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EXPLANATORY NOTE

 
This Post-Effective Amendment No. 1 (this “Post-Effective Amendment No. 1”) to the Registration Statement on Form S-1 on Form S-3 (File No.

333-280973) (as amended and supplemented, the “Registration Statement”), as originally declared effective by the Securities and Exchange Commission
(the “SEC”) on July 30, 2024, is being filed to (i) convert the Registration Statement into a registration statement on Form S-3 and (ii) update certain other
information in the Registration Statement.

 
The information included in this filing amends the Registration Statement and the prospectus contained therein. No additional securities are being

registered under this Post-Effective Amendment No. 1. All applicable registration fees were paid at the time of the original filing of the Registration
Statement on July 14, 2024.
 



 

 
The information in this prospectus is not complete and may be changed. The selling securityholder may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is declared effective. This prospectus is not an offer to sell these
securities, and neither we nor the selling securityholder seek an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.
 
PROSPECTUS

 
SUBJECT TO COMPLETION, DATED DECEMBER 27, 2024

 

 
 

Up to 30,450,000 Shares of Common Stock
 

This prospectus relates to the potential offer and sale of up to 30,450,000 shares of our common stock, par value $0.0001 per share (the “common
stock”), by White Lion Capital, LLC (“White Lion” or the “Selling Securityholder”).

 
The shares of common stock to which this prospectus relates may be issued to White Lion pursuant to the Common Stock Purchase Agreement dated

July 16, 2024 between us and White Lion, as amended by Amendment No. 1 to the Common Stock Purchase Agreement dated July 24, 2024, and as further
amended by Amendment No. 2 to the Common Stock Purchase Agreement dated August 14, 2024 (as amended, the “White Lion Purchase Agreement”),
establishing an equity line of credit. Such shares of our common stock include (a) up to 30,000,000 shares of common stock that we may elect, in our sole
discretion, to issue and sell to White Lion from time to time during the White Lion Commitment Period (as defined below) under the White Lion Purchase
Agreement (assuming the shares to be issued are sold at a price of $1.00 per share) and (b) 348,837 shares of common stock (the “Commitment Shares”)
issuable to White Lion as consideration for it entering into the White Lion Purchase Agreement. See “The White Lion Transaction” below for a description
of the White Lion Purchase Agreement and “Selling Securityholder” for additional information regarding White Lion.

 
The actual number of shares of our common stock issuable to White Lion will vary depending on the then-current market price of shares of our

common stock sold to the Selling Securityholder under the White Lion Purchase Agreements and are subject to the further limitations set forth in the White
Lion Purchase Agreement.

 
We are not selling any securities under this prospectus and will not receive any of the proceeds from the sale of shares of common stock by the Selling

Securityholder. Additionally, we will not receive any proceeds from the issuance or issuance of the Commitment Shares to White Lion. However, we may
receive proceeds of up to $30.0 million from the sale of our common stock to the Selling Securityholder pursuant to the White Lion Purchase Agreement
after the date of this prospectus (assuming the shares are sold at a price of $1.00 per share).  The actual proceeds from White Lion under the White Lion
Purchase Agreement may be less than this amount depending on the number of shares of our common stock sold and the price at which the shares of our
common stock are sold.

 
The Selling Securityholder may sell or otherwise dispose of the shares of common stock described in this prospectus in a number of different ways and

at varying prices. See “Plan of Distribution” for more information about how the Selling Securityholder may sell or otherwise dispose of the shares of
common stock being registered pursuant to this prospectus. The Selling Securityholder is an “underwriter” within the meaning of Section 2(a)(11) of the
Securities Act of 1933, as amended.

 
The Selling Securityholder will pay all brokerage fees and commissions and similar expenses attributable to the sales of its common stock. We will pay

the expenses (except brokerage fees and commissions and similar expenses) incurred in registering the shares of common stock offered hereby, including
legal and accounting fees. See “Plan of Distribution.”

 
Our common stock and Public Warrants are listed on The Nasdaq Stock Market under the symbols “CSLR” and “CSLRW,” respectively. On December

24, 2024, the last reported sales price of our common stock was $1.81 per share and the last reported sales price of our Public Warrants was $0.07 per
Public Warrant.

