares as such term is defined in the Forward Purchase Agreement (as defined below) multiplied by (y) the Redemption Price (the
“Redemption Adjustment Amount”). To the extent that the Redemption Adjustment Amount exceeds the aggregate Purchase Price set forth on the
signature page, Subscriber shall not deliver any Purchase Price to the Company for the Subscribed Shares, and the Company shall instead deliver on the
Closing Date the amount by which the Redemption Adjustment Amount exceeds the aggregate Purchase Price set forth on the signature page to
Subscriber by wire transfer of United States dollars in immediately available funds to such account as Subscriber specifies to the Company from the
Company’s Trust Account. In this regard, Subscriber hereby represents to the Company that it is not the owner of any Redeemed Shares as of the date
hereof.
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(c) In the event that the consummation of the Transactions does not occur within two Business Days after the anticipated Closing Date specified in
the Closing Notice, unless otherwise agreed to in writing by the Company and Subscriber, the Company, shall promptly (but in no event later than three
Business Days after the anticipated Closing Date specified in the Closing Notice) return the funds so delivered by Subscriber by wire transfer in
immediately available funds to the account specified by Subscriber, and any book entries shall be deemed cancelled. Notwithstanding such return or
cancellation (x) a failure to close on the anticipated Closing Date shall not, by itself, be deemed to be a failure of any of the conditions to Closing set
forth in this Section 2 to be satisfied or waived on or prior to the Closing Date, and (y) unless and until this Subscription Agreement is terminated in
accordance with Section 6 herein, Subscriber shall remain obligated to redeliver funds to the Company, as set forth in the Closing Notice, following the
Company’s delivery to Subscriber of a new Closing Notice in accordance with this Section 2 and Subscriber and the Company shall remain obligated to
consummate the Closing upon satisfaction of the conditions set forth in this Section 2 following the Company’s delivery to Subscriber of a new Closing
Notice. For the purposes of this Subscription Agreement, “Business Day” means a day, other than a Saturday or Sunday, on which commercial banks in
New York, New York are open for the general transaction of business.

(d) The obligations of Subscriber and the Company to consummate, or cause to be consummated, the transactions contemplated by this
Subscription Agreement (including the Closing) are subject to the satisfaction or, if permitted by applicable law, waiver by the parties hereto, of the
conditions that, on the Closing Date:
 

 

(i) no suspension of the listing of the Subscribed Shares on the New York Stock Exchange (the “NYSE”), or, to the Company’s
knowledge, initiation or threatening of any proceedings for any of such purposes, shall have occurred (except other than as a result
of the Company moving its listing from the NYSE to the Nasdaq Stock Market) or that will be cured by the effectiveness of a resale
registration statement on Form S-1);

 

 

(ii) all conditions precedent to the closing of the Transactions set forth in Article 9 of the Business Combination Agreement shall have
been satisfied (as determined by the parties to the Business Combination Agreement) or waived in writing by the person with the
authority to make such waiver (other than those conditions which, by their nature, are to be satisfied at the closing of the
Transactions pursuant to the Business Combination Agreement, but subject to the satisfaction of such conditions at such closing),
and the closing of the Transaction shall be scheduled to occur concurrently with or immediately following the Closing;

 

 

(iii) all conditions precedent to the execution of the forward purchase agreement entered into between the Company and Subscriber on
the date hereof (the “Forward Purchase Agreement”) and the FPA Funding Amount PIPE Subscription Agreement, as defined within
the Forward Purchase Agreement, have been satisfied or waived in writing by the person with the authority to make such waiver
(other than those conditions which, by their nature, are to be satisfied at the closing of the Transactions pursuant to the Business
Combination Agreement, but subject to the satisfaction of such conditions at such closing), and the closing of the Transaction shall
be scheduled to occur concurrently with or immediately following the Closing; and
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(iv) no order or law issued by any court of competent jurisdiction or other governmental entity or other legal restraint or prohibition

preventing the consummation of the transactions contemplated by this Subscription Agreement (including the Closing) shall be in
effect.

(e) The obligations of the Company to consummate, or cause to be consummated, the transactions contemplated by this Subscription Agreement
(including the Closing) are subject to the satisfaction or, if permitted by applicable Law, waiver by the Company of the additional conditions that, on the
Closing Date:
 

 

(i) except as otherwise provided under Section 2(e)(ii), all representations and warranties of Subscriber contained in this Subscription
Agreement shall be true and correct (without giving effect to any limitation as to “materiality” or any similar limitation set forth
therein) in all respects as of the Closing Date, as though made on and as of the Closing Date (except to the extent that any such
representation and warranty expressly speaks as of an earlier date, in which case such representation and warranty shall be true and
correct in all material respects (other than representations and warranties that are qualified as to materiality or Subscriber Material
Adverse Effect, which representations and warranties shall be true and correct in all respects) as of such earlier date), and
consummation of the Closing shall constitute a reaffirmation by Subscriber of each of the representations, warranties and agreements
of Subscriber contained in this Subscription Agreement as of the Closing Date, but without giving effect to consummation of the
Transactions, or as of such earlier date, as applicable;

 

 
(ii) the representations and warranties of Subscriber contained in Section 4(w) of this Subscription Agreement shall be true and correct

at all times on or prior to the Closing Date, and consummation of the Closing shall constitute a reaffirmation by Subscriber of such
representations and warranties; and

 

  (iii) Subscriber shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions
required by this Subscription Agreement to be performed, satisfied or complied with by it at or prior to the Closing.

(f) The obligations of Subscriber to consummate, or cause to be consummated, the transactions contemplated by this Subscription Agreement
(including the Closing) are subject to the satisfaction or, if permitted by applicable Law, waiver by Subscriber of the additional conditions that, on the
Closing Date:
 

 

(i) all representations and warranties of the Company contained in this Subscription Agreement shall be true and correct (without giving
effect to any limitation as to “materiality” or any similar limitation set forth therein) in all respects as of the Closing Date, as though
made on and as of the Closing Date (except to the extent that any such representation and warranty expressly speaks as of an earlier
date, in which case such representation and warranty shall be true and correct in all material respects (other than representations and
warranties that are qualified as to materiality or Company Material Adverse Effect, which representations and warranties shall be
true and correct in all respects) as of such earlier date), and consummation of the Closing shall constitute a reaffirmation by the
Company of each of the representations, warranties and agreements of the Company, respectively, contained in this Subscription
Agreement as of the Closing Date, but
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without giving effect to consummation of the Transactions, or as of such earlier date, as applicable, except, in each case, where the
failure of such representations and warranties to be true and correct (whether as of the Closing Date or such earlier date), taken as a
whole, does not result in a Company Material Adverse Effect;

 

  (ii) the Company shall have performed, satisfied and complied in all material respects with all covenants, agreements and conditions
required by this Subscription Agreement to be performed, satisfied or complied with by the Company at or prior to the Closing;

 

 
(iii) the Company will have immediately following the Closing of the Transactions at least $20 million of cash, net of transaction

expenses payable at closing and other accounts payable (but without deduction for other accrued liabilities, including any deferred
transaction expenses);

 

  (iv) prior debts (exclusive of any expenses, payables or liabilities incurred in the ordinary course of business) of the Company have
either been or will be satisfied or will be converted to shares of the Company as of the Closing Date;

 

 

(v) the Lock-Up Agreement substantially in the form attached as Exhibit D to the Business Combination Agreement (the “Lock-Up
Agreement”) which is to be entered into by certain parties pursuant to the Business Combination Agreement and the amended and
restated sponsor support agreement, dated as of May 26, 2023, by and among Freedom Acquisition I LLC, a Cayman Islands limited
liability company, the persons set forth on Schedule I thereto, FACT and Target, providing for the restriction of the transfer of shares
of Ordinary Shares of Counterparty by certain parties specified therein will be in effect as of the Closing Date; and

 

 

(vi) there shall have been no amendment or modification to the Business Combination Agreement after the date hereof that materially
and adversely affects the Company or the Subscriber’s investment in the Company, other than amendments, waivers or
modifications as expressly contemplated by and included in the terms of the Business Combination Agreement as of the date of its
execution.

(g) Prior to or at the Closing, Subscriber shall deliver to the Company all such other information as is reasonably requested in order for the
Company to issue the Subscribed Shares to Subscriber, including, without limitation, the legal name of the person in whose name the Subscribed Shares
are to be issued (or Subscriber’s nominee in accordance with its delivery instructions) and a duly completed and executed Internal Revenue Service
Form W-9 or appropriate Form W-8.

Section 3. Company Representations and Warranties. For purposes of this Section 3, the term “Company” shall refer to (i) the Company as of the
date hereof, and (ii) for purposes of the representations contained in subsections (e), (f), (h), (k), (o), and (q) of this Section 3 and to the extent such
representations and warranties are made as of the Closing Date, the combined company after giving effect to the Transaction as of the Closing Date. The
Company represents and warrants to Subscriber that:

(a) The Company (i) is validly existing and in good standing under the laws of the Cayman Islands, and following the Domestication, will be
validly existing and in good standing under the laws of Delaware, (ii) has the requisite corporate power and authority to own, lease and operate its
properties, to carry on its business as it is now being conducted and to enter into and perform its obligations under this Subscription Agreement, and
(iii) is duly licensed or qualified to conduct its business and, if applicable, is in good standing under the laws of each jurisdiction (other than its
jurisdiction of incorporation) in which
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the conduct of its business or the ownership of its properties or assets requires such license or qualification, except, with respect to the foregoing clause
(iii), where the failure to be in good standing would not reasonably be expected to have a Company Material Adverse Effect. For purposes of this
Subscription Agreement, a “Company Material Adverse Effect” means an event, change, development, occurrence, condition or effect (collectively
“Effect”) that, individually or in the aggregate, (a) is or would reasonably be expected to be materially adverse to the business, financial condition or
results of operations of the Company and its subsidiaries, taken as a whole; or (b) would reasonably be expected to prevent, materially impair or
materially delay (x) the Company’s or any of its subsidiary’s performance of its or their obligations under this Subscription Agreement or the Business
Combination Agreement or (y) consummation of the Transactions; provided, however, that, in the case of clause (a), none of the following shall be
deemed to constitute, alone or in combination, or be taken into account in the determination of whether, there has been or will be a Company Material
Adverse Effect: (1) any change or proposed change in or change in applicable law or GAAP (as defined below) (including, in each case, the
interpretation thereof) after the date of this Subscription Agreement; (2) events or conditions generally affecting the industries or geographic areas in
which the Company operates; (3) any downturn in general economic conditions, including changes in the credit, debt, securities, financial or capital
markets (including changes in interest or exchange rates, prices of any security or market index or commodity or any disruption of such markets); (4)
acts of war, sabotage, civil unrest or terrorism, or any escalation or worsening of any such acts of war, sabotage, civil unrest or terrorism, or changes in
global, national, regional, state or local political or social conditions; (5) any hurricane, tornado, flood, earthquake, mudslide, wildfire, natural disaster,
epidemic, disease outbreak, pandemic (including, for the avoidance of doubt, the novel coronavirus, SARS-CoV-2 or COVID-19 and all related strains
and sequences) or other acts of God, (6) any actions taken or not taken by the Company as required by this Subscription Agreement, the Business
Combination Agreement or any other agreement executed and delivered in connection with the Transactions and specifically contemplated by the
Business Combination Agreement or (7) any Effect attributable to the announcement or execution, pendency, negotiation or consummation of the
Transactions, except in the cases of clauses (1) through (3), to the extent that the Company is materially and disproportionately affected thereby as
compared with other participants in the industry in which the Company operates.

(b) When issued pursuant to this Subscription Agreement, the Subscribed Shares have been duly authorized and, when issued and delivered to
Subscriber (or its nominee or custodian in accordance with its delivery instructions) against full payment therefor in accordance with the terms of this
Subscription Agreement, will be validly issued, fully paid and non-assessable, free and clear of all liens or other restrictions (but excluding the
restrictions on transfer described in Section 4(e) of this Subscription Agreement with respect to the status of the Subscribed Shares as “restricted
securities” pending their registration for resale under the Securities Act of 1933, as amended (the “Securities Act”)), and will not have been issued in
violation of, or subject to, any preemptive or similar rights created under the Company’s governing and organizational documents, the laws of the
Cayman Islands or the laws of the State of Delaware.

(c) This Subscription Agreement has been duly authorized, validly executed and delivered by the Company, and assuming the due authorization,
execution and delivery of the same by Subscriber, this Subscription Agreement shall constitute the valid and legally binding obligation of the Company,
enforceable against the Company in accordance with its terms, except as such enforceability may be limited by bankruptcy, insolvency, reorganization,
moratorium and similar laws affecting creditors generally and by the availability of equitable remedies.

(d) Assuming the accuracy of the representations and warranties of Subscriber set forth in Section 4 of this Subscription Agreement, the execution
and delivery of this Subscription Agreement, the issuance and sale of the Subscribed Shares, the compliance by the Company with all of the provisions
of this Subscription Agreement and the consummation of the transactions contemplated herein will not conflict
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with or result in a breach or violation of any of the terms or provisions of, or constitute a default under, or result in the creation or imposition of any lien,
charge or encumbrance upon any of the property or assets of the Company pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan
agreement, lease, license or other agreement or instrument to which the Company is a party or by which the Company is bound or to which any of the
property or assets of the Company is subject, (ii) the organizational documents of the Company, or (iii) any statute or any judgment, order, rule or
regulation of any court or governmental agency or body, domestic or foreign, having jurisdiction over the Company or any of its properties that, in the
case of clauses (i) and (iii), would reasonably be expected to have a Company Material Adverse Effect.

(e) Assuming the accuracy of the representations and warranties of Subscriber set forth in Section 4 of this Subscription Agreement, the Company
is not required to obtain any consent, waiver, authorization or order of, give any notice to, or make any filing or registration with, any court or other
federal, state, local or other governmental authority, self-regulatory organization (including any stock exchange on which the Ordinary Shares (or
following the Domestication, any shares of common stock into which such Ordinary Shares will be converted) will be listed (the “Stock Exchange”) or
other person in connection with the execution, delivery and performance of this Subscription Agreement (including, without limitation, the issuance of
the Subscribed Shares by the Company), other than (i) filings required by applicable state securities laws, (ii) filings with the Commission, including the
filing of the Registration Statement (as defined below) pursuant to Section 5 below, (iii) filings required by the Securities Act, Securities Exchange Act
of 1934, as amended (the “Exchange Act”), and the rules of the Commission, including the registration statement on Form S-4 with respect to the
Transactions and the proxy statement/prospectus included therein, (iv) filings required by the Stock Exchange, including with respect to obtaining
shareholder approval of the Transactions, (v) filings required to consummate the Transactions as provided under the Business Combination Agreement,
(vi) the filing of notification under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, if applicable, (vii) filings in connection with or as a
result of the SEC Guidance (as defined below) and (viii) those the failure of which to obtain would not have a Company Material Adverse Effect.

(f) Except for such matters as have not had and would not reasonably be expected to have a Company Material Adverse Effect, there is no (i) suit,
action, proceeding or arbitration before a governmental authority or arbitrator pending, or, to the knowledge of the Company, threatened in writing
against the Company or (ii) judgment, decree, injunction, ruling or order of any governmental authority or arbitrator outstanding against the Company.

(g) Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 4 of this Subscription Agreement, no registration
under the Securities Act or any state securities (or Blue Sky) laws is required for the offer and sale of the Subscribed Shares by the Company to
Subscriber.

(h) Neither the Company nor any person acting on its behalf has engaged or will engage in any form of general solicitation or general advertising
(within the meaning of Regulation D) in connection with any offer or sale of the Subscribed Shares. The Subscribed Shares are not being offered in a
manner involving a public offering under, or in a distribution in violation of, the Securities Act or any state securities laws. Neither the Company nor any
person acting on their behalf has, directly or indirectly, at any time within the past six months, made any offer or sale of any security or solicitation of
any offer to buy any security under circumstances that would (i) eliminate the availability of the exemption from registration under Regulation D under
the Securities Act in connection with the offer and sale by the Company of the Subscribed Shares as contemplated hereby or the Other Subscribed
Shares as contemplated by the Other Subscription Agreements or (ii) cause the offering of the Subscribed Shares pursuant to this Subscription
Agreement or the Other Subscribed Shares pursuant to the Other Subscription Agreements to be integrated with prior offerings by the Company for
purposes of the Securities Act or any applicable shareholder approval provisions. Neither the Company nor any person acting on their behalf has offered
or sold or will offer or sell any securities, or has taken or will take any other action, which would reasonably be expected to subject the offer, issuance or
sale of the Subscribed Shares or the Other Subscribed Shares, as contemplated hereby, to the registration provisions of the Securities Act.
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(i) No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a “Disqualification Event”) is applicable to the
Company, except for a Disqualification Event as to which Rule 506(d)(2)(ii–iv) or (d)(3) of the Securities Act is applicable.

(j) The Company is in all material respects in compliance with, and has not received any written communication from a governmental entity that
alleges that the Company is not in compliance with, or is in default or violation of, the applicable provisions of (i) the Securities Act, (ii) the Exchange
Act, (iii) the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations thereunder, (iv) the rules and regulations of the Commission, and
(v) the rules of the Stock Exchange. For the avoidance of doubt, this representation and warranty shall not apply to the extent any of the foregoing
matters arise from or relate to the SEC Guidance (as defined below).

(k) When the Subscribed Shares are issued pursuant to this Subscription Agreement, the Ordinary Shares (and following the Domestication, any
shares of common stock into which such Ordinary Shares will be converted) will be eligible for clearing through The Depository Trust Company (the
“DTC”), through its Deposit/Withdrawal At Custodian (DWAC) system, and the Company will be eligible and participating in the Direct Registration
System (DRS) of DTC with respect to the Ordinary Shares (or following the Domestication, any shares of common stock into which such Ordinary
Shares will be converted). The Company’s transfer agent will be a participant in DTC’s Fast Automated Securities Transfer Program. The Ordinary
Shares will not be, and will not have been at any time, subject to any DTC “chill,” “freeze” or similar restriction with respect to any DTC services,
including the clearing of shares of Ordinary Shares through DTC.

(l) No broker or finder is entitled to any brokerage or finder’s fee or commission solely in connection with the sale of the Subscribed Shares to
Subscriber.

(m) The Company has timely made all filings required to be filed by it with the Commission, except as set forth in its filings with the
Commission. As of their respective dates, each form, report, statement, schedule, prospectus, proxy, registration statement and other document required
to be filed by the Company with the Commission prior to the date hereof (collectively, as amended and/or restated since the time of their filing, the
“SEC Documents”) complied in all material respects with the requirements of the Securities Act and the Exchange Act, and the rules and regulations of
the Commission promulgated thereunder, and none of the SEC Documents, as of their respective dates (or if amended, restated, or superseded by a filing
prior to the closing of the Transactions, on the date of such filing), contained any untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading. The financial statements of the Company included in the SEC Documents (or if amended, restated, or superseded by a filing prior to the
closing of the Transactions, on the date of such filing) comply in all material respects with applicable accounting requirements and the rules and
regulations of the Commission with respect thereto as in effect at the time of filing and fairly present in all material respects the financial position of the
Company as of and for the dates thereof and the results of operations and cash flows for the periods then ended, subject, in the case of unaudited
statements, to normal, year-end audit adjustments, and such consolidated financial statements have been prepared in conformity with United States
generally accepted accounting principles applied on a consistent basis during the periods involved (“GAAP”) (except as may be disclosed therein or in
the notes thereto, and except that the unaudited financial statements may not contain all footnotes required by GAAP). A copy of each SEC Document is
available to each Subscriber via the Commission’s EDGAR system. There are no material outstanding or unresolved comments in comment letters from
the staff of the Division of Corporation Finance of the Commission with respect to any of the SEC Documents as of the date hereof. Notwithstanding the
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foregoing, this representation and warranty shall not apply to any statement or information in the SEC Documents that relates to (i) the topics referenced
in the Commission’s “Staff Statement on Accounting and Reporting Considerations for Warrants Issued by Special Purpose Acquisition Companies” on
April 12, 2021 or (ii) the classification of shares of the Company’s ordinary shares as permanent or temporary equity, (collectively, the “SEC
Guidance”), and no correction, amendment or restatement of any of the Company’s SEC Documents due to the SEC Guidance shall be deemed to be a
breach of any representation or warranty by the Company.

(n) As of the date hereof, the authorized share capital of the Company consists of (i) 200,000,000 Class A Ordinary Shares, (ii) 20,000,000 Class B
ordinary shares, par value $0.0001 per share (“Class B Ordinary Shares”), and (iii) 1,000,000 preference shares, par value $0.0001 per share
(“Preference Shares”). As of the date hereof and prior to giving effect to the Transactions: (i) [11,243,496] Class A Ordinary Shares were issued and
outstanding; (ii) [8,625,000] Class B Ordinary Shares were issued and outstanding; (iii) no Preference Shares were issued and outstanding; and (iv) [●]
warrants, each exercisable to purchase one Class A Ordinary Share at an exercise price of $11.50 per share, were issued and outstanding (“Company
Warrants”). All (A) issued and outstanding shares of Company Ordinary Shares have been duly authorized and validly issued, are fully paid and
non-assessable and are not subject to preemptive or similar rights and (B) outstanding Company Warrants have been duly authorized and validly issued,
are fully paid and are not subject to preemptive or similar rights (each except as such enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium and similar laws affecting creditors generally and by the availability of equitable remedies). Except for wholly-owned
subsidiaries formed in connection with the Transactions, as set forth in the Business Combination Agreement, as of the date hereof, the Company has no
subsidiaries and does not own, directly or indirectly, interests or investments (whether equity or debt) in any person, whether incorporated or
unincorporated. There are no shareholder agreements, voting trusts or other agreements or understandings to which the Company is a party or by which
it is bound relating to the voting of any Company Ordinary Shares or other equity interests in the Company, other than as contemplated by the Business
Combination Agreement or as described in the SEC Documents. Except as described in the SEC Documents, there are no securities or instruments
issued by or to which the Company is a party containing anti-dilution or similar provisions that will be triggered, and not fully waived by the holder of
such securities or instruments pursuant to a written agreement or consent, by the issuance of (i) the Subscribed Shares or (ii) the shares to be issued
pursuant to any Other Subscription Agreement.

(o) Except for such matters as have not had and would not be reasonably likely to have a Company Material Adverse Effect, the Company is in
compliance with all state and federal laws applicable to the conduct of its business. The Company has not received any written, or to its knowledge,
other communication from a governmental entity that alleges that the Company is not in compliance with or is in default or violation of any applicable
law, except where such non-compliance, default or violation would not be reasonably likely to have, individually or in the aggregate, a Company
Material Adverse Effect.

(p) The Other Subscription Agreements reflect the same Per Share Price and other terms and conditions with respect to the purchase of Shares that
are no more favorable to the Other Subscribers than the terms of this Subscription Agreement are to Subscriber (other than terms particular to the
regulatory requirements of such investor or its affiliates or related funds that are mutual funds or are otherwise subject to regulations related to the
timing of funding and the issuance of the related Shares).

(q) The Company is not, and immediately after receipt of payment for the Subscribed Shares and Other Subscribed Shares and consummation of
the Transactions, will not be, an “investment company” within the meaning of the Investment Company Act.

(r) The Company acknowledges that there have not been, and the Company hereby agrees that it is not relying on, any representations, warranties,
covenants or agreements made to the Company by
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Subscriber, any of its affiliates or any control persons, officers, directors, employees, partners, agents or representatives, any other party to the
Transactions or any other person or entity, expressly or by implication, other than those representations, warranties, covenants and agreements of
Subscriber set forth in this Subscription Agreement.

Section 4. Subscriber Representations and Warranties. Subscriber represents and warrants to the Company that:

(a) If Subscriber is a legal entity, Subscriber (i) has been duly formed and is validly existing and in good standing under the laws of its jurisdiction
of formation or incorporation and (ii) has the requisite power and authority to enter into, and perform its obligations under, this Subscription Agreement.
If Subscriber is an individual, Subscriber has the legal competence and capacity to enter into and perform its obligations under this Subscription
Agreement.

(b) If Subscriber is an entity, this Subscription Agreement has been duly authorized, validly executed and delivered by Subscriber. If Subscriber is
an individual, Subscriber’s signature is genuine and the signatory has the legal competence and capacity to execute this Subscription Agreement.
Assuming the due authorization, execution and delivery of the same by the Company, this Subscription Agreement shall constitute the valid and legally
binding obligation of Subscriber, enforceable against Subscriber in accordance with its terms, except as such enforceability may be limited by
bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors generally and by the availability of equitable remedies.

(c) The purchase of the Subscribed Shares hereunder, the compliance by Subscriber with all of the provisions of this Subscription Agreement and
the consummation of the transactions contemplated herein will not conflict with or result in a breach or violation of any of the terms or provisions of, or
constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the property or assets of Subscriber
pursuant to the terms of (i) any indenture, mortgage, deed of trust, loan agreement, lease, license or other agreement or instrument to which Subscriber is
a party or by which Subscriber is bound or to which any of the property or assets of Subscriber is subject; (ii) if Subscriber is a legal entity, the
organizational documents of Subscriber; or (iii) any statute or any judgment, order, rule or regulation of any court or governmental agency or body,
domestic or foreign, having jurisdiction over Subscriber or any of its properties that in the case of clauses (i) and (iii), would reasonably be expected to
have a Subscriber Material Adverse Effect. For purposes of this Subscription Agreement, a “Subscriber Material Adverse Effect” means an event,
change, development, occurrence, condition or effect with respect to Subscriber that, individually or in the aggregate, would reasonably be expected to
materially impair or materially delay Subscriber’s performance of its obligations under this Subscription Agreement, including the purchase of the
Subscribed Shares.

(d) Subscriber (i) is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act), an institutional “accredited investor”
(within the meaning of Rule 501(a)(1), (2), (3), or (7) under the Securities Act), or an “accredited investor” (within the meaning of Rule 501(a) under the
Securities Act) satisfying the applicable requirements set forth on Annex A hereto, (ii) is acquiring the Subscribed Shares only for its own account and
not for the account of others, or if Subscriber is subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, each
owner of such account is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) or an “accredited investor” (within the
meaning of Rule 501(a) under the Securities Act) and Subscriber has sole investment discretion with respect to each such account, and the full power
and authority to make the acknowledgements, representations and agreements herein on behalf of each owner of each such account, and (iii) is not
acquiring the Subscribed Shares with a view to, or for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and has
provided the Company with the requested information on Annex A following the signature page hereto). Subscriber is not an entity formed for the
specific purpose of acquiring the Subscribed Shares.
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(e) Subscriber acknowledges and agrees that the Subscribed Shares are being offered in a transaction not involving any public offering within the
meaning of the Securities Act and that the Subscribed Shares have not been registered under the Securities Act and that the Company is not required to
register the Subscribed Shares except as set forth in Section 5 of this Subscription Agreement. Subscriber acknowledges and agrees that the Subscribed
Shares may not be offered, resold, transferred, pledged or otherwise disposed of by Subscriber absent an effective registration statement under the
Securities Act, except (i) to the Company or a subsidiary thereof, (ii) pursuant to an applicable exemption from the registration requirements of the
Securities Act, and, in each of clauses (i)-(ii), in accordance with any applicable securities laws of the states and other jurisdictions of the United States,
and that any certificates or account entries representing the Subscribed Shares shall contain a restrictive legend to such effect. Subscriber acknowledges
and agrees that the Subscribed Shares will be subject to these securities law transfer restrictions, and as a result of these transfer restrictions, Subscriber
may not be able to readily offer, resell, transfer, pledge or otherwise dispose of the Subscribed Shares and may be required to bear the financial risk of an
investment in the Subscribed Shares for an indefinite period of time. Subscriber acknowledges and agrees that the Subscribed Shares will not be
immediately eligible for offer, resale, transfer, pledge or disposition pursuant to Rule 144 promulgated under the Securities Act (“Rule 144”) until at
least one year following the filing of certain required information with the Commission after the Closing Date. Subscriber acknowledges and agrees that
it has been advised to consult legal counsel prior to making any offer, resale, pledge or transfer of any of the Subscribed Shares.

(f) Subscriber understands and agrees that Subscriber is purchasing the Subscribed Shares directly from the Company. Subscriber further
acknowledges that there have not been, and Subscriber hereby agrees that it is not relying on, any representations, warranties, covenants or agreements
made to Subscriber by the Company, Complete Solaria or its subsidiaries (collectively, the “Acquired Companies”) or any of its or their respective
affiliates or any control persons, officers, directors, employees, partners, agents or representatives, any other party to the Transactions or any other
person or entity, expressly or by implication, other than those representations, warranties, covenants and agreements of the Company set forth in this
Subscription Agreement.

(g) In making its decision to purchase the Subscribed Shares, Subscriber has relied solely upon an independent investigation made by Subscriber
and the Company’s representations in Section 3 of this Subscription Agreement. Subscriber has not relied on any statements or other information
provided by Complete Solaria concerning the Company, the Acquired Companies, the Subscribed Shares, or the Subscription. Subscriber acknowledges
and agrees that Subscriber has had access to, has received, and has had an adequate opportunity to review, such information as Subscriber deems
necessary in order to make an investment decision with respect to the Subscribed Shares, including with respect to the Company, the Acquired
Companies and the Transactions, and Subscriber has made its own assessment and is satisfied concerning the relevant financial, tax and other economic
considerations relevant to Subscriber’s investment in the Subscribed Shares. Without limiting the generality of the foregoing, Subscriber acknowledges
that it has reviewed the Company’s filings with the Commission. Subscriber represents and agrees that Subscriber and Subscriber’s professional
advisor(s), if any, have had the full opportunity to ask such questions, receive such answers and obtain such information as Subscriber and Subscriber’s
professional advisor(s), if any, have deemed necessary to make an investment decision with respect to the Subscribed Shares, including but not limited
to information concerning the Company, the Acquired Companies, the Business Combination Agreement, and the Subscription.

(h) Subscriber acknowledges that certain information provided by the Company was based on projections, and such projections were prepared
based on assumptions and estimates that are inherently uncertain and are subject to a wide variety of significant business, economic and competitive
risks and
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uncertainties that could cause actual results to differ materially from those contained in the projections. Subscriber further acknowledges that the
information provided to Subscriber was preliminary and subject to change, including in the registration statement and the proxy statement/prospectus
that the Company intends to file with the Commission (which will include substantial additional information about the Company, Acquired Companies
and the Transactions and will update and supersede the information previously provided to Subscriber).

(i) Subscriber acknowledges and agrees that none of the Acquired Companies nor their respective affiliates or any of such person’s or its or their
respective affiliates’ control persons, officers, directors, partners, members, managing members, managers, agents, employees or other representatives,
legal counsel, financial advisors, accountants or agents (collectively, “Representatives”) has provided Subscriber with any information or advice with
respect to the Subscribed Shares nor is such information or advice necessary or desired. None of the Acquired Companies or any of their respective
affiliates or Representatives has made or makes any representation as to the Company, Complete Solaria or the Acquired Companies or the quality or
value of the Subscribed Shares.

(j) Subscriber acknowledges that (i) the Company currently has, and later may come into possession of, information regarding the Company that is
not known to Subscriber and that may be material to its determination to enter into this Subscription Agreement (“Excluded Information”), (ii)
Subscriber has determined to enter into this Subscription Agreement to purchase the Subscribed Shares notwithstanding Subscriber’s lack of knowledge
of the Excluded Information, and (iii) none of the Company or the Acquired Companies shall have liability to Subscriber, and Subscriber hereby waives
and releases any claims Subscriber may have against the Company or the Acquired Companies, to the maximum extent permitted by law, with respect to
the nondisclosure of the Excluded Information.

(k) Subscriber became aware of this offering of the Subscribed Shares solely by means of direct contact between Subscriber and the Company and
its affiliates, and the Subscribed Shares were offered to Subscriber solely by direct contact between Subscriber and the Company or its affiliates.
Subscriber did not become aware of this offering of the Subscribed Shares, nor were the Subscribed Shares offered to Subscriber, by any other means.
Subscriber acknowledges that the Subscribed Shares (i) were not offered by any form of general solicitation or general advertising (within the meaning
of Regulation D of the Securities Act) and (ii) are not being offered in a manner involving a public offering under, or in a distribution in violation of, the
Securities Act, or any state securities laws.

(l) Subscriber acknowledges that it is aware that there are substantial risks incident to the purchase and ownership of the Subscribed Shares,
including those set forth in the SEC Documents. Subscriber has such knowledge and experience in financial and business matters as to be capable of
evaluating the merits and risks of an investment in the Subscribed Shares, and Subscriber has had an opportunity to seek, and has sought, such
accounting, legal, business and tax advice as Subscriber has considered necessary to make an informed investment decision. Subscriber acknowledges
and agrees that neither the Company nor any of its affiliates has provided any tax advice to Subscriber or made any representations or warranties or
guarantees to Subscriber regarding the tax treatment of its investment in the Subscribed Shares. Subscriber (i) is an institutional account as defined in
FINRA Rule 4512(c) or an “accredited investor” as defined in Rule 501(a) under the Securities Act, (ii) is a sophisticated investor, experienced in
investing in private equity transactions and capable of evaluating investment risks independently, both in general and with regard to all transactions and
investment strategies involving a security or securities, and (iii) has exercised independent judgment in evaluating its participation in the purchase of the
Subscribed Shares.

(m) Subscriber has analyzed and fully considered the risks of an investment in the Subscribed Shares and determined that the Subscribed Shares
are a suitable investment for Subscriber and that Subscriber is able at this time and in the foreseeable future to bear the economic risk of a total loss of
Subscriber’s investment in the Company. Subscriber acknowledges specifically that a possibility of total loss exists.
 

12



(n) Subscriber understands and agrees that no federal or state agency has passed upon or endorsed the merits of the offering of the Subscribed
Shares or made any findings or determination as to the fairness of this investment.

(o) Neither Subscriber nor any of its affiliates, officers, directors, managers, managing members, general partners or any other person acting in a
similar capacity or carrying out a similar function is (i) a person (including individual or entity) that is the target of economic or financial sanctions or
trade embargoes imposed, administered or enforced from time to time by relevant governmental authorities, including, but not limited to those
administered by the U.S. government through the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) or the U.S.
Department of State, the United Nations Security Council, the European Union, or His Majesty’s Treasury of the United Kingdom (collectively,
“Sanctions”), (ii) a person or entity listed on the List of Specially Designated Nationals and Blocked Persons administered by OFAC, or in any
Executive Order issued by the President of the United States and administered by OFAC, or any other any Sanctions-related list of sanctioned persons
maintained by OFAC, the Department of Commerce or the U.S. Department of State, the United Nations Security Council, the European Union, any EU
member state, or the United Kingdom (collectively, “Sanctions Lists”), (iii) organized, incorporated, established, located, resident or a citizen, national,
or the government, including any political subdivision, agency, or instrumentality thereof, of, Cuba, Iran, North Korea, Syria, Venezuela, Afghanistan,
the Crimea, the so-called Donetsk People’s Republic, or the so-called Luhansk People’s Republic regions of Ukraine, or any other country or territory
embargoed or subject to substantial trade restrictions by the United States, the European Union or any individual European Union member state, or the
United Kingdom; (iv) directly or indirectly owned or controlled 50% or more by, or acting on behalf of, any such person or persons described in any of
the foregoing clauses (i) through (iv); or (v) a non-U.S. shell bank or providing banking services indirectly to a non-U.S. shell bank (collectively,
(i) through (v), a “Prohibited Investor”). Subscriber agrees to provide law enforcement agencies, if requested thereby, such records as required by
applicable law; provided that Subscriber is permitted to do so under applicable law. Subscriber represents that (i) if it is a financial institution subject to
the Bank Secrecy Act (31 U.S.C. Section 5311 et seq.), as amended by the USA PATRIOT Act of 2001, and its implementing regulations (collectively,
the “BSA/PATRIOT Act”), that Subscriber maintains policies and procedures to ensure compliance with its obligations under the BSA/PATRIOT Act,
and (ii) to the extent required, it maintains policies and procedures reasonably designed to ensure compliance with the anti-money laundering-related
laws administered and enforced by other governmental authorities. Subscriber also represents that it maintains policies and procedures reasonably
designed to ensure compliance with Sanctions. Subscriber further represents and warrants that (i) none of the funds held by Subscriber and used to
purchase the Shares are or will be derived from transactions with or for the benefit of any Prohibited Investor, and (ii) it maintains policies and
procedures reasonably designed to ensure the funds held by Subscriber and used to purchase the Shares were legally derived and were not obtained,
directly or indirectly, from a Prohibited Investor.

(p) No foreign person (as defined in 31 C.F.R. Part 800.224) in which the national or subnational governments of a single foreign state have a
substantial interest (as defined in 31 C.F.R. Part 800.244) will acquire a substantial interest in the Company as a result of the purchase and sale of
Subscribed Shares hereunder, and no foreign person will have control (as defined in 31 C.F.R. Part 800.208) over the Company from and after the
Closing as a result of the purchase and sale of Subscribed Shares hereunder.

(q) If Subscriber is an employee benefit plan that is subject to Title I of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”), a plan, an individual retirement account or other arrangement that is subject to section 4975 of the Internal Revenue Code of 1986, as
amended (the “Code”) or an employee benefit plan that is a governmental plan (as defined in section 3(32) of ERISA), a
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church plan (as defined in section 3(33) of ERISA), a non-U.S. plan (as described in section 4(b)(4) of ERISA) or other plan that is not subject to the
foregoing but may be subject to provisions under any other federal, state, local, non-U.S. or other laws or regulations that are similar to such provisions
of ERISA or the Code, or an entity whose underlying assets are considered to include “plan assets” of any such plan, account or arrangement (each, a
“Plan”) subject to the fiduciary or prohibited transaction provisions of ERISA or section 4975 of the Code, Subscriber represents and warrants that (i) it
has not relied on the Company or any of their respective affiliates (the “Transaction Parties”) for investment advice or as the Plan’s fiduciary with
respect to its decision to acquire and hold the Subscribed Shares, and none of the Transaction Parties shall at any time be relied upon as the Plan’s
fiduciary with respect to any decision to acquire, continue to hold or transfer the Subscribed Shares and (ii) the acquisition and holding of the
Subscribed Shares will not result in a non-exempt prohibited transaction under ERISA or section 4975 of the Code.

(r) Subscriber has or has commitments to have and, when required to deliver payment pursuant to Section 2, Subscriber will have sufficient funds
to pay the Purchase Price pursuant to Section 2.

(s) Subscriber acknowledges that it is not relying upon, and has not relied upon, any statement, representation or warranty made by any person,
firm or corporation (including, without limitation, the Company, Complete Solaria, the Acquired Companies or any of their respective affiliates or
Representatives), other than the representations and warranties of the Company contained in Section 3 of this Subscription Agreement, in making its
investment or decision to invest in the Company. Subscriber agrees that none of (i) any Other Subscriber pursuant to an Other Subscription Agreement
or any other agreement related to the private placement of shares of Ordinary Shares (including the controlling persons, officers, directors, partners,
agents or employees of any such Subscriber) nor (ii) the Company, the Acquired Companies or any of their respective affiliates or Representatives, shall
be liable (including, without limitation, for or with respect to any losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs,
expenses or disbursements incurred by Subscriber, the Company, or any other person or entity), whether in contract, tort or otherwise, or have any
liability or obligation to Subscriber or any Other Subscriber, or any person claiming through Subscriber or any Other Subscriber, pursuant to this
Subscription Agreement or related to the private placement of the Subscribed Shares, the negotiation hereof or the subject matter hereof, or the
transactions contemplated hereby, for any action heretofore or hereafter taken or omitted to be taken by any of the foregoing in connection with the
purchase of the Subscribed Shares.

(t) No broker or finder is entitled to any brokerage or finder’s fee or commission to be paid by Subscriber solely in connection with the sale of the
Subscribed Shares to Subscriber.

(u) At all times on or prior to the Closing Date, Subscriber has no binding commitment to dispose of, or otherwise transfer (directly or indirectly),
any of the Subscribed Shares.

(v) Except as expressly disclosed in a Schedule 13D or Schedule 13G (or amendments thereto) filed by Subscriber with the Commission with
respect to the beneficial ownership of the Company’s outstanding securities prior to the date hereof, Subscriber is not currently (and at all times through
Closing will refrain from being or becoming) a member of a “group” (within the meaning of Section 13(d)(3) or Section 14(d)(2) of the Exchange Act,
or any successor provision), including any group acting for the purpose of acquiring, holding or disposing of equity securities of the Company (within
the meaning of Rule 13d-5(b)(1) under the Exchange Act).

(w) Subscriber acknowledges its obligations under applicable securities laws with respect to the treatment of non-public information relating to
the Company and Complete Solaria.
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(x) Subscriber acknowledges that any restatement, revision, correction or other modification of the SEC Documents to the extent resulting from
the SEC Guidance shall not constitute a breach by the Company of this Subscription Agreement.

(y) Subscriber acknowledges having received and read the Risk Factors (as defined below) in the Company’s registration statement on Form S-4
with respect to the Transactions and the Company’s other SEC filings (the “Risk Factors”).

Section 5. Registration of Subscribed Shares.