 
We are an “emerging growth company” as defined under U.S. federal securities laws and, as such, have elected to comply with reduced public

company reporting requirements. This prospectus complies with the requirements that apply to an issuer that is an emerging growth company.
 
Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties described in the section titled

“Risk Factors” beginning on page 5 of this prospectus, and under similar headings in any amendments or supplements to this prospectus.
 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities, or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

 
Prospectus dated             , 2024

 



 

 
ABOUT THIS PROSPECTUS

 
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the “SEC”) using the

“shelf” registration process. Under this shelf registration process, the Selling Securityholder may, from time to time, sell the securities offered by it
described in this prospectus. We will not receive any proceeds from the sale by such Selling Securityholder of the securities offered by it described in this
prospectus.

 
Neither we nor the Selling Securityholder have authorized anyone to provide you with any information or to make any representations other than those

contained in this prospectus or any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or to which we have
referred you. Neither we nor the Selling Securityholder take responsibility for, and can provide no assurance as to the reliability of, any other information
that others may give you. You should not assume that the information contained or incorporated by reference in this prospectus or any prospectus
supplement or in any such permitted free writing prospectus is accurate as of any other date than their respective date. Neither we nor the Selling
Securityholder will make an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.

 
We may also provide a prospectus supplement or post-effective amendment to the registration statement to add information to, or update or change

information contained in, this prospectus. You should read both this prospectus and any applicable prospectus supplement or post-effective amendment to
the registration statement together with the additional information to which we refer you in the section titled “Where You Can Find More Information” and
“Incorporation of Certain Information by Reference” before deciding to invest in any of the securities being offered. The information contained in this
prospectus and any supplement to this prospectus, or incorporated by reference herein, is accurate only as of the respective dates thereof, regardless of the
time of delivery of this prospectus or of any sale of our securities. Our business, financial condition, results of operations and prospects may have changed
since those dates.

 
On July 17, 2023, 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.”

 
Complete Solaria, Inc. (f/k/a Complete Solar Holding Corporation), a Delaware corporation (“Legacy Complete Solaria”), FACT, 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 Legacy 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”). Pursuant to
the terms and subject to the conditions of the Business Combination, on July 18, 2023, (i) First Merger Sub merged with and into Legacy Complete Solaria
with Legacy Complete Solaria surviving as a wholly-owned subsidiary of FACT (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 FACT (the “Second Merger”), and FACT changed its name to “Complete Solaria, Inc.” 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 FACT and changed its name to “SolarCA 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”).

 
Unless the context indicates otherwise, references in this prospectus to the “Complete Solaria,” “we,” “us,” “our,” the “Company” and similar terms

refer to Complete Solaria, Inc. (f/k/a Freedom Acquisition I Corp.) and its consolidated subsidiaries. References to “FACT” refer to the predecessor
company prior to the consummation of the Business Combination.
 

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the actual
documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the documents
referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which this prospectus is a
part, and you may obtain copies of those documents as described below under “Where You Can Find More Information”.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus and the documents we have filed with the SEC that are incorporated by reference contain forward-looking statements within the

meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). The statements contained in this prospectus or incorporated by reference herein that are not purely historical are forward-
looking statements. Our forward-looking statements include, but are not limited to, statements regarding our and our management team’s expectations,
hopes, beliefs, intentions or strategies regarding the future. In addition, any statements that refer to projections, forecasts or other characterizations of future
events or circumstances, including any underlying assumptions, are forward-looking statements. The words “anticipate,” “believe,” “continue,” “could,”
“estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,” “would” and similar expressions
may identify forward-looking statements, but the absence of these words does not mean that a statement is not forward-looking. These forward-looking
statements include, without limitation, statements about:

 
 ● our ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition and our

ability to grow and manage growth profitably following the closing of the Business Combination;
 

 ● our financial and business performance following the Business Combination, including financial projections and business metrics;
 

 ● changes in our strategy, future operations, financial position, estimated revenues and losses, projected costs, prospects and plans;
 

 ● our ability to meet the expectations of new and current customers, and our ability to achieve market acceptance for our products;
 

 ● our expectations and forecasts with respect to market opportunity and market growth;
 

 ● our ability to leverage our acquisition under the Asset Purchase Agreement with SunPower and other acquisitions, including our ability to
integrate acquired businesses, to fund and meet the liquidity needs of the acquired businesses, to retain key employees of the acquired businesses,
to take advantage of growth opportunities and to realize the expected benefits of such acquisitions;

 
 ● the ability of our products and services to meet customers’ compliance and regulatory needs;

 
 ● our ability to attract and retain qualified employees and management;

 
 ● our ability to develop and maintain its brand and reputation;

 
 ● developments and projections relating to our competitors and industry;

 
 ● changes in general economic and financial conditions, inflationary pressures and the resulting impact demand, and our ability to plan for and

respond to the impact of those changes;
 

 ● our expectations regarding our ability to obtain and maintain intellectual property protection and not infringe on the rights of others;
 

 ● our future capital requirements and sources and uses of cash;
 

 ● our ability to obtain funding for our operations and future growth, including in connection with the integration of our acquisitions;
   
 ● our business, expansion plans and opportunities; and
   
 ● our use of proceeds from offerings of our securities under this prospectus.

 
The forward-looking statements contained in this prospectus are based on our current expectations and beliefs concerning future developments and

their potential effects on us. There can be no assurance that future developments affecting us will be those that we have anticipated. These forward-looking
statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or
performance to be materially different from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are
not limited to, those described in the section titled “Risk Factors” and elsewhere in this prospectus. Should one or more of these risks or uncertainties
materialize, or should any of our assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking
statements. We undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise, except as required by law. We discuss in greater detail many of these risks under the section titled “Risk Factors” contained in the applicable
prospectus supplement, in any free writing prospectuses we may authorize for use in connection with a specific offering, and in our most recent Annual
Report on Form 10-K and in our most recent Quarterly Report on Form 10-Q, as well as any amendments thereto reflected in subsequent filings with the
SEC, which are incorporated by reference into this prospectus in their entirety. Also, these forward-looking statements represent our estimates and
assumptions only as of the date of the document containing the applicable statement. Unless required by law, we undertake no obligation to update or revise
any forward-looking statements to reflect new information or future events or developments. You should read this prospectus, any applicable prospectus
supplement, together with the documents we have filed with the SEC that are incorporated by reference and any free writing prospectus that we may
authorize for use in connection with a specific offering completely and with the understanding that our actual future results may be materially different
from what we expect. We qualify all of the forward-looking statements in the foregoing documents by these cautionary statements.

 
In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based

upon information available to us as of the date of this prospectus, and while we believe such information forms a reasonable basis for such statements, such
information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review
of, all potentially available relevant information. These statements are inherently uncertain and you are cautioned not to unduly rely upon these statements.
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You should rely only on the information contained in this prospectus, any supplement to this prospectus or in any free writing prospectus, filed with the

Securities and Exchange Commission. Neither we nor the Selling Securityholder have authorized anyone to provide you with additional information or
information different from that contained in this prospectus filed with the Securities and Exchange Commission. We take no responsibility for, and can
provide no assurance as to the reliability of, any other information that others may give you. The Selling Securityholder is offering to sell, and seeking
offers to buy, our securities only in jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate only as of the
date of this prospectus, regardless of the time of delivery of this prospectus or any sale of our securities. Our business, financial condition, results of
operations and prospects may have changed since that date.

 
For investors outside of the United States: Neither we nor the Selling Securityholder have done anything that would permit this offering or possession

or distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside the United
States who come into possession of this prospectus must inform themselves about, and observe any restrictions relating to, the offering of our securities and
the distribution of this prospectus outside the United States.
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FREQUENTLY USED TERMS

 
“Business Combination” means the transactions contemplated by the Business Combination Agreement.
 
“Business Combination Agreement” means the amended and restated business combination agreement, dated as of May 26, 2023, by and among

FACT, First Merger Sub, Second Merger Sub, Legacy Complete Solaria and Solaria.
 
“Closing” means the closing of the Business Combination.
 
“Domestication” means the domestication of FACT as a corporation incorporated in the State of Delaware.
 
“FACT Class A Ordinary Shares” or “Class A Ordinary Shares” means the 34,500,000 Class A ordinary shares, par value $0.0001 per share, of FACT

prior to the consummation of the Domestication.
 