(a) Subject to Section 5(c), the Company agrees that, within thirty calendar days following the Closing Date, the Company will file with the
Commission (at the Company’s sole cost and expense) a registration statement registering the resale of the Subscribed Shares and the Structuring Fee
Shares (the “Registration Statement”), and the Company shall use its commercially reasonable efforts to have the Registration Statement declared
effective as soon as practicable after the filing thereof, but in any event no later than ninety calendar days after the Closing Date (the “Effectiveness
Deadline”); provided, that the Effectiveness Deadline shall be extended to one hundred twenty calendar days after the Closing Date if the Registration
Statement is reviewed by, and comments thereto are provided from, the Commission; provided, further that the Company shall have the Registration
Statement declared effective within five Business Days after the date the Company is notified (orally or in writing, whichever is earlier) by the staff of
the Commission that the Registration Statement will not be “reviewed” or will not be subject to further review; provided, further, that (i) if the
Effectiveness Deadline falls on a Saturday, Sunday or other day that the Commission is closed for business, the Effectiveness Deadline shall be extended
to the next Business Day on which the Commission is open for business and (ii) if the Commission is closed for operations due to a government
shutdown, the Effectiveness Deadline shall be extended by the same number of Business Days that the Commission remains closed for. Unless
otherwise agreed to in writing by Subscriber prior to the filing of the Registration Statement, Subscriber shall not be identified as a statutory underwriter
in the Registration Statement; provided, that if the Commission requests that Subscriber be identified as a statutory underwriter in the Registration
Statement, Subscriber will have the opportunity to withdraw from the Registration Statement upon its prompt written request to the Company.
Notwithstanding the foregoing, if the Commission prevents the Company from including any or all of the shares proposed to be registered under the
Registration Statement due to limitations on the use of Rule 415 of the Securities Act for the resale of the Subscribed Shares and Structuring Fee Shares
by the applicable stockholders or otherwise, such Registration Statement shall register for resale such number of Subscribed Shares and Structuring Fee
Shares which is equal to the maximum number of Subscribed Shares and Structuring Fee Shares as is permitted by the Commission. In such event, the
number of Subscribed Shares or other shares to be registered for each selling stockholder named in the Registration Statement shall be reduced pro rata,
unless otherwise directed in writing by a selling stockholder as to its securities to register fewer securities, among all such selling stockholders (except
that such pro rata reduction shall not apply with respect to any securities the registration of which is necessary to satisfy applicable listing rules of a
national securities exchange) and as promptly as practicable after being permitted to register additional shares under Rule 415 under the Securities Act,
the Company shall use its commercially reasonable efforts to amend the Registration Statement or file one or more new Registration Statement(s) (such
amendment or new Registration Statement shall also be deemed to be a “Registration Statement” hereunder) to register such additional Subscribed
Shares and cause such amendment or Registration Statement(s) to become effective as promptly as practicable after the filing thereof, but in any event
no later than thirty calendar days after the filing of such Registration Statement (the “Additional Effectiveness Deadline”); provided, that the Additional
Effectiveness Deadline shall be extended to ninety calendar days (or one hundred twenty calendar days if the Commission notifies the Company that it
will “review” such Registration Statement) after the filing of such Registration Statement if such Registration Statement is reviewed by, and comments
thereto are provided from, the Commission; provided, further, that the Company shall have such Registration Statement declared effective within five
Business Days after the date the Company is notified
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(orally or in writing, whichever is earlier) by the staff of the Commission that such Registration Statement will not be “reviewed” or will not be subject
to further review; provided, further, that (i) if such day falls on a Saturday, Sunday or other day that the Commission is closed for business, the
Additional Effectiveness Deadline shall be extended to the next Business Day on which the Commission is open for business and (ii) if the Commission
is closed for operations due to a government shutdown, the Effectiveness Deadline shall be extended by the same number of Business Days that the
Commission remains closed for. Any failure by the Company to file a Registration Statement by the Additional Effectiveness Deadline or Additional
Effectiveness Deadline shall not otherwise relieve the Company of its obligations to file or effect a Registration Statement as set forth in this Section 5.

(b) The Company agrees that, except for such times as the Company is permitted hereunder to suspend the use of the prospectus forming part of a
Registration Statement, the Company will use its commercially reasonable efforts to cause such Registration Statement to remain effective with respect
to Subscriber, including to prepare and file any post-effective amendment to such Registration Statement or a supplement to the related prospectus such
that the prospectus will not include any untrue statement or a material fact or omit to state any material fact necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading, until the earliest to occur of (i) the date on which Subscriber ceases to hold any
Subscribed Shares and Structuring Fee Shares issued pursuant to this Subscription Agreement and (ii) the first date on which Subscriber can sell all of its
Subscribed Shares and Structuring Fee Shares issued pursuant to this Subscription Agreement (or shares received in exchange therefor) under Rule 144
of the Securities Act without limitation as to the manner of sale or the amount of such securities that may be sold and without the requirement for the
Company to be in compliance with the current public information required under Rule 144(c)(1) (the earliest of clauses (i) and (ii), the “End Date”).
Prior to the End Date, the Company will use commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any
Registration Statement as soon as reasonably practicable; file all reports, and provide all customary and reasonable cooperation, necessary to enable
Subscriber to resell Subscribed Shares and Structuring Fee Shares pursuant to the Registration Statement; qualify the Subscribed Shares and Structuring
Fee Shares for listing on the applicable stock exchange on which the Ordinary Shares (or following the Domestication, any shares of common stock into
which such Ordinary Shares will be converted) is then listed and update or amend the Registration Statement as necessary to include Subscribed Shares
and Structuring Fee Shares. The Company will use its commercially reasonable efforts to (A) for so long as Subscriber holds Subscribed Shares and
Structuring Fee Shares, make and keep public information available (as those terms are understood and defined in Rule 144) and file with the
Commission in a timely manner all reports and other documents required of the Company under the Exchange Act so long as the Company remains
subject to such requirements to enable Subscriber to resell the Subscribed Shares and Structuring Fee Shares pursuant to Rule 144, (B) at the reasonable
request of Subscriber, deliver all the necessary documentation to cause the Company’s transfer agent to remove all restrictive legends from any
Subscribed Shares and Structuring Fee Shares being sold under the Registration Statement or pursuant to Rule 144 at the time of sale of the Subscribed
Shares and Structuring Fee Shares, or that may be sold by Subscriber without restriction under Rule 144, including without limitation, any volume and
manner of sale restrictions, and (C) cause its legal counsel to deliver to the transfer agent the necessary legal opinions required by the transfer agent, if
any, in connection with the instruction under clause (B) upon the receipt of Subscriber representation letters and such other customary supporting
documentation as requested by (and in a form reasonably acceptable to) such counsel. Subscriber agrees to disclose its beneficial ownership, as
determined in accordance with Rule 13d-3 of the Exchange Act, of Subscribed Shares and Structuring Fee Shares to the Company (or its successor)
upon reasonable request to assist the Company in making the determination described above.

(c) The Company’s obligations to include the Subscribed Shares and Structuring Fee Shares in the Registration Statement are contingent upon
Subscriber furnishing in writing to the Company a completed selling stockholder questionnaire in customary form that contains such information
regarding
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Subscriber, the securities of the Company held by Subscriber and the intended method of disposition of the Subscribed Shares and Structuring Fee
Shares as shall be reasonably requested by the Company to effect the registration of the Subscribed Shares and Structuring Fee Shares, and Subscriber
shall execute such documents in connection with such registration as the Company may reasonably request that are customary of a selling stockholder in
similar situations, including providing that the Company shall be entitled to postpone and suspend the effectiveness or use of the Registration Statement
(i) during any customary blackout or similar period or as permitted hereunder and (ii) as may be necessary in connection with the preparation and filing
of a post-effective amendment to the Registration Statement following the filing of the Company’s Annual Report on Form 10-K for its first completed
fiscal year following the effective date of the Registration Statement; provided, that the Company shall request such information from Subscriber,
including the selling stockholder questionnaire, at least five calendar days prior to the anticipated date of filing the Registration Statement with the
Commission. In the case of the registration effected by the Company pursuant to this Subscription Agreement, the Company shall, upon reasonable
request, inform Subscriber as to the status of such registration. Subscriber shall not be entitled to use the Registration Statement for an underwritten
offering of Subscribed Shares and Structuring Fee Shares. Notwithstanding anything to the contrary contained herein, the Company may delay or
postpone filing of such Registration Statement, and from time to time require Subscriber not to sell under the Registration Statement or suspend the use
or effectiveness of any such Registration Statement if (A) it determines in good faith that in order for the registration statement to not contain a material
misstatement or omission, an amendment thereto would be needed, (B) such filing or use would materially affect a bona fide business or financing
transaction of the Company or would require premature disclosure of information that would materially adversely affect the Company, or (C) in the
good faith judgment of the majority of the members of the Company’s board of directors, such filing or effectiveness or use of such Registration
Statement would be seriously detrimental to the Company, or (D) the majority of the board determines to delay the filing or initial effectiveness of, or
suspend use of, a Registration Statement and such delay or suspension arises out of, or is a result of, or is related to or is in connection with the SEC
Guidance or future Commission guidance directed at special purpose acquisition companies, or any related disclosure or related matters (each such
circumstance, a “Suspension Event”); provided, that, (w) the Company shall not so delay filing or so suspend the use of the Registration Statement for a
period of more than sixty consecutive days or more than one hundred twenty total calendar days, or more than three times in any three hundred sixty day
period and (x) the Company shall use commercially reasonable efforts to make such registration statement available for the sale by Subscriber of such
securities as soon as practicable thereafter.

(d) Upon receipt of any written notice from the Company (which notice shall not contain any material non-public information regarding the
Company) of the happening of (i) an issuance by the Commission of any stop order suspending the effectiveness of any Registration Statement or the
initiation of any proceedings for such purpose, which notice shall be given no later than three Business Days from the date of such event, (ii) any
Suspension Event during the period that the Registration Statement is effective, which notice shall be given no later than three Business Days from the
date of such Suspension Event, or (iii) if as a result of a Suspension Event the Registration Statement or related prospectus contains any untrue statement
of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made (in the case of the prospectus) not misleading, Subscriber agrees that (1) it will immediately discontinue
offers and sales of the Subscribed Shares and Structuring Fee Shares under the Registration Statement until Subscriber receives copies of a supplemental
or amended prospectus (which the Company agrees to promptly prepare) that corrects the misstatement(s) or omission(s) referred to above and receives
notice that any post-effective amendment has become effective or unless otherwise notified by the Company that it may resume such offers and sales
and (2) it will maintain the confidentiality of any information included in such written notice delivered by the Company unless otherwise required by
law, subpoena or regulatory request or requirement. If so directed by the Company, Subscriber will deliver to the Company or, in Subscriber’s sole
discretion destroy, all copies of the prospectus covering the Subscribed Shares and Structuring Fee
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Shares in Subscriber’s possession; provided, however, that this obligation to deliver or destroy all copies of the prospectus covering the Subscribed
Shares and Structuring Fee Shares shall not apply (w) to the extent Subscriber is required to retain a copy of such prospectus (A) in order to comply with
applicable legal, regulatory, self-regulatory or professional requirements or (B) in accordance with a bona fide pre-existing document retention policy or
(x) to copies stored electronically on archival servers as a result of automatic data back-up.

(e) For purposes of this Section 5 of this Subscription Agreement, (i) “Subscribed Shares” shall mean, as of any date of determination, the
Subscribed Shares (as defined in the recitals to this Subscription Agreement) and any other equity security issued or issuable with respect to the
Subscribed Shares by way of stock split, dividend, distribution, recapitalization, merger, exchange, or replacement, and (ii) “Subscriber” shall include
any person to which the rights under this Section 5 shall have been duly assigned.

(f) The Company shall, notwithstanding any termination of this Subscription Agreement, indemnify, defend and hold harmless Subscriber, (to the
extent Subscriber is a seller under the Registration Statement), the officers, directors, members, managers, partners, agents and employees of Subscriber,
each person who controls Subscriber (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the officers,
directors, members, managers, partners, agents and employees of each such controlling person, to the fullest extent permitted by applicable law, from
and against any and all losses, claims, damages, liabilities, costs (including, without limitation, reasonable and documented attorneys’ fees) and expenses
(collectively, “Losses”) arising out of or caused by or based upon (i) any untrue or alleged untrue statement of a material fact contained in the
Registration Statement, any prospectus included in the Registration Statement or any form of prospectus or in any amendment or supplement thereto or
in any preliminary prospectus, or any omission or alleged omission to state a material fact required to be stated therein or necessary to make the
statements therein (in the case of any prospectus or form of prospectus or supplement thereto, in light of the circumstances under which they were made)
not misleading, or (ii) any violation or alleged violation by the Company of the Securities Act, Exchange Act or any state securities law or any rule or
regulation thereunder, in connection with the performance of its obligations under this Section 5, except, in each case, to the extent that such untrue
statements, alleged untrue statements, omissions or alleged omissions are (1) based upon information regarding Subscriber furnished in writing to the
Company by or on behalf of Subscriber expressly for use therein or Subscriber has omitted a material fact from such information or (2) result from or in
connection with any offers or sales effected by or on behalf of Subscriber in violation of Section 5(d). Notwithstanding the foregoing, the Company’s
indemnification obligations shall not apply to amounts paid in settlement of any Losses or action if such settlement is effected without the prior written
consent of the Company (which consent shall not be unreasonably withheld or delayed). Upon the request of Subscriber, the Company shall provide
Subscriber with an update on any threatened or asserted proceedings arising from or in connection with the transactions contemplated by this Section 5
of which the Company receives notice in writing.

(g) Subscriber shall, severally and not jointly with any Other Subscriber in the offering contemplated by this Subscription Agreement, indemnify
and hold harmless the Company, its directors, officers, members, managers, partners, agents and employees, each person who controls the Company
(within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act), and the directors, officers, members, managers, partners,
agents or employees of such controlling persons, to the fullest extent permitted by applicable law, from and against all Losses arising out of or based
upon any untrue or alleged untrue statement of a material fact contained in any Registration Statement, any prospectus included in the Registration
Statement, or any form of prospectus, or in any amendment or supplement thereto or in any preliminary prospectus, or arising out of or relating to any
omission or alleged omission of a material fact required to be stated therein or necessary to make the statements therein (in the case of any prospectus,
or any form of prospectus or supplement thereto, in light of the circumstances under which they were made) not misleading to the extent, but only to the
extent, that such untrue statements, alleged
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untrue statements, omissions or alleged omissions are based upon information regarding Subscriber furnished in writing to the Company by or on behalf
of Subscriber expressly for use therein. In no event shall the liability of Subscriber be greater in amount than the dollar amount of the net proceeds
received by Subscriber upon the sale of the Subscribed Shares and Structuring Fee Shares giving rise to such indemnification obligation.
Notwithstanding the forgoing, Subscriber’s indemnification obligation shall not apply to amounts paid in settlement of any Losses or action if such
settlement is effected without the prior written consent of Subscriber (which consent shall not be unreasonably withheld or delayed) nor shall Subscriber
be liable for any Losses to the extent they arise out of or are based upon a violation which occurs in reliance upon and in conformity with written
information furnished by the Company.

(h) Any person or entity entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with respect
to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s or entity’s right to indemnification
hereunder to the extent such failure has not prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable judgment a conflict
of interest between such indemnified and indemnifying parties may exist with respect to such claim, permit such indemnifying party to assume the
defense of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be
subject to any liability for any settlement made by the indemnified party without its consent (but such consent shall not be unreasonably withheld,
conditioned or delayed). An indemnifying party who is not entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay the
fees and expenses of more than one counsel for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable
judgment of any indemnified party a conflict of interest may exist between such indemnified party and any other of such indemnified parties with
respect to such claim. No indemnifying party shall, without the consent of the indemnified party, consent to the entry of any judgment or enter into any
settlement which cannot be settled in all respects by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms
of such settlement), which settlement shall not include a statement or admission of fault and culpability on the part of such indemnified party, and which
settlement shall include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in
respect to such claim or litigation.

(i) The indemnification provided for under this Subscription Agreement shall remain in full force and effect regardless of any investigation made
by or on behalf of the indemnified party or any officer, director or controlling person or entity of such indemnified party and shall survive the transfer of
the Subscribed Shares and Structuring Fee Shares pursuant to this Subscription Agreement.

(j) If the indemnification provided under this Section 5 from the indemnifying party is unavailable or insufficient to hold harmless an indemnified
party in respect of any Losses, then the indemnifying party, in lieu of indemnifying the indemnified party, shall contribute to the amount paid or payable
by the indemnified party as a result of such Losses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the
indemnified party, as well as any other relevant equitable considerations; provided, however, that the liability of Subscriber shall be limited to the net
proceeds received by such Subscriber from the sale of Subscribed Shares and Structuring Fee Shares giving rise to such indemnification obligation. The
relative fault of the indemnifying party and indemnified party shall be determined by reference to, among other things, whether any action in question,
including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, was made by (or not made by,
in the case of an omission), or relates to information supplied by (or not supplied by, in the case of an omission), or on behalf of such indemnifying party
or indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access to information and opportunity to correct
or prevent such action. The amount paid or payable by a party as a result of the Losses shall be deemed to include, subject to the limitations set forth in
this Section 5, any legal or other fees, charges or expenses reasonably incurred by such party in connection with any investigation or proceeding. No
person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act)
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shall be entitled to contribution pursuant to this Section 5(j) from any person or entity who was not guilty of such fraudulent misrepresentation.
Notwithstanding anything to the contrary herein, in no event will any party be liable for punitive damages in connection with this Subscription
Agreement or the transactions contemplated hereby.

Section 6. Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and obligations
of the parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earliest to occur of (a) such date
and time as the Business Combination Agreement is terminated in accordance with its terms, (b) the mutual written agreement of the parties hereto to
terminate this Subscription Agreement, and (c) 5:00 p.m. New York City time on [August 1], 2023, if the Closing has not occurred by such date other
than as a breach of Subscriber’s obligations hereunder; provided, that nothing herein will relieve any party from liability for any willful breach hereof
prior to the time of termination, and each party will be entitled to any remedies at law or in equity to recover losses, liabilities or damages arising from
such breach. The Company shall notify Subscriber of the termination of the Business Combination Agreement promptly after the termination thereof.
Upon the termination hereof in accordance with this Section 6, any monies paid by Subscriber to the Company in connection herewith shall promptly
(and in any event within one Business Day) be returned in full to Subscriber by wire transfer of U.S. dollars in immediately available funds to the
account specified by Subscriber, without any deduction for or on account of any tax withholding, charges or set-off, whether or not the Transactions
shall have been consummated.

Section 7. Trust Account Waiver. Subscriber hereby acknowledges that, as described in the Company’s prospectus relating to its initial public
offering (the “IPO”) dated February 25, 2021 available at www.sec.gov, the Company has established a trust account (the “Trust Account”) containing
the proceeds of the IPO and from certain private placements occurring simultaneously with the IPO (including interest accrued from time to time
thereon) for the benefit of the Company, its public shareholders and certain other parties (including the underwriters of the IPO), and that, except as
otherwise described in such prospectus, the Company may disburse monies from the Trust Account only to (x) its public shareholders in the event they
elect to have their shares of Ordinary Shares redeemed for cash in connection with the consummation of the Company’s initial business combination, an
amendment to its Memorandum and Articles to extend the deadline by which the Company must consummate its initial business combination, or the
Company’s failure to consummate an initial business combination by such deadline, (y) pay certain taxes from time to time, or (z) the Company after or
concurrently with the consummation of its initial business combination. For and in consideration of the Company entering into this Subscription
Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Subscriber, on behalf of itself
and its affiliates, hereby (a) agrees that it does not now and shall not at any time hereafter have any right, title, interest or claim of any kind in or to any
assets held in the Trust Account, and shall not make any claim against the Trust Account, arising out or as a result of, in connection with or relating in
any way to this Subscription Agreement, and regardless of whether such claim arises based on contract, tort, equity or any other theory of legal liability
(any and all such claims are collectively referred to hereafter as the “Released Claims”), (b) irrevocably waives any Released Claims that it may have
against the Trust Account now or in the future as a result of, or arising out of, this Subscription Agreement, and (c) will not seek recourse against the
Trust Account as a result of, in connection with or relating in any way to this Subscription Agreement. Subscriber acknowledges and agrees that such
irrevocable waiver is a material inducement to the Company to enter into this Subscription Agreement, and further intends and understands such waiver
to be valid, binding, and enforceable against Subscriber in accordance with applicable law. To the extent Subscriber commences any action or
proceeding based upon, in connection with, relating to or arising out of any matter relating to the Company or its Representatives, which proceeding
seeks, in whole or in part, monetary relief against the Company or its Representatives, Subscriber hereby acknowledges and agrees that its sole remedy
shall be against funds held outside of the Trust Account and that such claim shall not permit Subscriber (or any person claiming on Subscriber’s behalf
or in lieu of Subscriber) to have
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any claim against the Trust Account (including any distributions therefrom) or any amounts contained therein. Nothing in this Section 7 shall be deemed
to limit Subscriber’s right to distributions from the Trust Account in accordance with the Company’s Memorandum and Articles in respect of any
redemptions by Subscriber in respect of Ordinary Shares acquired by any means other than pursuant to this Subscription Agreement. Notwithstanding
anything in this Subscription Agreement to the contrary, the provisions of this Section 7 shall survive termination of this Subscription Agreement.

Section 8. Miscellaneous.

(a) All notices, requests, demands, claims, and other communications hereunder shall be in writing. Any notice, request, demand, claim, or other
communication hereunder shall be deemed duly given (i) when delivered personally to the recipient, (ii) when sent by electronic mail, with no mail
undeliverable or other rejection notice, on the date of transmission to such recipient, if sent on a Business Day prior to 5:00 p.m. New York City time, or
on the Business Day following the date of transmission, if sent on a day that is not a Business Day or after 5:00 p.m. New York City time on a Business
Day, (iii) one Business Day after being sent to the recipient via overnight mail by reputable overnight courier service (charges prepaid), or (iv) four
Business Days after being mailed to the recipient by certified or registered mail, return receipt requested and postage prepaid, and, in each case,
addressed to the intended recipient at its address specified on the signature page hereof or to such electronic mail address or address as subsequently
modified by written notice given in accordance with this Section 8(a). A courtesy electronic copy of any notice sent by methods (i), (iii), or (iv) above
shall also be sent to the recipient via electronic mail if an electronic mail address is provided in the applicable signature page hereof or to an electronic
mail address as subsequently modified by written notice given in accordance with this Section 8(a).

(b) Subscriber acknowledges that the Company and others, including after the Closing, Complete Solaria, will rely on the acknowledgments,
understandings, agreements, representations and warranties of Subscriber contained in this Subscription Agreement; provided, however, that the
foregoing clause of this Section 8(b) shall not give the Company or Complete Solaria any rights other than those expressly set forth herein. Prior to the
Closing, Subscriber agrees to promptly notify the Company if it becomes aware that any of the acknowledgments, understandings, agreements,
representations and warranties of Subscriber set forth herein are no longer accurate in all material respects. The Company acknowledges that Subscriber
and the Acquired Companies will rely on the acknowledgments, understandings, agreements, representations and warranties contained in this
Subscription Agreement. Prior to the Closing, the Company agrees to promptly notify Subscriber and the Acquired Companies if they become aware
that any of the acknowledgments, understandings, agreements, representations and warranties of the Company set forth herein are no longer accurate in
all material respects.

(c) Each of the Company and Subscriber is irrevocably authorized to produce this Subscription Agreement or a copy hereof to any interested party
in any administrative or legal proceeding or official inquiry with respect to the matters covered hereby.

(d) Each party hereto shall pay all of its own expenses in connection with this Subscription Agreement and the transactions contemplated herein.

(e) Neither this Subscription Agreement nor any rights that may accrue to Subscriber hereunder (other than the Subscribed Shares acquired
hereunder and the rights set forth in Section 5) may be transferred or assigned by Subscriber. Neither this Subscription Agreement nor any rights that
may accrue to the Company hereunder may be transferred or assigned by the Company without the prior written consent of Subscriber, other than in
connection with the Transactions. Notwithstanding the foregoing, Subscriber may assign all or a portion of its rights and obligations under this
Subscription Agreement to one or more of its affiliates (including other investment funds or accounts managed or advised by the investment manager
who acts on behalf of Subscriber) upon written notice to the Company or, with the
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Company’s prior written consent, to another person; provided, that in the case of any such assignment, the assignee(s) shall become a Subscriber
hereunder and have the rights and obligations and be deemed to make the representations and warranties of Subscriber provided for herein to the extent
of such assignment and provided further that no such assignment shall relieve the assigning Subscriber of its obligations hereunder if any such assignee
fails to perform such obligations, unless the Company has given their prior written consent to such relief.

(f) All the agreements, representations and warranties made by each party hereto in this Subscription Agreement shall survive the Closing.

(g) The Company may request from Subscriber such additional information as the Company may reasonably deem necessary to evaluate the
eligibility of Subscriber to acquire the Subscribed Shares and to register the Subscribed Shares for resale, and Subscriber shall promptly provide such
information as may be reasonably requested, to the extent readily available and to the extent consistent with its internal policies and procedures;
provided, that the Company agrees to keep any such information provided by Subscriber confidential, except (A) as required by the federal securities
laws, rules or regulations and (B) to the extent such disclosure is required by other laws, rules or regulations, at the request of the staff of the
Commission or regulatory agency or under the regulations of the Stock Exchange. Subscriber acknowledges that the Company may file a form of this
Subscription Agreement with the Commission as an exhibit to a current or periodic report of the Company, a proxy statement of the Company or a
registration statement of the Company.

(h) This Subscription Agreement may not be amended, modified or waived except by an instrument in writing, signed by each of the parties
hereto.

(i) This Subscription Agreement constitutes the entire agreement, and supersedes all other prior agreements, understandings, representations and
warranties, both written and oral, among the parties, with respect to the subject matter hereof.

(j) Except as otherwise provided herein, this Subscription Agreement is intended for the benefit of the parties hereto and their heirs, executors,
administrators, successors, legal representatives, and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any
other person. Except as set forth in Section 4, Section 5, Section 6, Section 8(b), Section 8(c), Section 8(e), Section 8(h) and this Section 8(j) with
respect to the persons specifically referenced therein, this Subscription Agreement shall not confer any rights or remedies upon any person other than the
parties hereto, and their respective successors and assigns.

(k) The parties hereto acknowledge and agree that irreparable damage would occur in the event that any of the provisions of this Subscription
Agreement were not performed in accordance with their specific terms or were otherwise breached and that money or other legal remedies would not be
an adequate remedy for such damage. It is accordingly agreed that the parties shall be entitled to equitable relief, including in the form of an injunction
or injunctions to prevent breaches or threatened breaches of this Subscription Agreement and to enforce specifically the terms and provisions of this
Subscription Agreement, this being in addition to any other remedy to which such party is entitled at law, in equity, in contract, in tort or otherwise. The
parties hereto acknowledge and agree that the Company shall be entitled to specifically enforce Subscriber’s obligations to fund the Subscription and the
provisions of the Subscription Agreement, in each case, on the terms and subject to the conditions set forth herein. The parties hereto further
acknowledge and agree: (x) to waive any requirement for the security or posting of any bond in connection with any such equitable remedy; (y) not to
assert that a remedy of specific enforcement pursuant to this Section 8(k) is unenforceable, invalid, contrary to applicable law or inequitable for any
reason; and (z) to waive any defenses in any action for specific performance, including the defense that a remedy at law would be adequate.
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(l) If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or enforceability of the
remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall continue in full force and effect.

(m) No failure or delay by a party hereto in exercising any right, power or remedy under this Subscription Agreement, and no course of dealing
between the parties hereto, shall operate as a waiver of any such right, power or remedy of such party. No single or partial exercise of any right, power
or remedy under this Subscription Agreement by a party hereto, nor any abandonment or discontinuance of steps to enforce any such right, power or
remedy, shall preclude such party from any other or further exercise thereof or the exercise of any other right, power or remedy hereunder. The election
of any remedy by a party hereto shall not constitute a waiver of the right of such party to pursue other available remedies. No notice to or demand on a
party not expressly required under this Subscription Agreement shall entitle the party receiving such notice or demand to any other or further notice or
demand in similar or other circumstances or constitute a waiver of the rights of the party giving such notice or demand to any other or further action in
any circumstances without such notice or demand.

(n) This Subscription Agreement may be executed and delivered in one or more counterparts (including by electronic mail, in .pdf or other
electronic submission) and by different parties in separate counterparts, with the same effect as if all parties hereto had signed the same document. All
counterparts so executed and delivered shall be construed together and shall constitute one and the same agreement.

(o) This Subscription Agreement shall be governed by, and construed in accordance with, the laws of the State of Delaware, without regard to the
principles of conflicts of laws that would otherwise require the application of the law of any other state.

(p) EACH PARTY HEREBY WAIVES ITS RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION
BASED UPON OR ARISING OUT OR RELATED TO THIS SUBSCRIPTION AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY IN ANY ACTION, PROCEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT BY ANY PARTY
AGAINST ANY OTHER PARTY OR ANY AFFILIATE OF ANY OTHER SUCH PARTY, WHETHER WITH RESPECT TO CONTRACT
CLAIMS, TORT CLAIMS OR OTHERWISE. THE PARTIES AGREE THAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE
TRIED BY A COURT TRIAL WITHOUT A JURY. WITHOUT LIMITING THE FOREGOING, THE PARTIES FURTHER AGREE THAT
THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY IS WAIVED BY OPERATION OF THIS SECTION AS TO ANY ACTION,
COUNTERCLAIM OR OTHER PROCEEDING WHICH SEEKS, IN WHOLE OR IN PART, TO CHALLENGE THE VALIDITY OR
ENFORCEABILITY OF THIS SUBSCRIPTION AGREEMENT OR ANY PROVISION HEREOF. THIS WAIVER SHALL APPLY TO ANY
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS SUBSCRIPTION AGREEMENT.

(q) The parties agree that all disputes, legal actions, suits and proceedings arising out of or relating to this Subscription Agreement must be
brought exclusively in the Court of Chancery of the State of Delaware and any state appellate court therefrom within the State of Delaware (or, if the
Court of Chancery of the State of Delaware declines to accept jurisdiction over a particular matter, any federal court within the State of Delaware or, in
the event each federal court within the State of Delaware declines to accept jurisdiction over a particular matter, any state court within the State of
Delaware) (collectively the “Designated Courts”). Each party hereby consents and submits to the exclusive jurisdiction of the Designated Courts. No
legal action, suit or proceeding with respect to this Subscription Agreement may be brought in any other forum. Notwithstanding the foregoing, a final
judgement in any such action may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Each party hereby
irrevocably waives all claims of immunity from jurisdiction, and any objection which such
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party may now or hereafter have to the laying of venue of any suit, action or proceeding in any Designated Court, including any right to object on the
basis that any dispute, action, suit or proceeding brought in the Designated Courts has been brought in an improper or inconvenient forum or venue.
Each of the parties also agrees that delivery of any process, summons, notice or document to a party hereof in compliance with Section 8(a) of this
Subscription Agreement shall be effective service of process for any action, suit or proceeding in a Designated Court with respect to any matters to
which the parties have submitted to jurisdiction as set forth above.

(r) This Subscription Agreement may only be enforced against, and any claim, action, suit or other legal proceeding based upon, arising out of, or
related to this Subscription Agreement, or the negotiation, execution or performance of this Subscription Agreement, may only be brought against the
entities that are expressly named as parties hereto.

(s) The Company shall, by 9:00 a.m., New York City time, on the first Business Day immediately following the date of this Subscription
Agreement, file with the Commission a Current Report on Form 8-K (the “Disclosure Document”) disclosing all material terms of this Subscription
Agreement and the Other Subscription Agreements and the transactions contemplated hereby and thereby, the Transactions and any other material,
nonpublic information that the Company has provided to Subscriber at any time prior to the filing of the Disclosure Document and including as exhibits
to the Disclosure Document, the form of this Subscription Agreement and the Other Subscription Agreement (in each case, without redaction). Upon the
issuance of the Disclosure Document, to the Company’s knowledge, Subscriber shall not be in possession of any material, non-public information
received from the Company or any of its affiliates, officers, directors, or employees or agents, unless otherwise agreed by Subscriber. Notwithstanding
anything in this Subscription Agreement to the contrary, each of the Company (i) shall not publicly disclose the name of Subscriber or any of its
affiliates or advisers, or include the name of Subscriber or any of its affiliates or advisers in any press release, without the prior written consent of
Subscriber and (ii) shall not publicly disclose the name of Subscriber or any of its affiliates or advisers, or include the name of Subscriber or any of its
affiliates or advisers in any filing with the Commission or any regulatory agency or trading market, without the prior written consent of Subscriber,
except (A) as required by the federal securities laws, rules or regulations and (B) to the extent such disclosure is required by other laws, rules or
regulations, at the request of the staff of the Commission or regulatory agency or under the regulations of the Stock Exchange, in which case of clause
(A) or (B), the Company, as applicable, shall provide Subscriber with prior written notice (including by e-mail) of such permitted disclosure, and shall
reasonably consult with Subscriber regarding such disclosure. Subscriber will promptly provide any information reasonably requested by the Company
for any regulatory application or filing made or approval sought in connection with the Transactions (including filings with the Commission).

(t) If any change in the Ordinary Shares (or following the Domestication, any shares of common stock into which Ordinary Shares will be
converted) shall occur between the date of this Subscription Agreement and the Closing by reason of any reclassification, recapitalization, stock split,
reverse stock split, combination, exchange, or readjustment of shares, or any share dividend, the number of Subscribed Shares issued to Subscriber
hereunder shall be appropriately adjusted to reflect such change.

(u) The obligations of Subscriber under this Subscription Agreement are several and not joint with the obligations of any Other Subscriber or any
other investor under the Other Subscription Agreements, and Subscriber shall not be responsible in any way for the performance of the obligations of
any Other Subscriber under this Subscription Agreement or any Other Subscriber or other investor under the Other Subscription Agreements. The
decision of Subscriber to purchase Subscribed Shares pursuant to this Subscription Agreement has been made by Subscriber independently of any Other
Subscriber or any other investor and independently of any information, materials, statements or opinions as to the business, affairs, operations, assets,
properties, liabilities, results of operations, condition (financial or otherwise) or prospects of the Company, Complete Solaria or any of their respective
affiliates or subsidiaries which may
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have been made or given by any Other Subscriber or investor or by any agent or employee of any Other Subscriber or investor, and neither Subscriber
nor any of its agents or employees shall have any liability to any Other Subscriber or investor (or any other person) relating to or arising from any such
information, materials, statements or opinions. Nothing contained herein or in any Other Subscription Agreement, and no action taken by Subscriber or
Other Subscriber or other investor pursuant hereto or thereto, shall be deemed to constitute Subscriber and any Other Subscribers or other investors as a
partnership, an association, a joint venture or any other kind of entity, or create a presumption that Subscriber and any Other Subscribers or other
investors are in any way acting in concert or as a group with respect to such obligations or the transactions contemplated by this Subscription Agreement
and the Other Subscription Agreements. Subscriber acknowledges that no Other Subscriber has acted as agent for Subscriber in connection with making
its investment hereunder and no Other Subscriber will be acting as agent of Subscriber in connection with monitoring its investment in the Subscribed
Shares or enforcing its rights under this Subscription Agreement. Subscriber shall be entitled to independently protect and enforce its rights, including
without limitation the rights arising out of this Subscription Agreement, and it shall not be necessary for any Other Subscriber or investor to be joined as
an additional party in any proceeding for such purpose.

(v) The headings herein are for convenience only, do not constitute a part of this Subscription Agreement and shall not be deemed to limit or affect
any of the provisions hereof. The language used in this Subscription Agreement will be deemed to be the language chosen by the parties hereto to
express their mutual intent, and no rules of strict construction will be applied against any party. Unless the context otherwise requires, (i) all references
to Sections, Schedules or Exhibits are to Sections, Schedules or Exhibits contained in or attached to this Subscription Agreement, (ii) each accounting
term not otherwise defined in this Subscription Agreement has the meaning assigned to it in accordance with GAAP, (iii) words in the singular or plural
include the singular and plural and pronouns stated in either the masculine, the feminine or neuter gender shall include the masculine, feminine and
neuter, (iv) the use of the word “including” in this Subscription Agreement shall be by way of example rather than limitation, and (v) the word “or” shall
not be exclusive.

(w) Most Favored Nation. With the exception of a previously agreed upon structure fee for an individual investor, in the event the Counterparty
enters one or more other forward share purchase agreements before or after the execution of this Agreement, the Counterparty represent that the terms of
such other agreements, considered in the aggregate, will not be materially more favorable to such other investors thereunder than the terms of this
Agreement are in respect of Shareholder. In the event that another investor is afforded any such more favorable terms than Shareholder, the Counterparty
shall promptly inform Shareholder of such more favorable terms in writing, and Shareholder shall have the right to elect to amend this Agreement and to
the extent required to ensure that the terms of this Agreement are as favorable to Shareholder as the terms of such other agreements are to such other
investors, in which case the parties hereto shall promptly amend this Agreement to effect the same.    

[Signature pages follow.]
 

25



IN WITNESS WHEREOF, the Company has accepted this Subscription Agreement as of the date first set forth above.
 

FREEDOM ACQUISITION I CORP.

By:  /s/ Adam Gishen
 Name: Adam Gishen
 Title: Chief Executive Officer

Address for Notices:

c/o Freedom Acquisition I Corp.
14 Wall Street, 20th Floor
New York, NY 10005
Attention: [Adam Gishen]
Email:      [ag@freedomac1.com]

with a copy (not to constitute notice) to:

Paul Hastings LLP
2050 M Street NW
Washington, D.C. 20036
Attention:  Brandon J. Bortner

 Amir A. Heyat
Email:  brandonbortner@paulhastings.com

 amirheyat@paulhastings.com
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IN WITNESS WHEREOF, Subscriber has executed or caused this Subscription Agreement to be executed by its duly authorized representative
as of the date set forth below.
 
INVESTMENT MANAGER ACTING ON BEHALF OF INVESTORS
LISTED BELOW:      

State/Country of Formation or Domicile:

By:   /s/ Thomas J. Cagna      
Name:   Thomas J. Cagna      
Title:   COO, CFO & CCO      

Name in which Subscribed Shares are to be registered (if different):       Date: July 13, 2023

Subscriber’s EIN:
 
Diametric True Alpha Market Neutral Master Fund,
LP   

                        
  

1 Nexus Way, Camana Bay,
Grand Cayman, KY1-9005 Cayman Islands

Diametric True Alpha Enhanced Market Neutral
Master Fund, LP      

1 Nexus Way, Camana Bay,
Grand Cayman, KY1-9005 Cayman Islands

Pinebridge Partners Master Fund, LP      
1 Nexus Way, Camana Bay,
Grand Cayman, KYl-9005 Cayman Islands

 
Entity Type (e.g., corporation, partnership, trust,   
etc.): Limited Partnership   

201 Washington Street, Suite 2600   
Boston, MA 02108   
Attn: Thomas Cagna   
Phone: 516-946-8207   

Diametric True Alpha Market Neutral Master   
Fund, LP   31,860 shares

Diametric True Alpha Enhanced Market Neutral   
Master Fund, LP   174,420 shares

Pinebridge Partners Master Fund, LP   93,720 shares
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ANNEXA

ELIGIBILITY REPRESENTATIONS OF SUBSCRIBER

This Annex A should be completed and signed by Subscriber
and constitutes a part of the Subscription Agreement.

 
1. QUALIFIED INSTITUTIONAL BUYER STATUS (Please check the box, if applicable)
 

  ☒ Subscriber is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) (a “QIB”)
 

  ☐ We are subscribing for the Subscribed Shares as a fiduciary or agent for one or more investor accounts, and each owner of such account is
a QIB.

**OR**
 
2. ACCREDITED INVESTOR STATUS (Please check the box)
 

 
☐ Subscriber is an “accredited investor” (within the meaning of Rule 50l(a) under the Securities Act) or an entity in which all of the equity

holders are accredited investors within the meaning of Rule 50l(a) under the Securities Act, and has marked and initialed the appropriate
box below indicating the provision under which it qualifies as an “accredited investor.”

**AND**
 
3. AFFILIATE STATUS

(Please check the applicable box)

SUBSCRIBER:
 

  ☐ is:
  ☐ is not:

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Company or acting on behalf of an affiliate of the Company.

Rule 501 (a), in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below listed categories, or
who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that person. Subscriber has
indicated, by marking and initialing the appropriate box ( es) below, the provision(s) below which apply to Subscriber and under which Subscriber
accordingly qualifies as an “accredited investor.”
 

  ☐ Any bank, registered broker or dealer, insurance company, registered investment company, business development company, small business
investment company, private business development company, or rural business investment company;

 

  ☐ Any investment adviser registered pursuant to section 203 of the Investment Advisers Act or registered pursuant to the laws of a state;
 

  ☐ Any investment adviser relying on the exemption from registering with the Commission under section 203(1) or (m) of the Investment
Advisers Act;



  ☐ Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees, if such plan has total assets in excess of $5,000,000;

 

 

☐ Any employee benefit plan within the meaning of Title I of the Employee Retirement Income Security Act of 197 4 (“ERISA”), if (i) the
investment decision is made by a plan fiduciary, as defined in section 3(21) of ERISA, which is either a bank, a savings and loan
association, an insurance company, or a registered investment adviser, (ii) the employee benefit plan has total assets in excess of
$5,000,000 or, (iii) such plan is a self-directed plan, with investment decisions made solely by persons that are “accredited investors”;

 

 
☐ Any (i) corporation, limited liability company or partnership, (ii) Massachusetts or similar business trust, or (iii) organization described in

section 50l(c)(3) of the Internal Revenue Code, in each case that was not formed for the specific purpose of acquiring the securities offered
and that has total assets in excess of$5,000,000;

 

  ☐ Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase
is directed by a sophisticated person as described in Section 230.506(b)(2)(ii) of Regulation D under the Securities Act;

 

  ☐ Any entity, other than an entity described in the categories of” accredited investors” above, not formed for the specific purpose of
acquiring the securities offered, owning investments in excess of $5,000,000;

 

 

☐ Any “family office,” as defined under the Investment Advisers Act that satisfies all of the following conditions: (i) with assets under
management in excess of $5,000,000, (ii) that is not formed for the specific purpose of acquiring the securities offered, and (iii) whose
prospective investment is directed by a person who has such knowledge and experience in financial and business matters that such family
office is capable of evaluating the merits and risks of the prospective investment;

 

  ☐ Any “family client,” as defined under the Investment Advisers Act, of a family office meeting the requirements in the previous paragraph
and whose prospective investment in the issuer is directed by such family office pursuant to the previous paragraph; or

 

  ☐ Any entity in which all of the equity owners are “accredited investors”.

Specify which tests:
 

  ☐ Any director, executive officer, or general partner of the issuer of the securities being offered or sold, or any director, executive officer, or
general partner of a general partner of that issuer;

 

 

☐ Any natural person whose individual net worth, or joint net worth with that person’s spouse or spousal equivalent, exceeds $1,000,000. For
purposes of calculating a natural person’s net worth: (a) the person’s primary residence shall not be included as an asset; (b) indebtedness
that is secured by the person’s primary residence, up to the estimated fair market value of the primary residence at the time of the sale of
securities, shall not be included as a liability (except that if the amount of such indebtedness outstanding at the time of sale of securities
exceeds the amount outstanding 60 days before such time, other than as a result of the acquisition of the primary residence, the amount of
such excess shall



  be included as a liability); and (c) indebtedness that is secured by the person’s primary residence in excess of the estimated fair market
value of the primary residence at the time of the sale of securities shall be included as a liability;

 

 
☐ Any natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with that

person’s spouse or spousal equivalent in excess of $300,000 in each of those years and has a reasonable expectation of reaching the same
income level in the current year;

 

  ☐ Any natural person holding in good standing one or more professional certifications or designations or credentials from an accredited
educational institution that the Commission has designated as qualifying an individual for accredited investor status; or

 

 
☐ Any natural person who is a “knowledgeable employee,” as defined in the Investment Company Act, of the issuer of the securities being

offered or sold where the issuer would be an investment company, as defined in section 3 of such act, but for the exclusion provided by
either section 3(c)(1) or section 3(c)(7) of such act.

This page should be completed by Subscriber and constitutes a part of the Subscription Agreement.
 

SUBSCRIBER:
Diametric True Alpha Market Neutral Master Fund, LP
Diametric True Alpha Enhanced Market Neutral Master
Fund, LP
Pinebridge Partners Master Fund, LP

 
INVESTMENT MANAGER ACTING ON BEHALF OF
INVESTORS LISTED

By:  /s/ Thomas J. Cagna
Name:  Thomas J. Cagna
Investment  Sandia Investment Management LP
Manager:  
Title:  COO, CFO & CCO



Exhibit 10.32

SUBSCRIPTION AGREEMENT

SUBSCRIPTION AGREEMENT (this “Subscription Agreement”) dated as of July 11, 2023, among Freedom Acquisition I Corp., a Cayman
Islands exempted company (the “Issuer”), Freedom Acquisition I LLC, a Cayman Islands limited liability company (the “Sponsor”), and the
undersigned (each of the undersigned, individually and collectively, “Subscriber” or “you”). Defined terms used but not otherwise defined herein shall
have the respective meanings ascribed thereto in the Business Combination Agreement (as defined below).

WHEREAS, the Issuer, Jupiter Merger Sub I Corp., a Delaware corporation and a direct wholly owned subsidiary of the Issuer (“First Merger
Sub”), Jupiter Merger Sub II LLC, a Delaware limited liability company (“Second Merger Sub”), Complete Solaria, Inc. (f/k/a Complete Solar
Holding Corporation), a Delaware corporation (the “Company”), and The Solaria Corporation, a Delaware corporation (“Solaria”) have entered into
that certain Amended and Restated Business Combination Agreement, dated as of May 26, 2023 (as may be further amended, modified, supplemented or
waived from time to time in accordance with its terms, the “Business Combination Agreement”), pursuant to which, among other transactions, (i) First
Merger Sub will merge with and into the Company, with the Company surviving as a wholly owned subsidiary of the Issuer (the “First Merger”), (ii)
immediately thereafter and as part of the same overall transaction, the Company will merge with and into Second Merger Sub, with Second Merger Sub
surviving as a wholly-owned subsidiary of the Issuer (the “Second Merger”), and the Issuer will change its name to “Complete Solaria, Inc.” and
Second Merger Sub will change its name to “CS, LLC”, and (iii) immediately after the consummation of the Second Merger and as part of the same
overall transaction, Solaria will merge with and into a newly formed Delaware limited liability company and wholly-owned subsidiary of the Issuer and
will change its name to “The Solaria Corporation LLC” (“Third Merger Sub”), with Third Merger Sub surviving as a wholly-owned subsidiary of the
Issuer (together with the other transactions contemplated by the Business Combination Agreement, including the Subscription (defined below), the
“Transactions”);

WHEREAS, in connection with the Transactions, Subscriber desires to subscribe for and purchase from the Issuer, following the domestication of
the Issuer as a Delaware corporation and prior to the consummation of the Transactions, that number of shares of the Issuer’s class A common stock (the
“Common Shares”) set forth on the signature page hereto (the “Subscribed Shares”) for a purchase price of $10.00 per share, and for the aggregate
purchase price set forth on the signature page hereto (the “Purchase Price”), and the Issuer desires to issue and sell to Subscriber the Subscribed Shares
in consideration of the payment of the Purchase Price therefor by or on behalf of Subscriber to the Issuer, all on the terms and subject to the conditions
set forth herein; and

WHEREAS, in connection with but prior to the consummation of the Transactions, concurrently with the issuance of the Subscribed Shares, as an
inducement for the Subscriber to enter into this Subscription Agreement, and in connection with the transactions contemplated herein, the Sponsor
desires to transfer to the Subscriber for no consideration the number of the



Issuer’s Class B common shares (the “Class B Common Shares”) set forth on the signature page hereto (the “Transferred Sponsor Shares”), all on
the terms and subject to the conditions set forth herein; and

WHEREAS, certain other “qualified institutional buyers” (as defined in Rule 144A under the Securities Act of 1933, as amended (the “Securities
Act”)) or “accredited investors” (within the meaning of Rule 501(a) under the Securities Act) (each, an “Other Subscriber”) have, severally and not
jointly, entered into separate subscription agreements with the Issuer that are substantially similar to this Subscription Agreement (the “Other
Subscription Agreements”), pursuant to which such Other Subscribers have agreed to purchase Common Shares (and receive transfer of Transferred
Sponsor Shares) on the Closing Date (as defined below) at the same per share purchase price as Subscriber, and the aggregate amount of securities to be
sold by the Issuer and transferred by the Sponsor pursuant to this Subscription Agreement and the Other Subscription Agreements equals, as of the date
hereof, [●] Common Shares and [●] Class B Common Shares, respectively.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants, and subject to the conditions,
herein contained, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

For ease of administration, this single Subscription Agreement is being executed so as to enable each Subscriber identified on the signature page
to enter into this Subscription Agreement, on a joint and several basis. The parties agree that no Subscriber listed on the signature page shall have any
liability under the Subscription Agreement for the obligations of any Other Subscriber so listed. The decision of Subscriber to purchase the Subscribed
Shares and receive transfer of the Transferred Sponsor Shares pursuant to this Subscription Agreement has been made by Subscriber independently of
any Other Subscriber or any other investor and independently of any information, materials, statements or opinions as to the business, affairs,
operations, assets, properties, liabilities, results of operations, condition (financial or otherwise) or prospects of the Issuer, the Company or any of their
respective subsidiaries which may have been made or given by any Other Subscriber or investor or by any agent or employee of any Other Subscriber or
investor, and neither Subscriber nor any of its agents or employees shall have any liability to any Other Subscriber or investor (or any other person)
relating to or arising from any such information, materials, statements or opinions. Nothing contained herein or in any Other Subscription Agreement,
and no action taken by Subscriber or investor pursuant hereto or thereto, shall be deemed to constitute Subscriber and Other Subscribers or other
investors as a partnership, an association, a joint venture or any other kind of entity, or create a presumption that Subscriber and Other Subscribers or
other investors are in any way acting in concert or as a group with respect to such obligations or the transactions contemplated by this Subscription
Agreement and the Other Subscription Agreements. Subscriber acknowledges that no Other Subscriber has acted as agent for Subscriber in connection
with making its investment hereunder and no Other Subscriber will be acting as agent of Subscriber in connection with monitoring its investment in the
Subscribed Shares or Transferred Sponsor Shares, as applicable, or enforcing its rights under this Subscription Agreement. Subscriber shall be entitled to
independently protect and enforce its rights, including without limitation the rights arising out of this Subscription Agreement, and it shall not be
necessary for any Other Subscriber or investor to be joined as an additional party in any proceeding for such purpose.
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1.    Subscription. Subject to the terms and conditions hereof, at the Closing (as defined below), Subscriber hereby agrees, upon the substantially
concurrent consummation of the Transactions, to subscribe for and purchase, and the Issuer hereby agrees to issue and sell to Subscriber, upon the
payment of the Purchase Price, the Subscribed Shares (such subscription and issuance, the “Subscription”). Concurrently with the Closing, the Sponsor
hereby agrees to transfer to the Subscriber the Transferred Sponsor Shares. Notwithstanding anything herein to the contrary, the consummation of the
Subscription and the transfer of the Transferred Sponsor Shares is contingent upon the subsequent occurrence of the closing of the Transactions as
further described herein. Each of the parties hereto acknowledge and agree that the Subscribed Shares that will be issued pursuant hereto shall be shares
of common stock in a Delaware corporation (and not shares in a Cayman Islands exempted company).

2.    Representations, Warranties and Agreements.

2.1.    Subscriber’s Representations, Warranties and Agreements. To induce the Issuer to issue the Subscribed Shares and to induce the
Sponsor to transfer the Transferred Sponsor Shares, Subscriber hereby represents and warrants to the Issuer and the Sponsor, as applicable, and
acknowledges and agrees with the Issuer and the Sponsor, as applicable, as of the date hereof and as of the Closing Date, as follows:

2.1.1.    Subscriber has been duly formed or incorporated and is validly existing in good standing under the laws of its jurisdiction of
incorporation or formation, with power and authority to enter into, deliver and perform its obligations under this Subscription Agreement.

2.1.2.    This Subscription Agreement has been duly authorized, validly executed and delivered by Subscriber. Assuming that this
Subscription Agreement constitutes the valid and binding agreement of the Issuer, this Subscription Agreement is the valid and binding obligation
of Subscriber, and is enforceable against Subscriber in accordance with its terms, except as may be limited or otherwise affected by (i) bankruptcy,
insolvency, fraudulent conveyance, reorganization, moratorium or other laws relating to or affecting the rights of creditors generally, and
(ii) principles of equity, whether considered at law or equity.

2.1.3.    The execution, delivery and performance by Subscriber of this Subscription Agreement and the consummation of the
transactions contemplated herein do not and will not (i) result in any violation of the provisions of the organizational documents of Subscriber or
any of its subsidiaries or (ii) result in any violation of any law, statute or any judgment, order, rule or regulation of any court or governmental
agency or body, domestic or foreign, having jurisdiction over Subscriber that would reasonably be expected to have a material adverse effect on
the legal authority of Subscriber to enter into and timely perform its obligations under this Subscription Agreement (a “Subscriber Material
Adverse Effect”).

2.1.4.    Subscriber (i) is (a) a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act) (“QIB”) or an
“accredited investor” (as defined in Rule 501 of the Securities Act) within the meaning of Rule 501(a) under the Securities
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Act, (b) an Institutional Account as defined in FINRA Rule 4512(c) and (c) a sophisticated institutional investor, experienced in investing in
transactions of the type contemplated by this Subscription Agreement and capable of evaluating investment risks independently, both in general
and with regard to all transactions and investment strategies involving a security or securities, including Subscriber’s participation in the purchase
of the Subscribed Shares and receipt of transfer of the Transferred Sponsor Shares, in each case, satisfying the applicable requirements set forth on
Schedule I, and confirms that it is fully familiar, following advice of its own legal counsel, with the implications of being a QIB who is investing
in the Subscribed Shares, (ii) is acquiring the Subscribed Shares and receiving transfer of the Transferred Sponsor Shares only for its own account
and not for the account of others, or if Subscriber is subscribing for the Subscribed Shares or receiving transfer of the Transferred Sponsor Shares
as a fiduciary or agent for one or more investor accounts, each owner of such account is a QIB, and Subscriber has full investment discretion with
respect to each such account, and the full power and authority to make the- acknowledgements, representations, warranties and agreements herein
on behalf of each owner of each such account, for investment purposes only and not with a view to any distribution of the Subscribed Shares or
Transferred Sponsor Shares in any manner that would violate the securities laws of the United States or any other applicable jurisdiction and
(iii) has exercised independent judgment in evaluating its participation in the purchase of the Subscribed Shares and receipt of transfer of the
Transferred Sponsor Shares and is not acquiring the Subscribed Shares or receiving transfer of the Transferred Sponsor Shares with a view to, or
for offer or sale in connection with, any distribution thereof in violation of the Securities Act (and shall provide the requested information on
Schedule I following the signature page hereto). Accordingly, Subscriber understands that the offering of the Subscribed Shares meets (x) the
exemptions from filing under FINRA Rules 5123(b)(1)(C) or (J) and 5123(b)(1)(A) and (y) the institutional customer exemption under FINRA
Rule 2111(b). Subscriber is not an entity formed for the specific purpose of acquiring the Subscribed Shares or receiving transfer of the
Transferred Sponsor Shares.

2.1.5.    Subscriber understands that the Subscribed Shares are being offered and the Transferred Sponsor Shares are being transferred
in a transaction not involving any public offering within the meaning of the Securities Act, that the sale to the Subscriber is being made in reliance
on a private placement exemption from registration under the Securities Act, that the Subscribed Shares and the Transferred Sponsor Shares have
not been registered under the Securities Act or any other applicable securities laws, and that the Subscribed Shares and Transferred Sponsor Shares
are being offered for resale in a transaction not requiring registration under the Securities Act. Except in respect of any stock lending program,
Subscriber understands that the Subscribed Shares and Transferred Sponsor Shares may not be offered, sold, resold, transferred, pledged or
otherwise disposed of by Subscriber absent an effective registration statement under the Securities Act, except (i) to the Issuer or a subsidiary
thereof, (ii) to non-U.S. persons pursuant to offers and sales that occur solely outside the United States within the meaning of Regulation S under
the Securities Act or (iii) pursuant to another applicable exemption from or in a transaction not subject to the registration requirements of the
Securities Act, and in each case, in accordance with any other applicable securities laws, and that the Subscribed Shares and Transferred Sponsor
Shares shall be subject to a legend to such
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effect (provided that such legends will be eligible for removal upon compliance with the relevant resale provisions of Rule 144). Subscriber
acknowledges that the Subscribed Shares and Transferred Sponsor Shares will not be eligible for resale pursuant to Rule 144A promulgated under
the Securities Act. Subscriber understands and agrees that the Subscribed Shares and Transferred Sponsor Shares will be subject to the foregoing
restrictions and, as a result, Subscriber may not be able to readily resell the Subscribed Shares and Transferred Sponsor Shares and may be
required to bear the financial risk of an investment in the Subscribed Shares and Transferred Sponsor Shares for an indefinite period of time.
Subscriber understands that it has been advised to consult independent legal counsel prior to making any offer, resale, pledge or transfer of any of
the Subscribed Shares and Transferred Sponsor Shares. Subscriber has determined based on its own independent review and such professional
advice as it deems appropriate that the Subscribed Shares and Transferred Sponsor Shares are a suitable investment for Subscriber,
notwithstanding the substantial risks inherent in investing in or holding the Subscribed Shares and Transferred Sponsor Shares.

2.1.6.    Subscriber understands and agrees that Subscriber is purchasing the Subscribed Shares directly from the Issuer and receiving
transfer of the Transferred Sponsor Shares from the Sponsor. Subscriber further acknowledges that there have been no representations, warranties,
covenants or agreements made to Subscriber by as applicable, the Issuer, the Company, or any of their respective affiliates, officers or directors,
expressly or by implication, other than those representations, warranties, covenants and agreements expressly set forth in this Subscription
Agreement.

2.1.7.    If Subscriber is an employee benefit plan that is subject to Title I of the Employee Retirement Income Security Act of 1974,
as amended (“ERISA”), Subscriber represents and warrants that its acquisition and holding of the Subscribed Shares or Transferred Sponsor
Shares will not constitute or result in a non-exempt prohibited transaction under Section 406 of ERISA, Section 4975 of the Internal Revenue
Code of 1986, as amended (the “Code”), or any other applicable federal, state, local, non-U.S. or other laws or regulations that are similar to such
provisions of ERISA or the Code (collectively, “Similar Laws”).

2.1.8.    In making its decision to purchase the Subscribed Shares and receive transfer of the Transferred Sponsor Shares, Subscriber
represents that it has relied solely upon independent investigation made by Subscriber and the representations, warranties and covenants of the
Issuer expressly set forth in this Subscription Agreement. Without limiting the generality of the foregoing, Subscriber acknowledges that it is not
relying upon, and has not relied on any representations, warranties, statements or other information provided by anyone (including without
limitation, J.V.B. Financial Group, LLC, acting through its Cohen & Company Capital Markets division, and Janney Montgomery Scott LLC
(collectively, in their capacity as placement agents or capital markets advisors, as applicable, the “Placement Agents”) or any of their respective
affiliates or any control persons, officers, directors, employees, agents or representatives of any of the foregoing). Subscriber acknowledges and
agrees that Subscriber has received, had access to and has had an adequate opportunity to review such information as Subscriber deems necessary
in order to make an investment decision with respect to
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the Subscribed Shares and Transferred Sponsor Shares, including with respect to the Issuer, the Company and the Transactions, and that such
information is preliminary and subject to change and that none of the Issuer or the Placement Agents or any other person is under any obligation to
inform Subscriber regarding any such changes. Subscriber understands that the financial statements and other financial information (whether
historical or in the form of financial forecasts or projections) of the Issuer have been prepared and reviewed solely by the Issuer and its officers
and employees and have not been reviewed by the Placement Agents or any outside party or, except as expressly set forth therein, certified or
audited by an independent third-party auditor or audit firm. Subscriber represents and agrees that Subscriber and Subscriber’s professional
advisor(s), if any, have had the full opportunity to ask such questions of the Issuer and the Company, receive such answers, including on the
financial information, and obtain such information as Subscriber and such Subscriber’s professional advisor(s), if any, have deemed necessary to
make an investment decision with respect to the Subscribed Shares and Transferred Sponsor Shares. Subscriber represents and warrants it is
relying exclusively on its own sources of information, investment analysis, independent investigation, assessment and due diligence (including
professional advice it deems appropriate) with respect to the Transactions, the Subscribed Shares, the Transferred Sponsor Shares, and the
business, condition (financial and otherwise), management, operations, properties and prospects of the Issuer and the Company including but not
limited to all business, legal, regulatory, accounting, credit and tax matters, and Subscriber has satisfied itself concerning such matters relevant to
its investment in the Subscribed Shares and Transferred Sponsor Shares. Subscriber further acknowledges that Subscriber has not relied upon the
Placement Agents in connection with Subscriber’s due diligence review of the offering of the Subscribed Shares, the transfer of the Transferred
Sponsor Shares, the Sponsor, and the Issuer.

2.1.9.    Subscriber acknowledges that in addition to their capacity as Placement Agents, the Placement Agents are acting as capital
market advisors to the Issuer, in each case in connection with the Transactions. Issuer and the Company are solely responsible for paying any fees
or other commission owed to the Placement Agents in connection with the Transactions. Subscriber further acknowledges and agrees that (a) it has
been informed that each of the Placement Agents is acting solely as placement agent in connection with the Transactions and is not acting as an
underwriter or in any other capacity in connection with the Subscriptions and is not and shall not be construed as a fiduciary for Subscriber, the
Issuer and the Company or any other person or entity in connection with the Transactions, (b) the Placement Agents have not made and will not
make any representation or warranty, whether express or implied, of any kind or character and have not provided any advice or recommendation
in connection with the Transactions, (c) the Placement Agents will have no responsibility with respect to (i) any representations, warranties or
agreements made by any person or entity under or in connection with the Transactions or any of the documents furnished pursuant thereto or in
connection therewith, or the execution, legality, validity or enforceability (with respect to any person) or any thereof, or (ii) the business, condition
(financial and otherwise), management, operations, properties or prospects of, the Issuer, the Company or the Transactions, (d) none of the
Placement Agents or any of their affiliates have acted as the Subscriber’s financial advisor or fiduciary in connection with the issue and
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purchase of Subscribed Shares or transfer of the Transferred Sponsor Shares, and (e) the Placement Agents shall have no liability or obligation
(including without limitation, for or with respect to any losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs,
expenses or disbursements incurred by Subscriber), whether in contract, tort or otherwise, to Subscriber, or to any person claiming through
Subscriber, in respect of the Transactions.

2.1.10.    Subscriber acknowledges that none of the Placement Agents, nor any of their respective affiliates nor any control persons,
officers, directors, employees, partners, agents or representatives of any of the foregoing have made any independent investigation with respect to
the Issuer, the Sponsor, the Company or its subsidiaries or any of their respective businesses, the Subscribed Shares or the Transferred Sponsor
Shares] or the accuracy, completeness or adequacy of any information supplied to the Subscriber by the Issuer or the Sponsor.

2.1.11.    Subscriber became aware of this offering of the Subscribed Shares and transfer of Transferred Sponsor Shares solely by
means of direct contact between Subscriber and the Issuer or one of their respective representatives. Subscriber did not become aware of this
offering of the Subscribed Shares and transfer of Transferred Sponsor Shares, nor were the Subscribed Shares or Transferred Sponsor Shares
offered to Subscriber, by any general solicitation. Subscriber acknowledges that the Issuer represents and warrants that the Subscribed Shares or
Transferred Sponsor Shares were not offered by any form of general solicitation or general advertising, including methods described in section
502(c) of Regulation D under the Securities Act.

2.1.12.    Subscriber acknowledges that it is aware that there are substantial risks incident to the subscription and ownership of the
Subscribed Shares and Transferred Sponsor Shares and is able to fend for itself in the transactions contemplated herein. Subscriber has such
knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of an investment in the Subscribed
Shares and Transferred Sponsor Shares and have the ability to bear the economic risks of its prospective investment and can afford the complete
loss of such investment, and Subscriber has sought such accounting, legal and tax advice as Subscriber has considered necessary to make an
informed investment decision. Subscriber acknowledges that Subscriber shall be responsible for any of Subscriber’s tax liabilities that may arise
as a result of the transactions contemplated by this Subscription Agreement, and that neither the Company, the Issuer, nor any of their respective
agents or affiliates, have provided any tax advice or any other representation or guarantee, whether written or oral, regarding the tax consequences
of the transactions contemplated by this Subscription Agreement.

2.1.13.    Subscriber understands and agrees that no federal or state agency has passed upon or endorsed the merits of the offering of
the Subscribed Shares or transfer of Transferred Sponsor Shares or made any findings or determination as to the fairness of an investment in the
Subscribed Shares or Transferred Sponsor Shares.
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2.1.14.    Subscriber represents and warrants that none of Subscriber or any of its officers, directors, managers, managing members,
general partners or any other person acting in a similar capacity or carrying out a similar function is (i) a person or entity named on the List of
Specially Designated Nationals and Blocked Persons administered by the U.S. Treasury Department’s Office of Foreign Assets Control (“OFAC”)
or in any Executive Order issued by the President of the United States and administered by OFAC or any similar list of sanctioned persons
administered by the European Union or any individual European Union member state, including the United Kingdom (collectively, “Sanctions
Lists”, or a person or entity prohibited by any OFAC sanctions program, (ii) directly or indirectly owned or controlled by, or acting on behalf of,
one or more persons on a Sanctions List; (iii) organized, incorporated, established, located, resident or born in, or a citizen, national, or the
government, including any political subdivision, agency, or instrumentality thereof, of, Cuba, Iran, North Korea, Syria, Venezuela, the Crimea,
Donetsk and Luhansk regions of Ukraine, or any other country or territory embargoed or subject to substantial trade restrictions by the United
States, the European Union or any individual European Union member state, including the United Kingdom; (iv) a Designated National as defined
in the Cuban Assets Control Regulations, 31 C.F.R. Part 515 or (v) a non-U.S. shell bank or providing banking services indirectly to a non-U.S.
shell bank (collectively, a “Prohibited Investor”). Subscriber agrees to provide law enforcement agencies, if requested thereby, such records as
required by applicable law, provided that Subscriber is permitted to do so under applicable law. If Subscriber is a financial institution subject to the
Bank Secrecy Act (31 U.S.C. Section 5311 et seq.), as amended by the USA PATRIOT Act of 2001, and its implementing regulations (collectively,
the “BSA/PATRIOT Act”), Subscriber represents that it maintains policies and procedures reasonably designed to comply with applicable
obligations under the BSA/PATRIOT Act. Subscriber also represents that, to the extent required, it maintains policies and procedures reasonably
designed to ensure compliance with sanctions programs administered by OFAC, the European Union, any European United member state, and the
United Kingdom, including for the screening of its investors against the Sanctions Lists and the OFAC sanctions programs. Subscriber further
represents and warrants that, to the extent required, it maintains policies and procedures reasonably designed to ensure that the funds held by
Subscriber and used to purchase the Subscribed Shares were legally derived and in compliance with OFAC sanctions programs and were not
obtained, directly or indirectly, from a Prohibited Investor.

2.1.15.    If Subscriber is an employee benefit plan that is subject to Title I of ERISA, a plan, an individual retirement account or
other arrangement that is subject to section 4975 of the Code or an employee benefit plan that is a governmental plan (as defined in section 3(32)
of ERISA), a church plan (as defined in section 3(33) of ERISA), a non-U.S. plan (as described in section 4(b)(4) of ERISA) or other plan that is
not subject to the foregoing but may be subject to provisions under any other Similar Laws or an entity whose underlying assets are considered to
include “plan assets” of any such plan, account or arrangement (each, a “Plan”), Subscriber represents and warrants that neither the Issuer nor any
of its affiliates (the “Transaction Parties”) has acted as the Plan’s fiduciary, or has been relied on for advice, with respect to its decision to
acquire and hold the Subscribed Shares and Transferred Sponsor Shares, and none of the
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Transaction Parties shall at any time be relied upon as the Plan’s fiduciary with respect to any decision to acquire, continue to hold or transfer the
Subscribed Shares or Transferred Sponsor Shares.

2.1.16.    Except as expressly disclosed in a Schedule 13D or Schedule 13G (or amendments thereto) filed by such Subscriber with
the United States Securities and Exchange Commission (the “Commission”) with respect to the beneficial ownership of the Issuer’s securities,
Subscriber is not currently (and at all times through Closing will refrain from being or becoming) a member of a “group” (within the meaning of
Section 13(d)(3) or Section 14(d)(2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or any successor provision) acting
for the purpose of acquiring, holding or disposing of equity securities of the Issuer (within the meaning of Rule 13d-5(b)(1) under the Exchange
Act).

2.1.17.    Subscriber is not a foreign person (as defined in 31 C.F.R. Part 800.224) in which the national or subnational governments
of a single foreign state have a substantial interest (as defined in 31 C.F.R. Part 800.244) and that will acquire a substantial interest in the Issuer as
a result of the purchase and sale of Subscribed Shares and transfer of Transferred Sponsor Shares hereunder such that a declaration to the
Committee on Foreign Investment in the United States would be mandatory under 31 C.F.R. Part 800.401, and no foreign person will have control
(as defined in 31 C.F.R. Part 800.208) over the Issuer from and after the Closing as a result of the purchase and sale of the Subscribed Shares and
transfer of Transferred Sponsor Shares hereunder.

2.1.18.    On each date the Purchase Price would be required to be funded to the Issuer pursuant to Section 3.1 Subscriber will have,
sufficient immediately available funds to pay the Purchase Price pursuant to Section 3.1.

2.1.19.    No broker, finder or other financial consultant has acted on behalf of Subscriber in connection with this Subscription
Agreement or the transactions contemplated hereby in such a way as to create any liability on the Issuer.

2.2.    Issuer’s Representations, Warranties and Agreements. To induce Subscriber to purchase the Subscribed Shares, the Issuer hereby
represents and warrants to Subscriber and agrees with Subscriber, as of the date hereof and as of the Closing Date, as follows:

2.2.1.    The Issuer has been duly incorporated and is validly existing and in good standing under the laws of its jurisdiction of
incorporation or formation, with all requisite power and authority to own, lease and operate its properties and conduct its business as presently
conducted and to enter into, deliver and perform its obligations under this Subscription Agreement. As of the Closing Date, the Issuer will be duly
incorporated, validly existing and in good standing under the laws of the State of Delaware.
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2.2.2.    The Subscribed Shares will be duly authorized and, when issued and delivered to Subscriber against full payment for the
Subscribed Shares, will be free and clear of any liens or other restrictions whatsoever in accordance with the terms of this Subscription Agreement
and registered with the Issuer’s transfer agent, the Subscribed Shares will be validly issued, fully paid and non-assessable and will not have been
issued in violation of or subject to any preemptive or similar rights under the Issuer’s constitutive agreements or applicable law.

2.2.3.    This Subscription Agreement has been duly authorized, validly executed and delivered by the Issuer and, assuming that this
Subscription Agreement constitutes the valid and binding obligation of the Subscriber, is the valid and binding obligation of the Issuer, and is
enforceable against Issuer in accordance with its terms, except as may be limited or otherwise affected by (i) bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium or other laws relating to or affecting the rights of creditors generally and (ii) principles of equity, whether
considered at law or equity.

2.2.4.    The execution, delivery and performance of this Subscription Agreement (including compliance by the Issuer with all of the
provisions hereof), the issuance and sale of the Subscribed Shares, the transfer of the Transferred Sponsor Shares and the consummation of the
other transactions contemplated herein, including the Transactions, will not (i) conflict with or result in a breach or violation of any of the terms or
provisions of, or constitute a default under, or result in the creation or imposition of any lien, charge or encumbrance upon any of the property or
assets of the Issuer or any of its subsidiaries pursuant to the terms of any indenture, mortgage, charge, deed of trust, loan agreement, lease, license
or other agreement or instrument to which the Issuer or any of its subsidiaries is a party or by which the Issuer or any of its subsidiaries is bound
or to which any of the property or assets of the Issuer or any of its subsidiaries is subject, which would reasonably be expected to have a material
adverse effect on the business, properties, financial condition, stockholders’ equity or results of operations of the Issuer or the Company or their
respective subsidiaries individually or taken as a whole and including the combined company after giving effect to the Transactions, or materially
affects the validity or enforceability of the Subscribed Shares or Transferred Sponsor Shares] or the legal authority or other ability of the Issuer to
enter into and timely perform its obligations under this Subscription Agreement (collectively, an “Issuer Material Adverse Effect”), (ii) result in
any violation of the provisions of the organizational documents of the Issuer or any of its subsidiaries or (iii) result in any violation of any statute
or any judgment, order, rule or regulation of any court or governmental agency or body, domestic or foreign, having jurisdiction over the Issuer or
any of its subsidiaries or any of its properties that would reasonably be expected to have an Issuer Material Adverse Effect.

2.2.5.    Neither the Issuer, nor any person acting on its behalf has, directly or indirectly, made any offers or sales of any security of
the Issuer nor solicited any offers to buy any security under circumstances that would adversely affect reliance by the Issuer on Section 4(a)(2) of
the Securities Act for the exemption from registration for the transactions contemplated hereby or would require registration of the issuance of the
Subscribed Shares or transfer of the Transferred Sponsor Shares under the Securities Act.
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2.2.6.    Neither the Issuer, nor any person acting on its behalf has conducted any general solicitation or general advertising, including
methods described in section 502(c) of Regulation D under the Securities Act, in connection with the offer or sale of any of the Subscribed Shares
or transfer of the Transferred Sponsor Shares and neither the Issuer, the Sponsor nor any person acting on its behalf has offered any of the
Subscribed Shares or Transferred Sponsor Shares in a manner involving a public offering under, or in a distribution in violation of, the Securities
Act or any state securities laws.

2.2.7.    Concurrently with the execution and delivery of this Subscription Agreement, the Issuer is entering into the Other
Subscription Agreements providing for (i) the sale of an aggregate of [●] Common Shares for an aggregate purchase price of $[●] (including the
Subscribed Shares purchased and sold under this Subscription Agreement) , and (ii) the transfer of an aggregate of [●] Class B Common Shares
(including the Transferred Sponsor Shares transferred as set forth in this Subscription Agreement). The Other Subscription Agreements have not
been amended or modified in any material respect following the date of this Subscription Agreement. This Section 2.2.7 shall not apply to any
purchase of any equity securities of the Issuer by the sponsor of the Issuer, or any of its affiliates.

2.2.8.    As of the date of this Subscription Agreement and as of immediately prior to the Transactions, the authorized share capital of
the Issuer consists of 200,000,000 Class A Ordinary Shares, 20,000,000 Class B Ordinary Shares and 1,000,000 preference shares, $0.0001 par
value each. All issued and outstanding ordinary shares of the Issuer have been duly authorized and validly issued, are fully paid, non-assessable
and are not subject to preemptive or similar rights. Except as set forth above and pursuant to the Other Subscription Agreements, the Business
Combination Agreement, the Convertible Notes (as defined in the Business Combination Agreement), the Working Capital Loans (as defined in
the Business Combination Agreement), there are no outstanding, and between the date hereof and the Closing, the Issuer will not issue, sell or
cause to be outstanding any (a) shares, equity interests or voting securities of the Issuer, (b) securities of the Issuer convertible into or
exchangeable for shares or other equity interests or voting securities of the Issuer, (c) options, warrants or other rights (including preemptive
rights) or agreements, arrangements or commitments of any character, whether or not contingent, of the Issuer to subscribe for, purchase or
acquire from any individual, entity or other person, and no obligation of the Issuer to issue, any ordinary shares of the Issuer, or any other equity
interests or voting securities in the Issuer or any securities convertible into or exchangeable or exercisable for such shares or other equity interests
or voting securities, (d) equity equivalents or other similar rights of or with respect to the Issuer, or (e) obligations of the Issuer to repurchase,
redeem, or otherwise acquire any of the foregoing securities, shares, options, equity equivalents, interests or rights. There are no shareholder
agreements, voting trusts or other agreements or understandings to which the Issuer is a party or by which it is bound relating to the voting of any
securities of the Issuer, other than as contemplated by the Business Combination Agreement and the Ancillary Agreements (as defined in the
Business Combination Agreement).
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2.2.9.    Assuming the accuracy of Subscriber’s representations and warranties set forth in Section 2.1 of this Subscription
Agreement, (i) no registration under the Securities Act is required for the offer and sale of the Subscribed Shares by the Issuer, and the transfer of
the Transferred Sponsor Shares by the Sponsor to Subscriber and (ii) no consent, approval, order, authorization of, or registration, qualification,
designation, declaration or filing with, any court or other federal, state, local or other governmental authority, self-regulatory organization or other
person in connection with the execution, delivery and performance by the Issuer and the Sponsor of this Subscription Agreement (including,
without limitation, the issuance of the Subscribed Shares and transfer of the Transferred Sponsor Shares), except for those applicable filings
(a) with the Commission, (b) required by applicable state securities laws, (c) required in accordance with Section 4, (d) required by the New York
Stock Exchange (the “NYSE”) or NASDAQ Stock Exchange (“NASDAQ”), and (e) the failure of which to obtain would not be reasonably be
expected to have, individually or in the aggregate, an Issuer Material Adverse Effect.

2.2.10.    There are no pending or, to the knowledge of the Issuer, threatened, suits, claims, actions, or proceedings, which, if
determined adversely, would, individually or in the aggregate, reasonably be expected to have an Issuer Material Adverse Effect. There is no
unsatisfied judgment or any open injunction binding upon the Issuer, which would, individually or in the aggregate, reasonably be expected to
have an Issuer Material Adverse Effect.

2.2.11.    The Issuer is in compliance with all applicable laws, except where such non-compliance would not reasonably be expected
to have an Issuer Material Adverse Effect. The Issuer has not received any written communication from a governmental entity, exchange or self
regulatory organization that alleges that the Issuer is not in compliance with or is in default or violation of any applicable law, except where such
non-compliance, default or violation would not, individually or in the aggregate, be reasonably expected to have an Issuer Material Adverse
Effect.

2.2.12.    The Issuer made available to Subscriber (including via the Commission’s EDGAR system) a true, correct and complete
copy of each form, report, statement, schedule, prospectus, proxy, registration statement and other documents filed by the Issuer with the
Commission prior to the date of this Subscription Agreement (the “SEC Documents”), which SEC Documents, as of their respective filing dates,
complied in all material respects with the requirements of the Exchange Act applicable to the SEC Documents and the rules and regulations of the
Commission promulgated thereunder and applicable to the SEC Documents. As of their respective dates, subject to being supplemented or
amended from time to time, all SEC Documents required to be filed by the Issuer with the Commission prior to the date hereof complied in all
material respects with the applicable requirements of the Securities Act and the Exchange Act and the rules and regulations of the Commission
promulgated thereunder. None of the SEC Documents filed under the Exchange Act, contained, when filed or, if amended prior to the date of
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this Subscription Agreement, as of the date of such amendment with respect to those disclosures that are amended, any untrue statement of a
material fact or omitted to state a material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading. The Issuer has timely filed each report, statement, schedule, prospectus, and
registration statement that the Issuer was required to file with the Commission since its inception and through the date hereof. There are no
material outstanding or unresolved comments in comment letters from the Commission staff with respect to any of the SEC Documents.

2.2.13.    No broker, finder or other financial consultant has acted on behalf of the Issuer in connection with this Subscription
Agreement or the transactions contemplated hereby in such a way as to create any liability on Subscriber.

2.2.14.    The Issuer is not, and immediately after receipt of payment for the Subscribed Shares will not be, an “investment company”
within the meaning of the Investment Company Act of 1940, as amended.

3.    Settlement Date and Delivery.

3.1.    Closing. The closing of the Subscription contemplated hereby (the “Closing”) shall occur on the date of, and immediately prior to
(but subject to), the consummation of the Transactions (the date of the Closing, the “Closing Date”) or on a date specified by the Issuer as soon as
practicable thereafter (the “Expected Closing Date”). Upon written notice from (or on behalf of) the Issuer to Subscriber (the “Closing Notice”) upon
satisfaction (or, if applicable, waiver) of the conditions set forth in this Section 3, Subscriber shall deliver to the Issuer, the Purchase Price for the
Subscribed Shares, by wire transfer of United States dollars in immediately available funds to the account specified by the Issuer in the Closing Notice,
such funds to be held by the Issuer in escrow until the Closing. On the Closing Date, the Issuer shall issue to Subscriber (or the funds and accounts
designated by Subscriber if so designated by Subscriber, or its nominee in accordance with its delivery instructions) or to a custodian designated by
Subscriber, as applicable, the Subscribed Shares, free and clear of any liens or other restrictions whatsoever (other than those arising under state or
federal securities laws), which Subscribed Shares, unless otherwise determined by the Issuer, shall be uncertificated, with record ownership reflected
only in the register of shareholders of the Issuer (a copy of which showing Subscriber as the owner of the Subscribed Shares on and as of the Closing
Date shall be provided to Subscriber on the Closing Date or promptly thereafter). If the Transactions are not consummated on or prior to the fifth (5th)
Business Day after the Expected Closing Date, the Issuer shall promptly (but no later than two (2) Business Days thereafter) return the Purchase Price to
Subscriber by wire transfer of United States dollars in immediately available funds to an account specified by Subscriber, and the Subscribed Shares
shall be cancelled. Notwithstanding such return, (i) a failure to close on the Expected Closing Date shall not, by itself, be deemed to be a failure of any
of the conditions to Closing set forth in this Section 3 to be satisfied or waived on or prior to the Closing Date, and (ii) unless and until this Subscription
Agreement is terminated in accordance with Section 5 hereof, Subscriber shall remain obligated (A) to redeliver funds to the Issuer following the
Issuer’s delivery to Subscriber of a new Closing Notice and (B) to consummate the Closing upon satisfaction of the conditions set forth in this
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Section 3. For purposes of this Subscription Agreement, “Business Day” means any day that, in New York, New York, is neither a legal holiday nor a
day on which banking institutions are generally authorized or required by law or regulation to close.