“FACT Private Placement Warrants,” “Private Placement Warrants” or “Private Warrants” means the 6,266,667 warrants held by the Sponsor that were

issued in a private placement at the time of FACT’s initial public offering, each of which is exercisable for one Class A Ordinary Share at an exercise price
of $11.50 per share.

 
“FACT Public Warrants” or “Public Warrants” means the 8,625,000 warrants to acquire FACT Class A Ordinary Shares, issued as part of the public

units issued by FACT in connection with its initial public offering, at an initial exercise price of $11.50 per share.
 
“Merger Warrants” means warrants issued to certain equity holders of Legacy Complete Solaria received as consideration in connection with the

exchange of their capital stock held in Legacy Complete Solaria.
 
“Legacy Complete Solaria” means, prior to the Business Combination, Complete Solaria, Inc. (f/k/a Complete Solar Holding Corporation), a Delaware

corporation which, pursuant to the Business Combination, became a direct, wholly owned subsidiary of Complete Solaria, Inc. and was renamed CS, LLC.
 
“Solaria” means The Solaria Corporation, a Delaware corporation and a wholly-owned subsidiary of Complete Solaria.
 
“Sponsor” means Freedom Acquisition I LLC, a Cayman Islands limited liability company.
 
“Warrants” means, collectively, the Private Warrants, the Public Warrants and the Working Capital Warrants.
 
“Working Capital Warrants” means up warrants issued to certain equity holders of Legacy Complete Solaria.
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PROSPECTUS SUMMARY

 
This summary highlights information contained elsewhere in this prospectus and does not contain all of the information that you should consider in

making your investment decision. Before investing in our securities, you should carefully read this entire prospectus, including our consolidated
financial statements and the related notes thereto and the information set forth in the section titled “Risk Factors” or incorporated by reference therein
or otherwise incorporated by reference or included elsewhere in this prospectus, before deciding to invest in our securities. Unless the context otherwise
requires, we use the terms “Complete Solaria,” “company,” “we,” “us” and “our” in this prospectus to refer to Complete Solaria, Inc. and our wholly
owned subsidiaries.
 
Company Overview
 

Our mission is to deliver energy-efficient solutions to homeowners and small to medium-sized businesses that allow them to lower their energy
bills while reducing their carbon footprint. With a strong technology platform, we offer clean energy products to homeowners by enabling a national
network of sales partners and build partners. Our sales partners generate solar installation contracts with homeowners on our behalf. To facilitate this
process, we provide 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.
 
Corporate Information

 
We were originally known as Freedom Acquisition I Corp. We are engaged in solar system sales and associated commerce. On July 18, 2023,

Legacy Complete Solaria, FACT, First Merger Sub, Second Merger Sub and Third Merger Sub consummated the transactions contemplated under the
Business Combination Agreement, following the approval at the special meeting of the stockholders of FACT held July 11, 2023. In connection with the
closing of the Business Combination, we changed our name from Freedom Acquisition I Corp. to Complete Solaria, Inc.

 
Our principal executive offices are located at 45700 Northport Loop E, Fremont, CA 94538, and our telephone number is (510) 270-2507. Our

corporate website address is https://www.completesolaria.com/. Information contained on or accessible through our website is not a part of this
prospectus, and the inclusion of our website address in this prospectus is an inactive textual reference only.

 
“Complete Solaria” and our other registered and common law trade names, trademarks and service marks are property of Complete Solaria, Inc.

This prospectus contains additional trade names, trademarks and service marks of others, which are the property of their respective owners. Solely for
convenience, trademarks and trade names referred to in this prospectus may appear without the ® or ™ symbols.
 
The SunPower Acquisition
 

On August 5, 2024, we entered into an Asset Purchase Agreement (the “APA”) with SunPower Corporation and its direct and indirect subsidiaries
(collectively “SunPower”) providing for the sale and purchase by us of certain assets relating to SunPower’s Blue Raven Solar business and certain
assets relating to the new homes and non-installing dealer network activities previously operated by SunPower (the “Acquired SunPower Assets” and
the related businesses, the “SunPower Businesses”). The APA was entered into in connection with a voluntary petition filed by SunPower under
Chapter 11 of the United States Code, 11 U.S.C.§§ 101-1532. The sale by SunPower was approved on September 23, 2024, by the United States
Bankruptcy Court for the District of Delaware. The Company completed the acquisition of the Acquired SunPower Assets effective September 30,
2024.
 