3.2.    Conditions to Closing of the Issuer.

The Issuer’s obligations to sell and issue the Subscribed Shares, and the Sponsor’s obligations to transfer the Transferred Sponsor Shares,
at the Closing are subject to the fulfillment or (to the extent permitted by applicable law) written waiver by the Issuer, on or prior to the Closing Date, of
each of the following conditions:

3.2.1.    Representations and Warranties Correct. The representations and warranties made by Subscriber in Section 2.1 hereof shall
be true and correct in all material respects when made (other than representations and warranties that are qualified as to materiality or Subscriber
Material Adverse Effect, which representations and warranties shall be true and correct in all respects), and shall be true and correct in all material
respects on and as of the Closing Date (unless they specifically speak as of another date in which case they shall be true and correct in all material
respects as of such date) (other than representations and warranties that are qualified as to materiality or Subscriber Material Adverse Effect,
which representations and warranties shall be true in all respects) with the same force and effect as if they had been made on and as of said date,
but in each case without giving effect to consummation of the Transactions.

3.2.2.    Compliance with Covenants. Subscriber shall have performed, satisfied and complied in all material respects with the
covenants, agreements and conditions required by this Subscription Agreement to be performed, satisfied or complied with by Subscriber at or
prior to the Closing.

3.2.3.    Closing of the Transactions. All conditions precedent to each of the Issuer’s and the Company’s obligations to consummate,
or cause to be consummated, the Transactions set forth in the Business Combination Agreement shall have been satisfied or waived by the party
entitled to the benefit thereof under the Business Combination Agreement (other than those conditions that may only be satisfied at the
consummation of the Transactions, but subject to satisfaction or waiver by such party of such conditions as of the consummation of the
Transactions), and the Transactions will be consummated immediately following the Closing.

3.2.4.    Legality. There shall not be in force any order, judgment, injunction, decree, writ, stipulation, determination or award, in
each case, entered by or with any governmental authority, statute, rule or regulation enjoining or prohibiting consummation of the transactions
contemplated by this Subscription Agreement.
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3.3.    Conditions to Closing of Subscriber.

Subscriber’s obligation to purchase the Subscribed Shares and receive transfer of the Transferred Sponsor Shares at the Closing is subject to the
fulfillment or (to the extent permitted by applicable law) written waiver by Subscriber, on or prior to the Closing Date, of each of the following
conditions:

3.3.1.    Representations and Warranties Correct. The representations and warranties made by the Issuer in Section 2.2 hereof shall be
true and correct in all material respects when made (other than representations and warranties that are qualified as to materiality or Issuer Material
Adverse Effect, which representations and warranties shall be true and correct in all respects), and shall be true and correct in all material respects
on and as of the Closing Date (unless they specifically speak as of another date in which case they shall be true and correct in all material respects
as of such date) (other than representations and warranties that are qualified as to materiality or Issuer Material Adverse Effect, which
representations and warranties shall be true and correct in all respects) with the same force and effect as if they had been made on and as of said
date, but in each case without giving effect to consummation of the Transactions.

3.3.2.    Compliance with Covenants. The Issuer shall have performed, satisfied and complied in all material respects with the
covenants, agreements and conditions required by this Subscription Agreement to be performed, satisfied or complied with by the Issuer at or
prior to the Closing, except where the failure of such performance or compliance would not or would not reasonably be expected to prevent,
materially delay, or materially impair the ability of the Issuer to consummate the Closing.

3.3.3.    Closing of the Transactions. All conditions precedent to the consummation of the Transactions set forth in the Business
Combination Agreement shall have been satisfied or waived by the party entitled to the benefit thereof under the Business Combination
Agreement (other than those conditions that may only be satisfied at the consummation of the Transactions, but subject to satisfaction or waiver
by such party of such conditions as of the consummation of the Transactions), and the Transactions will be consummated immediately following
the Closing.

3.3.4.    Legality. There shall not be in force any order, judgment, injunction, decree, writ, stipulation, determination or award, in
each case, entered by or with any governmental authority, statute, rule or regulation enjoining or prohibiting consummation of the transactions
contemplated by this Subscription Agreement.

4.    Registration Statement.

4.1.    The Issuer agrees that as soon as practicable, but in no event later than fifteen (15) Business Days after the consummation of the
Transactions (the “Filing Date”), it shall shall use its commercially reasonable efforts to file with the Commission (at the Issuer’s sole cost and expense)
a registration statement (the “Registration Statement”) registering the resale of the Subscribed Shares and the Transferred Sponsor Shares (collectively,
the “Registrable Securities”), and the Issuer shall use its commercially reasonable efforts to have the Registration Statement declared effective as soon
as practicable after the filing thereof, but no later than the earlier of (i) the 60th calendar day (or 120th calendar day if the Commission notifies the Issuer
that it will “review” the Registration Statement) following the Closing Date
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and (ii) the 10th Business Day after the date the Issuer is notified (orally or in writing, whichever is earlier) by the Commission that the Registration
Statement will not be “reviewed” or will not be subject to further review (such earlier date, the “Effectiveness Date”); provided, however, that the
Issuer’s obligations to include the Registrable Securities in the Registration Statement are contingent upon Subscriber furnishing a completed and
executed selling shareholders questionnaire in customary form to the Issuer that contains the information required by Commission rules for a
Registration Statement regarding Subscriber, the securities of the Issuer held by Subscriber and the intended method of disposition of the Registrable
Securities to effect the registration of the Registrable Securities, and Subscriber shall execute such documents in connection with such registration as the
Issuer may reasonably request that are customary of a selling stockholder in similar situations, including providing that the Issuer shall be entitled to
postpone and suspend the effectiveness or use of the Registration Statement, if applicable, as permitted hereunder; provided, that Subscriber shall not in
connection with the foregoing be required to execute any lock-up or similar agreement or otherwise be subject to any contractual restriction on the
ability to transfer the Registrable Securities. For purposes of clarification, any failure by the Issuer to file the Registration Statement by the Filing Date
or to effect such Registration Statement by the Effectiveness Date shall not otherwise relieve the Issuer of its obligations to file or effect the Registration
Statement as set forth above in this Section 4. For purposes of this Section 4, Registrable Securities shall include, as of any date of determination, the
Subscribed Shares, the Transferred Sponsor Shares and any other equity security of the Issuer issued or issuable with respect to the Subscribed Shares or
Transferred Sponsor Share by way of share split, dividend, distribution, recapitalization, merger, exchange, replacement or similar event or otherwise.

4.2.    In the case of the registration effected by the Issuer pursuant to this Subscription Agreement, the Issuer shall, upon reasonable
request, inform Subscriber as to the status of such registration. At its expense the Issuer shall:

4.2.1.    except for such times as the Issuer is permitted hereunder to suspend the use of the prospectus forming part of a Registration
Statement, use its commercially reasonable efforts to keep such registration, and any qualification, exemption or compliance under state securities
laws which the Issuer determines to obtain, continuously effective with respect to Subscriber, and to keep the applicable Registration Statement or
any subsequent shelf registration statement free of any material misstatements or omissions, until the earlier of the following: (i) Subscriber ceases
to hold any Registrable Securities, (ii) the date all Registrable Securities held by Subscriber may be sold without restriction under Rule 144,
including without limitation, any volume and manner of sale restrictions which may be applicable to affiliates under Rule 144 and without the
requirement for the Issuer to be in compliance with the current public information required under Rule 144(c)(1) (or Rule 144(i)(2), if applicable),
and (iii) the second annual anniversary of the Closing Date;
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4.2.2.    advise Subscriber, as promptly as practicable but in any event within five (5) Business Days:

(a)    when a Registration Statement or any post-effective amendment thereto has become effective;

(b)    of the issuance by the Commission of any stop order suspending the effectiveness of any Registration Statement or the
initiation of any proceedings for such purpose;

(c)    of the receipt by the Issuer of any notification with respect to the suspension of the qualification of the Registrable
Securities included therein for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose; and

(d)    subject to the provisions in this Subscription Agreement, of the occurrence of any event that requires the making of any
changes in any Registration Statement or prospectus so that, as of such date, the statements therein are not misleading and do not omit to
state a material fact required to be stated therein or necessary to make the statements therein (in the case of a prospectus, in the light of the
circumstances under which they were made) not misleading.

Notwithstanding anything to the contrary set forth herein, the Issuer shall not, when so advising Subscriber of such events, provide Subscriber
with any material, nonpublic information regarding the Issuer other than to the extent that providing notice to Subscriber of the occurrence of the events
listed in (a) through (d) above constitutes material, nonpublic information regarding the Issuer;

4.2.3.    use its commercially reasonable efforts to obtain the withdrawal of any order suspending the effectiveness of any
Registration Statement as soon as reasonably practicable;

4.2.4.    upon the occurrence of any event contemplated in Section 4.2.2(d), except for such times as the Issuer is permitted hereunder
to suspend, and has suspended, the use of a prospectus forming part of a Registration Statement, the Issuer shall use its commercially reasonable
efforts to as soon as reasonably practicable prepare a post-effective amendment to such Registration Statement or a supplement to the related
prospectus, or file any other required document so that, as thereafter delivered to purchasers of the Registrable Securities included therein, such
prospectus will not include any untrue statement of a material fact or omit to state any material fact necessary to make the statements therein, in
the light of the circumstances under which they were made, not misleading; and

4.2.5.    use its commercially reasonable efforts to cause all Subscribed Shares and Transferred Sponsor Shares to be listed on each
securities exchange or market, if any, on which the Issuer’s common stock is then listed.

4.2.6.    (a) use its commercially reasonable efforts to cause the removal of the restrictive legends from any Subscribed Shares and
Transferred Sponsor Shares (i) when sold under the Registration Statement, or (ii) when sold pursuant to Rule 144, and
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(b) request its legal counsel to deliver an opinion, if necessary, to the transfer agent to the effect the removal of such restrictive legends in such
sales, in each case upon the receipt of customary representations and other documentation, if any, from the Holder as reasonably requested by the
Issuer, its counsel or the transfer agent. “Holder” shall mean Subscriber or any affiliate of Subscriber to which the rights under this Section 4 shall
have been assigned.

4.3.    Notwithstanding anything to the contrary in this Subscription Agreement, the Issuer shall be entitled to delay or postpone the
effectiveness of the Registration Statement, and from time to time to require Subscriber not to sell under the Registration Statement or to suspend the
effectiveness thereof, (i) as may be necessary in connection with the preparation and filing of a post-effective amendment to the Registration Statement
following the filing of the Issuer’s Annual Report on Form 10-K (or, prior to such time as the Registration Statement is initially declared effective, the
initial filing of the Registration Statement or a pre-effective amendment thereto), or (ii) if the filing, effectiveness or continued use of any Registration
Statement would require the Issuer to make any public disclosure of material non-public information, which disclosure, in the good faith determination
of the board of directors of the Issuer, after consultation with counsel to the Issuer, (a) would be required to be made in any Registration Statement in
order for the applicable Registration Statement not to contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements contained therein not misleading, (b) would not be required to be made at such time if the Registration Statement were not being filed,
and (c) the Issuer has a bona fide business purpose for not making such information public (each such circumstance, a “Suspension Event”); provided,
however, that the Issuer may not delay or suspend the Registration Statement on more than two occasions or for more than sixty (60) consecutive
calendar days, or more than ninety (90) total calendar days, in each case during any twelve-month period. Upon receipt of any written notice from the
Issuer of the happening of any Suspension Event during the period that the Registration Statement is effective or if as a result of a Suspension Event the
Registration Statement or related prospectus contains any untrue statement of a material fact or omits to state any material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they were made (in the case of the prospectus) not
misleading, Subscriber agrees that (i) it will immediately discontinue offers and sales of the Subscribed Shares and Transferred Sponsor Shares under
the Registration Statement (excluding, for the avoidance of doubt, sales conducted pursuant to Rule 144) until Subscriber receives copies of a
supplemental or amended prospectus (which the Issuer agrees to promptly prepare) that corrects the misstatement(s) or omission(s) referred to above
and receives notice that any post-effective amendment has become effective or unless otherwise notified by the Issuer that it may resume such offers and
sales, and (ii) it will maintain the confidentiality of any information included in such written notice delivered by the Issuer except (A) for disclosure to
Subscriber’s employees, agents and professional advisers who need to know such information and are obligated to keep it confidential, (B) for
disclosures to the extent required in order to comply with reporting obligations to its limited partners who have agreed to keep such information
confidential and (C) as required by law. If so directed by the Issuer, Subscriber will deliver to the Issuer or, in Subscriber’s sole discretion destroy, all
copies of the prospectus covering the Subscribed Shares and Transferred Sponsor Shares in Subscriber’s possession; provided, however, that this
obligation to deliver or destroy all copies of the prospectus covering the Subscribed Shares and Transferred Sponsor Shares shall not apply (i) to the
extent Subscriber is
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required to retain a copy of such prospectus (a) in order to comply with applicable legal, regulatory, self-regulatory or professional requirements or (b) in
accordance with a bona fide pre-existing document retention policy or (ii) to copies stored electronically on archival servers as a result of automatic data
back-up.

4.4.    The parties agree that:

4.4.1.    The Issuer shall indemnify and hold harmless, to the extent permitted by law, Subscriber (to the extent a seller under the
Registration Statement), its directors, officers, employees, and agents, and each person who controls such Subscriber (within the meaning of
Section 15 of the Securities Act or Section 20 of the Exchange Act) from and against any and all out-of-pocket losses, claims, damages, liabilities,
costs and expenses (including, without limitation, any reasonable attorneys’ fees and expenses incurred in connection with defending or
investigating any such action or claim) (collectively, “Losses”), as incurred, that arise out of or are based upon any untrue or alleged untrue
statement of material fact contained in any Registration Statement, prospectus included in any Registration Statement or preliminary prospectus or
any amendment thereof or supplement thereto or arising out of or relating to any omission or alleged omission to state a material fact required to
be stated therein or necessary to make the statements therein (in the case of any prospectus or form of prospectus or supplement thereto, in light of
the circumstances under which they were made) not misleading, except insofar as the same are caused by or contained in any information
furnished in writing to the Issuer by or on behalf of Subscriber expressly for use therein or Subscriber has omitted a material fact from such
information; provided, however, that the indemnification contained in this Section 4.4 shall not apply to amounts paid in settlement of any Losses
if such settlement is effected without the consent of the Issuer (which consent shall not be unreasonably withheld, conditioned or delayed), nor
shall the Issuer be liable for any Losses to the extent they arise out of or are based upon a violation which occurs (A) in reliance upon and in
conformity with written information furnished by Subscriber, (B) in connection with any failure of such person to deliver or cause to be delivered
a prospectus made available by the Issuer in a timely manner, (C) as a result of offers or sales effected by or on behalf of any person by means of a
“free writing prospectus” (as defined in Rule 405 under the Securities Act) that was not authorized in writing by the Issuer, or (D) in connection
with any offers or sales effected by or on behalf of Subscriber in violation of Section 4.3 hereof. The Issuer shall notify Subscriber promptly of the
institution, threat or assertion of any proceeding arising from or in connection with the transactions contemplated by this Section 4 of which the
Issuer is aware.

4.4.2.    Subscriber agrees, severally and not jointly with any person that is a party to the Other Subscription Agreements, to
indemnify and hold harmless, to the extent permitted by law, the Issuer, its directors, officers, employees and agents and each person who controls
the Issuer (within the meaning of Section 15 of the Securities Act and Section 20 of the Exchange Act) against any and all Losses, as incurred, that
arise out of or are based upon any untrue or alleged untrue statement of material fact contained in any Registration Statement, prospectus included
in any Registration Statement or
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preliminary prospectus or any amendment thereof or supplement thereto or arising out of or relating to any omission of a material fact required to
be stated therein or necessary to make the statements therein (in the case of any prospectus or form of prospectus or supplement thereto, in light of
the circumstances under which they were made) not misleading, but only to the extent that such untrue statement or omission is contained in any
information or affidavit so furnished in writing by such Subscriber expressly for use therein; provided, however, that the indemnification
contained in this Section 4.4 shall not apply to amounts paid in settlement of any Losses if such settlement is effected without the consent of
Subscriber (which consent shall not be unreasonably withheld, conditioned or delayed). Notwithstanding anything to the contrary herein, in no
event shall the liability of Subscriber be greater in amount than the dollar amount of the net proceeds received by Subscriber upon the sale of the
Subscribed Shares purchased pursuant to this Subscription Agreement giving rise to such indemnification obligation.

4.4.3.    Any person entitled to indemnification herein shall (1) give prompt written notice to the indemnifying party of any claim
with respect to which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to
indemnification hereunder to the extent such failure has not prejudiced the indemnifying party) and (2) permit such indemnifying party to assume
the defense of such claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall
not be subject to any liability for any settlement made by the indemnified party without its consent. An indemnifying party who elects not to
assume the defense of a claim shall not be obligated to pay the fees and expenses of more than one counsel for all parties indemnified by such
indemnifying party with respect to such claim, unless in the reasonable judgment of legal counsel to any indemnified party a conflict of interest
exists between such indemnified party and any other of such indemnified parties with respect to such claim. No indemnifying party shall, without
the consent of the indemnified party (which consent shall not be unreasonably withheld, conditioned or delayed), consent to the entry of any
judgment or enter into any settlement which cannot be settled in all respects by the payment of money (and such money is so paid by the
indemnifying party pursuant to the terms of such settlement) or which settlement does not include as an unconditional term thereof the giving by
the claimant or plaintiff to such indemnified party of a release from all liability in respect to such claim or litigation.

4.4.4.    The indemnification provided for under this Subscription Agreement shall remain in full force and effect regardless of any
investigation made by or on behalf of the indemnified party and shall survive the transfer of the Subscribed Shares purchased pursuant to this
Subscription Agreement.

4.4.5.    If the indemnification provided under this Section 4.4 from the indemnifying party is unavailable or insufficient to hold
harmless an indemnified party in respect of any Losses referred to herein, then the indemnifying party, in lieu of indemnifying the indemnified
party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses, claims, damages, liabilities and expenses
in such proportion as is appropriate to reflect the
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relative fault of the indemnifying party and the indemnified party, as well as any other relevant equitable considerations. The relative fault of the
indemnifying party and indemnified party shall be determined by reference to, among other things, whether any action in question, including any
untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact, was made by, or relates to information
supplied by, such indemnifying party or indemnified party, and the indemnifying party’s and indemnified party’s relative intent, knowledge, access
to information and opportunity to correct or prevent such action. The amount paid or payable by a party as a result of the Losses or other liabilities
referred to above shall be deemed to include, subject to the limitations set forth above, any legal or other fees, charges or expenses reasonably
incurred by such party in connection with any investigation or proceeding. No person guilty of fraudulent misrepresentation (within the meaning
of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this Section 4.4 from any person who was not guilty of such
fraudulent misrepresentation. In no event shall the liability of Subscriber be greater in amount than the dollar amount of the net proceeds received
by Subscriber upon the sale of the Subscribed Shares purchased pursuant to this Subscription Agreement giving rise to such contribution
obligation.

5.    Termination. This Subscription Agreement shall terminate and be void and of no further force and effect, and all rights and obligations of the
parties hereunder shall terminate without any further liability on the part of any party in respect thereof, upon the earliest to occur of (i) such date and
time as the Business Combination Agreement is validly terminated in accordance with its terms, and (ii) upon the mutual written agreement of each of
the parties hereto to terminate this Subscription Agreement; provided that nothing herein will relieve any party from liability for any willful breach
hereof prior to the time of termination, and each party will be entitled to any remedies at law or in equity to recover losses, liabilities or damages arising
from such breach. The Issuer shall promptly notify Subscriber of the termination of the Business Combination Agreement promptly after the termination
of such agreement.

6.    Miscellaneous.

6.1.    Further Assurances. At the Closing, the parties hereto shall execute and deliver such additional documents and take such additional
actions as the parties reasonably may deem to be practical and necessary in order to consummate the Subscription as contemplated by this Subscription
Agreement.

6.1.1.    Each party acknowledges that the parties hereto will rely on the acknowledgments, understandings, agreements,
representations and warranties expressly set forth in this Subscription Agreement. Prior to the Closing, each party agrees to promptly notify the
other party if any of the acknowledgments, understandings, agreements, representations and warranties set forth herein are no longer accurate in
all material respects. Each party hereto further acknowledges and agrees that the Placement Agents are third-party beneficiaries of the
acknowledgments, understandings, agreements, representations and warranties of the Issuer and Subscriber expressly set forth in this Subscription
Agreement.
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6.1.2.    Each of the Issuer, the Subscriber and the Placement Agents is entitled to rely upon this Subscription Agreement and each is
irrevocably authorized to produce this Subscription Agreement or a copy hereof to any interested party in any administrative or legal proceeding
or official inquiry with respect to the matters covered hereby.

6.1.3.    The Issuer may request from Subscriber such additional information as the Issuer may reasonably deem necessary to evaluate
the eligibility of Subscriber to acquire the Subscribed Shares and Transferred Sponsor Shares, and Subscriber shall provide such information as
may be reasonably requested, to the extent within Subscriber’s possession and control or otherwise readily available to Subscriber, provided that
the Issuer agrees to keep confidential any such information provided by Subscriber.

6.1.4.    Each of Subscriber and the Issuer shall pay all of its own respective expenses in connection with this Subscription
Agreement and the transactions contemplated herein.

6.1.5.    Each of Subscriber and the Issuer shall take, or cause to be taken, all actions and do, or cause to be done, all things necessary,
proper or advisable to consummate the transactions contemplated by this Subscription Agreement on the terms and conditions described therein no
later than immediately prior to the consummation of the Transactions.

6.2.    Notices. Any notice or communication required or permitted hereunder shall be in writing and either delivered personally, emailed
or sent by overnight mail via a reputable overnight carrier, or sent by certified or registered mail, postage prepaid, and shall be deemed to be given and
received (i) when so delivered personally, (ii) when sent, with no mail undeliverable or other rejection notice, if sent by email, or (iii) three (3) Business
Days after the date of mailing to the address below or to such other address or addresses as such person may hereafter designate by notice given
hereunder:

(i) if to Subscriber, to such address or addresses set forth on the signature page hereto;

(ii) if to the Issuer, to:

Freedom Acquisition I Corp.
14 Wall Street, 20th Floor
New York
New York, 10005
Attention: Adam Gishen, Chief Executive Officer
Email: ag@freedomac1.com

with a required copy (which copy shall not constitute notice) to:

Paul Hastings LLP
2050 M Street NW
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Washington, D.C. 20036
Attention: Brandon J. Bortner
Email: brandonbortner@paulhastings.com

6.3.    Entire Agreement. This Subscription Agreement constitutes the entire agreement, and supersedes all other prior agreements,
understandings, representations and warranties, both written and oral, among the parties, with respect to the subject matter hereof, including any
commitment letter entered into relating to the subject matter hereof.

6.4.    Modifications and Amendments. This Subscription Agreement may not be amended, modified, supplemented or waived except by
an instrument in writing, signed by the party against whom enforcement of such amendment, modification, supplement or waiver is sought.

6.5.    Tax Forms. At or prior to Closing, Subscriber shall provide the Issuer with a duly executed and complete IRS Form W-9 or
applicable IRS Form W-8, as appropriate.

6.6.    Assignment. Neither this Subscription Agreement nor any rights, interests or obligations that may accrue to the parties hereunder
(including Subscriber’s rights to purchase the Subscribed Shares and receive transfer of the Transferred Sponsor Shares) may be transferred or assigned
without the prior written consent of the Issuer. Notwithstanding the foregoing, any Subscriber may assign and delegate all or a portion of its rights,
interests and obligations hereunder to one or more other persons upon prior written notice to the Issuer; provided, that (i) such assignee(s) agrees in
writing to be bound by the terms hereof, and upon such assignment by a Subscriber, the assignee(s) shall become Subscriber hereunder and have the
rights and obligations and be deemed to make the representations and warranties of Subscriber provided for herein to the extent of such assignment, and
(ii) no assignment shall relieve the assigning party of any of its obligations hereunder (including its obligation to purchase the Subscribed Shares) and
the Issuer shall be entitled to pursue all rights and remedies against such Subscriber in respect its obligations subject to the terms and conditions hereof.

6.7.    Benefit. Except as otherwise provided herein, this Subscription Agreement shall be binding upon, and inure to the benefit of the
parties hereto and their heirs, executors, administrators, successors, legal representatives, and permitted assigns, and the agreements, representations,
warranties, covenants and acknowledgments contained herein shall be deemed to be made by, and be binding upon, such heirs, executors,
administrators, successors, legal representatives and permitted assigns. This Subscription Agreement shall not confer rights or remedies upon any person
other than the parties hereto and their respective successors and assigns, except that the Placement Agents shall be express third-party beneficiaries to
the representations, warranties and covenants made by the Issuer and Subscriber in this Subscription Agreement and that the Company shall be an
express third-party beneficiary of the obligations of the Subscriber under this Subscription Agreement. Each of the parties hereto acknowledge and agree
that (i) the Company shall be entitled to seek and obtain equitable relief, without proof of actual damages, including an injunction or injunctions or order
for specific performance to prevent breaches of this Subscription Agreement and to enforce specifically the terms and provisions of this Subscription
Agreement to cause the Subscriber to pay the Purchase Price and cause the Closing to occur substantially concurrently with the transactions
contemplated by the
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Transaction Agreements, and (ii) without in any way limiting the foregoing, the Company is an express-third party beneficiary of Sections 3, 5, 6.1.1,
6.1.2, 6.1.3, 6.1.4, 6.1.5, 6.4, 6.6 and 6.12.1 and shall be entitled to seek and obtain equitable relief, without proof of actual damages, including an
injunction or injunctions or order for specific performance to prevent breaches of its rights referenced therein. Each party hereto further agrees that the
Company is an express third-party beneficiary of this Section 6.7 and the Company shall not be required to obtain, furnish, or post any bond or similar
instrument in connection with or as a condition to obtaining any remedy referred to in this Section 6.7, and the Subscriber irrevocably waives any right it
may have to require the obtaining, furnishing, or posting of any such bond of similar instrument.

6.8.    Governing Law. This Subscription Agreement, and any claim or cause of action hereunder based upon, arising out of or related to
this Subscription Agreement (whether based on law, in equity, in contract, in tort or any other theory) or the negotiation, execution, performance or
enforcement of this Subscription Agreement, shall be governed by and construed in accordance with the laws of the State of Delaware, without giving
effect to the principles of conflicts of law thereof.

6.9.    Consent to Jurisdiction; Waiver of Jury Trial. Each of the parties irrevocably consents to the exclusive jurisdiction and venue of the
Court of Chancery of the State of Delaware, provided that if subject matter jurisdiction over the matter that is the subject of the legal proceeding is
vested exclusively in the U.S. federal courts, such legal proceeding shall be heard in the U.S. District Court for the District of Delaware (together with
the Court of Chancery of the State of Delaware, “Chosen Courts”), in connection with any matter based upon or arising out of this Subscription
Agreement. Each party hereby waives, and shall not assert as a defense in any legal dispute, that (i) such person is not personally subject to the
jurisdiction of the Chosen Courts for any reason, (ii) such legal proceeding may not be brought or is not maintainable in the Chosen Courts, (iii) such
person’s property is exempt or immune from execution, (iv) such legal proceeding is brought in an inconvenient forum or (v) the venue of such legal
proceeding is improper. Each party hereby consents to service of process in any such proceeding in any manner permitted by Delaware law, further
consents to service of process by nationally recognized overnight courier service guaranteeing overnight delivery, or by registered or certified mail,
return receipt requested, at its address specified pursuant to Section 6.2 and waives and covenants not to assert or plead any objection which they might
otherwise have to such manner of service of process. Notwithstanding the foregoing in this Section 6.9, a party may commence any action, claim, cause
of action or suit in a court other than the Chosen Courts solely for the purpose of enforcing an order or judgment issued by the Chosen Courts. EACH
PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS SUBSCRIPTION
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES,
AND THEREFORE, TO THE EXTENT NOT PROHIBITED BY APPLICABLE LAW, WHICH CANNOT BE WAIVED, EACH OF THE PARTIES
HERETO IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT TO TRIAL BY JURY ON ANY CLAIMS OR COUNTERCLAIMS
ASSERTED IN ANY LEGAL DISPUTE RELATING TO THIS SUBSCRIPTION AGREEMENT, WHETHER NOW EXISTING OR HEREAFTER
ARISING. EACH PARTY HERETO CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS
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REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER, (II) SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THE
FOREGOING WAIVER, (III) SUCH PARTY MAKES THE FOREGOING WAIVER VOLUNTARILY AND (IV) SUCH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS SUBSCRIPTION AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVER AND
CERTIFICATIONS IN THIS SECTION 6.9. IF THE SUBJECT MATTER OF ANY SUCH LEGAL DISPUTE IS ONE IN WHICH THE WAIVER OF
JURY TRIAL IS PROHIBITED, NO PARTY SHALL ASSERT IN SUCH LEGAL DISPUTE A NONCOMPULSORY COUNTERCLAIM ARISING
OUT OF OR RELATING TO THIS SUBSCRIPTION AGREEMENT. FURTHERMORE, NO PARTY SHALL SEEK TO CONSOLIDATE ANY
SUCH LEGAL DISPUTE WITH A SEPARATE ACTION OR OTHER LEGAL PROCEEDING IN WHICH A JURY TRIAL CANNOT BE WAIVED.

6.10.    Severability. If any provision of this Subscription Agreement shall be invalid, illegal or unenforceable, the validity, legality or
enforceability of the remaining provisions of this Subscription Agreement shall not in any way be affected or impaired thereby and shall continue in full
force and effect.

6.11.    No Waiver of Rights, Powers and Remedies. No failure or delay by a party hereto in exercising any right, power or remedy under
this Subscription Agreement, and no course of dealing between the parties hereto, shall operate as a waiver of any such right, power or remedy of such
party. No single or partial exercise of any right, power or remedy under this Subscription Agreement by a party hereto, nor any abandonment or
discontinuance of steps to enforce any such right, power or remedy, shall preclude such party from any other or further exercise thereof or the exercise
of any other right, power or remedy hereunder. The election of any remedy by a party hereto shall not constitute a waiver of the right of such party to
pursue other available remedies. No notice to or demand on a party not expressly required under this Subscription Agreement shall entitle the party
receiving such notice or demand to any other or further notice or demand in similar or other circumstances or constitute a waiver of the rights of the
party giving such notice or demand to any other or further action in any circumstances without such notice or demand.

6.12.    Remedies.

6.12.1.    The parties agree that irreparable damage would occur if this Subscription Agreement is not performed or the Closing is not
consummated in accordance with its specific terms or is otherwise breached and that money damages or other legal remedies would not be an
adequate remedy for any such damage. It is accordingly agreed that the parties hereto shall be entitled to equitable relief, including in the form of
an injunction or injunctions, to prevent breaches or threatened breaches of this Subscription Agreement and to enforce specifically the terms and
provisions of this Subscription Agreement in an appropriate court of competent jurisdiction as set forth in Section 6.9, this being in addition to any
other remedy to which any party is entitled at law or in equity, including money damages. The right to specific enforcement shall include the right
of the parties hereto to cause the other parties hereto to cause the transactions contemplated hereby to be consummated on the terms
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and subject to the conditions and limitations set forth in this Subscription Agreement. The parties hereto further agree (i) to waive any requirement
for the security or posting of any bond in connection with any such equitable remedy, (ii) not to assert that a remedy of specific enforcement
pursuant to this Section 6.12 is unenforceable, invalid, contrary to applicable law or inequitable for any reason and (iii) to waive any defenses in
any action for specific performance, including the defense that a remedy at law would be adequate.

6.12.2.    The parties acknowledge and agree that this Section 6.12 is an integral part of the transactions contemplated hereby and
without that right, the parties hereto would not have entered into this Subscription Agreement.

6.13.    Survival of Representations and Warranties and Covenants. All representations and warranties made by the parties hereto, and all
covenants and other agreements of the parties hereto, in this Subscription Agreement shall survive the Closing. For the avoidance of doubt, if for any
reason the Closing does not occur prior to the consummation of the Transactions, all representations, warranties, covenants and agreements of the parties
hereunder shall survive the consummation of the Transactions and remain in full force and effect.

6.14.    Headings and Captions. The headings and captions of the various subdivisions of this Subscription Agreement are for convenience
of reference only and shall in no way modify or affect the meaning or construction of any of the terms or provisions hereof.

6.15.    Counterparts. This Subscription Agreement may be executed in one or more counterparts, all of which when taken together shall be
considered one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other parties,
it being understood that the parties need not sign the same counterpart. In the event that any signature is delivered by facsimile transmission or any other
form of electronic delivery, such signature shall create a valid and binding obligation of the party executing (or on whose behalf such signature is
executed) with the same force and effect as if such signature page were an original thereof.

6.16.    Construction. The words “include,” “includes,” and “including” will be deemed to be followed by “without limitation.” Pronouns
in masculine, feminine, and neuter genders will be construed to include any other gender, and words in the singular form will be construed to include the
plural and vice versa, unless the context otherwise requires. The words “this Subscription Agreement,” “herein,” “hereof,” “hereby,” “hereunder,” and
words of similar import refer to this Subscription Agreement as a whole and not to any particular subdivision unless expressly so limited. The parties
hereto intend that each representation, warranty, and covenant contained herein will have independent significance. If any party hereto has breached any
representation, warranty, or covenant contained herein in any respect, the fact that there exists another representation, warranty or covenant relating to
the same subject matter (regardless of the relative levels of specificity) which such party hereto has not breached will not detract from or mitigate the
fact that such party hereto is in breach of the first representation, warranty, or covenant. All references in this Subscription Agreement to numbers of
shares, per share amounts and purchase prices shall be appropriately adjusted to reflect any stock split, stock dividend, stock combination,
recapitalization or the like occurring after the date hereof.
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6.17.    Mutual Drafting. This Subscription Agreement is the joint product of the parties hereto and each provision hereof has been subject
to the mutual consultation, negotiation and agreement of the parties and shall not be construed for or against any party hereto.

7.    Cleansing Statement; Disclosure.

7.1.    The Issuer shall, by 9:00 a.m., New York City time, on the first (1st) Business Day immediately following the date of this
Subscription Agreement, issue one or more press releases or file with the Commission a Current Report on Form 8-K (collectively, the “Disclosure
Document”) disclosing all material terms of the transactions contemplated hereby and by the Other Subscription Agreements and the Transactions.
Upon the issuance of the Disclosure Document, to the actual knowledge of the Issuer, Subscriber shall not be in possession of any material, non-public
information received from the Issuer or any of its officers, directors, employees or agents, and Subscriber shall no longer be subject to any
confidentiality or similar obligations under any current agreement, whether written or oral, with the Issuer, the Placement Agents or any of their
respective affiliates, relating to the transactions contemplated by this Subscription Agreement.

7.2.    The Issuer shall not publicly disclose the name of Subscriber or any affiliate or investment adviser of Subscriber, or include the
name of Subscriber or any affiliate or investment adviser of Subscriber without the prior written consent (including by e-mail) of Subscriber (i) in any
press release or marketing materials, or (ii) in any filing with the Commission or any regulatory agency or trading market, except as required by the
federal securities laws, rules or regulations and to the extent such disclosure is required by other laws, rules or regulations, at the request of the staff of
the Commission or regulatory agency or under regulations of the NASDAQ or NYSE, in which case the Issuer shall provide Subscriber with prior
written notice (including by e-mail) of such permitted disclosure, and shall reasonably consult with Subscriber regarding such disclosure.

8.    Trust Account Waiver. In addition to the waiver of the Issuer pursuant to Section 11.1 of the Business Combination Agreement, and
notwithstanding anything to the contrary set forth herein, each of the Issuer and Subscriber acknowledges that the Issuer has established a trust account
containing the proceeds of its initial public offering and from certain private placements (collectively, with interest accrued from time to time thereon,
the “Trust Account”). Each of the Issuer and Subscriber agrees that (i) it has no right, title, interest or claim of any kind in or to any monies held in the
Trust Account, and (ii) it shall have no right of set-off or any right, title, interest or claim of any kind (“Claim”) to, or to any monies in, the Trust
Account, in each case in connection with this Subscription Agreement, and hereby irrevocably waives any Claim to, or to any monies in, the Trust
Account that it may have in connection with this Subscription Agreement; provided, however, that nothing in this Section 8 shall be deemed to limit
Subscriber’s right, title, interest or claim to the Trust Account by virtue of such Subscriber’s record or beneficial ownership of securities of the Issuer,
including, but not limited to, any redemption right with respect to any such securities of the Issuer. In the event Subscriber has any Claim against the
Issuer under this Subscription
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Agreement, Subscriber shall pursue such Claim solely against the Issuer and its assets outside the Trust Account and not against the property or any
monies in the Trust Account. Subscriber agrees and acknowledges that such waiver is material to this Subscription Agreement and has been specifically
relied upon by the Issuer to induce the Issuer to enter into this Subscription Agreement and Subscriber further intends and understands such waiver to be
valid, binding and enforceable under applicable law. In the event Subscriber, in connection with this Subscription Agreement, commences any action or
proceeding which seeks, in whole or in part, relief against the funds held in the Trust Account or distributions therefrom or any of the Issuer’s
stockholders, whether in the form of monetary damages or injunctive relief, Subscriber shall be obligated to pay to the Issuer all of its legal fees and
costs in connection with any such action in the event that the Issuer prevails in such action or proceeding.

9.    Non-Reliance. Subscriber acknowledges that it is not relying upon, and has not relied upon, any statement, representation or warranty made
by any person, firm or corporation (including, without limitation, the Placement Agents, any of their respective affiliates or any control persons, officers,
directors, employees, partners, agents or representatives of any of the foregoing), other than the representations and warranties of the Issuer expressly set
forth in this Subscription Agreement, in making its investment or decision to invest in the Issuer. Subscriber acknowledges and agrees that none of
(i) Other Subscriber pursuant to this Subscription Agreement or any other agreement related to the private placement of shares of the Issuer’s capital
stock (including the controlling persons, officers, directors, partners, agents or employees of any such Subscriber), (ii) the Placement Agents, their
respective affiliates or any control persons, officers, directors, employees, partners, agents or representatives of any of the foregoing, or (iii) any other
party to the Business Combination Agreement or any Non-Party Affiliate (other than the Issuer with respect to the previous sentence), shall have any
liability to the Subscriber, or to any Other Subscriber pursuant to, arising out of or relating to this Subscription Agreement or any other agreement
related to the private placement of shares of the Issuer’s capital stock, the negotiation hereof or thereof or its subject matter, or the transactions
contemplated hereby or thereby, including, without limitation, with respect to any action heretofore or hereafter taken or omitted to be taken by any of
them in connection with the purchase of the Subscribed Shares or transfer of the Transferred Sponsor Shares hereunder or with respect to any claim
(whether in tort, contract or otherwise) for breach of this Subscription Agreement or in respect of any written or oral representations made or alleged to
be made in connection herewith, as expressly provided herein, or for any actual or alleged inaccuracies, misstatements or omissions with respect to any
information or materials of any kind provided to Subscriber concerning the Issuer, the Company, the Placement Agents, any of their controlled affiliates,
this Subscription Agreement or the transactions contemplated hereby. For purposes of this Subscription Agreement, “Non-Party Affiliates” means each
former, current or future officer, director, employee, partner, member, manager, direct or indirect equityholder or affiliate of the Issuer, the Company, the
Placement Agents or any of the Issuer’s, the Company’s or the Placement Agents’ controlled affiliates or any family member of the foregoing.

10.    Rule 144. From and after such time as the benefits of Rule 144 promulgated under the Securities Act or any other similar rule or regulation
of the Commission that may allow Subscriber to sell securities of the Issuer to the public without registration are available to holders of the Issuer’s
shares of common stock and for so long as the Subscriber holds the Subscribed Shares and Transferred Sponsor Shares, the Issuer agrees to:

10.1.    make and keep public information available, as those terms are understood and defined in Rule 144; and
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10.2.    file with the Commission in a timely manner all reports and other documents required of the Issuer under the Securities Act and the
Exchange Act so long as the Issuer remains subject to such requirements and the filing of such reports and other documents is required for the applicable
provisions of Rule 144.

If the Subscribed Shares or Transferred Sponsor Shares are eligible to be sold without restriction under, and without the Issuer being in
compliance with the current public information requirements of, Rule 144 under the Securities Act, then at Subscriber’s request, the Issuer will cause its
transfer agent to remove the applicable restrictive legend. In connection therewith, if required by the Issuer’s transfer agent, the Issuer will promptly
cause an opinion of counsel to be delivered to and maintained with its transfer agent, together with any other authorizations, certificates and directions
required by the transfer agent that authorize and direct the transfer agent to issue such Subscribed Shares or Transferred Sponsor Shares without any
such legend; provided that, notwithstanding the foregoing, Issuer will not be required to deliver any such opinion, authorization, certificate or direction
if it reasonably believes that removal of the legend could result in or facilitate transfers of securities in violation of applicable law.

11.    Massachusetts Business Trust. If Subscriber is a Massachusetts Business Trust, a copy of the Agreement and Declaration of Trust of
Subscriber or any affiliate thereof is on file with the Secretary of State of the Commonwealth of Massachusetts and notice is hereby given that the
Subscription Agreement is executed on behalf of the trustees of Subscriber or any affiliate thereof as trustees and not individually and that the
obligations of the Subscription Agreement are not binding on any of the trustees, officers or stockholders of Subscriber or any affiliate thereof
individually but are binding only upon Subscriber or any affiliate thereof and its assets and property.

[Signature Page Follows]
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IN WITNESS WHEREOF, each of the Issuer and Subscriber has executed or caused this Subscription Agreement to be executed by its duly
authorized representative as of the date set forth below.
 

FREEDOM ACQUISITION I CORP.

By:   
Name:  Adam Gishen
Title:  Chief Executive Officer

 
FREEDOM ACQUISITION I LLC

By:   
Name:  Adam Gishen
Title:  Manager



Accepted and agreed this         day of         , 2023.

SUBSCRIBER:
 
Signature of Subscriber:     Signature of Joint Subscriber, if applicable:

By:                                                                                           By:                                                                                             
Name:       Name:  
Title:            Title:  

Date:
 
Name of Subscriber:   Name of Joint Subscriber, if applicable:

                                                                                                                                                                                                              
(Please print. Please indicate name and Capacity of    (Please print. Please indicate name and Capacity of
person signing above)   person signing above)

                                                                                                                                                                                                               
Name in which securities are to be registered   
(if different from the name of Subscriber listed directly above):   

Email Address:

If there are joint investors, please check one:
 
☐ Joint Tenants with Rights of Survivorship
 
☐ Tenants-in-Common
 
☐ Community Property
 
Subscriber’s EIN:                                                                          Joint Subscriber’s EIN:                                                                  

Business Address-Street:   Mailing Address-Street (if different):

                                                                                                                                                                                                              

                                                                                                                                                                                                              



City, State, Zip:   City, State, Zip:

Attn:   Attn:

Telephone No.:                                                                                 Telephone No.:                                                                              

Facsimile No.:                                                                                  Facsimile No.:                                                                               

Aggregate Number of Subscribed Shares subscribed for:
 

                                                                                                                           

Aggregate Number of Transferred Sponsor Shares to be transferred to the Subscriber:
 

                                                                                                                           

Aggregate Purchase Price: $[        ], in aggregate, on a joint and several basis with the other two Subscribers party to this Agreement.

You must pay the Purchase Price by wire transfer of U.S. dollars in immediately available funds, to be held in escrow until the Closing, to the account
specified by the Issuer in the Closing Notice.



SCHEDULE I

ELIGIBILITY REPRESENTATIONS OF SUBSCRIBER
 
A. QUALIFIED INSTITUTIONAL BUYER STATUS

(Please check the applicable subparagraphs):
 

  1. ☐ We are a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”) (a
“QIB”)).

 

  2. ☐ We are subscribing for the Subscribed Shares and Transferred Sponsor Shares as a fiduciary or agent for one or more investor accounts,
and each owner of such account is a QIB.

*** OR ***

 
B. INSTITUTIONAL ACCREDITED INVESTOR STATUS (Please check the applicable subparagraphs):
 

  ☐ We are an “accredited investor” (within the meaning of Rule 501(a) under the Securities Act), and have marked and initialed the
appropriate box on the following page indicating the provision under which we qualify as an “accredited investor.”

*** AND ***

 
C. AFFILIATE STATUS

(Please check the applicable box) SUBSCRIBER:
 

  ☐ is:
 

  ☐ is not:

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Issuer or acting on behalf of an affiliate of the Issuer.

*** AND ***

 
D. 13D-3 BENEFICIAL OWNERSHIP INFORMATION
 
 
 
 
 
 
 
 

This page should be completed by Subscriber
and constitutes a part of the Subscription Agreement.



Rule 501(a) under the Securities Act, in relevant part, states that an “accredited investor” shall mean any person who comes within any of the below
listed categories, or who the issuer reasonably believes comes within any of the below listed categories, at the time of the sale of the securities to that
person. Subscriber has indicated, by marking and initialing the appropriate box below, the provision(s) below which apply to Subscriber and under
which Subscriber accordingly qualifies as an “accredited investor.”
 

  ☐ Any bank as defined in section 3(a)(2) of the Securities Act, or any savings and loan association or other institution as defined in section
3(a)(5)(A) of the Securities Act whether acting in its individual or fiduciary capacity;

 

  ☐ Any broker or dealer registered pursuant to section 15 of the Securities Exchange Act of 1934, as amended;
 

  ☐ Any insurance company as defined in section 2(a)(13) of the Securities Act;
 

  ☐ Any investment company registered under the Investment Company Act of 1940, as amended (the “Investment Company Act”) or a
business development company as defined in section 2(a)(48) of the Investment Company Act;

 

  ☐ Any Small Business Investment Company licensed by the U.S. Small Business Administration under section 301(c) or (d) of the Small
Business Investment Act of 1958, as amended;

 

  ☐ Any plan established and maintained by a state, its political subdivisions, or any agency or instrumentality of a state or its political
subdivisions, for the benefit of its employees, if such plan has total assets in excess of $5,000,000;

 

 

☐ Any employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), if
(i) the investment decision is made by a plan fiduciary, as defined in section 3(21) of ERISA, which is either a bank, a savings and loan
association, an insurance company, or a registered investment adviser, (ii) the employee benefit plan has total assets in excess of
$5,000,000 or, (iii) such plan is a self-directed plan, with investment decisions made solely by persons that are “accredited investors”;

 

  ☐ Any private business development company as defined in section 202(a)(22) of the Investment Advisers Act of 1940, as amended;
 

 
☐ Any (i) corporation, limited liability company or partnership, (ii) Massachusetts or similar business trust, or (iii) organization described in

section 501(c)(3) of the Internal Revenue Code of 1986, as amended, not formed for the specific purpose of acquiring the securities
offered, and with total assets in excess of $5,000,000;

 

  ☐ Any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase
is directed by a sophisticated person as described in Section 230.506(b)(2)(ii) of Regulation D; or

 

  ☐ Any entity in which all of the equity owners are “accredited investors” meeting one or more of the above tests.



Exhibit 16.1

FORM 8-K ATTACHMENT - CHANGE OF ACCOUNTANTS’ LETTER

July 24, 2023

Securities and Exchange Commission
100 F Street, N.E.
Washington, DC 20549

Commissioners:

We have read the statements made by Complete Solaria, Inc. (formerly Freedom Acquisition I Corp.) under Item 4.01 of its Form 8-K dated July 24,
2023. We agree with the statements concerning our Firm in such Form 8-K; we are not in a position to agree or disagree with other statements of
Complete Solaria, Inc. contained therein.

Very truly yours,

/s/ Marcum LLP

Marcum LLP
NEW YORK, NY



Exhibit 99.1
 

Complete Solaria, a Leading Solar Technology, Services, and Installation Company, Completes Business Combination with Freedom
Acquisition I Corp. and Will Commence Trading on Nasdaq Under Ticker Symbol “CSLR”

 

 
•   Complete Solaria is a differentiated solar company, with unique technology and end-to-end solar solutions, which includes financing,

project fulfilment and customer service. Complete Solaria’s digital platform together with premium solar products provide a one-stop
service for customers.

 

  •   The transaction generated committed capital of more than $80 million in gross proceeds including capital from existing public
shareholders of Freedom Acquisition I Corp., PIPE investors and investors pursuant to forward purchase agreements.

 

  •   The business combination will support Complete Solaria’s goal to continue to scale to meet solar demand, further supporting the
acceleration of the global energy transition.

 

  •   Complete Solaria’s organic growth is expected to be strong through 2024, as its asset light model, secure supply network, and additional
macro tailwinds support the Company’s strong investment and value creation profile.

 

  •   Complete Solaria, Inc. common stock to begin trading on Nasdaq July 18, under ticker “CSLR”.

FREMONT, CA (July 17, 2023) – Complete Solaria, Inc., a leading solar technology, services, and installation company, today announced that it has
completed its business combination with Freedom Acquisition I Corp. (“Freedom”), effective July 18, 2023. The combined company will operate under
the name Complete Solaria, Inc. (“Complete Solaria” or the “Company”).

Commencing tomorrow, July 18, 2023, Complete Solaria’s common stock and warrants will trade on The Nasdaq Stock Market (“Nasdaq”) under the
symbols “CSLR” and “CSLRW”, respectively. The Company will continue to be led by Will Anderson, Chief Executive Officer, and Brian Wuebbels,
Chief Financial Officer, alongside the rest of the current Complete Solaria management team.

The transaction was approved by Freedom’s shareholders at an extraordinary general meeting held on July 11, 2023 (the “Special Meeting”). Votes
representing over 76.9% of the issued and outstanding ordinary shares of Freedom were cast in favor of approving the business combination. Freedom
shareholders also voted to approve all other proposals presented at the Special Meeting.

“This is an exciting step for Complete Solaria,” said Will Anderson, Chief Executive Officer of Complete Solaria. “This transaction will help Complete
Solaria scale rapidly and meet the current demand we are seeing from our clients who desire to reduce high energy bills and contribute to a more
sustainable future. We could not have reached this point without the dedication and support of our employees, customers and partners, for whom we are
grateful. Thank you all.”



Tidjane Thiam, Executive Chairman of Freedom, added, “We are delighted to have merged our SPAC, Freedom Acquisition I Corp., with Complete
Solaria and to see Complete Solaria set to start trading. Technological progress during the last 40 years has made solar a uniquely competitive and
climate friendly source of energy. We are very excited about Complete Solaria’s growth prospects in the US where it will now be active in 49 states. In
addition, the development prospects of solar in Europe, the Middle East and Africa are enormous and are expected to add to Complete Solaria’s growth
over time. We believe Complete Solaria will generate strong returns for its investors as well as material benefits for society.”

Advisors

Cohen & Company Capital Markets, a division of J.V.B. Financial Group, LLC, acted as lead capital markets advisor to Freedom. Janney Montgomery
Scott LLC acted as capital markets advisor to Freedom. Cooley LLP served as legal advisor to Complete Solaria. Paul Hastings LLP served as legal
advisor to Freedom. Duff and Phelps provided a fairness opinion to the Board of Directors of Freedom in connection with the business combination with
Complete Solaria.

About Complete Solaria

Complete Solaria is a solar company with unique technology and end-to-end customer offering, which includes financing, project fulfilment and
customer service. Complete Solaria’s digital platform together with premium solar products enable one-stop service for clean energy needs for
customers wishing to make the transition to a more energy-efficient lifestyle. To learn more, visit: https://www.completesolaria.com.

Forward Looking Statements

This press release may contain certain forward-looking statements within the meaning of the federal securities laws with respect to the referenced
transactions. These forward-looking statements generally are identified by the words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,”
“intend,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “would,” and similar expressions, but the absence of these
words does not mean that a statement is not a forward-looking statement. Forward-looking statements are forecasts, predictions, projections and other
statements about future events that are based on current expectations, hopes, beliefs, intentions, strategies and assumptions and, as a result, are subject to
risks and uncertainties. Many factors could cause actual future events to differ materially from the forward-looking statements in this press release,
including but not limited to: (i) risks that the business combination disrupts current plans and operations of the companies or diverts managements’
attention from Complete Solaria’s ongoing business operations and potential difficulties in employee retention as a result of the announcement and
consummation of the business combination; (ii) the outcome of any legal proceedings that may be instituted in connection with the business
combination; (iii) the ability to maintain the listing of Complete Solaria’s securities on a national securities exchange; (iv) the price of Complete
Solaria’s securities may be volatile due to a variety of factors, including changes in the applicable competitive or regulatory landscapes, variations in
operating performance across competitors, changes in laws and regulations affecting Complete Solaria’s business, and changes in the combined capital
structure; (v) the ability to implement business plans, forecasts, and other expectations after the completion of the business combination, and identify
and realize additional opportunities; (vi) the ability to recognize the anticipated benefits of the previously consummated Complete Solaria merger and
the business combination, which may be affected by, among other things, competition, the ability of the combined company to grow and manage growth
profitably, maintain relationships with customers and suppliers and retain its management and key employees; (vii) the evolution of the markets in
which Complete Solaria will compete; (viii) the costs related to the previously consummated Complete Solaria merger and the business combination;
(ix) any impact of the COVID-19 pandemic on Complete Solaria’s business; and (x) Freedom and Complete Solaria’s expectations regarding market
opportunities.



The foregoing list of factors is not exhaustive. Readers should carefully consider the foregoing factors and the other risks and uncertainties described in
the “Risk Factors” section of the registration statement on Form S-4 filed by Freedom, which was declared effective by the Securities and Exchange
Commission (the “SEC”) on June 30, 2023 and which includes a proxy statement/prospectus of Freedom, and other relevant documents filed by
Freedom and Complete Solaria from time to time with the SEC. Such filings identify and address other important risks and uncertainties that could
cause actual events and results to differ materially from those contained in the forward-looking statements. Forward-looking statements speak only as of
the date they are made. Readers are cautioned not to put undue reliance on forward-looking statements, and Freedom and Complete Solaria assume no
obligation and do not intend to update or revise these forward-looking statements, whether as a result of new information, future events, or otherwise.
Neither Freedom nor Complete Solaria gives any assurance that any of them will achieve its expectations.

Contacts:

Investor Relations – Complete Solaria
Sioban Hickie, ICR, Inc.
CompleteSolariaIR@icrinc.com

Public Relations – Complete Solaria
Doug Donsky, ICR, Inc.
CompleteSolariaPR@icrinc.com

Investor Relations – Freedom
Adam Gishen, Freedom Acquisition l Corp.
ag@freedomac1.com

Public Relations – Freedom
Andy Smith, Powerscourt (U.K.)
andy.smith@powerscourt-group.com



Exhibit 99.2

COMPLETE SOLARIA, INC. AND SUBSIDIARIES
Unaudited Condensed Consolidated Balance Sheets

(in thousands except share and per share data)
 
     April 2,     December 31, 
     2023     2022  
Assets     
Current assets:     

Cash and cash equivalents    $ 3,349    $ 4,409 
Accounts receivable, net of allowance for doubtful accounts of $8,192 and $5,396 as of April 2, 2023 and December

31, 2022, respectively      28,139      27,717 
Inventories      6,955      13,059 
Prepaid expenses and other current assets      12,035      10,071 

      
 

     
 

Total current assets      50,478      55,256 
Restricted cash      3,758      3,907 
Property and equipment, net      3,706      3,476 
Operating lease right-of-use assets      1,934      2,182 
Intangible assets, net      41,859      42,610 
Goodwill      119,422      119,422 
Other noncurrent assets      2,177      1,330 

      
 

     
 

Total assets    $ 223,334    $ 228,183 
      

 

     

 

Liabilities, mezzanine equity and stockholders’ deficit     
Current liabilities     

Accounts payable    $ 17,183    $ 14,474 
Accrued expenses and other current liabilities      18,643      19,830 
Notes payable, net      25,496      20,403 
Deferred revenue      4,257      5,407 

      
 

     
 

Total current liabilities      65,579      60,114 
Warranty provision, noncurrent      3,338      3,214 
Redeemable convertible preferred stock warrant liability      13,943      14,152 
Long-term debt with CS Solis      26,290      25,204 
Convertible notes, net, noncurrent      14,560      3,434 
Convertible notes due related parties, noncurrent      15,703      15,510 
Operating lease liabilities, net of current portion      1,076      1,274 

      
 

     
 

Total liabilities      140,489      122,902 
      

 
     

 

Commitments and contingencies (Note 14)     
Redeemable convertible preferred stock:     
Redeemable convertible preferred stock, $0.0001 par value. Authorized 36,698,015 shares as of April 2, 2023 and

December 31, 2022, respectively; issued and outstanding 34,311,133 shares as of April 2, 2023 and December 31,
2022, respectively; liquidation preference of $158,007 as of April 2, 2023 and December 31, 2022, respectively      155,630      155,630 

      
 

     
 

Total redeemable convertible preferred stock      155,630      155,630 
      

 
     

 

Stockholders’ deficit:     
Common stock, $0.0001 par value. Authorized 60,000,000 shares as of April 2, 2023 and December 31, 2022,

respectively; issued and outstanding 7,097,070 and 6,959,618 shares as of April 2, 2023 and December 31, 2022,
respectively      —        —   

Additional paid-in capital      36,074      34,997 
Accumulated other comprehensive income      28      27 
Accumulated deficit      (108,887)     (85,373) 

      
 

     
 

Total stockholders’ deficit      (72,785)     (50,349) 
      

 

     

 

Total liabilities, mezzanine equity and stockholders’ deficit    $ 223,334    $ 228,183 
      

 
     

 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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COMPLETE SOLARIA, INC. AND SUBSIDIARIES
Unaudited Condensed Consolidated Statements of Operations and Comprehensive Loss

(in thousands except share and per share data)
 

    

Thirteen
Weeks
Ended    

Three
Months
Ended  

    
April 2,

2023    
March 31,

2022  
Product revenues    $ 18,721    $ —   
Service revenues      16,677      20,302 

                

Total revenues      35,398      20,302 
Cost of product revenues      19,489      —   
Cost of service revenues      13,818      13,410 

                

Total cost of revenues      33,307      13,410 
                

Gross profit      2,091      6,892 
Operating expenses:     

Sales commissions      5,677      7,114 
Sales and marketing      3,549      1,470 
General and administrative      13,098      2,012 

                

Operating expenses      22,324      10,596 
                

Loss from operations      (20,233)     (3,704) 
Interest expense1      (3,611)     (706) 
Interest income      8      —   
Other income (expense), net2      317      3,205 

                

Loss before income taxes      (23,519)     (1,205) 
Income tax benefit (provision)      5      (1) 

                

Net loss    $ (23,514)    $ (1,206) 
                

Comprehensive income (loss):     
Foreign currency translation adjustment    $ 1    $ —   

                

Comprehensive loss (net of tax)    $ (23,513)   $ (1,206) 
      

 
     

 

Net loss attributable per share attributable to common stockholders, basic and diluted    $ (2.72)    $ (0.19) 
                

Weighted-average shares used to compute net loss per share attributable to common stockholders, basic and diluted      8,656,515      6,260,086 
                 

1. Includes interest expense to related parties of $0.2 million and $0.1 million during the thirteen weeks ended April 2, 2023 and the three months
ended March 31, 2022, respectively.

2. Other income (expense), net includes other income from related parties of zero and $1.4 million during the thirteen weeks ended April 2, 2023 and
the three months ended March 31, 2022, respectively.

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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COMPLETE SOLARIA, INC. AND SUBSIDIARIES
Unaudited Condensed Consolidated Statements of Redeemable Convertible Preferred Stock and Stockholders’ Deficit

(in thousands except number of shares)
 

   
Redeemable Convertible

Preferred Stock         Common Stock  

 
Additional

Paid-in-Capital  
Accumulated

Deficit    

Accumulated
Other

Comprehensive
Income/(Loss)   

Total
Stockholders’

Deficit      Shares    Amount         Shares    Amount 
Balance as of January 1, 2022    16,564,370   $ 31,401        3,739,572   $ —     $ 3,105   $ (55,896)   $ —     $ (52,791) 
Issuance of Series D-1, D-2, and D-3 redeemable convertible

preferred stock upon conversion of convertible notes and
SAFEs(1)     2,771,551     11,558         —       —       —       —        —       —   

Issuance of common stock warrants     —       —           —       —       3,447     —        —       3,447 
Stock-based compensation     —       —           —       —       48     —        —       48 
Net loss     —       —           —       —       —       (1,206)     —       (1,206) 

                                                                   

Balance as of March 31, 2022    19,335,921   $ 42,959        3,739,572   $ —     $ 6,600   $ (57,102)   $  —     $ (50,502) 
     

 
     

 
         

 
     

 
     

 
     

 
     

 
     

 

Balance as of January 1, 2023    34,311,133   $155,630        6,959,618   $ —     $ 34,997   $ (85,373)   $ 27   $ (50,349) 
Exercise of common stock options     —       —           137,452     —       55     —        —       55 
Stock-based compensation     —       —           —       —       1,022     —        —       1,022 
Foreign currency translation     —       —           —       —       —       —        1     1 
Net loss     —       —           —       —       —       (23,514)     —       (23,514) 

                                                                   

Balance as of April 2, 2023    34,311,133   $155,630        7,097,070   $ —     $ 36,074   $ (108,887)   $ 28   $ (72,785) 
     

 
     

 
         

 
     

 
     

 
     

 
     

 
     

 

 
(1) Includes 1,315,287 shares of Series D-1 redeemable convertible preferred stock with a carrying value of $6.3 million, issued to related parties.

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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COMPLETE SOLARIA, INC. AND SUBSIDIARIES
Unaudited Condensed Consolidated Statements of Cash Flows

(in thousands except number of shares)
 

    

Thirteen
Weeks Ended
April 2, 2023    

Three
Months Ended
March 31, 2022 

Cash flows from operating activities     
Net loss    $ (23,514)   $ (1,206) 
Adjustments to reconcile net loss to net cash used in operating activities:     

Non-cash interest expense(1)      1,248      303 
Gain on extinguishment of convertible notes and SAFEs(2)      —        (3,235) 
Stock-based compensation expense      1,022      48 
Provision for doubtful accounts      2,795      306 
Change in reserve for excess and obsolete inventory      791      2,092 
Depreciation and amortization      1,008      143 
Change in fair value of redeemable convertible preferred stock warrant liability      (209)     116 
Accretion of long-term debt in CS Solis      752      336 
Non-cash lease expense      248      90 

Changes in operating assets and liabilities:     
Accounts receivable, net      (3,218)     (3,271) 
Inventories      5,313      (2,031) 
Prepaid expenses and other current assets      (1,964)     1,772 
Accounts payable      2,709      (619) 
Accrued expenses and other current liabilities      (1,149)     (1,734) 
Other noncurrent assets      (848)     20 
Operating lease right-of-use assets and lease liabilities      (212)     (106) 
Warranty provision, noncurrent      100      (53) 
Deferred revenue      (1,150)     (417) 

      
 

     
 

Net cash used in operating activities      (16,278)     (7,446) 
      

 
     

 

Cash flows from investing activities     
Purchase of property and equipment      (30)     —   
Proceeds from sale of property and equipment      1      —   
Capitalization of internal-use software costs      (457)     (304) 

      
 

     
 

Net cash used in investing activities      (486)     (304) 
      

 
     

 

Cash flows from financing activities     
Proceeds from exercise of common stock options      55      —   
Proceeds from issuance of convertible notes, net of issuance cost      11,000      —   
Proceeds from issuance of notes payable, net      14,102      —   
Proceeds from issuance of long-term debt with CS Solis, net of issuance cost      —        25,000 
Principal repayment of notes payable      (9,603)     (9,507) 
Repayment of convertible notes to related parties      —        (500) 

      
 

     
 

Net cash provided by financing activities      15,554      14,993 
      

 
     

 

Effect of exchange rate changes      1      —   
Net increase (decrease) in cash, cash equivalents, and restricted cash      (1,209)     7,243 
Cash, cash equivalents, and restricted cash at beginning of period      8,316      5,276 

      
 

     
 

Cash, cash equivalents, and restricted cash at end of period    $ 7,107    $ 12,519 
      

 
     

 

Supplemental disclosures of cash flow information:     
Cash paid during the year for interest      1,608      52 

      
 

     
 

Supplemental schedule of noncash investing and financing activities:     
Issuance of common stock warrants      —        3,447 
Issuance of Series D-1, D-2 and D-3 redeemable convertible preferred stock upon conversion of convertible debt, net of

issuance costs of $1,431      —        11,558 
 
(1) Non-cash interest expense to related parties of $0.2 million and $0.1 million during the thirteen weeks ended April 2, 2023 and the three months ended March 31,

2022, respectively.
(2) Gain on extinguishment of convertible notes and SAFEs includes other income from related parties of zero and $1.4 million during the thirteen weeks ended April

2, 2023 and the three months ended March 31, 2022, respectively.

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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(1) Organization
 

(a) Description of Business

Complete Solaria, Inc. (the “Company” or “Complete Solaria”) is a residential solar installer and seller of solar modules, which was formed
through Complete Solar Holding Corporation’s acquisition of The Solaria Corporation (“Solaria”).

Complete Solar, Inc. (“Complete Solar”) was incorporated in Delaware on February 22, 2010, and is headquartered in San Ramon, California.
Through February 2022, the Company operated as a single legal entity as Complete Solar, Inc. In February 2022, the Company implemented a
holding company reorganization (the “Reorganization”) in which the Company created and incorporated Complete Solar Holding Company
(“Complete Solar Holdings”). As a result of the Reorganization, Complete Solar Holdings became the successor entity to Complete Solar, Inc. The
capitalization structure was not changed because of the Reorganization as all shares of Complete Solar, Inc common stock and preferred stock
were exchanged on a one for one basis with shares of Complete Solar Holdings common stock and preferred stock. The Reorganization was
accounted for as a change in reporting entity for entities under common control. The historical assets and liabilities of Complete Solar, Inc. are
transferred to Complete Solar Holdings at their carrying value, and there is no change to net income, other comprehensive income, or any related
per share amounts reported in the unaudited condensed consolidated financial statements requiring retrospective application.

In November 2022, Complete Solar Holdings acquired Solaria (as described in Note 3—Business Combination) and changed its name to
Complete Solaria. Complete Solaria combines two complementary businesses: Solaria, a seller of premium solar modules through a national
network of installers, and Complete Solar, a residential solar sales and fulfillment company. Management believes that the combination of these
two companies establishes Complete Solaria as a full renewable energy system operator with compelling customer offerings, advanced technology
and project fulfillment that enables Complete Solaria to sell more products across more geographies in the United States and Europe.

 
(b) Liquidity and Going Concern

Since inception, the Company has incurred recurring losses and negative cash flows from operations. The Company incurred net losses of
$23.5 million and $1.2 million during the thirteen weeks ended
April 2, 2023 and the three months ended March 31, 2022, respectively, and had an accumulated deficit of $108.9 million as of April 2, 2023. The
Company had cash and cash equivalents of $3.3 million as of April 2, 2023. Historically, the Company’s activities have been financed through
private placements of equity securities and debt. The Company expects to incur significant operating expenses as it continues to grow its business.
The Company believes that its operating losses and negative operating cash flows will continue into the foreseeable future. The Company’s history
of recurring losses, negative operating cash flows since inception and the need to raise additional funding to meet its obligations and finance its
operations raise substantial doubt about the Company’s ability to continue as a going concern. The Company’s ability to continue as a going
concern requires that the Company obtains sufficient funding to meet its obligations and finance its operations. In the event the Company does not
complete its merger with Freedom Acquisition I Corp., the Company plans to continue to fund its operations and capital funding needs through a
combination of private equity offerings, debt financings and other sources. If the Company is not able to secure adequate additional funding when
needed, the Company will need to reevaluate its operating plan and may be forced to make reductions in spending, extend payment terms with
suppliers, liquidate assets where possible, or suspend or curtail planned programs or cease operations entirely. These actions could materially
impact the Company’s business, results of operations and future prospects. While the Company has been able to raise multiple rounds of
financing, there can be no assurance that in the event the Company requires additional financing, such financing will be available on terms that are
favorable, or at all. Failure to generate sufficient cash flows from operations, raise additional capital or reduce certain discretionary spending
would have a material adverse effect on the Company’s ability to achieve its intended business objectives.
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Therefore, there is substantial doubt about the entity’s ability to continue as a going concern within one year after the date that the financial
statements are issued. The accompanying financial statements have been prepared assuming the Company will continue to operate as a going
concern, which contemplates the realization of assets and settlement of liabilities in the normal course of business. They do not include any
adjustments to reflect the possible future effects on the recoverability and classification of assets or the amounts and classifications of liabilities
that may result from uncertainty related to its ability to continue as
a going concern.

 
(c) Basis of Presentation of Unaudited Interim Condensed Consolidated Financial Statements

The accompanying unaudited interim condensed consolidated financial statements of the Company have been prepared in accordance with
accounting principles generally accepted in the United States of America (“GAAP”) for interim financial information and with the instructions for
interim reporting as prescribed by the Securities and Exchange Commission. Accordingly, they do not include all of the information and footnotes
required by GAAP for complete financial statements. The financial statements include the accounts of the Company and its wholly owned
subsidiaries. Intercompany accounts and transactions are eliminated upon consolidation.

Effective January 1, 2023, the Company changed its fiscal quarters to four thirteen week periods within a standard calendar year. Each annual
reporting period begins on January 1 and ends on December 31. Since the fiscal quarter change was made after the end of fiscal 2022, the
Company will continue to report prior year financial information based on its prior year fiscal calendar. The Company’s financial results for the
thirteen weeks ended April 2, 2023 are compared to its results for the three months ended March 31, 2022. The comparison of these two quarters
is primarily affected by the difference of two days between the first quarter of fiscal 2023 and first quarter of 2022, which the Company notes is
immaterial.

In the opinion of management, all adjustments (consisting of normal recurring accruals) considered necessary to make the financial statements not
misleading have been included. The information included in this report should be read in conjunction with the audited consolidated financial
statements as of and for the year ended December 31, 2022, as filed with the Securities and Exchange Commission (“SEC”) on Form S-4. The
condensed consolidated balance sheet as of December 31, 2022, included herein was derived from the audited financial statements as of that date.

Interim financial results are not necessarily indicative of the results that may be expected for any future period.

 
(d) Merger with Freedom

In October 2022, Freedom Acquisition I Corp. (“Freedom”) entered into a business combination agreement, as amended on December 26, 2022
and January 17, 2023 (“Business Combination Agreement”) and as amended and restated on May 26, 2023 (“Business Combination Agreement”),
with Jupiter Merger Sub I Corp., a Delaware corporation and a wholly owned subsidiary of Freedom (“First Merger Sub”), Jupiter Merger Sub II
LLC, a Delaware limited liability company and a wholly owned subsidiary of Freedom (“Second Merger Sub”), Complete Solar Holding
Corporation, a Delaware corporation and Solaria, a Delaware corporation.

At the closing of the transactions contemplated by the Business Combination Agreement (the “Closing”), upon the terms and subject to the
conditions thereof, and in accordance with the Delaware General Corporation Law, as amended (the “DGCL”), each of the legal entities of
Complete Solar and Solaria will merge with merger subsidiaries, with Complete Solar and Solaria being the surviving entities of such transactions
and wholly owned subsidiaries of Freedom.

Further at the Closing, all outstanding shares of capital stock of Complete Solaria and all options and warrants to acquire shares of capital stock of
Complete Solaria will convert into the right to receive shares of common stock, par value $0.0001 per share, of Freedom (after domestication, as
defined in the Business
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Combination Agreement) (“Freedom Common Stock”) or comparable equity awards that are settled or are exercisable for shares of Freedom
Common Stock. Freedom will be renamed Complete Solaria, Inc. at the Closing.

 
(2) Summary of Significant Accounting Policies
 

(a) Use of Estimates

The preparation of the Company’s financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions
that affect the reported amounts of assets, liabilities, revenue, expenses, as well as related disclosure of contingent assets and liabilities. Significant
estimates and assumptions made by management include, but are not limited to, the determination of:

 

  •   The allocation of the transaction price to identified performance obligations;
 

  •   Fair value of redeemable convertible preferred stock warrant liabilities;
 

  •   The fair value of assets acquired and liabilities assumed for business combination;
 

  •   The reserve methodology for inventory obsolescence;
 

  •   The reserve methodology for product warranty;

To the extent that there are material differences between these estimates and actual results, the Company’s financial condition or operating results
will be affected.

 
(b) Supply Chain Constraints and Risk; COVID-19

The Company relies on a very small number of suppliers of solar energy systems and other equipment. If any of Company’s suppliers was unable
or unwilling to provide the Company with contracted quantities in a timely manner at prices, quality levels and volumes acceptable to the
Company, the Company would have very limited alternatives for supply, and the Company may not be able find suitable replacements for the
Company’s customers, or at all. Such an event could materially adversely affect the Company’s business, prospects, financial condition and results
of operations.

The ongoing COVID-19 pandemic has resulted and may continue to result in widespread adverse effects on the global and U.S. economies.
Ongoing government and business responses to COVID-19, along with COVID-19 variants and the resurgence of related disruptions, could have a
continued material adverse impact on economic and market conditions and trigger a period of continued global and U.S. economic slowdown.

In addition, the global supply chain and the Company’s industry have experienced significant disruptions in recent periods. The Company has seen
supply chain challenges and logistics constraints increase, including shortages of panels, inverters, batteries and associated component parts for
inverters and solar energy systems available for purchase. In certain cases, this has caused delays in critical equipment and inventory, longer lead
times, and has resulted in cost volatility. These shortages and delays can be attributed in part to the COVID-19 pandemic and resulting
government action, broader macroeconomic conditions, and have been exacerbated by the ongoing conflict in Russia and Ukraine. While the
Company believes that a majority of the Company’s suppliers have secured sufficient supply to permit them to continue delivery and installations
through the end of 2023, if these shortages and delays persist into 2024, they could adversely affect the timing of when battery energy storage
systems can be delivered and installed, and when (or if) the Company can begin to generate revenue from those systems. In addition, the Company
has experienced and is experiencing varying levels of volatility in costs of equipment and labor resulting in part from disruptions caused by
general global economic conditions, including inflationary pressures and the COVID-19 pandemic.
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The Company cannot predict the full effects these events will have on the Company’s business, cash flows, liquidity, financial condition and
results of operations at this time due to numerous uncertainties. In the event the Company is unable to mitigate the impact of delays or price
volatility in solar energy systems, raw materials, and freight, it could materially adversely affect the Company’s business, prospects, financial
condition and results of operations. For additional information on risk factors that could impact the Company’s results, please refer to “Risk
Factors” located elsewhere in this proxy statement/prospectus.

 
(c) Segment Information

The Company conducts its business in one operating segment that provides custom solar solutions through a standardized platform to its
residential solar providers and companies to facilitate the sale and installation of solar energy systems under a single product group. The
Company’s Chief Executive Officer (“CEO”) is the Chief Operating Decision Maker (“CODM”). The CODM allocates resources and makes
operating decisions based on financial information presented on a consolidated basis. The profitability of the Company’s product group is not a
determining factor in allocating resources and the CODM does not evaluate profitability below the level of the consolidated company. All the
Company’s long-lived assets are maintained in the United States of America.

 
(d) Restricted Cash

The Company classifies all cash for which usage is limited by contractual provisions as restricted cash. Restricted cash balance as of April 2, 2023
and December 31, 2022, was $3.8 million and $3.9 million, respectively. The restricted cash consists of deposits in money market accounts, which
is used as cash collateral backing letters of credit related to customs duty authorities’ requirements. The Company has presented these balances
under restricted cash, as a long term asset, in the unaudited condensed consolidated balance sheets. The Company reconciles cash, cash
equivalents, and restricted cash reported in the unaudited condensed consolidated balance sheets that aggregate to the beginning and ending
balances shown in the unaudited condensed consolidated statements of cash flows as follows (in thousands):

 

    

As of
April 2,

2023    

As of
December 31,

2022  
Cash and cash equivalents    $3,349    $ 4,409 
Restricted cash      3,758      3,907 

                 

Total cash, cash equivalents, and restricted cash    $7,107    $ 8,316 
                 

 
(e) Revenue Recognition

Disaggregation of revenue

Refer to the table below for the Company’s revenue recognized by product and service type (in thousands):
 

    
Thirteen Weeks

Ended    
Three Months

Ended  
     April 2, 2023     March 31, 2022 
Solar energy system installations    $ 15,843    $ 19,728 
Solar panel sales      18,721      —   
Software enhanced services      834      574 

                 

Total revenue    $ 35,398    $ 20,302 
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Refer to the table below for the Company’s revenue recognized by geography based on the location of the customer (in thousands):
 

    
Thirteen Weeks

Ended    
Three Months

Ended  
     April 2, 2023     March 31, 2022 
United States    $ 32,874    $ 20,302 
Other      2,524      —   

                 

Total revenue    $ 35,398    $ 20,302 
                 

Remaining performance obligations

The Company has elected the practical expedient not to disclose remaining performance obligations for contracts that are less than one year in
length. As of April 2, 2023, the Company has deferred $1.3 million associated with a long-term service contract.

Incremental costs of obtaining customer contracts

Incremental costs of obtaining customer contracts consist of sales commissions, which are costs paid to third-party vendors who source residential
customer contracts for the sale of solar energy systems by the Company. The Company defers sales commissions and recognizes expense in
accordance with the timing of the related revenue recognition. Amortization of deferred commissions is recorded as sales commissions in the
accompanying unaudited condensed consolidated statements of operations and comprehensive loss. As of April 2, 2023 and December 31, 2022,
deferred commissions were $4.4 million and $2.8 million, respectively, which were included in prepaid expenses and other current assets in the
accompanying unaudited condensed consolidated balance sheets.

Deferred revenue

The Company typically invoices its customers upon completion of set milestones, generally upon installation of the solar energy system with the
remaining balance invoiced upon passing final building inspection. Standard payment terms to customers range from 30 to 60 days. When the
Company receives consideration, or when such consideration is unconditionally due, from a customer prior to delivering goods or services to the
customer under the terms of a customer agreement, the Company records deferred revenue. As installation projects are typically completed within
12-months, the Company’s deferred revenue is reflected in current liabilities in the accompanying unaudited condensed consolidated balance
sheets. The amount of revenue recognized during the thirteen weeks ended April 2, 2023 and the three months ended March 31, 2022 that was
included in deferred revenue at the beginning of each period was $5.4 million and $3.9 million, respectively.

 
(f) Fair Value Measurements

The Company utilizes valuation techniques that maximize the use of observable inputs and minimize the use of unobservable inputs to the extent
possible. The Company determines fair value based on assumptions that market participants would use in pricing an asset or liability in the
principal or most advantageous market.

When considering market participant assumptions in fair value measurements, the following fair value hierarchy distinguishes between observable
and unobservable inputs, which are categorized in one of the following levels:

 

  •   Level 1 inputs: Unadjusted quoted prices in active markets for identical assets or liabilities accessible to the reporting entity at the
measurement date.
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  •   Level 2 inputs: Other than quoted prices included in Level 1 inputs that are observable for the asset or liability, either directly or indirectly,
for substantially the full term of the asset or liability.

 

  •   Level 3 inputs: Unobservable inputs for the asset or liability used to measure fair value to the extent that observable inputs are not
available, thereby allowing for situations in which there is little, if any, market activity for the asset or liability at the measurement date.

The Company’s financial instruments include cash, accounts receivable, accounts payable, accrued expenses, convertible notes, notes payable,
common stock warrants and redeemable convertible preferred stock warrants. The carrying amounts of cash, accounts receivable, accounts
payable, accrued expenses, convertible notes and notes payable approximate their fair value because of their short- term nature (classified as level
1).

 
(g) Net Loss Per Share

Basic and diluted net loss per share attributable to common stockholders is presented in conformity with the two-class method required for
participating securities. The Company considers all series of its redeemable convertible preferred stock to be participating securities. Net loss is
attributed to common stockholders and participating securities based on their participation rights. Net loss attributable to common stockholders is
not allocated to the redeemable convertible preferred stock as the holders of the redeemable convertible preferred stock do not have a contractual
obligation to share in any losses.

Under the two-class method, basic net loss per share attributable to common stockholders is computed by dividing the net loss attributable to
common stockholders by the weighted-average number of shares of common stock outstanding during the period.

Diluted earnings per share attributable to common stockholders adjusts basic earnings per share for the potentially dilutive impact of redeemable
convertible preferred stock, stock options, and convertible notes. As the Company has reported losses for all periods presented, all potentially
dilutive securities including redeemable convertible preferred stock, stock options, common stock warrants, redeemable convertible preferred
stock warrants and convertible notes, are antidilutive and accordingly, basic net loss per share equals diluted net loss per share.

 
(h) Recently Adopted Accounting Pronouncements

In June 2016, the FASB issued ASU 2016-13, Financial instruments—Credit Losses (Topic 326): Measurement of Credit Losses on Financial
Instruments, and subsequent related ASUs, which amends the guidance on the impairment of financial instruments by requiring measurement and
recognition of expected credit losses for financial assets held. ASU 2016-13 is effective for public and private companies’ fiscal years, and for
interim periods within those fiscal years, beginning after December 15, 2019, and December 15, 2022, respectively. The Company adopted ASU
2016-13 under the private company transition guidance beginning January 1, 2023. The adoption did not have a material impact on the Company’s
unaudited condensed consolidated financial statements.

 
(3) Business Combination

Solaria Acquisition

On November 4, 2022, the Complete Solar Holdings acquired Solaria for aggregate consideration paid of $89.1 million, comprising of
$0.1 million in cash, 2,844,550 shares of common stock with an aggregate fair value of $17.3 million, 6,803,549 shares of preferred stock with an
aggregate fair value of $52.2 million, 78,962 common stock warrants for an aggregate value of $0.2 million, 1,376,414 preferred stock warrants
for an aggregate fair value of $7.8 million, 5,382,599 stock options with an aggregate fair value of $10.0 million attributable to services provided
prior to the acquisition date, and the payment of seller
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incurred transaction expenses of $1.5 million. In addition, the Company assumed $14.1 million of unvested Solaria stock options, which will be
recorded as stock-based expense over the remaining service period. Solaria designs, develops, manufactures, and generates revenue from the sale
of silicon photovoltaic solar panels and licensing of its technology to third parties. The Company believes that the acquisition of Solaria will
establish the Company as a full system operator, with a compelling customer offering with best-in-class technology, financing, and project
fulfilment, that will enable the Company to sell more product across more geographies in the United States and Europe. This transaction was
accounted for as a business combination in accordance with ASC 805, Business Combinations.