Implications of Being a Smaller Reporting Company and Emerging Growth Company

 
We are a “smaller reporting company” as defined in Item 10(f)(1) of Regulation S-K. Smaller reporting companies may take advantage of certain

reduced disclosure obligations, including, among other things, providing only two years of audited financial statements and reduced disclosure
obligations regarding executive compensation. We will remain a smaller reporting company until the last day of any fiscal year for so long as either
(1) the market value of our shares of common stock held by non-affiliates does not equal or exceed $250.0 million as of the prior June 30th, or (2) our
annual revenues did not equal or exceed $100.0 million during such completed fiscal year and the market value of our shares of common stock held
by non-affiliates did not equal or exceed $700.0 million as of the prior June 30th. To the extent we take advantage of any reduced disclosure obligations,
it may make the comparison of our financial statements with other public companies difficult or impossible.
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We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act of 2012 (“JOBS Act”). As an emerging growth

company, we are exempt from certain requirements related to executive compensation, including the requirements to hold a nonbinding advisory vote
on executive compensation and to provide information relating to the ratio of total compensation of our President and Chief Executive Officer to the
median of the annual total compensation of all of our employees, each as required by the Investor Protection and Securities Reform Act of 2010, which
is part of the Dodd-Frank Act.

 
Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting

standards until private companies (that is, those that have not had a registration statement under the Securities Act declared effective or do not have a
class of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act
provides that a company can elect to opt out of the extended transition period and comply with the requirements that apply to non-emerging growth
companies, but any such an election to opt out is irrevocable. We have elected to opt out of such extended transition period.

 
We will remain an emerging growth company until the earlier of: (1) the last day of the fiscal year (a) following the fifth anniversary of the closing

of FACT’s initial public offering, (b) in which we have total annual gross revenue of at least $1.235 billion or (c) in which we are deemed to be a large
accelerated filer, which means the market value of our common equity that is held by non-affiliates exceeds $700 million as of the end of the prior fiscal
year’s second fiscal quarter; and (2) the date on which we have issued more than $1.00 billion in non-convertible debt securities during the prior three-
year period. References herein to “emerging growth company” are to its meaning under the Securities Act, as modified by the JOBS Act.
 
The White Lion Transaction
 

On July 16, 2024, we entered into the original White Lion Purchase Agreement with White Lion, which we and White Lion amended on July 24,
2024 and August 14, 2024 (“Amendment No. 2”). We also entered into a Registration Rights Agreement with White Lion on July 16, 2024 (the
“RRA”). Pursuant to the White Lion Purchase Agreement, as amended, the Company has the right, but not the obligation, to require White Lion to
purchase, from time to time, up to $30.0 million in aggregate gross purchase price of newly issued shares of our common stock, subject to certain
limitations and conditions set forth in the White Lion Purchase Agreement. Subject to the satisfaction of certain customary conditions, the Company’s
right to sell shares to White Lion commenced on the date of the execution of White Lion Purchase Agreement and extends until the earlier of (i) White
Lion having purchased shares of common stock equal to $30.0 million and (ii) 18 months from the date of execution of the White Lion Purchase
Agreement (the “White Lion Commitment Period”).

 
During the White Lion Commitment Period, subject to the terms and conditions of the White Lion Purchase Agreement, the Company may notify

White Lion when the Company exercises its right to sell shares of its common stock. The Company may deliver a Fixed Purchase Notice (as such term
is defined in the White Lion Purchase Agreement), where the Company can require White Lion to purchase up to a number of shares of common stock
equal to the lesser of (i) $150,000 or (ii) 100% of Average Daily Trading Volume (as such term is defined in the White Lion Purchase Agreement). The
Company may also deliver a Rapid Purchase Notice (as such term is defined in the White Lion Purchase Agreement), where the Company may require
White Lion to purchase up to a number of shares of common stock equal to the lesser of (i) 100% of the Average Daily Trading Volume and (ii)
$2,000,000 divided by the highest closing price of the common stock over the most recent five business days immediately prior to the receipt of the
notice. White Lion may waive such limits under any notice at its discretion and purchase additional shares.
 