The fair value of assets acquired and liabilities assumed was based upon a preliminary valuation and the Company’s estimates and assumptions
are subject to change within the measurement period. The following table summarized the provisional fair value of identifiable assets acquired and
liabilities assumed (in thousands):

 
Cash, cash equivalents and restricted cash    $ 5,402 
Accounts receivable      4,822 
Inventories      5,354 
Prepaid expenses and other current assets      8,569 
Property and equipment      830 
Operating lease right-of-use assets      1,619 
Intangible assets      43,100 
Other non-current assets      112 

        

Total identifiable assets acquired      69,808 
        

Accounts payable      4,210 
Accrued expenses and other current liabilities      11,845 
Notes payable      20,823 
Deferred revenue      73 
Operating lease liabilities, net of current portion      1,132 
Warranty provision, noncurrent      1,566 
SAFE agreements      60,470 

        

Total identifiable liabilities assumed      100,119 
        

Net identifiable liabilities assumed      30,311 
Goodwill      119,422 

        

Total aggregate consideration paid    $ 89,111 
      

 

Goodwill represents the excess of the preliminary estimated consideration transferred over the fair value of the net tangible and intangible assets
acquired and has been allocated to the Company’s single reporting unit. Goodwill is primarily attributable to expected post-acquisition synergies
from assembled workforce and also from integrating Solaria’s products and solutions into the Company’s own businesses to provide access to
more features and resources and offers incremental revenue opportunities. Goodwill of $119.4 million is deductible over 15 years for U.S. income
tax purposes.

Intangible assets acquired are as follows (in thousands):
 

Trademarks    $ 5,700 
Developed technology      12,700 
Customer relationships      24,700 

        

Total intangible asset    $43,100 
        

The income approach, using the relief from royalty method, was used to value trademarks and developed technology. Significant assumptions
included in the valuation of trademarks and developed technology include projected revenues, the selected royalty rate and the economic life of
the underlying asset.
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The income approach, using the multi-period excess earning method, was used to value customer relationships. Significant assumptions included
in the valuation of customer relationships include projected revenues, customer attrition and expense growth over the forecasted period.

As a result of the Solaria acquisition, the Company recognized $45.9 million of deferred tax assets. Due to
the uncertainty surrounding the Company’s ability to realize such deferred income tax assets, a full
valuation allowance has been established.

Unaudited Pro Forma Information

The following unaudited pro forma financial information gives effect to the acquisition of Solaria as if it were consummated on January 1, 2022
including pro forma adjustments relating to the valuation and allocation of the aggregate consideration paid, amortization of intangible assets,
incremental stock-based compensation and direct transaction costs. The historical financial statements have been adjusted in the unaudited
combined financial information to give effect to events that are directly attributable to the business combination and are factually supportable.
This data is presented for informational purposes only and is not intended to represent or be indicative of the results of operations that would have
been reported had the acquisition occurred on January 1, 2022. Actual results may differ from the unaudited combined pro forma information
presented below (in thousands):

 
    

Three Months
Ended  

     March 31, 2022 
Revenues    $ 29,321 
Net loss    $ (8,732) 

 
(4) Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets consists of the following (in thousands):
 

     As of  

    
April 2,

2023    
December 31,

2022  
Inventory deposits    $ 6,388    $ 6,255 
Prepaid sales commissions      4,382      2,838 
Other      1,265      978 

                 

Total prepaid expenses and other current assets    $12,035    $ 10,071 
                 

 
(5) Property and Equipment, Net

Property and equipment, net consists of the following (in thousands):
 

     As of  

    
April 2,

2023     
December 31,

2022  
Developed software    $ 5,511     $ 5,054 
Manufacturing equipment      131       102 
Furniture & equipment      90       90 
Leasehold improvements      708       708 

                 

Total property and equipment      6,440       5,954 
Less accumulated depreciation and amortization      (2,734)      (2,478) 

                 

Total property and equipment, net    $ 3,706     $ 3,476 
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Depreciation and amortization expense on tangible assets totaled $0.3 million and $0.1 million for the thirteen weeks ended April 2, 2023 and
three months ended March 31, 2022, respectively. There were no impairment charges recognized for the thirteen weeks ended April 2, 2023 or for
the three months ended March 31, 2022.

 
(6) Goodwill and Intangible Assets

The goodwill balances as of April 2, 2023 and December 31, 2022 was $119. 4 million. There were no impairments of goodwill recognized during
the thirteen weeks ended April 2, 2023. See Note 3 for additional information regarding the Company’s acquisitions including recognition of
goodwill.

Intangible assets consisted of the following (in thousands, except years data):
 

    As of April 2, 2023    As of December 31, 2022  

   

Weighted-
Average

Remaining
Life (Years)  

Gross
Carrying
Amount   

Accumulated
Amortization   

Net
Amount   

Gross
Carrying
Amount   

Accumulated
Amortization   

Net
Amount  

Assembled workforce. . .     0.0     137     (137)     —       137     (133)   $ 4 
Trademarks. . . . . . . . . . .     9.6     5,700     (239)     5,461     5,700     (95)     5,605 
Customer relationship. . .     21.6     24,700     (470)    24,230     24,700     (187)     24,513 
Developed technology. . .     9.6     12,700     (532)    12,168     12,700     (212)     12,488 

                                                 

Total intangible assets. . .       43,237     (1,378)    41,859     43,237     (627)     42,610 
                                                 

Amortization expense related to intangible assets for the thirteen weeks ended April 2, 2023 and the three months ended March 31, 2022 were as
follows (in thousands):

 

    

Thirteen
Weeks Ended
April 2, 2023    

Three
Months Ended
March 31, 2022 

Assembled workforce    $ 4    $ 17 
Trademarks      144      —   
Customer relationship      284      —   
Developed technology      320      —   

                 

Total amortization expense    $ 752    $ 17 
      

 
      

 

For the thirteen weeks ended April 2, 2023, amortization expense related to intangible assets of $0.3 million, $0.4 million, and less than
$0.1 million was recorded in cost of revenue, sales and marketing expense, and general and administrative expense, respectively, on the
accompanying unaudited condensed consolidated statements of operations and comprehensive loss. For the three months ended March 31, 2022,
amortization expense related to intangible assets of less than $0.1 million was recorded to general and administrative expense on the
accompanying unaudited condensed consolidated statements of operations and comprehensive loss. No impairment expense was incurred for the
thirteen weeks ended April 2, 2023 or for the three months ended March 31, 2022.

The expected future amortization expense of intangible assets as of April 2, 2023 is presented below (in thousands):
 

2023    $ 2,215 
2024      2,963 
2025      2,963 
2026      2,963 
2027 and thereafter      30,755 

        

Total amortization expense    $41,859 
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(7) Accrued Expenses and Other Current Liabilities

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

    
April 2,

2023    
December 31,

2022  
Accrued compensation and benefits    $ 3,492    $ 3,940 
Accrued term loan and revolving loan amendment and final payment fees      2,400      2,400 
Uninvoiced contract costs      1,841      1,914 
Accrued legal settlements      1,515      1,853 
Customer deposits      965      930 
Accrued taxes      962      1,245 
Operating lease liabilities, current      906      958 
Accrued rebates and credits      675      1,076 
Warranty provision, current      557      767 
Inventory received but not invoiced      248      972 
Other accrued liabilities      5,082      3,775 

                 

Total accrued expenses and other current liabilities    $18,643    $ 19,830 
      

 
      

 

 
(8) Employee Benefit Plan

The Company sponsors a 401(k) defined contribution and profit-sharing plan (“401(k) Plan”) for its eligible employees. This 401(k) Plan provides
for tax-deferred salary deductions for all eligible employees. Employee contributions are voluntary. Employees may contribute the maximum
amount allowed by law, as limited by the annual maximum amount as determined by the Internal Revenue Service. The Company may match
employee contributions in amounts to be determined at the Company’s sole discretion. The Company made no contributions to the 401(k) Plan for
the thirteen weeks ended April 2, 2023 and three months ended March 31, 2022.

 
(9) Other Income (Expense), Net

Other income (expense), net consists of the following (in thousands):
 

    

Thirteen Weeks
Ended

April 2, 2023    

Three Months
Ended

March 31, 2021 
Change in fair value of redeemable convertible preferred stock

warrant liability    $ 209    $ (116) 
Gain on extinguishment of convertible notes and SAFE

agreements(1)      —        3,236 
Other, net      108      85 

      
 

      
 

Total other income (expense), net    $ 317    $ 3,205 
      

 

      

 

 
(1) Includes $1.4 million of other income recognized upon the conversion of related party convertible notes and SAFEs.

 
(10) Common Stock

The Company has authorized the issuance of 60,000,000 shares of common stock as of April 2, 2023 and December 31, 2022, respectively.
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The Company has reserved shares of common stock for issuance related to the following redeemable convertible preferred stock, stock options,
common stock warrants, redeemable convertible preferred stock warrants, and future grants:

 
    

As of April 2,
2023    

As of December 31,
2022  

Series A redeemable convertible preferred stock      15,278      15,278 
Series A-2 redeemable convertible preferred stock      6,667      6,667 
Series B redeemable convertible preferred stock . . . .      1,024,617      1,024,617 
Series C redeemable convertible preferred stock . . . .     12,717,525      12,717,525 
Series C-1 redeemable convertible preferred stock . ..      2,800,283      2,800,283 
Series D-1 redeemable convertible preferred stock . ..      2,660,797      2,660,797 
Series D-2 redeemable convertible preferred stock . ..      62,498      62,498 
Series D-3 redeemable convertible preferred stock . ..      48,256      48,256 
Series D-4 redeemable convertible preferred stock . ..      2,139,030      2,139,030 
Series D-5 redeemable convertible preferred stock . ..      479,370      479,370 
Series D-6 redeemable convertible preferred stock . ..      921,250      921,250 
Series D-7 redeemable convertible preferred stock . ..      3,263,900      3,263,900 
Series D-8 redeemable convertible preferred stock . ..      8,171,662      8,171,662 
Common stock warrants . . . . . . . . . . . . . . . . . . . . . . .      4,630,168      4,630,168 
Redeemable convertible preferred stock warrants . . .      2,386,879      2,386,879 
Stock options, issued and outstanding . . . . . . . . . . . .      9,714,894      10,291,367 
Stock options, authorized for future issuance . . . . . . .      1,204,925      765,904 

                 

Total shares reserved . . . . . . . . . . . . . . . . . . . . . .     52,247,999      52,385,451 
      

 
      

 

Common Stock Warrants

In January 2020, the Company issued a warrant to purchase 358,341 shares of common stock in conjunction with the Series C-1 preferred stock
financing. The warrant is immediately exercisable at an exercise price of $0.01 per share and has an expiration date of January 2030. The warrant
remains outstanding as of April 2, 2023. At issuance, the relative fair value of the warrant was determined to be $0.1 million using the Black-
Scholes model, which was recorded within additional paid-in capital on the unaudited condensed consolidated balance sheets. The warrant is not
remeasured in future periods as it meets the conditions for equity classification.

In May and August 2021, the Company issued warrants to purchase 5,122 and 5,229 shares of common stock, respectively, in conjunction with the
Fifth and Sixth Amendments to the Loan and Security Agreement with Silicon Valley Bank. The warrants are immediately exercisable at exercise
prices of $0.38 and $0.62 per share, respectively, and have expiration dates in 2033. The warrants remain outstanding as of April 2, 2023. At
issuance, the relative fair value of the warrants were determined to be less than $0.1 million in aggregate using the Black-Scholes model, which
was recorded within additional paid-in-capital on the accompanying unaudited condensed consolidated balance sheets. The warrants are not
remeasured in future periods as they meet the conditions for equity classification.

In October 2021, the Company issued a warrant to purchase 50,000 shares of common stock in conjunction with the issuance of a short-term
promissory note. The warrant is immediately exercisable at an exercise price of $0.01 per share and has an expiration date of October 2031. The
warrant remains outstanding as of April 2, 2023. At issuance, the relative fair value of the warrant was determined to be less than $0.1 million
using the Black-Scholes model, which was recorded within additional paid-in capital on the unaudited condensed consolidated balance sheets. The
warrant is not remeasured in future periods as it meets the conditions for equity classification.
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In February 2022, as part of a debt financing from CRSEF Solis Holdings, LLC (“Carlyle”) (refer to Note 12—Borrowing Arrangements), the
company issued a warrant to purchase 5,978,960 shares of common stock in conjunction with the redeemable investment in CS Solis. The warrant
contains two tranches, the first of which is immediately exercisable for 4,132,513 shares. The second tranche, which is determined to be a separate
unit of account, was exercisable upon a subsequent investment from Carlyle in CS Solis. No subsequent investment was made and the investment
period expired on December 31, 2022 and the second tranche of warrants expired prior to becoming exercisable. The vested warrant has an
exercise price of $0.01 per share and has an expiration date of February 2029. The warrant remains outstanding as of April 2, 2023. At issuance,
the relative fair value of the warrant was determined to be $3.4 million using the Black-Scholes model, which was recorded within additional
paid-in capital and as a discount on the long-term debt in CS Solis on the unaudited condensed consolidated balance sheets. The warrant is not
remeasured in future periods as it meets the conditions for equity classification.

In November 2022, the company issued a warrant to a third-party service provider to purchase 78,962 shares of common stock in conjunction with
the merger agreement with Solaria. The warrant is immediately exercisable at an exercise price of $8.00 per share and has an expiration date of
April 2024. The warrant remains outstanding as of April 2, 2023. At issuance, the relative fair value of the warrant was determined to be
$0.1 million using the Black-Scholes model, which was recorded within additional paid-in capital on the unaudited condensed consolidated
balance sheets. The warrant is not remeasured in future periods as it meets the conditions for equity classification.

The following assumptions were used to calculate the fair value of the common stock warrants issued:
 

    
April 2,

2023   
December 31,

2022
Expected term    1.5-7.0 years    10.0 – 12.0 years
Expected volatility    73.0-78.5%    73.0%
Risk-free interest rate    1.9% – 4.7%    1.3% – 1.7%
Expected dividends    0.0%    0.0%

 
(11) Redeemable Convertible Preferred Stock

As of April 2, 2023 and December 31, 2022, the Company’s redeemable convertible preferred stock consisted of the following (in thousands,
except share data):

 
    As of April 2, 2023 and December 31, 2022  

Shares designated as:  
Authorized

shares   

Shares
issued and

outstanding   
Proceed, net of
issuance costs   

Aggregate
liquidation
preference  

Series A redeemable convertible preferred stock     15,278     15,278   $ 30   $ 26 
Series A-2 redeemable convertible preferred stock     6,667     6,667     4     10 
Series B redeemable convertible preferred stock     1,035,082     1,024,617     4,347     4,406 
Series C redeemable convertible preferred stock    13,717,525    12,717,525     19,737     20,048 
Series C-1 redeemable convertible preferred stock     2,800,283     2,800,283     7,283     7,420 
Series D-1 redeemable convertible preferred stock     2,660,797     2,660,797     11,342     13,233 
Series D-2 redeemable convertible preferred stock     62,498     62,498     127     117 
Series D-3 redeemable convertible preferred stock     48,256     48,256     88     75 
Series D-4 redeemable convertible preferred stock     2,139,030     2,139,030     15,102     15,102 
Series D-5 redeemable convertible preferred stock     479,370     479,370     3,576     3,576 
Series D-6 redeemable convertible preferred stock     921,250     921,250     7,315     7,315 
Series D-7 redeemable convertible preferred stock     4,640,314     3,263,900     26,209     26,209 
Series D-8 redeemable convertible preferred stock     8,171,665     8,171,662     60,470     60,470 

                               

   36,698,015    34,311,133   $ 155,630   $158,007 
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A complete description of the rights, preferences, privileges and restrictions of the redeemable convertible preferred stock are in the amended and
restated articles of incorporation. Significant rights and preferences of the outstanding redeemable convertible preferred stock are as follows:

Conversion—All of the redeemable convertible preferred stock instruments are convertible at the option of the holder at any time, or immediately
upon (1) upon the date of the written consent/agreement of the preferred stockholders, (2) upon the closing of the sale of shares of common stock
to the public in a firm- commitment underwritten public offering resulting in at least $50.0 million of gross proceeds, or (3) upon the effectiveness
of a registration statement under the Securities Act that registers shares of capital stock of the Company on a national securities exchange. Given
that the conversion price is currently fixed, the Company would issue a fixed number of shares of common stock to settle the redeemable
convertible preferred stock, unless a down round of common stock is issued, in which case the conversion price would be adjusted to maintain the
value of preferred stock converted to common stock. The conversion price for each outstanding share of Series A, Series A-1, Series A-2, Series B,
Series C, Series C-1, Series D-1, Series D-2, Series D-3, Series D-4, Series D-5, Series D-6, Series D-7, and Series D-8 redeemable convertible
preferred stock is $1.6875, $0.900633, $1.50, $4.30, $1.5764, $2.6497, $4.9733, $1.8650, $1.5542, $7.0600, $7.4600, $7.9400, $8.0300, and
$7.4000 respectively.

Redemption—The redeemable convertible preferred stock does not contain any mandatory redemption features, however, they may be redeemed
upon an event that is not solely within the control of the Company. As such, the redeemable convertible preferred stock is classified as temporary
equity (mezzanine equity) in the accompanying unaudited condensed consolidated financial statements.

Dividends—Holders of the Series D-1, Series D-2, and Series D-3 redeemable convertible preferred stock are entitled to receive noncumulative
cash dividends prior to and in preference to any declaration or payment of any dividends on Series A, Series A-2, Series B, Series C, Series C-1
redeemable convertible preferred stock or common stock of the Company at the rate of $0.3979 per share per annum on each outstanding share of
Series D-1 redeemable convertible preferred stock, $0.1492 per share per annum on each outstanding share of Series D-2 redeemable convertible
preferred stock, and $0.1243 per share per annum on each outstanding share of Series D-3 redeemable convertible preferred stock, when and if
declared by the Board of Directors. The holders of Series C and Series C-1 redeemable convertible preferred stock are entitled to receive
non-cumulative cash dividends prior to and in preference to any declaration or payment of any dividends on Series A, Series A-2, Series B
redeemable convertible preferred stock or common stock of the Company at the rate of $0.1261 per share per annum on each outstanding share of
Series C redeemable convertible preferred stock, and $0.2120 per share per annum on each outstanding share of Series C-1 redeemable
convertible preferred stock, when and if declared by the Board of Directors. The holders of Series A, Series A-2, and Series B redeemable
convertible preferred stock are entitled to receive non-cumulative dividends in the amount of $0.135, $0.12, and $0.344per share, respectively, per
annum, as adjusted for stock splits, combinations, recapitalizations or the like, on a pari passu basis and prior and in preference to any declaration
or payment of any dividends declared on common stock of the Company, when and if declared by the Board of Directors. After payment of such
dividends, any additional dividends will be distributed to holders of preferred stock and common stock pro rata based on number of common stock
held by each holder, assuming conversion of all preferred stock into common stock. To date, no dividends have been declared.

Liquidation Preference—Upon a liquidation event, holders of Series D-1, Series D-2, and Series D-3 redeemable convertible preferred stock are
entitled to receive, prior to and in preference over holders of Series A, Series A-2, Series B, Series C, Series C-1 redeemable convertible preferred
stock, and common stock, an amount equal to $4.9733 for each outstanding share of Series D-1 redeemable convertible preferred stock, $1.8650
for each outstanding share of Series D-2 redeemable convertible preferred stock, and $1.5542 for each outstanding share of Series D-3 redeemable
convertible preferred stock, plus any declared but unpaid dividends. After the payment of the Series D-1, Series D-2, and Series D-3 redeemable
convertible preferred stock liquidation preference, holders of Series C-1 redeemable convertible preferred stock are entitled to receive, prior to and
in preference over holders of Series A, Series A-2, Series B, and
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Series C redeemable convertible preferred stock, and common stock, an amount equal to $2.6497 for each outstanding share of Series C-1
redeemable convertible preferred stock, plus any declared but unpaid dividends. After the payment of the Series C-1 redeemable convertible
preferred stock liquidation preference, holders of Series C redeemable convertible preferred stock are entitled to receive, prior to and in preference
over holders of Series A, Series A-2, and Series B redeemable convertible preferred stock, and common stock, an amount equal to $1.5764 for
each outstanding share of Series C redeemable convertible preferred stock, plus any declared but unpaid dividends. Upon the completion of the
distribution to the holders of Series C redeemable convertible preferred stock, holders of Series A, Series A-2, and Series B redeemable
convertible preferred stock are entitled to receive, on a pari passu basis and prior and in preference to the holders of common stock, an amount
equal to $1.6875, $1.50, and $4.30 per share, respectively, plus any declared but unpaid dividends. If the assets legally available are insufficient to
satisfy the entire liquidation preference of all classes of preferred stock, the funds will be distributed ratably to the holders of preferred stock in
proportion to the preferential amount each such holder is otherwise entitled to receive. Any remaining assets of the Company will be distributed
ratably among the holders of common stock.

Voting—Each share of redeemable convertible preferred stock is entitled to one vote for each share of common stock into which such share of
redeemable convertible preferred stock is convertible.

Preferred Stock Warrants

In February 2016, the Company issued a warrant to purchase 10,465 shares of Series B preferred stock (the “Series B warrant”) in connection with
the 2016 Credit Facility. The Series B warrant is immediately exercisable at an exercise price of $4.30 per share and has an expiration date of
February 2026. The fair value of the Series B warrant was less than $0.1 million as of April 2, 2023 and December 31, 2022, respectively. The
relative fair value of the Series B warrant at issuance was recorded into debt issuance costs and other non-current liabilities on the accompanying
unaudited condensed consolidated balance sheets, and changes in fair value have been recorded in other income (expense), net on the
accompanying unaudited condensed consolidated statements of operations and comprehensive loss for the thirteen weeks ended April 2, 2023 and
the three months ended March 31, 2022.

In July 2016, the Company issued a warrant to purchase 307,500 shares of Series C preferred stock (the “Series C warrant”) in connection with the
Series C financing. The Series C warrant agreement also provided for an additional number of Series C shares calculated on a monthly basis
commencing on June 2016 based on the principal balance outstanding of the notes payable outstanding. The maximum number of shares
exercisable under the Series C warrant agreement is 1,000,000 shares of Series C preferred stock. The Series C warrant was immediately
exercisable at an exercise price of $1.00 per share and has an expiration date of July 2026. The fair value of the Series C warrant was $6.3 million
as of both April 2, 2023 and December 31, 2022. The relative fair value of the Series C warrant at issuance as recorded as Series C preferred stock
issuance costs and other non-current liabilities on the accompanying unaudited condensed consolidated balance sheets, and changes in fair value
have been recorded in other income (expense), net on the accompanying unaudited condensed consolidated statements of operations and
comprehensive loss for the thirteen weeks ended April 2, 2023 and the three months ended March 31, 2022.

In November 2022, the company issued warrants to purchase 1,376,414 shares of Series D-7 preferred stock (the “Series D-7 warrants”) in
conjunction with the merger agreement with Solaria. The warrant contains two tranches. The first tranche of 1,090,865 shares of Series D-7
preferred stock is exercisable at an exercise price of $2.50 per share upon consummation of a deSPAC transaction, or at an exercise price of $2.04
per share upon remaining private and has an expiration date of April 2024. The second tranche of 285,549 shares of Series D-7 preferred stock is
exercisable at an exercise price of $5.00 per share upon consummation of a deSPAC transaction, or at an exercise price of $4.09 per share upon
remaining private and has an expiration date of April 2024. The warrants remain outstanding as of April 2, 2023. The fair value of the Series D-7
warrants was $7.6 million as of April 2, 2023 and $7.8 million as of December 31,
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2022. All of the Series B, Series C, and Series D preferred stock warrants remained outstanding as of April 2, 2023 and December 31, 2022.

 
(12) Borrowing Arrangements

Convertible notes, net and convertible notes, net due to related parties

As of April 2, 2023 and December 31, 2022, the Company’s convertible notes consisted of the following (in thousands):
 

    
April 2,

2023    
December 31,

2022  
Convertible notes, net, noncurrent

2022 Convertible Notes    $14,560    $ 3,434 
      

 
      

 

Convertible notes, net, noncurrent      14,560      3,434 
      

 
      

 

Convertible notes, net due to related parties, noncurrent 2022 Convertible Notes      15,703      15,510 
      

 
      

 

Convertible notes, net due to related parties, noncurrent      15,703      15,510 
      

 
      

 

Total convertible notes    $30,263    $ 18,944 
      

 

      

 

Convertible Promissory Notes with Ecosystem Integrity Fund II, LP.

On April 30, 2021, the Company issued a short-term Subordinated Convertible Promissory Note to Ecosystem Integrity Fund II, LP (“EIF”) for a
total principal of $0.5 million plus accrued interest of 3.0% per annum due on June 30, 2021. The Note included a conversion feature which
allows the holder to convert any portion of the note plus any unpaid accrued interest (“Conversion Amount”) into shares of Series C-1 Preferred
Stock on the maturity date of June 30, 2021 or thereafter. As of December 31, 2021 the principal and accrued interest remained outstanding and
the holder did not elect to covert the note into Series C-1 Preferred shares. The principal and accrued interest of $0.5 million was repaid in
February 2022, and as such, the balance remaining at December 31, 2022 and thereafter remained zero.

2019-A Convertible Notes

In 2019, the Company issued a series of convertible notes (“2019-A Convertible Notes”) for $0.1 million in proceeds, with immaterial debt
issuance costs, and which were due and payable on demand by the holders after August 2020. The notes carried simple interest of 6.0% and
contained a conversion feature whereby the notes would convert at 80% of the issuance price of the preferred shares in the next equity financing.
The notes also contained other embedded features such as conversion options that were exercisable upon the occurrence of various contingencies.
All of the embedded features were analyzed to determine whether they should be bifurcated and separately accounted for as a derivative. Pursuant
to such analysis, the Company valued and bifurcated the share-settled redemption feature, which enabled the holders to convert the notes to the
preferred shares at a predefined discount from the issuance price and recorded its initial fair value of less than $0.1 million as a discount on the
convertible notes face amount. The debt discount was amortized to interest expense at a weighted-average effective interest rate of 17.6% through
the maturity dates of the notes.

The fair value of the share-settled redemption feature was estimated based on a probability-weighted analysis of the discounted value of the notes
converting under a Next Equity Financing, a change in control, default, or maturity, and the changes in fair value were recognized as a component
of other income (expense), net in the accompanying unaudited condensed consolidated statements of operations and
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comprehensive loss. The Company recorded zero in expense during the thirteen weeks ended April 2, 2023 and the three months ended March 31,
2022, related to the change in the fair value of the convertible notes embedded derivative liability. The convertible notes were carried within the
accompanying unaudited condensed consolidated balance sheets at their original issuance value, net of unamortized debt discount and issuance
costs. In March 2022, as part of the Company’s Series D Preferred Stock issuance, the 2019-A Convertible Notes converted into 62,500 shares of
Series D-2 redeemable convertible preferred stock. The Company recognized a gain on the conversion of less than $0.1 million in other income
(expense), net on the unaudited condensed consolidated statements of operations and comprehensive loss. As the full carrying value of the note
was converted to Series D Preferred Stock, the balance remaining for the note at December 31, 2022 and thereafter remained zero.

Interest expense related to the convertible notes was as follows (in thousands):
 

    

Thirteen Weeks
Ended

April 2, 2023    

Three Months
Ended

March 31, 2022 
Amortization of debt discount    $ —      $ —   
PIK interest      —        1 

                 

Total non-cash interest expense    $ —      $ 1 
                 

2020-A Convertible Notes

In 2020, the Company issued a series of convertible notes (“2020-A Convertible Notes”) for $3.8 million in proceeds, with immaterial debt
issuance costs, and which are due and payable on demand by the holders after April 2021. The notes carried simple interest of 2.0% and contained
a conversion feature whereby the notes would convert at 80% of the issuance price of the preferred shares in the next equity financing. The notes
also contained other embedded features such as conversion options that were exercisable upon the occurrence of various contingencies. All of the
embedded features were analyzed to determine whether they should be bifurcated and separately accounted for as a derivative. Pursuant to such
analysis, the Company valued and bifurcated the share-settled redemption feature, which enables the holders to convert the notes to the preferred
shares at a predefined discount from the issuance price and recorded its initial fair value of $0.5 million as a discount on the convertible notes face
amount. The debt discount was amortized to interest expense at a weighted-average effective interest rate of 25.6% through the maturity dates of
the notes.

The fair value of the share-settled redemption feature was estimated based on a probability-weighted analysis of the discounted value of the notes
converting under a Next Equity Financing, a change in control, default, or maturity, and the changes in fair value were recognized as a component
of other income (expense), net in the accompanying unaudited condensed consolidated statements of operations and comprehensive loss. The
Company recorded zero in expense during the thirteen weeks ended April 2, 2023 and the three months ended March 31, 2022, related to the
change in the fair value of the convertible notes embedded derivative liability. The convertible notes were carried within the accompanying
unaudited condensed consolidated balance sheets at their original issuance value, net of unamortized debt discount and issuance costs. In March
2022, as part of the Company’s Series D Preferred Stock issuance, the 2020-A Convertible Notes converted into 785,799 shares of Series D-1
redeemable convertible preferred stock. The Company recognized a gain on the conversion of $0.9 million in other income (expense), net on the
unaudited condensed consolidated statements of operations and comprehensive loss. As the full carrying value of the note was converted to Series
D Preferred Stock, the balance remaining for the note at December 31, 2022 and thereafter remained zero.
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Interest expense related to the convertible notes was as follows (in thousands):
 

    

Thirteen Weeks
Ended

April 2, 2023    

Three Months
Ended

March 31, 2022 
Amortization of debt discount    $ —      $ —   
PIK interest      —        16 

                 

Total non-cash interest expense    $ —      $ 16 
                 

2021-A Convertible Notes

In 2020, the Company issued a series of convertible notes (“2021-A Convertible Notes”) for $4.3 million in proceeds, with immaterial debt
issuance costs, and which are due and payable on demand by the holders after February 2022. The holders are existing investors and are not
expected to demand cash settlement, as the Company expects to raise additional preferred financing under which the notes will convert into
preferred shares. The notes carry simple interest of 2.0% and contained a conversion feature whereby the notes would convert at 80% of the
issuance price of the preferred shares in the next equity financing. The notes also contained other embedded features such as conversion options
that were exercisable upon the occurrence of various contingencies. All of the embedded features were analyzed to determine whether they should
be bifurcated and separately accounted for as a derivative. Pursuant to such analysis, the Company valued and bifurcated the share-settled
redemption feature, which enables the holders to convert the notes to the preferred shares at a predefined discount from the issuance price and
recorded its initial fair value of $0.6 million as a discount on the convertible notes face amount. The debt discount is amortized to interest expense
at a weighted-average effective interest rate of 18.1% through the maturity dates of the notes.

The fair value of the share-settled redemption feature was estimated based on a probability-weighted analysis of the discounted value of the notes
converting under a Next Equity Financing, a change in control, default, or maturity, and the changes in fair value were recognized as a component
of other income (expense), net in the unaudited condensed consolidated statements of operations and comprehensive loss. The Company recorded
zero in expense during the thirteen weeks ended April 2, 2023 and the three months ended March 31, 2022, related to the change in the fair value
of the convertible notes embedded derivative liability. The convertible notes were carried on the unaudited condensed consolidated balance sheets
at their original issuance value, net of unamortized debt discount and issuance costs. In March 2022, as part of the Company’s Series D Preferred
Stock issuance, the 2021-A Convertible Notes converted into 869,640 shares of Series D-1 redeemable convertible preferred stock. The Company
recognized a gain on the conversion of $0.8 million in other income (expense), net on the unaudited condensed consolidated statements of
operations and comprehensive loss. As the full carrying value of the note was converted to Series D Preferred Stock, the balance remaining for the
note at December 31, 2022 and thereafter remained zero.

Interest expense related to the convertible notes was as follows (in thousands):
 

    

Thirteen Weeks
Ended

April 2, 2023    

Three Months
Ended

March 31, 2022 
Amortization of debt discount    $ —      $ 112 
PIK interest      —        17 

                 

Total non-cash interest expense    $ —      $ 129 
                 

As part of the 2021-A Convertible Notes financing, the Company entered into an additional convertible note with an existing investor for
$0.5 million. The note carries PIK interest of 3.0% and is due and payable on demand at any time after June 30, 2021. The note contains an
embedded conversion feature, which allows the holder to convert the note into a fixed number of shares of Series C-1 preferred stock at any time
after June 30, 2021. The Company concluded the conversion feature is not required to be bifurcated as an embedded derivative liability, and the
note is carried at its principal plus accrued PIK interest. As the full
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carrying value of the note was converted to Series D Preferred Stock, the balance remaining for the note at December 31, 2022 and thereafter
remained zero.

Interest expense related to the note was as follows (in thousands):
 

    

Thirteen Weeks
Ended

April 2, 2023    

Three Months
Ended

March 31, 2022 
Amortization of debt discount    $ —      $ —   
PIK interest      —        10 

                 

Total non-cash interest expense    $ —      $ 10 
                 

2022 Convertible Notes

In connection with the Business Combination Agreement, the Company has raised a series of convertible notes (“2022 Convertible Notes”) in
November 2022 and December 2022 with an aggregate purchase price of $12.0 million, and February 2023 with additional investors, for an
additional purchase price of $11.0 million. Additionally, as part of the acquisition of Solaria, the Company assumed a note from an existing
investor for its fair value of $6.7 million. The note contains the same terms as the other 2022 Convertible Notes. The Company did not incur
significant issuance costs associated with the 2022 Convertible Notes. The 2022 Convertible Notes will convert to common shares of Complete
Solaria, Inc. at the close of the deSPAC transaction. The 2022 Convertible Notes accrue interest at a rate of 5% per annum. Immediately prior to
the closing of the expected deSPAC transaction, the 2022 Convertible Notes will be converted into that number of shares of common stock of
Complete Solaria equal to (x) the principal amount together with all accrued interest of the 2022 Convertible Notes divided by 0.75, divided by
(y) the price of a share of common stock of Complete Solaria used to determine the conversion ratio in the Business Combination Agreement. As
of April 2, 2023 and December 31, 2022, the 2022 Convertible Notes have accrued $0.5 million and $0.2 million in interest, respectively. As of
April 2, 2023 and December 31, 2022, the carrying values of the 2022 Convertible Notes represent the only balances in the convertible notes, net,
noncurrent and convertible notes, net due to related parties, noncurrent financial statement captions. As of April 2, 2023, the total estimated fair
value of the Company’s 2022 Convertible Notes was $31.4 million, which was estimated based on Level 3 inputs.

SAFE Agreements

2019 SAFE

In September 2019, the Company issued the 2019 SAFE for $0.1 million in proceeds, with immaterial debt issuance costs. No interest was
accrued on the 2019 SAFE. The 2019 SAFE contained conversion features that allowed the holder to convert the 2019 SAFE into shares of
preferred stock upon the next equity financing, subject to a valuation cap. The 2019 SAFE was reported at fair value based on the probability-
weighted expected return method (“PWERM”), which assigns value to the multiple settlement scenarios based on the probability of occurrence.
The fair value of the 2019 SAFE was $0.2 million as of December 31, 2021 was recorded in SAFE Agreements in the accompanying unaudited
condensed consolidated balance sheets. In March 2022, the Company converted the 2019 SAFE into 48,258 shares of Series D-3 redeemable
convertible preferred stock. The Company recognized a gain on the conversion of the 2019 SAFE of less than $0.1 million in other income
(expense), net on the unaudited condensed consolidated statements of operations and comprehensive loss. As the full carrying value of the SAFE
was converted to Series D Preferred Stock, the balance remaining for the SAFE at December 31, 2022 and thereafter remained zero.

2021 SAFE

In December 2021, the Company issued the 2021 SAFE for $5.0 million in proceeds, with immaterial debt issuance costs. No interest is accrued
on the 2021 SAFE. The 2021 SAFE contained conversion features that allowed the holder to convert the 2021 SAFE into shares of preferred stock
upon the next equity financing,
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subject to a valuation cap. The 2019 SAFE was reported at fair value based on the probability-weighted expected return method (“PWERM”),
which assigns value to the multiple settlement scenarios based on the probability of occurrence. The fair value of the 2021 SAFE was $6.3 million
as of December 31, 2021 is recorded in SAFE Agreements in the accompanying unaudited condensed consolidated balance sheets. In March 2022,
the Company converted the 2021 SAFE into 1,005,366 shares of Series D-1 redeemable convertible preferred stock. The Company recognized a
gain on the conversion of the 2021 SAFE of $1.4 million in other income (expense), net on the unaudited condensed consolidated statements of
operations and comprehensive loss. As the full carrying value of the SAFE was converted to Series D Preferred Stock, the balance remaining for
the SAFE at December 31, 2022 and thereafter remained zero.

Solaria SAFE

As part of the acquisition of Solaria (refer to Note 3 – Business Combination) the Company acquired the Solaria SAFEs. The number of shares to
be issued upon conversion of the SAFE notes contained various features to convert or redeem the Solaria SAFEs in the event of an equity
financing, public offering, change of control or a dissolution event.

The Company historically elected to account for all of the SAFE notes at estimated fair value pursuant to the fair value option and recorded the
change in estimated fair value as other income (expense), net in the unaudited condensed consolidated statements of operations and
comprehensive loss until the notes are converted or settled. The SAFE notes were amended through the SAFE Assumption Amendment,
Assignment and Assumption Agreement on November 4, 2022, as part of the merger with Complete Solar, whereby all the SAFE notes were
assumed by Complete Solar. As part of the purchase price accounting discussed in Note 3, the estimated fair value of the SAFE notes was
determined to be $60.5 million. Post consummation of the merger the SAFE notes were converted to 8,171,662 shares of Series D-8 preferred
stock as discussed in Note 3.

Notes Payable

Loan and Security Agreement

In January 2020, the Company entered into a Loan and Security Agreement (the “Loan Agreement”) with Silicon Valley Bank (“SVB”). The Loan
Agreement, as amended, provided for a line of credit up to $7.0 million and has a maturity date of February 2022. Advances under the line of
credit bore interest at the greater of 5.25% or the prime rate (as published in the Wall Street Journal) plus 3.5% per annum. All borrowings under
the line of credit were to be secured by substantially all of the Company’s assets.

During 2021, the Company entered into several amendments to the Loan Agreement, and in May and August 2021 in connection with the Fifth
and Sixth Amendments, the Company issued warrants to purchase 5,122 shares and 5,229 shares of common stock at exercise prices of $0.38 per
share and $0.62 per share, respectively. The fair value of the warrants were recorded as deferred issuance costs and amortized to interest expense.
As of December 31, 2022 and thereafter, there were no unamortized debt issuance costs.

Under the Loan Agreement, the Company was subject to certain reporting covenants, such as a requirement for the Company’s monthly unaudited
financial statements and Compliance Certificate, as well as a financial covenant to maintain a minimum liquidity ratio of 1.75 to 1.00. In 2021, the
Loan Agreement was amended to add a new financial covenant, requiring the Company to obtain new equity of at least $15.0 million by a
specified date, which the Company did not meet; however, the default was later waived by SVB.

In February 2022, as part of the transaction to raise long-term debt in CS Solis, the Company repaid the principal and accrued interest of the Loan
Agreement of $6.7 million, which terminated the agreement with SVB. As such, as of December 31, 2022 and thereafter, there was no debt related
to this agreement on the Company’s balance sheet.

 
23



2021 Promissory Notes

In July 2021, the Company issued a short-term promissory note for $0.5 million in proceeds, with immaterial debt issuance costs. The promissory
note carried simple interest of 2.0% and were due and payable after February 2022. In February 2022, the Company repaid the 2021 Promissory
Note.

In October 2021, the Company issued a short-term promissory note for $2.0 million in proceeds, with immaterial debt issuance costs. The
promissory note contained a financing fee of $0.3 million, which was due and payable along with the principal amount in January 2022. In
connection with the promissory note, the Company issued a warrant to purchase 50,000 shares of common stock at an exercise price of $0.01 per
share. The principal and accrued interest of the note payable was repaid in January 2022, and no amounts remained outstanding as of
December 31, 2022 and thereafter.

Current Insight Promissory Note

In January 2021, the Company issued a promissory note for principal of $0.1 million in connection with the purchase of Current Insight, with
immaterial debt issuance costs. The promissory note bears interest at 0.14% per annum and has equal monthly installments due and payable
through the maturity date of January 2022. The principal and accrued interest was repaid in January 2022, and no amounts remained outstanding
as of December 31, 2022 and thereafter.

2018 Bridge Notes

In December 2018, Solaria Corporation issued senior subordinated convertible secured notes (“2018 Notes”) totaling approximately $3.4 million
in exchange for cash. The notes bear interest at the rate of 8% per annum and the investors are entitled to receive twice of the face value of the
notes at maturity. The 2018 Notes are secured by substantially all of the assets of Solaria Corporation. In 2021, the 2018 Notes were amended
extending the maturity date to December 13, 2022. In connection with the 2021 amendment, Solaria had issued warrants to purchase shares of
Series E-1 redeemable convertible preferred stock of Solaria. The warrants were exercisable immediately in whole or in part at and expire on
December 13, 2031. As part of the merger with Complete Solar, all the outstanding warrants issued to the lenders were assumed by the parent
company, Complete Solaria as discussed in Note 3.

In December 2022, the Company entered into an amendment to the 2018 Bridge Notes extending the maturity date from December 13, 2022 to
December 13, 2023. In connection with the amendment, the notes will continue to bear interest at 8% per annum and are entitled to an increased
repayment premium from 110% to 120% of the principal and accrued interest at the time of repayment.

The Company concluded that the modification was a troubled debt restructuring as the Company was experiencing financial difficulty and the
amended terms resulted in a concession to the Company. As the future undiscounted cash payments under the modified terms exceeded the
carrying amount of the Solaria Bridge Notes on the date of modification, the modification was accounted for prospectively. The incremental
repayment premium is being amortized to interest expense using the effective interest rate method. As of April 2, 2023 and December 31, 2022,
the carrying value of the Bridge Notes was $10.1 million and $9.8 million, respectively. Interest expense recognized for the thirteen weeks ended
April 2, 2023 was $0.3 million. As of April 2, 2023, the total estimated fair value of the Company’s 2018 Bridge Notes approximates carrying
value.