The price to be paid by White Lion for any shares that the Company requires White Lion to purchase will depend on the type of purchase notice
that the Company delivers. For shares being issued pursuant to Fixed Purchase Notice, the purchase price per share will be equal to 90% of the lowest
VWAP (as defined in the White Lion Purchase Agreement) of the common stock that occurs during the five consecutive business days prior to the
purchase notice. For shares being issued pursuant to a Rapid Purchase Notice, the purchase price per share will be equal to the average of the three
lowest traded prices on the date that the notice is delivered.
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Further, pursuant to Amendment No. 2, the Company may notify White Lion to exercise the Company’s right to sell shares of its common stock by

delivering an Hour Rapid Purchase Notice (as defined in the White Lion Purchase Agreement). If the Company delivers an Hour Rapid Purchase
Notice, the Company shall deliver to White Lion shares of common stock not to exceed the lesser of (i) five percent of the Average Daily Trading
Volume on the date of an Hour Rapid Purchase Notice and (ii) 100,000 shares of common stock. The closing of the transactions under an Hour Rapid
Purchase Notice will occur one business day following the date on which the Hour Rapid Purchase Notice is delivered. At such closing, White Lion will
pay the Company the Hour Rapid Purchase Investment Amount equal to the number of shares of common stock subject to the applicable Hour Rapid
Purchase Notice multiplied by the lowest traded price of our common stock during the one-hour period following White Lion’s consent to the
acceptance of the applicable Hour Rapid Purchase Notice.

 
No purchase notice shall result in White Lion beneficially owning (as calculated pursuant to Section 13(d) of the Exchange Act and Rule 13d-3

thereunder) more than 9.99% of the number of shares of the common stock outstanding immediately prior to the issuance of shares of common stock
issuable pursuant to a purchase notice.

 
The Company may deliver purchase notices under the White Lion Purchase Agreement, subject to market conditions, and in light of our capital

needs, from time to time and under the limitations contained in the White Lion Purchase Agreement. Any proceeds that the Company receives under the
White Lion Purchase Agreement are expected to be used for working capital and general corporate purposes, as further summarized in “Use of
Proceeds”.

 
The Company and White Lion will have the right to terminate the White Lion Purchase Agreement in the event of a material breach by the other

party and notice being sent by the non-breaching party to the breaching party. The White Lion Purchase Agreement also automatically terminates upon
the earlier of (i) the end of the White Lion Commitment Period, (ii) the date that the Company commences a voluntary bankruptcy proceeding, a
custodian is appointed for the Company or for all or substantially all of its property or the Company makes a general assignment for the benefit of its
creditors, and (iii) immediately upon the delisting of the common stock from The Nasdaq Global Market.

 
In consideration for the commitments of White Lion, as described above, the Company issued 348,837 shares of common stock to White Lion (the

“Commitment Shares”). The Commitment Shares are fully earned by White Lion regardless of termination of the Purchase Agreement.
 

Concurrently with the White Lion Purchase Agreement, the Company entered into the RRA with White Lion. The Purchase Agreement and the
RRA contain customary representations, warranties, conditions and indemnification obligations of the parties. The representations, warranties and
covenants contained in such agreements were made only for purposes of such agreements and as of specific dates, were solely for the benefit of the
parties to such agreements and may be subject to limitations agreed upon by the contracting parties.
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THE OFFERING

 
Securities offered by the Selling Securityholder Up to 30,450,000 shares of our common stock.
  
Shares of common stock outstanding prior to this

offering
73,767,268 (as of November 15, 2024)

  
Shares of common stock outstanding after this

offering
104,217,268 (based on the total shares outstanding as of November 15, 2024)

 
Terms of the offering The Selling Securityholder will determine when and how it will dispose of the shares of common

stock registered for resale under this prospectus.
  
Use of proceeds We will not receive any of the proceeds from the resale of the shares of common stock by the

Selling Securityholder. However, we may receive up to $30,000,000 in gross proceeds under the
White Lion Purchase Agreement (assuming the shares to be issued are sold at a price of $1.00 per
share) from sales of common stock that we may elect to make to the Selling Securityholder
pursuant to the White Lion Purchase Agreement, if any, from time to time in our sole discretion,
during the White Lion Commitment Period. We did not receive any proceeds from the issuance of
the Commitment Shares.
 
The proceeds from the Selling Securityholder that we receive under the White Lion Purchase
Agreement, if any, are currently expected to be used for general corporate purposes, including
working capital. Accordingly, we retain broad discretion over the use of the net proceeds from the
sale of our common stock under the White Lion Purchase Agreement. The precise amount and
timing of the application of such proceeds will depend upon our liquidity needs and the
availability and cost of other capital over which we have little or no control. As of the date hereof,
we cannot specify with certainty the particular uses for the net proceeds from the sales of shares of
common stock, if any to White Lion under the White Lion Purchase Agreement. See “Use of
Proceeds.”
 
We will incur all costs associated with this prospectus and the registration statement of which it is
a part.

  
Risk factors Before investing in our securities, you should carefully read and consider the information set forth

in “Risk Factors” beginning on page 5.
  
Nasdaq ticker symbols “CSLR” and “CSLRW”
 

For additional information concerning the offering, see “Plan of Distribution” beginning on page 19.
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RISK FACTORS

 
An investment in our securities involves a high degree of risk. You should carefully consider the risks set forth under “Risk Factors” in any applicable

prospectus, set forth under “Risk Factors” under Item 1A of Part I of our most recent Annual Report on Form 10-K filed with the SEC, and included in any
Quarterly Report on Form 10-Q filed with the SEC subsequent thereto, each incorporated by reference herein, and all of the other information contained or
incorporated by reference in this prospectus, before investing in our securities. If any of these risks or events occur, our business, financial condition and
operating results may be materially adversely affected. In that event, the trading price of our securities could decline, and you could lose all or part of your
investment. In addition, much of the business information, as well as the financial and operational data contained in our risk factors, are updated by our
periodic reports filed with the SEC pursuant to the Exchange Act, which are also incorporated by reference into this prospectus. For more information, see
“Where You Can Find More Information” and “Incorporation of Certain Information by Reference.”

 
Risks Related to our Common Stock and Other Securities
 
The trading price of our common stock may be volatile, and you could lose all or part of your investment.
 

Fluctuations in the price of our securities could contribute to the loss of all or part of your investment. The trading price of our securities could be
volatile and subject to wide fluctuations in response to various factors, some of which are beyond our control. Any of the factors listed below could have a
material adverse effect on your investment in our securities and our securities may trade at prices significantly below the price you paid for them. In such
circumstances, the trading price of our securities may not recover and may experience a further decline.

 
Factors affecting the trading price of our securities include:

 
 ● actual or anticipated fluctuations in our quarterly financial results or the quarterly financial results of companies perceived to be similar to us;
 
 ● changes in the market’s expectations about our operating results;
 
 ● success of competitors;
 
 ● our operating results failing to meet the expectation of securities analysts or investors in a particular period;
 
 ● changes in financial estimates and recommendations by securities analysts concerning us or the market in general;
 
 ● operating and stock price performance of other companies that investors deem comparable to us;
 
 ● our ability to develop product candidates;
 
 ● changes in laws and regulations affecting our business;
 
 ● commencement of, or involvement in, litigation involving us;
 
 ● changes in our capital structure, such as future issuances of securities or the incurrence of additional debt;
 
 ● the volume of shares of our securities available for public sale;
 
 ● any major change in our board of directors or management;
 
 ● sales of substantial amounts of common stock by our directors, executive officers or significant stockholders or the perception that such sales

could occur; and
 
 ● general economic and political conditions such as recessions, interest rates, fuel prices, international currency fluctuations and acts of war or

terrorism.
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If securities or industry analysts do not publish or cease publishing research or reports about us, our business, or our market, or if they change their
recommendations regarding our securities adversely, the price and trading volume of our securities could decline.
 

The trading market for our securities is influenced by the research and reports that industry or securities analysts may publish about us, our business,
our market, or our competitors. If any of the analysts who currently cover us change their recommendation regarding our stock adversely, or provide more
favorable relative recommendations about our competitors, the price of our securities would likely decline. If any analyst who currently covers us were to
cease coverage of us or fail to regularly publish reports on us, we could lose visibility in the financial markets, which could cause our stock price or trading
volume to decline. If we obtain additional coverage and any new analyst issues, an adverse or misleading opinion regarding us, our business model, our
intellectual property or our stock performance, or if our operating results fail to meet the expectations of analysts, our stock price could decline.