SCI Term Loan and Revolver Loan

In October 2020, Solaria entered into a loan agreement (“Loan Agreement”) with Structural Capital Investments III, LP (“SCI”).

The Loan Agreement with SCI comprises of two facilities, a term loan (the “Term Loan”) and a revolving loan (the “Revolving Loan”) (together
“Original Agreement”) for $5.0 million each with a maturity date of
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October 31, 2023. Both the Term Loan and the Revolving Loan were fully drawn upon closing. The Term Loan was repaid prior to the acquisition
of Solaria by Complete Solar and was not included in the business combination.

The Revolving Loan also has a term of thirty-six months, principal repayments at the end of the term and an annual interest rate of 7.75% or Prime
rate plus 4.5%, whichever is higher. The Loan Agreement required the Company to meet certain financial covenants relating to maintenance of
specified restricted cash balance, achieving specified revenue target and maintaining specified contribution margin (“Financial covenants”) over
the term of each of the Revolving Loan. The Revolving Loan is collateralized substantially by all assets and property of the Company.

In the years ended December 31, 2022 and December 31, 2021, Solaria entered into several Amended and Restated Loan and Security Agreements
as a forbearance agreement for SCI to forbear from exercising any rights and remedies available to it as a result of Company not meeting certain
Financial Covenants required by the Original Agreement. As a result of these amendment changes were made to the financial covenants and
Solaria recorded a total of $1.9 million amendment fees in Other Liabilities and was included in the acquired liabilities for purchase price
accounting.

Solaria had historically issued warrants to purchase shares of Series E-1 redeemable convertible preferred stock of Solaria (“SCI Series E-1
warrants”). The warrants were fully exercisable in whole or in part at any time during the term of the Original agreement. As part of the merger
with Complete Solar, all the outstanding SCI Series E-1 warrants were assumed by the parent company, Complete Solaria as discussed in Note 3.

The Revolving loan outstanding on the date of merger was fair valued at $5.0 million for the purpose of purchase price accounting discussed in
Note 3. The revolving loan principal balance at April 2, 2023 and December 31, 2022 amounted to $5.0 million and is due on October 2023.
Interest expense recognized for the thirteen weeks ended April 2, 2023 amounted to $0.1 million. The Company was in compliance with all the
covenants as of April 2, 2023.

Secured Credit Facility

In December 2022, the Company entered into a secured credit facility agreement with Kline Hill Partners IV SPV LLC and Kline Hill Partners
Opportunity IV SPV LLC. The secured credit facility agreement matures in April 2023, which allows the Company to borrow up to 70% of the net
amount of its eligible vendor purchase orders with a maximum amount of $10.0 million at any point in time. The purchase orders are backed by
relevant customer sales orders which serves as a collateral. The amounts drawn under the secured credit facility may be reborrowed provided that
the aggregate borrowing does not exceed $20.0 million. The repayment under the secured credit facility is the borrowed amount multiplied by
1.15x if repaid within 75 days and borrowed amount multiplied by 1.175x if repaid after 75 days. The Company may prepay any borrowed
amount without premium or penalty.

At April 2, 2023, the outstanding net debt amounted to $10.4 million, including accrued financing cost of $2.8 million, compared to December 31,
2022, where the outstanding net debt amounted to $5.6 million, including accrued financing cost of $0.1 million. As of April 2, 2023, the total
estimated fair value of the Secured Credit Facility approximates its carrying value.

Long-term debt in CS Solis

As described above, as part of the reorganization in February 2022 of the Company, the Company received an investment from CRSEF. The
investment was made pursuant to a subscription agreement, under which Carlyle contributed $25.6 million in exchange for 100 Class B
Membership Units of CS Solis and the Company contributed the net assets of Complete Solar, Inc. in exchange for 100 Class A Membership
Units. The Class B Membership Units are mandatorily redeemable by the Company on the three-year anniversary of the effective date of the CS
Solis amended and restated LLC agreement (February 14, 2025). The Class B Membership Units accrue interest that is payable upon redemption
at a rate of 10.5% (which is structured as
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a dividend payable based on 25% of the investment amount measured quarterly), compounded annually, and subject to increases in the event the
Company declares any dividends. In connection with the investment, the Company issued a warrant to purchase 5,978,960 shares of the
Company’s common stock at a price of $0.01 per share, of which, 4,132,513 shares are immediately exercisable. The Company has accounted for
the mandatorily redeemable investment from Carlyle in accordance with ASC 480, Distinguishing Liabilities from Equity, and has recorded the
investment as a liability, which is accreted to its redemption value under the effective interest method. The Company has recorded the warrants as
a discount to the liability. Refer to Note 10—Common Stock, for further discussion of the warrants issued in connection with the Class B
Membership Units. As of April 2, 2023 and December 31, 2022, the Company has recorded a liability of $26.3 and $25.2 million, respectively,
included in long-term debt in CS Solis on the unaudited condensed consolidated balance sheets. For the thirteen weeks ended April 2, 2023, the
Company has recorded accretion of the liability as interest expense of $0.8 million, and the Company has recorded the amortization of issuance
costs as interest expense of $0.3 million. For the three months ended March 31, 2022, the Company recorded accretion of the liability as interest
expense of $0.3 million, and the Company recorded the amortization of issuance costs as interest expense of $0.2 million. As of April 2, 2023, the
total estimated fair value of the Company’s long-term debt in CS Solis was $25.1 million, which was estimated based on Level 3 inputs.

 
(13) Stock-Based Compensation

A summary of stock option activity for the thirteen weeks ended April 2, 2023 under the Plans is as follows:
 

     Options outstanding  

    
Number of

shares     

Weighted
average
exercise
price per

share    

Weighted
average

contractual
term (in
years)    

Aggregate
intrinsic
value (in

thousands) 
Outstanding—December 31, 2022     10,291,367     $ 2.35      6.99    $ 34,180 

Options granted      —         —        
Options exercised      (137,452)      0.40      
Options canceled      (439,021)      4.32      

                       

Outstanding—April 2, 2023      9,714,894     $ 2.29      7.42    $ 33,151 
                                   

Vested and expected to vest—April 2 2023      9,714,894     $ 2.29      7.42    $ 33,151 
      

 
      

 
      

 
      

 

Vested and exercisable—April 2, 2023      5,865,613     $ 2.33      6.82    $ 21,746 
      

 
      

 
      

 
      

 

Stock-based compensation expense

The following table summarizes stock-based compensation expense and its allocation within the accompanying unaudited condensed consolidated
statements of operations and comprehensive loss (in thousands):

 

    

Thirteen
Weeks
Ended
April 2,

2023    

Three
Months
Ended

March 31,
2022  

Cost of revenues    $ 11    $ 3 
Sales and marketing      168      18 
General and administrative      843      27 

                 

Total stock-based compensation expense    $ 1,022    $ 48 
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As of April 2, 2023 there was a total of $11.3 million of unrecognized stock-based compensation costs related to non-vested stock option awards,
which is expected to be recognized over a weighted-average period of approximately 2.3 years.

 
(14) Commitments and Contingencies

Operating Leases

The Company leases its facilities under non-cancelable operating lease agreements. The Company’s leases have remaining terms of 0.8 years to
3.6 years. Options to renew or extend leases beyond their initial term have been excluded from measurement of the ROU assets and lease
liabilities as exercise is not reasonably certain. Operating leases are reflected on the unaudited condensed consolidated balance sheets within
operating lease ROU assets and the related current and non-current operating lease liabilities. ROU assets represent the right to use an underlying
asset for the lease term, and lease liabilities represent the obligation to make lease payments arising from lease agreement. Operating lease ROU
assets and liabilities are recognized at the commencement date, or the date on which the lessor makes the underlying asset available for use, based
upon the present value of the lease payments over the respective lease term. Lease expense is recognized on a straight-line basis over the lease
term, subject to any changes in the lease or expectation regarding the terms. Variable lease costs such as common area maintenance, property taxes
and insurance are expensed as incurred. Variable lease cost was $0.1 million for the thirteen weeks ended April 2, 2023 and zero for the three
months March 31, 2022. Total operating lease expense for the thirteen weeks ended April 2, 2023 and the three months ended March 31, 2022 was
$0.4 million and $0.1 million, respectively.

The Company made $0.3 million and $0.1 million of cash payments related to operating leases during the thirteen weeks ended April 2, 2023 and
the three months ended March 31, 2022, respectively. New operating lease right-of-use assets obtained in exchange for operating lease liabilities
were zero during the thirteen weeks ended April 2, 2023 and the three months ended March 31, 2022.

The weighted average remaining lease term and the discount rate for the Company’s operating leases are as follows:
 

     April 2, 2023 
Remaining average remaining lease term (years)      2.93 
Weighted average discount rate      14.28% 

Future minimum lease payments under non-cancelable operating leases, and future payments under the
Lease Termination Agreement, as of April 2, 2023 are as follows (in thousands):

 
2023    $ 780 
2024      743 
2025      592 
2026      477 
2027 and thereafter      —   

        

Total undiscounted liabilities      2,592 
        

Less imputed interest      (610) 
        

Present value of operation lease liabilities    $1,982 
      

 

Warranty Provision

The Company typically provides a 10-year warranty on its solar energy system installations, which provides assurance over the workmanship in
performing the installation, including roof leaks caused by the Company’s performance. For solar panel sales, the Company provides a 30-year
warranty that the products will be free from defects in material and workmanship.
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The Company accrues warranty costs when revenue is recognized for solar energy systems sales and panel sales, based primarily on the volume of
new sales that contain warranties, historical experience with and projections of warranty claims, and estimated solar energy system and panel
replacement costs. The Company records a provision for estimated warranty expenses in cost of service revenues and cost of product revenues
within the accompanying unaudited condensed consolidated statements of operations and comprehensive loss. Warranty costs primarily consist of
replacement materials and equipment and labor costs for service personnel.

Activity by period relating to the Company’s warranty provision was as follows (in thousands):
 

    
April 2,

2023     
December 31,

2022  
Warranty provision, beginning of period    $3,981     $ 2,281 

Warranty liability from business combination      —         1,943 
Accruals for new warranties issued      713       1,492 
Settlements      (799)      (1,735) 

                 

Warranty provision, end of period    $3,895     $ 3,981 
                 

Warranty provision, current    $ 557     $ 767 
Warranty provision, noncurrent    $3,338     $ 3,214 

Indemnification Agreements

From time to time, in its normal course of business, the Company may indemnify other parties, with which it enters into contractual relationships,
including customers, lessors, and parties to other transactions with the Company. The Company may agree to hold other parties harmless against
specific losses, such as those that could arise from breach of representation, covenant or third-party infringement claims. It may not be Possible to
determine the maximum potential amount of liability under such indemnification agreements due to the unique facts and circumstances that are
likely to be involved in each particular claim and indemnification provision. Historically, there have been no such indemnification claims. In the
opinion of management, any liabilities resulting from these agreements will not have a material adverse effect on the business, financial position,
results of operations, or cash flows.

Legal Matters

The Company is a party to various legal proceedings and claims which arise in the ordinary course of business. The Company records a liability
when it is probable that a loss has been incurred and the amount of the loss can be reasonably estimated. If the Company determines that a loss is
reasonably possible and the loss or range of loss can be reasonably estimated, the Company discloses the reasonably possible loss. 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. Although claims are inherently unpredictable, the Company is not aware of any matters
that have a material adverse effect on the business, financial position, results of operations, or cash flows. The Company has recorded $1.6 million
and $1.9 million as a loss contingency in accrued expenses and other current liabilities on the unaudited condensed consolidated balance sheets as
of April 2, 2023 and December 31, 2022, respectively, primarily associated with the pending settlement of the following legal matters.

Katerra Litigation

On July 22, 2022, Katerra, Inc. filed a complaint for breach of contract and turnover of property under Section 542(b) of the Bankruptcy Code in
the United States Bankruptcy Court for the Southern District of Texas. The complaint seeks damages for the amounts due under the Settlement
Agreement and for attorney’s fees. The Company filed an answer to the complaint on September 6, 2022. On May 11, 2023, the parties reached a
settlement in which Solaria agreed to pay Katerra $0.8 million, paid in monthly payments beginning on May 25, 2023 and ending by October 25,
2023.
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Vendor Settlement

On January 10, 2023, a vendor entered into an agreement with the Company to settle past due performance related payments related to various
tools. As part of the agreement, the Company agreed to pay $0.9 million in three equal installments. As of April 2, 2023, the remaining balance of
payments owed in relation to the settlement was $0.6 million.

SolarPark Litigation

In January 2023, SolarPark Korea Co., LTD (“SolarPark”) demanded approximately $80.0 million during discussions between the Company and
SolarPark. In February 2023, the Company submitted its statement of claim seeking approximately $26.4 million in damages against SolarPark.
The ultimate outcome of this arbitration is currently unknown and could result in a material liability to the Company. However, the Company
believes that the allegations lack merit and intends to vigorously defend all claims asserted. No liability has been recorded in the Company’s
unaudited condensed consolidated financial statements as the likelihood of a loss is not probable at this time.

On March 16, 2023, SolarPark filed a complaint against Solaria and the Company in the United States District Court for the Northern District of
California. The complaint alleges a civil conspiracy involving misappropriation of trade secrets, defamation, tortious interference with contractual
relations, inducement to breach of contract, and violation of California’s Unfair Competition Law. The complaint indicates that SolarPark has
suffered in excess of $220 million in damages. The ultimate outcome of this litigation is currently unknown and could result in a material liability
to the Company. However, the Company believes that the allegations lack merit and intends to vigorously defend all claims asserted. No liability
has been recorded in the Company’s unaudited condensed consolidated financial statements as the likelihood of a loss is not probable at this time.

Letters of Credit

The Company had $3.5 million of outstanding letters of credit related to normal business transactions as of April 2, 2023. These agreements
require the Company to maintain specified amounts of cash as collateral in segregated accounts to support the letters of credit issued thereunder.
As discussed in Note 1, the cash collateral in these restricted cash accounts was $3.8 million as of April 2, 2023.

 
(15) Basic and Diluted Net Loss Per Share

The Company uses the two-class method to calculate net loss per share. No dividends were declared or paid for the thirteen weeks ended April 2,
2023 or for the three months ended March 31, 2022. Undistributed earnings for each period are allocated to participating securities, including the
redeemable convertible preferred stock, based on the contractual participation rights of the security to share in the current earnings as if all current
period earnings had been distributed. As there is no contractual obligation for the redeemable convertible preferred stock to share in losses, the
Company’s basic net loss per share is computed by dividing the net loss attributable to common stockholders by the weighted-average shares of
common stock outstanding during periods with undistributed losses.
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The following table sets forth the computation of the Company’s basic and diluted net loss per share attributable to common stockholders for the
thirteen weeks ended April 2, 2023 and three months ended March 31, 2022 (in thousands, except share and per share amounts):

 

    

Thirteen Weeks
Ended

April 2, 2023     

Three Months
Ended

March 31, 2023 
Numerator:      

Net loss attributable to common stockholder, basic and diluted    $ (23,514)    $ (1,206) 
Denominator:      

Weighted average common shares outstanding, basic and diluted      8,656,515       6,260,086 
Net loss per share attributable to common stockholder, basic and

diluted    $ (2.72)    $ (0.19) 

Basic and diluted net loss per share attributable to common stockholders is the same for the thirteen weeks ended April 2, 2023 and three months
ended March 31, 2022 because the inclusion of potential shares of common stock would have been anti-dilutive for the periods presented.

The following table presents the potential common shares outstanding that were excluded from the computation of diluted net loss per share of
common stock as of the periods presented because including them would have been antidilutive:

 
    

April 2,
2023    

March 31,
2022  

Convertible preferred stock     34,311,133     19,335,923 
Stock options issued and outstanding      9,714,894      4,354,499 
Convertible notes      6,325,952      —   
Preferred stock warrants      2,386,879      1,010,465 
Common stock warrants      89,313      10,351 

      
 

      
 

Potential common shares excluded from diluted net loss per share     52,828,171     24,711,238 
      

 

      

 

 
(16) Related Party Transactions

Related Party Convertible Promissory Notes

In 2020, the Company issued convertible promissory notes (“2020 Convertible Notes”) of approximately $3.8 million to various investors, out of
which $3.3 million was issued to nine related parties. The related party debt is presented as convertible notes, net in the accompanying unaudited
condensed consolidated balance sheets, adjusted for deferred interest, allocated debt financing costs and derivative liability recorded as debt
discount. The principal amount of the outstanding balance accrued interest at 2.0% per annum.

In 2021, the Company issued convertible promissory notes (“2021 Convertible Notes”) of approximately $4.8 million to various investors, out of
which $3.6 million was issued to four related parties. The related party debt is presented as convertible notes, net in the accompanying unaudited
condensed consolidated balance sheets, adjusted for deferred interest, and allocated debt financing costs. The principal amount of the outstanding
balance accrued interest at 2.0% per annum.

In March 2022, as part of the Company’s Series D redeemable convertible preferred stock issuance, the Company converted all of the outstanding
convertible note series. As part of the conversion, the Company recognized a gain on the extinguishment of related party convertible notes of
$1.4 million, which was recorded in other income (expense), net on the unaudited condensed consolidated statements of operations and
comprehensive loss.
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In October through December 2022, the Company issued convertible promissory notes (“2022 Convertible Notes”) of approximately
$12.0 million to various investors, out of which $8.6 million was issued to four related parties. Additionally, the Company acquired a related party
convertible note, on the same terms as the 2022 Convertible Notes as part of the acquisition of Solaria with a fair value of $6.7 million at the time
of the acquisition. The related party debt is presented as convertible notes, net due to related parties, noncurrent in the accompanying unaudited
condensed consolidated balance sheets. The principal amount of the outstanding balance on the 2022 Convertible Notes accrues at 5.0%,
compounded annually. For the year-ended thirteen weeks ended April 2, 2023, the Company has recognized $0.2 million in interest expense
related to the related party 2022 Convertible Promissory Notes.

There were no other material related party transactions during the thirteen weeks ended April 2, 2023 or the three months ended March 31, 2022.

 
(17) Subsequent Events

In preparing the financial statements as of and for the thirteen weeks ended April 2, 2023, the Company evaluated subsequent events for
recognition and measurement purposes through May 26, 2023, which is the date the financial statements were available to be issued. The
Company noted no subsequent events through May 26, 2023 that would materially impact the condensed consolidated financial statements, except
for the following:

In May 2023, the Company executed an amended and restated business combination agreement (refer to Note 1). In connection with the Business
Combination Agreement, the Company has raised a series of convertible notes (“2022 Convertible Notes”) in May 2023 with additional investors,
with an aggregate purchase price of $10.0 million. The 2022 Convertible Notes will convert to common shares of Complete Solaria, Inc. at the
Closing. The 2022 Convertible Notes accrue interest at a rate of 5% per annum. Immediately prior to the Closing, the 2022 Convertible Notes will
be converted into that number of shares of common stock of Complete Solaria equal to (x) the principal amount together with all accrued interest
of the 2022 Convertible Notes divided by 0.75, divided by (y) the price of a share of common stock of Complete Solaria used to determine the
conversion ratio in the Business Combination Agreement.

In May 2023, in connection with a reduction in valuation as part of the Amended Business Combination Agreement due to management’s
assessment of general market conditions, the Company elected to engage a third-party valuation specialist to perform a valuation of the
Company’s common and redeemable convertible preferred stock. As a result of the valuation, the Company recognized a decrease in its
redeemable convertible preferred stock warrant liability of approximately $9.1 million in May 2023.
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Exhibit 99.3

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS OF COMPLETE
SOLARIA

You should read the following discussion and analysis of our financial condition and results of operations together with our consolidated financial
statements and the related notes appearing at the end of this prospectus. Some of the information contained in this discussion and analysis or set forth
elsewhere in this prospectus, including information with respect to our plans and strategy for our business and related financing, includes forward-
looking statements that involve risks, uncertainties and assumptions. You should read the “Special Note Regarding Forward-Looking Statements” and
“Risk Factors” sections of this prospectus/proxy statement for a discussion of important factors that could cause actual results to differ materially from
the results described in or implied by the forward-looking statements contained in the following discussion and analysis.

References to the “Company,” “our,” “us” or “we” refer to Complete Solaria.

Overview

Complete Solaria was formed in November 2022 through the merger of Solaria and Complete Solar, which combines two complementary
businesses: Complete Solar, a residential solar sales and fulfillment company and Solaria, a seller of premium solar modules through a national network
of installers. The combination of the two companies establishes Complete Solaria as a full renewable energy system operator with compelling customer
offerings, advanced technology and project fulfillment that enables Complete Solaria to sell more products across more geographies in the United States
and Europe.

Founded in 2010, Complete Solar created a technology platform to offer clean energy products to homeowners by enabling a national network of
sales partners and build partners. Complete Solar’s sales partners generate solar installation contracts with homeowners on behalf of Complete Solar. To
facilitate this process, Complete Solar provides the software tools, sales support and brand identity to its sales partners, making them competitive with
national providers. This turnkey solution makes it easy for anyone to sell solar.

We fulfill our customer contracts by engaging with local construction specialists. We manage the customer experience and complete all
pre-construction activities prior to delivering build-ready projects including hardware, engineering plans, and building permits to its builder partners. We
manage and coordinate this process through our proprietary HelioTrackTM software system.

Founded in 2000, Solaria is a provider of residential solar modules. Our business model leverages manufacturing with third-party contract
manufacturers to produce our solar modules utilizing Solaria’s proprietary intellectual property.

We fulfill our customer contracts by selling through distributors that are linked to a network of installers, called the Pro Partner Network (“PPN”),
who, in turn, contract with residential customers to “go solar” using Solaria modules. The PPN is present in 47 states in the United States and 13
countries in Europe.

Effective January 1, 2023, we changed our fiscal quarters to four, thirteen-week periods within a standard calendar year. Each annual reporting
period begins on January 1 and ends on December 31. Since the fiscal quarter change was made after the end of fiscal 2022, we will continue to report
prior year financial information based on its prior year fiscal calendar. Our financial results for the thirteen weeks ended April 2, 2023 are compared to
its results for the three months ended March 31, 2022. The comparison of these two quarters is primarily affected by the difference of two days between
the first quarter of fiscal 2023 and first quarter of 2022.
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Growth Strategy and Outlook

Complete Solaria’s growth strategy contains the following elements:
 

 

•   Increase revenue by expanding installation capacity and developing new geographic markets – We continue to expand our network of
partners who will install systems resulting from sales generated by our sales partners. By leveraging this network of skilled builders, we
aim to increase our installation capacity in our traditional markets and expand our offering into new geographies throughout the United
States. This will enable greater sales growth in existing markets and create new revenue in expansion markets.

 

 

•   Increase revenue and margin by engaging national-scale sales partners – We aim to offer a turnkey solar solution to prospective sales
partners with a national footprint. These include electric vehicle manufacturers, national home security providers, and real estate
brokerages. We expect to create a consistent offering with a single execution process for such sales partners throughout their geographic
territories. These national accounts have unique customer relationships that we believe will facilitate meaningful sales opportunities and
low cost of acquisition to both increase revenue and improve margin.

 

 

•   Increase revenue by expanding its product line in order to capture greater share of wallet from pro partners – We have built our brand by
providing a premium product with superior aesthetics and greater power production than those provided by typical solar modules. As a
premium product, we have enjoyed a premium price. However, most of our pro partners also purchase non-premium products from other
manufacturers, which they offer to their non-premium segment customers. In the third quarter of 2022, we extended our product line to
offer a semi-premium product to address a wider range of customer needs and expect to capture a greater share of our existing pro partner
solar module purchases.

 

 

•   Increase revenue and margin by bundling software and services with solar module sales—Prior to merging with Solaria, Complete Solar
sold service offerings, powered by the HelioQuoteTM software system, to solar companies as an extension of its primary business of Solar
System Sales. These software enhanced service offerings include solar sales software, proposal writing services, and design, engineering
and permitting services. At the scale of most solar companies, including most pro partners, it is more effective and cost efficient to
purchase these services than to perform them in-house. As a combined entity, we expect to bundle these services with its module sales in
order to increase its solar module sales and expand its high-margin software enhanced services offerings.

The Business Combination

Complete Solar entered into a Business Combination with Freedom, First Merger Sub, Second Merger Sub, and Solaria on October 3, 2022. Upon
the terms and subject to the conditions of the Business Combination, (i) First Merger Sub will merge with and into Complete Solaria with Complete
Solaria surviving as a wholly-owned subsidiary of FACT (the “First Merger”), (ii) immediately thereafter and as part of the same overall transaction,
Complete Solaria will merge with and into Second Merger Sub, with Second Merger Sub surviving as a wholly-owned subsidiary of FACT (the “Second
Merger”), and FACT will change its name to “Complete Solaria, Inc.” and Second Merger Sub will change its name to “CS, LLC” and (iii) immediately
after the consummation of the Second Merger and as part of the same overall transaction, Solaria will merge with and into a newly formed Delaware
limited liability company and wholly-owned subsidiary of FACT and will change its name to “The Solaria Corporation LLC” (“Third Merger Sub”),
with Third Merger Sub surviving as a wholly-owned subsidiary of FACT (the “Additional Merger”, and together with the First Merger and the Second
Merger, the “Mergers”).

As a condition to closing the Business Combination, in October 2022, Complete Solar entered into a merger agreement with The Solaria
Corporation to merge and form Complete Solaria, Inc. The merger between Complete Solar and Solaria was consummated in November 2022. As
Complete Solar determined that it was the primary beneficiary of Solaria, the merger was accounted for as a business combination in accordance with
ASC 805.
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The merger between Complete Solaria and FACT is anticipated to be accounted for as a reverse recapitalization. Under this method of accounting,
FACT will be treated as the acquired company for financial statement reporting purposes. The most significant change in the successor’s future reported
financial position and results are expected to be an estimated increase in cash (as compared to Complete Solaria’s balance sheet at December 31, 2022).
See “Unaudited Pro Forma Condensed Combined Financial Information.”

Key Financial Definitions/Components of Results of Operations

Service Revenues

We generate service revenue by providing customer solar solutions through a standardized platform to our residential solar providers and
companies to facilitate the sale and installation of solar energy systems. Our contracts consist of two performance obligations, which include solar
installation services and post-installation services that are performed prior to inspection by the authority having jurisdiction. The significant majority of
our service revenue is recognized at a point in time upon the completion of the installation and the remainder is recognized upon inspection. Service
revenue is recognized net of a reserve for the performance guarantee of solar output.

We enter into three types of customer contracts for solar energy installations. The majority of our service revenue is recognized through contracts
where the homeowner enters into a power purchase agreement with our distribution partner. We perform the solar energy installation services on behalf
of our distribution partner, who owns the solar energy system upon installation. Additionally, we enter into a Solar Purchase and Installation Agreement
directly with homeowners, whereby the homeowner either pays cash or obtains financing through a third-party loan partner. In cash contracts with
homeowners, we recognize service revenue based on the price we charge to the homeowner. We record service revenue in the amount received from the
financing partner, net of any financing fees charged to the homeowner, which we consider to be a customer incentive.

As part of our service revenue, we also enter into contracts to provide our software enhanced service offerings, including design and proposal
services, to customers that include solar installers and solar sales organizations. We perform these leveraging our HelioQuoteTM platform and other
software tools to create computer aided drawings, structural letters, and electrical reviews for installers and proposals for installers. We charge a fixed
fee per service offering, which we recognize in the period the service is performed.

Product Revenues

We generate product revenue by selling solar panels through distributors, who are identified as the customer, under non-cancellable arrangements.
We recognize revenue from sales of products as control is transferred to the customer, generally upon delivery to the customer’s premises.

Operating Expenses

Cost of Service Revenues

Cost of service revenues consists primarily of the cost of solar energy systems, and installation and other subcontracting costs. Cost of revenue
also includes associated warranty costs, shipping and handling, allocated overhead costs, depreciation, and amortization of internally developed
software.

Cost of Product Revenues

Cost of product revenues consists primarily of direct production costs, including labor, materials, and subcontractor costs, indirect labor and
overhead costs related to manufacturing activities; depreciation of production equipment, amortization of developed technologies, and allocated
facilities costs.
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Sales Commissions

Sales commissions are direct and incremental costs of obtaining customer contracts. These costs are paid to third-party vendors who source
residential customer contracts for the sale of solar energy systems.

Sales and Marketing

Sales and marketing expenses primarily consist of personnel related costs, including salaries and employee benefits, stock-based compensation,
and other promotional and advertising expenses. We expense certain sales and marketing, including promotional expenses, as incurred. With the
additional resources that come from the business combination, we expect to increase our investment in sales and marketing.

General and Administrative

General and administrative expenses consist primarily of personnel and related expenses for our employees, in our finance, research, engineering
and administrative teams including salaries, bonuses, payroll taxes, and stock-based compensation. It also consists of legal, consulting, and professional
fees, rent expenses pertaining to our offices, business insurance costs and other costs. We expect an increase in audit, tax, accounting, legal and other
costs related to compliance with applicable securities and other regulations, as well as additional insurance, investor relations, and other costs associated
with being a public company.

Interest Expense

Interest expense primarily relates to interest expense on the issuance of debt and convertible notes and the amortization of debt issuance costs.

Other Expense, Net

Other expense, net consists of changes in the fair value of our convertible notes, the impact of debt extinguishment, and changes in the fair value
of our redeemable convertible preferred stock warrant liabilities.

Income Tax Expense

Income tax expense primarily consists of income taxes in certain foreign and state jurisdictions in which we conduct business.

Supply Chain Constraints and Risk; COVID-19

We rely on a small number of suppliers of solar energy systems and other equipment. If any of our suppliers was unable or unwilling to provide us
with contracted quantities in a timely manner at prices, quality levels and volumes acceptable to us, we would have very limited alternatives for supply,
and we may not be able find suitable replacements for our customers, or at all. Such an event could materially adversely affect our business, prospects,
financial condition and results of operations.

The ongoing COVID-19 pandemic has resulted and may continue to result in widespread adverse effects on the global and U.S. economies.
Ongoing government and business responses to COVID-19, along with COVID-19 variants and the resurgence of related disruptions, could have a
continued material adverse impact on economic and market conditions and trigger a period of continued global and U.S. economic slowdown.

In addition, the global supply chain and our industry have experienced significant disruptions in recent periods. We have seen supply chain
challenges and logistics constraints increase, including shortages of panels, inverters, batteries and associated component parts for inverters and solar
energy systems available for purchase, which materially impacted our results of operations. In an effort to mitigate unpredictable lead times, we
experienced substantial build up in inventory on hand commencing in early 2022 in response to global supply
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chain constraints. In certain cases, this has caused delays in critical equipment and inventory, longer lead times, and has resulted in cost volatility. These
shortages and delays can be attributed in part to the COVID-19 pandemic and resulting government action, as well as broader macroeconomic
conditions that may persist once the immediate effects of the COVID-19 pandemic have subsided, and have been exacerbated by the ongoing conflict
between Russia and Ukraine. If these shortages and delays persist into 2023, they could adversely affect the timing of when battery energy storage
systems can be delivered and installed, and when (or if) we can begin to generate revenue from those systems. If any of our suppliers of solar modules
experienced disruptions in the supply of the modules’ component parts, for example semiconductor solar wafers or investors, this may decrease
production capabilities and restrict our inventory and sales. In addition, we have experienced and are experiencing varying levels of volatility in costs of
equipment and labor resulting in part from disruptions caused by general global economic conditions, including inflationary pressures and the COVID-
19 pandemic. While inflationary pressures have resulted in higher costs of products, in part due to an increase in cost of the materials and wage rates,
these additional costs have been offset by the related rise in electricity rates.

We cannot predict the full effects the COVID-19 pandemic will have on our business, cash flows, liquidity, financial condition and results of
operations at this time due to numerous uncertainties. Given the dynamic nature of these circumstances on our ongoing business, results of operations
and overall financial performance, the full impact of COVID-19 and other macroeconomic factors, including the conflict in Ukraine, cannot be
reasonably estimated at this time. In the event we are unable to mitigate the impact of delays or price volatility in solar energy systems, raw materials,
and freight, it could materially adversely affect our business, prospects, financial condition and results of operations. For additional information on risk
factors that could impact our results, please refer to “Risk Factors” located elsewhere in this proxy statement/prospectus.

Critical Accounting Policies and Estimates

Our discussion and analysis of our financial condition and results of operations are based upon our financial statements, which have been prepared
in accordance with generally accepted accounting principles in the United States (“GAAP”). GAAP requires us to make estimates and assumptions that
affect the reported amounts of assets, liabilities, revenue, expenses and related disclosures. We base our estimates on historical experience and on
various other assumptions that we believe to be reasonable under the circumstances. In many instances, we could have reasonably used different
accounting estimates, and in other instances, changes in the accounting estimates are reasonably likely to occur from period-to-period. Actual results
could differ significantly from our estimates. Our future financial statements will be affected to the extent that our actual results materially differ from
these estimates. For further information on all of our significant accounting policies, see Note 2, Summary of Significant Accounting Policies, to our
consolidated financial statements included elsewhere in this proxy statement/prospectus.

We believe that policies associated with our revenue recognition, goodwill, impairment of long-lived assets, provision for income taxes, business
combinations and calculation of noncontrolling interests and redeemable noncontrolling interests have the greatest impact on our consolidated financial
statements. Therefore, we consider these to be our critical accounting policies and estimates.

Revenue Recognition

We recognize revenue when control of goods or services is transferred to customers, in an amount that reflects the consideration we expect to be
entitled to in exchange for those services.

Service Revenue – Solar Energy System Installations

The majority of our revenue is generated from the installation of solar energy systems. We identify two performance obligations, which include
installation services and post-installation services, and we recognize revenue when control transfers to the customer, upon the completion of the
installation and upon the solar energy system passes inspection by the authority having jurisdiction, respectively. We apply judgment in allocating the
transaction price between the installation and post-installation performance obligations, based on the estimated
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costs to perform our services. Changes in such estimates could have a material impact on the timing of our revenue recognition.

Our contracts with customers generally contain a performance guarantee of system output, and we will issue payments to customers if output falls
below contractually stated thresholds over the performance guarantee period, which is typically 10 years. We apply judgment in estimating the reduction
in revenue associated with the performance guarantee, which is historically not material. However, due to the long-term nature of the guarantee, changes
in future estimates could have a material impact on the estimate of our revenue reserve.

Service Revenue – Software Enhanced Services

We recognize revenue from software enhanced services, which include proposals generated from our HelioQuoteTM platform and design services
performed using internally developed and external software applications. We contract with solar installers to generate proposals and we contract with
solar sales entities to perform design services for their potential customers. Under each type of customer contract, we generate a fixed number of
proposals or designs for the customer in the month the services are contracted. Contracts with customers are enforceable on a month-to-month basis and
we recognize revenue each month based on the volume of services performed.

Product Revenue

We generate product revenue from the sale of solar panels direct to customers. We sign master purchase agreements with customers that are
cancellable at any time, and contracts are evidenced by noncancellable purchase orders placed under the terms of the master purchase agreement. Each
purchase order is a contract with a customer, which defines the price and quantity of panels purchased. We recognize revenue based on the contract
price, net of incentives, such as volume-based rebates and price protection. We recognize revenue from the sale of solar panels when control is
transferred to the customer, which is generally upon delivery to the customer’s premises, and our panel sales do not provide for a right of return.

Product Warranties

We typically provide a 10-year, warranty on our solar energy system installations, which provides assurance over the workmanship in performing
the installation, including roof leaks caused by our performance. For solar panel sales, we provide a 30-year warranty that the products will be free from
defects in material and workmanship. We record a liability for estimated future warranty claims based on historical trends and new installations. To the
extent that warranty claim behavior differs from historical trends, we may experience a material change in our warranty liability.

Inventory Excess and Obsolescence

Our inventory consists of completed solar energy systems and related components, which we classify as finished costs. We record a reserve for
inventory which is considered obsolete or in excess of anticipated demand based on a consideration of marketability and product life cycle stage,
component cost trends, demand forecasts, historical revenues, and assumptions about future demand and market conditions. We apply judgment in
estimating the excess and obsolete inventory, and changes in demand for our inventory components could have a material impact on our inventory
reserve balance.

Stock-Based Compensation

We recognize stock-based compensation expense over the requisite service period on a straight-line basis for all stock-based payments that are
expected to vest to employees, non-employees and directors, including grants of employee stock options and other stock-based awards. Equity-classified
awards issued to employees, non-employees such as consultants and non-employee directors are measured at the grant-date fair value of the award.
Forfeitures are
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recognized as they occur. For accounting purposes, we estimate grant-date fair value of stock options using the Black-Scholes option pricing model. The
Black-Scholes option pricing model requires the input of highly subjective assumptions, including the fair value of the underlying common stock, the
expected term of the option the expected volatility of the price of our common stock and expected dividend yield. We determine these inputs as follows:

Expected Term - Expected term represents the period that our stock-based awards are expected to be outstanding and is determined using the
simplified method.

Expected Volatility - Expected volatility is estimated by studying the volatility of comparable public companies for similar terms.

Expected Dividend -The Black-Scholes valuation model calls for a single expected dividend yield as an input. We have never paid dividends and
have no plans to pay dividends.

Risk-free Interest Rate - We derive the risk-free interest rate assumption from the U.S. Treasury’s rates for the U.S. Treasury zero-coupon bonds
with maturities similar to those of the expected term of the awards being valued.

Forfeitures - We recognize forfeitures as they occur.

If any assumptions used in the Black-Scholes option pricing model change significantly, stock-based compensation for future awards may differ
materially compared to the awards granted previously. For the first quarter 2023, stock-based compensation expense was $1.0 million. As of April 2,
2023, we had approximately $11.3 million of total unrecognized stock-based compensation expense related to stock options, including stock options
assumed in the acquisition of Solaria.

Common Stock Valuations

Because our common stock is not publicly traded, our board of directors exercises significant judgment in determining the fair value of our
common stock on the date of each option grant, with input from management, based on several objective and subjective factors. Factors considered by
our board of directors include:
 

  •   company performance, our growth rate and financial condition at the approximate time of the option grant;
 

  •   the value of companies that we consider peers based on several factors including, but not limited to, similarity to us with respect to
industry, business model, stage of growth, financial risk or other factors;

 

  •   changes in our company and our prospects since the last time the board approved option grants and determined fair value;
 

  •   amounts recently paid by investors for our redeemable convertible preferred stock in arm’s-length transactions;
 

  •   the rights, preferences and privileges of our redeemable convertible preferred stock relative to those of our common stock;
 

  •   the likelihood of achieving a liquidity event, such as an initial public offering or sale of all or a portion of our company;
 

  •   future financial projections; and
 

  •   valuations completed near the time of the grant.

Since our inception, we have prepared valuations in a manner consistent with the method outlined in the AICPA Practice Guide, Valuation of
Privately-Held-Company Equity Securities Issued as Compensation. Certain of these valuations relied on a fundamental analysis of the business, using a
discounted cash flow model, to derive an estimate of our total equity. The estimated equity value was then allocated to each class of equity,
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based on the respective rights and preferences, using an Option-Pricing Methodology, or OPM. Certain other valuations relied on recent transactions in
our preferred and/or common stock. For dates near a recent preferred stock financing, we assessed the value of common stock implied by the price paid
for the preferred, primarily using an OPM to backsolve the common stock value.

We believe that we have used reasonable methodologies, approaches and assumptions consistent with the AICPA Practice Guide, Valuation of
Privately-Held-Company Equity Securities Issued as Compensation, to determine the fair value of our common stock. We have reviewed key factors and
events between each date below and have determined that the combination of the factors and events described above reflect a true measurement of the
fair value of our common stock over an extended period.

Business Combinations, Including Intangible Assets, and Goodwill

The results of the acquisition of Solaria are included in our consolidated financial statements from the date of the acquisition. Purchase accounting
results in assets and liabilities of the acquired business being recorded at their estimated fair values on the acquisition date, which may be considered
preliminary and subject to adjustment during the measurement period, which is up to one year from the acquisition date. Any excess consideration over
the fair value of assets acquired and liabilities assumed is recognized as goodwill.

We perform valuations of assets acquired and liabilities assumed and allocate the purchase price to the respective assets and liabilities.
Determining the fair value of assets acquired and liabilities assumed requires significant judgment and estimates, including the selection of valuation
methodologies, estimates of future revenue, costs and cash flows, discount rates, royalty rates and selection of comparable companies. We engage the
assistance of third-party valuation specialists in concluding fair value measurements in connection with determining fair values of assets acquired and
liabilities assumed in a business combination. The resulting fair values and useful lives assigned to acquisition-related intangible assets impact the
amount and timing of future amortization expense.

These estimates are inherently uncertain and unpredictable, and if different estimates were used the purchase price for the acquisition could be
allocated to the acquired assets and liabilities differently from the allocation that we have made. In addition, unanticipated events and circumstances may
occur, which may affect the accuracy or validity of such estimates, and if such events occur, we may be required to record a charge against the value
ascribed to an acquired asset, an increase in the amounts recorded for assumed liabilities, or an impairment of some or all of the goodwill.

Goodwill recognized in connection with our 2022 acquisition was $119.4 million. We are integrating the Solaria business into our existing
operations and therefore, it is included in our single reporting unit.

Based upon the date of acquisition of our goodwill on November 4, 2022, we concluded that the estimated fair value of our reporting unit
significantly exceeded its carrying value.

The largest identified intangible asset recognized was customer relationships. We determined a fair value of $24.7 million using a multi-period
excess earning and estimated useful lives of 22 years.

We evaluate our intangible assets for indications of impairment whenever events or changes in circumstances indicate that the carrying value may
not be recoverable. Our intangible assets consist of trademarks, developed technology and customer relationships. Factors that could trigger an
impairment analysis include significant under-performance relative to historical or projected future operating results, significant changes in the manner
of our use of the acquired assets or the strategy for our overall business or significant negative industry or economic trends. If this evaluation indicates
that the value of the intangible asset may be impaired, we assess the likelihood of recoverability of the net carrying value of the asset over its remaining
useful life. If this assessment indicates that the intangible asset is not recoverable, based on the estimated undiscounted future cash flows of the
technology or customer relationships over its remaining useful life, we reduce the net carrying value of the related intangible asset to an estimated fair
value.
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Recent Accounting Pronouncements

A discussion of recently issued accounting standards applicable to Complete Solar is described in Note 2, Significant Accounting Policies, in the
Notes to Consolidated Financial Statements and in Note 2, Significant Accounting Policies.

Results of Operations

Thirteen weeks ended April 2, 2023 compared to three months ended March 31, 2022

The following table sets forth our unaudited statements of operations data for the thirteen weeks ended April 2, 2023 and the three months ended
March 31, 2022, respectively. We have derived this data from our unaudited condensed consolidated financial statements included elsewhere in this
prospectus. This information should be read in conjunction with our unaudited condensed consolidated financial statements and related notes included
elsewhere in this prospectus. The results of historical periods are not necessarily indicative of the results of operations for any future period.
 

(In thousands)   

Thirteen Weeks
Ended

April 2, 2023    

Three Months
Ended

March 31, 2022   
$

Change     
%

Change 
Product revenues    $ 18,721    $ —      $ 18,721       100% 
Service revenue      16,677      20,302      (3,625)      (18%) 

                           

Total revenues      35,398      20,302      15,096       74% 
Cost of product revenues(1)      19,489      —        19,489       100% 
Cost of service revenues(1)      13,818      13,410      408       3% 

                           

Total cost of revenue      33,307      13,410      19,897       148% 
Gross profit      2,091      6,892      (4,801)      (70%) 
Gross margin %      6%     34%        (28%) 
Operating expenses:          

Sales commissions      5,677      7,114      (1,437)      (20%) 
Sales and marketing(1)      3,549      1,470      2,079       141% 
General and administrative(1)      13,098      2,012      11,086       551% 

                           

Total operating expenses      22,324      10,596      11,728       111% 
                           

Loss from operations      (20,233)      (3,704)      (16,529)      446% 
Interest expense(2)      (3,611)      (706)      (2,905)      411% 
Interest income      8      —      8       100% 
Other income (expense), net(3)      317      3,205      (2,888)      (90)% 

                           

Loss before income taxes      (23,519)      (1,205)      (22,314)      1,852% 
Provision for income taxes      5      (1)      6       (600%) 

                           

Net loss    $ (23,514)    $ (1,206)    $(22,308)      1,850% 
      

 
     

 
     

 
  

 
(1) Includes stock-based compensation expense as follows:
 

(In thousands)   

Thirteen Weeks
Ended

April 2, 2023    

Three Months
Ended

March 31, 2022 
Cost of sales    $ 11    $ 3 
Sales and marketing      168      18 
General and administrative      843      27 

                 

Total stock-based compensation expense    $ 1,022    $ 48 
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(2) Includes interest expense to related party of $0.2 million and $0.1 million during the thirteen weeks ended April 2, 2023 and the three months
ended March 31, 2022, respectively.

(3) Other (expense), net includes other income from related parties of zero and $1.4 million during the thirteen weeks ended April 2, 2023 and the
three months ended March 31, 2022, respectively.

Product Revenues

Total product revenues for the thirteen weeks ended April 2, 2023 was $18.7 million, all of which is attributable to the November 2022 acquisition
of Solaria.

Service Revenues

We disaggregate our service revenues based on the following types of services:
 

(In thousands)   

Thirteen Weeks
Ended

April 2, 2023    

Three Months
Ended

March 31, 2022   
$

Change     
%

Change 
Solar energy system installations    $ 15,843    $ 19,728    $(3,885)      (20%) 
Software enhanced services      834      574      260       45% 

                             

Total service revenues    $ 16,677    $ 20,302    $(3,625)      (18%) 
      

 
      

 
      

 
  

Revenues from solar energy system installations for the thirteen weeks ended April 2, 2023 was $15.8 million compared to $19.7 million for
the three months ended March 31, 2022. The decrease in solar energy system installation revenues of $3.9 million is primarily due to a decrease in the
volume of solar energy system installations, driven largely by unusual inclement California weather during the first quarter of 2023, partially offset by
an increase in average selling price of solar energy system installations.

Revenues from software enhanced services for the thirteen weeks ended April 2, 2023 was $.8 million compared to $0.6 million for the three
months ended March 31, 2022. The increase in software enhanced services revenues is primarily due to increased sales and marketing for proposal and
design services.

Cost of Product Revenues

Cost of product revenues for the thirteen weeks ended April 2, 2023 was $19.5 million, all of which is attributable to the November 2022
acquisition of Solaria.

Cost of Service Revenues

Cost of service revenues for the thirteen weeks ended April 2, 2023 was $13.8 million compared to $13.4 million for the three months ended
March 31, 2022. The increase in cost of service revenues of $0.4 million was primarily due to rising costs period over period, partially offset by a
smaller increase in excess and obsolete inventory reserves during the thirteen weeks ended April 2, 2023 as compared to the three months ended
March 31, 2022.

Gross Profit

Gross margin decreased 28% year over year, from 34% for the three months ended March 31, 2022 to 6% for the thirteen weeks ended April 2,
2023. The decrease in margin is primarily due to the increase in product revenues as a result of the acquisition of Solaria, which has lower margins than
service revenues, and the impact of rising costs associated with service revenues.
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Sales Commissions

Sales commissions for the thirteen weeks ended April 2, 2023, decreased by $1.4 million, or 20%, compared to the three months ended March 31,
2022. The decrease in commissions is primarily due to the diversification of our sales partner channels to deliver greater services and capture more
contribution margin by reducing sales commissions.

Sales and Marketing

Sales and marketing expense for the thirteen weeks ended April 2, 2023 increased by $2.1 million, or 141%, compared to the three months ended
March 31, 2022. The increase is attributable to the acquisition of Solaria in November 2022.

General and Administrative

General and administrative costs for the thirteen weeks ended April 2, 2023 increased by $11.1 million, or 551%, compared to the three months
ended March 31, 2022. The increase was primarily attributed to $9.1 million in general and administrative costs associated with the acquisition of
Solaria in November 2022, along with additional increases in bad debt expense of $1.9 million and outside services costs of $0.1 million related to the
deSPAC transaction.

Interest Expense

Interest expense for the thirteen weeks ended April 2, 2023 increased by $2.9 million, or 411%, compared to the three months ended March 31,
2022. The increase was primarily attributed to accretion of $2.2 million and the amortization of issuance costs of $0.6 million related to long term debt
in CS Solis LLC that occurred in February of 2022, and a $0.1 million increase in interest expense related to the 2022 convertible notes.

Other Income (Expense), Net

Other income (expense), net for the thirteen weeks ended April 2, 2023 decreased by $2.9 million, or 90%, compared to the three months ended
March 31, 2022. The decrease was primarily attributed to $3.2 million prior year conversion costs of our convertible debt and SAFE agreements in
March 2022 which did not occur in 2023, partially offset by $0.2 million increase in the fair value of Series D-7 Preferred Stock warrants.

Net Loss

As a result of the factors discussed above, our net loss for the thirteen weeks ended April 2, 2023 was $23.5 million, an increase of $22.3 million,
or 1,850%, as compared to a net loss of $1.2 million for the three months ended March 31, 2022.
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Results of Operations

Year ended December 31, 2022 compared to year ended December 31, 2021

The following table sets forth our unaudited statements of operations data for the years ended December 31, 2022 and 2021, respectively. We have
derived this data from our audited annual financial statements included elsewhere in this prospectus. This information should be read in conjunction
with our audited annual financial statements and related notes included elsewhere in this prospectus. The results of historical periods are not necessarily
indicative of the results of operations for any future period.
 

     Years Ended December 31,               
(In thousands)    2022     2021     $ Change      % Change 

Product revenues    $ 13,325    $ —      $ 13,325       100% 
Service revenue      66,475      68,816      (2,341)      (3%) 

                           

Total revenues      79,800      68,816      10,984       16% 
Cost of product revenues(1)      12,847      —      12,847       100% 
Cost of service revenues(1)      46,647      40,123      6,524       16% 

                           

Total cost of revenue      59,494      40,123      19,371       48% 
Gross profit      20,306      28,693      (8,387)      (29%) 
Gross margin %      25%      42%        (17%) 
Operating expenses:          

Sales commissions      21,195      25,061      (3,866)      (15%) 
Sales and marketing(1)      7,471      5,179      2,292       44% 
General and administrative(1)      14,251      5,780      8,471       147% 

                           

Total operating expenses      42,917      36,020      6,897       19% 
                           

Loss from operations      (22,611)      (7,327)      (15,284)      209% 
Interest expense(2)      (4,986)      (1,712)      (3,274)      191% 
Interest income      5      —        5       100% 
Other income (expense), net(3)      (1,858)      (240)      (1,618)      674% 

                           

Loss before income taxes      (29,450)      (9,279)      (20,171)      217% 
Provision for income taxes      (27)      (3)      (24)      800% 

                           

Net loss    $ (29,477)    $ (9,282)    $(20,195)      218% 
      

 
     

 
     

 
  

 
(1) Includes stock-based compensation expense as follows (in thousands):
 

     Years Ended December 31,  
     2022      2021  
Cost of sales    $ 22     $ 19 
Sales and marketing      232       68 
General and administrative      649       113 

                 

Total stock-based compensation expense    $ 903     $ 200 
      

 
      

 

 
(2) Includes interest expense to related parties of $0.3 million and $0.7 million during the year ended December 31, 2022 and 2021, respectively
(3) Includes other income from related parties of $1.4 million, zero and zero during the years ended December 31, 2022 and 2021, respectively.
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Product Revenues

Total product revenues for the year ended December 31, 2022 was $13.3 million, all of which is attributable to the November 2022 acquisition of
Solaria.

Service Revenues

The Company disaggregates its service revenues based on the following types of services:
 

     Years Ended December 31,  
  

Change
$     

Change
%  (In thousands)    2022      2021  

Solar energy system installations    $ 62,896    $ 66,958    $(4,062)      (6%) 
Software enhanced services      3,579      1,858      1,721       93% 

                             

Total service revenues    $ 66,475    $ 68,816    $(2,341)      (3%) 
      

 
      

 
      

 
  

Revenues from solar energy system installations for the year ended December 31, 2022 was $62.9 million compared to $67.0 million for the year
ended December 31, 2021. The decrease in solar energy system installation revenues of $4.1 million is primarily due to constraints on the supply of
solar panels available to purchase for fulfillment of our customer contracts. These supply constraints resulted from economic sanctions such as the
Dec 21, 2021 Uyghur Forced Labor Prevention Act and supplier reactions to the Auxin Solar Tariff Petition. Without the necessary equipment to fulfill
customer contracts, our projects were pushed into subsequent quarters.

Revenues from software enhanced services for the year ended December 31, 2022 was $3.6 million compared to $1.9 million for the year ended
December 31, 2021. The increase in software enhanced services revenues is primarily due to increased sales and marketing for proposal and design
services.

Cost of Product Revenues

Cost of product revenues for the year ended December 31, 2022 was $12.8 million, all of which is attributable to the November 2022 acquisition
of Solaria.

Cost of Service Revenues

Cost of service revenues for the year ended December 31, 2022 was $46.6 million compared to $40.1 million for the year ended December 31,
2021. The increase of cost of service revenues of $6.5 million was primarily driven by an increase in the reserve for excess and obsolete inventory of
$3.6 million, an increase in warranty costs of $0.9 million and the effect of increasing materials prices for our solar energy systems. The increase in the
reserve was a result of a substantial build up in inventory on hand commencing in early 2022 in response to global supply chain constraints, a general
product shift relating to market demand for higher voltage solar panels, and certain inventory management adjustments associated with inventories
maintained by inactive installers.

Gross Profit

Gross margin decreased 17% year over year, from 42% for the year ended December 31, 2021 to 25% for the year ended December 31, 2022. The
decrease in margin is primarily due to increased product revenues as a result of the acquisition of Solaria, which has lower margins than service
revenues, and the increases in cost of service revenue as described above.
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Sales Commissions

Sales commission decreased by $3.8 million, or 15%, from $25.0 million in the year ended December 31, 2021 to $21.2 million in the year ended
December 31, 2022. The decrease in commissions is due to the diversification of our sales partner channels to deliver greater services and value it is able
to capture more contribution margin by reducing sales commissions.

Sales and Marketing

Sales and marketing expense increased by $2.3 million, or 44%, from $5.2 million in the year ended December 31, 2021 to $7.5 million in the
year ended December 31, 2022. The increase was due to a $1.4 million increase in personnel-related costs, a $0.7 million increase in outside sales and
marketing services associated with marketing our proposal and design services, and a $0.1 million increase in stock-based compensation expense. Of
these cost increases, $1.3 million is attributable to the acquisition of Solaria in November 2022.

General and Administrative

General and administrative expense increased by $8.5 million, or 147%, from $5.8 million in the year ended December 31, 2021 to $14.3 million
in the year ended December 31, 2022. The increase was primarily attributed outside services for finance and legal costs of $3.5 million related to the
deSPAC transaction, an increase in bad debt expense of $1.7 million, an increase in payroll related costs of $1.3 million, an increase in office and
occupancy related costs due to new offices for $0.8 million, an increase in, an increase in stock-based compensation for $0.5 million, and an increase in
outside service costs associated with maintaining our internal use software of $0.4 million. Of these cost increases, $3.0 million is attributable to
acquisition of Solaria in November 2022.

Interest Expense

Interest expense increased by $3.3 million, or 191%, from $1.7 million in the year ended December 31, 2021 to $5.0 million in the year ended
December 31, 2022. The increase was primarily attributed to accretion of $2.4 million and the amortization of issuance costs of $1.2 million related to
long term debt in CS Solis LLC that occurred in February of 2022 and a $0.2 million increase in interest expense related to the 2022 Convertible Notes.
The increase was offset by a $0.8 million reduction in interest expense, as we repaid or converted debt instruments in February 2022, which were
outstanding during 2021.

Other Income (Expense), Net

Other income (expense), net increased by $1.6 million, or 674%, from $0.2 million in the year ended December 31, 2021 to $1.8 million in the
year ended December 31, 2022. The increase was primarily attributed to an increase in the fair value of preferred stock warrants of $5.2 million,
partially offset by a gain on the extinguishment of our convertible debt and safe agreements in March 2022 of $3.2 million.

Net loss

As a result of the factors discussed above, our net loss for the year ended December 31, 2022 was $29.5 million, an increase of $20.2 million, or
218%, as compared to $9.3 million for the year ended December 31, 2021.

Year ended December 31, 2021 compared to year ended December 31, 2020

The following table sets forth our statement of operations data for 2021 and 2020. We have derived this data from our audited annual financial
statements included elsewhere in this prospectus. This information should be read in conjunction with our audited annual financial statements and
related notes included elsewhere in this
 

14



prospectus. The results of historical periods are not necessarily indicative of the results of operations for any future period.
 
     Years Ended December 31,               
(In thousands)    2021     2020     $ Change     % Change 

Product revenues, net    $ —      $ —      $ —         0% 
Service revenue, net      68,816      29,378      39,438       134% 

                           

Total revenues      68,816      29,378      39,438       134% 
Cost of product revenue(1)      —        —        —         0% 
Cost of service revenue(1)      40,123      17,097      23,026       135% 

                           

Total cost of revenue      40,123      17,097      23,026       135% 
Gross profit      28,693      12,281      16,412       134% 
Gross margin %      42%      42%        (0%) 
Operating expenses:          

Sales commissions      25,061      10,410      14,651       141% 
Research and engineering(1)      —        —        —         0% 
Sales and marketing(1)      5,179      3,185      1,994       63% 
General and administrative(1)      5,780      3,801      1,979       52% 

                           

Total operating expenses      36,020      17,396      18,624       107% 
                           

Loss from operations      (7,327)      (5,115)      (2,212)      43% 
Interest expense(2)      (1,712)      (523)      (1,189)      227% 
Interest income      —        —        —         0% 
Other income (expense), net      (240)      (41)      (199)      485% 

                           

Loss before income taxes      (9,279)      (5,679)      (3,600)      63% 
Provision for income taxes      (3)      (3)      —         0% 

                           

Net loss    $ (9,282)    $ (5,682)    $ (3,600)      63% 
                            

(1) Includes stock-based compensation expense as follows:
 

     Years Ended December 31,  
(In thousands)    2021      2020  
Cost of sales    $ 19     $ 8 
Sales and marketing      68       37 
General and administrative      113       64 

                 

Total stock-based compensation expense    $ 200     $ 109 
      

 
      

 

 
(2) Includes interest expense to related party of $0.7 million and $0.2 million during the years ended December 31, 2021 and 2020, respectively.

Revenues

Total revenue for the year ended December 31, 2021 was $68.8 million which compares with total revenue of $29.4 million for the year ended
December 31, 2020. The increase in 2021 revenue is significantly impacted by the change in the business coming out of the COVID-19 pandemic. Solar
revenue (including the installation and completion of solar systems) increased by $37.0 million. The increase is driven primarily by the volume of
transactions in 2021. Other revenues, including design services and proposal services, increased by $1.6 million, the increase in revenues is driven by
greater internal focus on performing such services in 2021.
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Cost of Revenues and Gross Profit

Cost of revenues for the year ended December 31, 2021 was $40.1 million compared to $17.1 million for the year ended December 31, 2020. The
135% increase in cost of revenue for the year ended December 31, 2021 over for the year ended December 31, 2020 grew proportionately with the
increase in revenue during the same comparable periods, as well as slight increase in raw material costs.

Our gross profits for the year ended December 31, 2021 increased by $16.4 million, or 134%, as compared to the year ended December 31, 2020.
Gross margins of 42% remained flat year-over-year.

Sales Commission

Sales commissions for the year ended December 31, 2021 increased by $14.7 million, or 141%, compared to the year ended December 31, 2020.
The increase in sales commissions expenses is primarily attributable to a corresponding increase of 134% in service revenue.

Sales and Marketing

Sales and marketing expense for the year ended December 31, 2021 increased by $2.0 million, or 63%, compared to the year ended December 31,
2020. The increase was primarily attributable to an increase of $1.4 million in personnel-related expenses as a result of increased headcount in our sales
and marketing organization, $0.2 million increase in office supplies, and $0.1 million increase in due and subscription expense.

General and Administrative

General and administrative expense for the year ended December 31, 2021 increased by $2.0 million, or 52%, compared to the year ended
December 31, 2020. The increase was primarily attributable to an increase of $0.5 million in accounting, legal, and other contract labor costs, $0.3
million in personnel-related expenses, as a result of increased headcount, $0.2 million increase in office and occupancy related costs, $0.2 million
increase in customer support, $0.2 million increase in amortization of internal software, a $0.1 million increase in stock-based compensation expense
related to additional stock-based awards granted in fiscal year 2022, and a $0.1 million increase in recruitment and reallocation expenses.

Interest Expense

Interest expense for the year ended December 31, 2021 increased by $1.2 million, or 227%, compared to the year ended December 31, 2020. The
increase is attributable to a $0.6 million increase in interest expense related to amortization of debt discount primarily due to the 2020-A and 2021-A
notes, a $0.3 million increase in interest expense related to our SVB operating loan, and a $0.3 million increase in financing costs associated with a 2021
short-term bridge loan.

Other Income (Expense), Net

Other income (expense), net for the year ended December 31, 2021 increased by $0.2 million, or 485%, compared to the year ended December 31,
2020. The increase was primarily due to increase of $1.3 million related to the fair value measurement of the SAFEs, $0.3 million related to revaluation
of derivative liabilities of 2019-A 2020-A and 2021-A notes, and $0.3 million related to fair value remeasurement of Series B and Series C preferred
stock warrants. These expenses were partially offset by other income relating to PPP loan forgiveness of approximately $1.7 million.

Net Loss

As a result of the factors discussed above, our net loss for the year ended December 31, 2021 was $9.3 million, an increase of $3.6 million, or
63%, as compared to $5.7 million for the year ended December 31, 2020.
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Liquidity and Capital Resources

Since our inception, we have financed our operations primarily through sales of equity securities, issuance of convertible notes and cash generated
from operations. Our principal uses of cash in recent periods have been funding our operations and investing in capital expenditures. As of April 2, 2023,
our principal sources of liquidity were cash and cash equivalents of $3.3 million, which were held for working capital purposes. Our cash equivalents
are on deposit with major financial institutions. Our cash position raises substantial doubt regarding our ability to continue as a going concern for twelve
months following the issuance of the condensed consolidated financial statements. To meet our short-term financing needs, we have raised $11.0 million
in convertible note financing and an additional $14.1 million in other debt financing in the thirteen weeks ended April 2, 2023 with the potential to raise
an additional convertible notes to meet short-term liquidity requirements.

Although we do not have significant purchase commitments, we believe that our existing capital resources may not be sufficient to fund our
operations in the near term without regard to the transaction contemplated within this proxy statement/prospectus. To the extent that the transaction
contemplated in this proxy statement/prospectus does not occur, we may be required to seek additional equity or debt financing. While there can be no
assurances, we anticipate raising additional required capital from new and existing investors. In the event that additional financing is required from
outside sources, we may not be able to raise it on terms acceptable to us or at all. If we are unable to raise additional capital when desired, we may be
required to reduce planned spending, which could have a material adverse effect on our operations.

Debt Financings

2022 Convertible Notes

In connection with the Business Combination Agreement, we have raised the 2022 Convertible Notes in November 2022, December 2022, and
February 2023 with additional investors, with an aggregate purchase price of $23.0 million. Additionally, as part of the acquisition of Solaria, we
assumed a note from an existing investor for $6.7 million, which was modified as of the close of the business combination to contain the same terms as
the other 2022 Convertible Notes. We did not incur significant issuance costs associated with the 2022 Convertible Notes. The 2022 Convertible Notes
will convert to common shares of Complete Solaria, Inc. at the close of the deSPAC transaction. The 2022 Convertible Notes accrue interest at a rate of
5% per annum. Immediately prior to the closing of the expected deSPAC transaction, the 2022 Convertible Notes will be converted into that number of
shares of common stock of Complete Solaria equal to (x) the principal amount together with all accrued interest of the 2022 Convertible Notes divided
by 0.75, divided by (y) the price of a share of common stock of Complete Solaria used to determine the conversion ratio in the Business Combination
Agreement. As of April 2, 2023 and December 31, 2022, the 2022 Convertible Notes have accrued $0.5 million and $0.2 million in interest, respectively.
As of April 2, 2023 and December 31, 2022, the carrying values of the 2022 Convertible Notes represent the only balances in the convertible notes, net,
noncurrent and convertible notes, net due to related parties, noncurrent financial statement captions.

In the event the Business Combination is consummated prior to September 2, 2023, or a later date if approved by FACT’s shareholders pursuant to
the Articles of Association, the Sponsor will transfer to the holders of 2022 Convertible Notes a pro rata percentage of (i) 500,000 shares of New
Complete Solaria Common Stock in exchange for payment by such investor to FACT of $0.0001 per share and (ii) 363,285 FACT Private Placement
Warrants held by the Sponsor. In addition, holders of 2022 Convertible Notes are entitled to receive, on a pro rata basis, up to an additional (i) 250,000
shares of New Complete Solaria Common Stock, at a purchase price of $0.0001 per share, if within the first 12 months following the Closing Date, the
volume weighted average price of New Complete Solaria Common Stock equals or exceeds $12.50 per share for a period of at least 20 days out of 30
consecutive days on which the shares of New Complete Solaria Common Stock are traded on a stock exchange, and (ii) 250,000 shares of New
Complete Solaria Common Stock, at a purchase price of $0.0001 per share, if within the first 12 months following the Closing Date, the volume
weighted average price of New
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Complete Solaria Common Stock equals or exceeds $15.00 per share for a period of at least 20 days out of 30 consecutive days on which the shares of
New Complete Solaria Common Stock are traded on a stock exchange.

2018 Bridge Notes

In December 2018, Solaria Corporation issued senior subordinated convertible secured notes (“2018 Notes”) totaling approximately $3.4 million
in exchange for cash. The notes bear interest at the rate of 8% per annum and the investors are entitled to receive twice of the face value of the notes at
maturity. The 2018 Notes were assumed in the acquisition by Complete Solaria and are secured by substantially all of the assets of Complete Solaria. In
December 2022, we entered into an amendment to the 2018 Notes extending the maturity date from December 13, 2022 to December 13, 2023. In
connection with the amendment, the notes will continue to bear interest at 8% per annum and are entitled to an increased repayment premium from
110% to 120% of the principal and accrued interest at the time of repayment. As of April 2, 2023 and December 31, 2022, the carrying value of the 2018
Notes was $10.1 million and $9.8 million, respectively. Interest expense recognized for the thirteen weeks ended April 2, 2023 was $0.3 million.

SCI Term Loan and Revolver Loan

In October 2020, Solaria entered into a loan agreement (“Loan Agreement”) with Structural Capital Investments III, LP (“SCI”) to obtain a
revolving loan of $5.0 million. The debt was assumed by Complete Solaria upon the acquisition of Solaria and recorded at its fair value of $5.0 million.
The Revolving Loan has a term of thirty-six months, principal repayments at the end of the term and an annual interest rate of 7.75% or Prime rate plus
4.5%, whichever is higher. The loan is due and payable as of October 31, 2023. Interest expense recognized for the thirteen weeks ended April 2, 2023
was $0.1 million.

Secured Credit Facility

In December 2022, we entered into a secured credit facility agreement with Kline Hill Partners IV SPV LLC and Kline Hill Partners Opportunity
IV SPV LLC. The secured credit facility agreement, which matures in April 2023, allows us to borrow up to 70% of the net amount of our eligible
vendor purchase orders with a maximum amount of $10.0 million at any point in time. The purchase orders are backed by relevant customer sales orders
which serve as a collateral. The amounts drawn under the secured credit facility may be reborrowed provided that the aggregate borrowing does not
exceed $20.0 million. The repayment under the secured credit facility is the borrowed amount multiplied by 1.15x if repaid within 75 days and borrowed
amount multiplied by 1.175x if repaid after 75 days. We may prepay any borrowed amount without premium or penalty.

At April 2, 2023, the outstanding net debt amounted to $10.4 million, including accrued financing cost of $2.8 million, compared to December 31,
2022, where the outstanding net debt amounted to $5.6 million, including accrued financing cost of $0.1 million.

Long-Term Debt in CS Solis

In February 2022, we received an investment from CRSEF Solis Holdings, LLC (“CRSEF”). The investment was made pursuant to a subscription
agreement, under which CRSEF contributed $25.6 million in exchange for 100 Class B Membership Units of CS Solis. The Class B Membership Units
are mandatorily redeemable by us on the three-year anniversary of the effective date of the CS Solis amended and restated LLC agreement. The Class B
Membership Units accrue interest that is payable upon redemption at a rate of 10.5% which is accrued as an unpaid dividend, compounded annually, and
subject to increases in the event we declare any dividends. As of April 2, 2023 and December 31, 2022, we have recorded a liability of $26.3 and
$25.2 million, respectively, included in net long-term debt in CS Solis on the unaudited condensed consolidated balance sheets. For the thirteen weeks
ended April 2, 2023, we have recorded accretion of the liability as interest expense of $0.80 million, and we have recorded the amortization of issuance
costs as interest expense of $0.3 million.
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Cash Flows for the Thirteen Weeks Ended April 2, 2023 and the Three Months Ended March 31, 2022

The following table summarizes Complete Solaria’s cash flows from operating, investing, and financing activities for the thirteen weeks ended
April 2, 2023 and the three months ended March 31, 2022:
 

(in thousands)   

Thirteen
Weeks Ended

April 2,
2023     

Three
Months Ended

March 31,
2022  

Net cash used in operating activities    $ (16,278)    $ (7,446) 
Net cash used in investing activities    $ (486)    $ (304) 
Net cash provided by financing activities    $ 15,554     $ 14,993 

Cash Flows from Operating Activities

Net cash used in operating activities of $16.3 million for the thirteen weeks ended April 2, 2023 was primarily due the net loss of $23.5 million,
and net cash outflows of $0.4 million from changes in our operating assets and liabilities, adjusted for non-cash charges of $7.7 million. The main
drivers of net cash outflows derived from the changes in operating assets and liabilities were related to an increase in accounts receivable of
$3.2 million, an increase in prepaid expenses and other current assets of $2.0 million, decrease in accrued expenses and other current liabilities of
$1.2 million, and decrease in deferred revenue of $1.2 million, partially offset by decrease in inventories of $5.3 million, and an increase in accounts
payable of $2.7 million. Non-cash charges primarily consisted of $2.8 million change in allowance for doubtful accounts, interest expense primarily
related to long-term debt in CS Solis of $1.2 million, stock-based compensation expense of $1.0 million, depreciation and amortization expense of
$1.0 million, change in reserve for obsolete inventory of $0.8 million, and accretion of long-term debt in CS Solis of $0.8 million.

Net cash used in operating activities of $7.4 million for the three months ended March 31, 2022 was primarily due to net cash outflows of
$6.4 million from changes in operating assets and liabilities, and the net loss of $1.2 million, adjusted for non-cash charges of $0.2 million. The main
drivers of net cash outflows derived from the changes in operating assets and liabilities were related to an increase in accounts receivable of
$3.3 million, an increase in inventory of $2.0 million, and a decrease in accrued expenses and other current liabilities of $1.7 million, partially offset by
a decrease in prepaid expenses and other current assets of $1.8 million. Non-cash charges primarily consisted of non-cash equity expense of
$3.2 million, partially offset by change in reserve for obsolete inventory of $2.1 million.

Cash Flows from Investing Activities

Net cash used in investing activities of $0.5 million for the thirteen weeks ended April 2, 2023, was primarily due to additions to
internal-use-software.

Net cash used in investing activities of $0.3 million for the three months ended March 31, 2022, was due to additions to internal-use-software.

Cash Flows from Financing Activities

Net cash provided by financing activities of $15.6 million for the thirteen weeks ended April 2, 2023 was primarily due to proceeds from the
issuance of notes payable, net of $14.1 million, and proceeds from the issuance of the 2022 Convertible Notes of $11.0 million, partially offset by
repayment of notes payable of $9.6 million.
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Net cash provided by financing activities of $15.0 million for the three months ended March 31, 2022 was primarily due to net proceeds from
issuance of long-term debt in CS Solis of $25.0 million, partially offset by repayment of notes payable of $9.5 million, and repayment of convertible
notes payable to related parties of $0.5 million.

Cash Flows for the Years Ended December 31, 2022 and 2021

The following table summarizes Complete Solaria’s cash flows from operating, investing, and financing activities for the years ended
December 31, 2022 and 2021:
 

     Years Ended December 31,  
(in thousands)    2022      2021  
Net cash used in operating activities    $ (31,513)    $ (10,995) 
Net cash provided by (used in) investing activities    $ 3,335     $ (1,063) 
Net cash provided by financing activities    $ 31,191     $ 16,895 

Cash Flows from Operating Activities

Net cash used in operating activities of $31.5 million for the year ended December 31, 2022 was primarily due the net loss of $29.5 million, and
net cash outflows of $17.0 million from changes in our operating assets and liabilities, adjusted for non-cash charges of $15.0 million. The main drivers
of net cash outflows derived from the changes in operating assets and liabilities were related to an increase in accounts receivable of $16.2 million, and
an increase in inventories of $8.2 million, and an increase in other current assets of $1.1 million, partially offset by an increase in accounts as payable of
$5.7 million and a decrease in prepaid expenses and other current assets of $3.3 million. Non-cash charges primarily consisted of $5.2 million change in
the fair value of warrant liability, interest expense primarily related to long-term debt in CS Solis of $4.8 million, reserve for obsolete inventory of
$3.6 million, increase in the allowance for doubtful accounts of $2.2 million, and depreciation and amortization expense of $1.2 million, partially offset
by non-cash income recognized upon conversion of convertible notes and SAFE agreements of $3.2 million.

Net cash used in operating activities of $11.0 million for the year ended December 31, 2021 was primarily due to the net loss of $9.3 million, and
net cash outflows of $5.4 million from changes in our operating assets and liabilities, adjusted for non-cash charges of $3.7 million. The main drivers of
net cash outflows derived from the changes in operating assets and liabilities were related to an increase in accounts receivable of $4.8 million, an
increase in inventory of $3.0 million and an increase in prepaid expenses and other current assets of $3.0 million, partially offset by an increase in
accounts payable of $3.0 million, and an increase in accrued expenses and other current liabilities of $2.9 million. Non-cash charges primarily consisted
of non-cash interest expense of $1.3 million, change in fair value of convertible notes of $1.3 million, change in reserve for obsolete inventory of
$0.8 million, depreciation and amortization of $0.5 million, change in the allowance of allowance of doubtful accounts of $0.4 million, non-cash lease
expense of $0.3 million, and change in fair value of warrant liabilities of $0.3 million, partially offset by $1.8 million in forgiveness of PPP loan.

Cash Flows from Investing Activities

Net cash provided by investing activities of $3.3 million for the year ended December 31, 2022, was primarily due to cash acquired in the
acquisition of Solaria of $4.8 million, partially offset by additions to internal-use-software of $1.5 million.

Net cash used in investing activities of $1.1 million for the year ended December 31, 2021, was due to additions to internal-use-software.
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Cash Flows from Financing Activities

Net cash provided by financing activities of $31.2 million for the year ended December 31, 2022 was primarily due to net proceeds from issuance
of long-term debt in CS Solis of $25.0 million, proceeds from the issuance of the 2022 Convertible Notes of $12.0 million, and proceeds from the
issuance of notes payable of $5.5 million. This was partially offset by the repayment of notes payable of $9.5 million, payments for issuance costs of
Series D redeemable convertible preferred shares of $1.4 million, and repayment of convertible notes payable to related parties of $0.5 million.

Net cash provided by financing activities of $16.9 million for fiscal year 2021 was primarily related to net proceeds from the issuance of notes
payable of $7.2 million, the issuance of SAFE agreements of $5.0 million, issuance of our convertible promissory notes to related parties of $3.6 million
and proceeds from the issuance of convertible promissory notes of $1.2 million.

Cash Flows for the Years Ended December 31, 2021 and 2020

The following table summarizes Complete Solaria’s cash flows from operating, investing, and financing activities for the years ended December
31, 2021 and 2020:
 

     Years Ended December 31,  
(in thousands)    2021      2020  
Net cash used in operating activities    $ (10,995)     $ (6,189) 
Net cash provided by (used in) investing activities      (1,063)       (584) 
Net cash provided by financing activities      16,895       6,355 

Cash Flows from Operating Activities

Net cash used in operating activities of $11.0 million for the year ended December 31, 2021 was primarily due to the net loss of $9.3 million, and
net cash outflows of $5.4 million from changes in our operating assets and liabilities, adjusted for non-cash charges of $3.7 million. The main drivers of
net cash outflows derived from the changes in operating assets and liabilities were related to an increase in accounts receivable of $4.8 million, an
increase in inventory of $3.0 million, and an increase in prepaid expenses and other current assets of $3.0 million, partially offset by an increase in
accounts payable of $3.0 million and an increase in accrued expenses and other current liabilities of $2.9 million. Non-cash charges primarily consisted
of non-cash interest expense of $1.3 million, change in fair value of convertible notes of $1.3 million, change in reserve for obsolete inventory of
$0.8 million, depreciation and amortization of $0.5 million, change in the allowance of doubtful accounts of $0.4 million, non-cash lease expense of
$0.3 million, and change in fair value of warrant liabilities of $0.3 million, partially offset by $1.8 million in forgiveness of PPP loan.

Net cash used in operating activities of $6.2 million for year ended December 31, 2020 was primarily related to our net loss of $5.6 million, and
net cash outflows of $1.9 million provided by changes in our operating assets and liabilities, adjusted for non-cash charges of $1.3 million. The main
drivers of net cash outflows were derived from the changes in operating assets and liabilities and were related to an increase in accounts receivable of
$2.0 million, an increase in inventory of $1.3 million, a decrease in accounts payable of $1.1 million, an increase in prepaid expenses and other current
assets of $0.9 million, partially offset by an increase in accrued expenses and other current liabilities of $2.4 million, and an increase in deferred revenue
of $1.5 million. Non-cash charges primarily consisted of non-cash interest of $0.5 million, increase in the allowance for doubtful accounts of
$0.3 million, and depreciation and amortization of $0.3 million.

Cash Flows from Investing Activities

Net cash used in investing activities of $1.1 million for the year ended December 31, 2021 was due to additions to internal-use software.
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Net cash used in investing activities of $0.6 million for fiscal year 2020 was due to additions to internal-use software.

Cash Flows from Financing Activities

Net cash provided by financing activities of $16.9 million for the year ended December 31, 2021 was primarily related to net proceeds from the
issuance of notes payable of $7.2 million, the issuance of SAFE agreements of $5.0 million, issuance of our convertible promissory notes to related
parties of $3.6 million, and proceeds from the issuance of convertible promissory notes of $1.2 million.

Net cash provided by financing activities of $6.4 million for the year ended December 31, 2020 was primarily related to net proceeds from
issuance of notes payable of $4.0 million, proceeds from the issuance of convertible promissory notes to related parties of $3.3 million, and proceeds
from the issuance of convertible promissory notes of $0.7 million, partially offset by repayment of convertible notes of $1.5 million.

Off Balance Sheet Arrangements

As of the date of this proxy statement/prospectus, Complete Solaria does not have any off-balance sheet arrangements that have or are reasonably
likely to have a current or future effect on our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity,
capital expenditures, or capital resources that are material to investors. The term “off-balance sheet arrangement” generally means any transaction,
agreement, or other contractual arrangement to which an entity unconsolidated with Complete Solaria is a party, under which it has any obligation
arising under a guaranteed contract, derivative instrument, or variable interest or a retained or contingent interest in assets transferred to such entity or
similar arrangement that serves as credit, liquidity, or market risk support for such assets.

Currently, Complete Solaria does not engage in off-balance sheet financing arrangements.

Emerging Growth Company Status

Section 102(b)(1) of the Jumpstart Our Business Startups Act of 2012, or the JOBS Act, exempts emerging growth companies from being required
to comply with new or revised financial accounting standards until private companies are required to comply with the new or revised financial
accounting standards. The JOBS Act provides that a company can choose not to take advantage of the extended transition period and comply with the
requirements that apply to non-emerging growth companies, and any such election to not take advantage of the extended transition period is irrevocable.

Complete Solaria is an “emerging growth company” as defined in Section 2(a) of the Securities Act, and has elected to take advantage of the
benefits of the extended transition period for new or revised financial accounting standards. Following the closing of the Merger, our Post-Combination
Company will remain an emerging growth company until the earliest of (i) the last day of the fiscal year in which the market value of common stock that
is held by non-affiliates exceeds $700 million as of the end of that year’s second fiscal quarter, (ii) the last day of the fiscal year in which we has total
annual gross revenue of $1.235 billion or more during such fiscal year (as indexed for inflation), (iii) the date on which we have issued more than $1.0
billion in non-convertible debt in the prior three-year period, or (iv) December 31, 2025. Complete Solaria expects to continue to take advantage of the
benefits of the extended transition period, although it may decide to early adopt such new or revised accounting standards to the extent permitted by
such standards. This may make it difficult or impossible to compare our financial results with the financial results of another public company that is
either not an emerging growth company or is an emerging growth company that has chosen not to take advantage of the extended transition period
exemptions because of the potential differences in accounting standards used.
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Quantitative and Qualitative Disclosures About Market Risk

Complete Solaria’s operations expose Complete Solaria to a variety of market risks. Complete Solaria monitors and manages these financial
exposures as an integral part of its overall risk management program.

Interest Rate Risk

We do not have significant exposure to interest rate risk that could affect the balance sheet, statement of operations, and the statement of cash
flows, as we do not have any outstanding variable rate debt as of April 2, 2023.

Concentrations of Credit Risk and Major Customers

Our customer base consists primarily of residential homeowners. We do not require collateral on our accounts receivable. Further, our accounts
receivable are with individual homeowners and we are exposed to normal industry credit risks. We continually evaluate our reserves for potential credit
losses and establish reserves for such losses.

As of April 2, 2023, five customers had outstanding balances that represented 21%, 19%, 16%, 15%, and 15%, respectively, of the total accounts
receivable, net balance, compared to March 31, 2022, as two customers had outstanding balances that represented 54%, and 10%, of the total accounts
receivable, net balance.

For the thirteen-week period ended April 2, 2023, three customers represented approximately 32%, 17%, and 11% of net revenues, respectively,
compared to March 31, 2022, as one customer represented approximately 45% of net revenues.

Recent Developments

Subsequent to March 31, 2023, we issued additional 2022 Convertible Notes with an aggregate purchase price of $10.25 million.
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