 
A market for our securities may not continue, which would adversely affect the liquidity and price of our securities.

 
The price of our securities may fluctuate significantly due to general market and economic conditions and an active trading market for our securities

may not be sustained. In addition, the price of our securities can vary due to general economic conditions and forecasts, our general business condition and
the release of our financial reports. If our securities are not listed on, or become delisted from Nasdaq for any reason, and are quoted on the over-the-
counter (“OTC”) Bulletin Board, an inter-dealer automated quotation system for equity securities that is not a national securities exchange, the liquidity
and price of our securities may be more limited than if we were quoted or listed on Nasdaq or another national securities exchange. You may be unable to
sell your securities unless a market can be established or sustained.
 
If we fail to meet all applicable requirements of Nasdaq and Nasdaq determines to delist our common stock, the delisting could adversely affect the
market liquidity of our common stock and the market price of our common stock could decrease.
 

On April 16, 2024, we received two written notices from Nasdaq, notifying us that (i) because the closing bid price for our common stock was below
$1.00 per share for at least 30 consecutive business days, we did not meet the $1.00 per share Minimum Bid Price Requirement (“Minimum Bid Price
Requirement”) and (ii) we were not in compliance with the requirement to maintain a minimum “Market Value of Listed Securities” (“MVLS”) of
$50,000,000 for continued listing on The Nasdaq Global Market, as set forth in Nasdaq Listing Rule 5450(b)(2)(A). 

 
On June 3, 2024, we were notified that we regained compliance with the Minimum Bid Price Requirement. To regain compliance with the MVLS

Requirement, our MVLS must close at $50,000,000 or more for a minimum of ten consecutive business days prior to the end of the compliance period.
 

If we are unable to satisfy the Nasdaq criteria for continued listing, our common stock would be subject to delisting. A delisting of our common stock
could negatively impact us by, among other things, reducing the liquidity and market price of our common stock; reducing the number of investors willing
to hold or acquire our common stock, which could negatively impact our ability to raise equity financing; decreasing the amount of news and analyst
coverage of us; and limiting our ability to issue additional securities or obtain additional financing in the future. In addition, delisting from Nasdaq may
negatively impact our reputation and, consequently, our business.

 
There can be no assurance that we will maintain compliance with the requirements for listing our common stock on Nasdaq. If we are unable to satisfy

the Nasdaq criteria for continued listing, our common stock would be subject to delisting.
 
Sales of a substantial number of our common stock in the public market by our shareholders could cause the price of our common stock to decline.
 

Sales of a substantial number of shares of our common stock in the public market could occur at any time. If our stockholders sell, or the market
perceives that our stockholders intend to sell, substantial amounts of the our common stock in the public market, the market price of our common stock
could decline.
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Provisions in our Certificate of Incorporation and Bylaws and provisions of the Delaware General Corporate Law (“DGCL”) may delay or prevent an
acquisition by a third party that could otherwise be in the interests of shareholders.
 

Our Certificate of Incorporation and Bylaws contain several provisions that may make it more difficult or expensive for a third party to acquire control
of us without the approval of the board. These provisions, which may delay, prevent or deter a merger, acquisition, tender offer, proxy contest, or other
transaction that stockholders may consider favorable, include the following:
 
 ● advance notice requirements for stockholder proposals and director nominations;
 
 ● provisions limiting stockholders’ ability to call special meetings of stockholders and to take action by written consent;
 
 ● restrictions on business combinations with interested stockholders;
 
 ● no cumulative voting; and
 
 ● the ability of the board of directors to designate the terms of and issue new series of preferred stock without stockholder approval, which could be

used, among other things, to institute a rights plan that would have the effect of significantly diluting the stock ownership of a potential hostile
acquirer, likely preventing acquisitions by such acquirer.

 
These provisions of our Certificate of Incorporation and Bylaws could discourage potential takeover attempts and reduce the price that investors might

be willing to pay for the shares of our common stock in the future, which could reduce the market price of our common stock.
 
The provision of our Certificate of Incorporation requiring exclusive venue in the Court of Chancery in the State of Delaware and the federal district
courts of the United States for certain types of lawsuits may have the effect of discouraging lawsuits against directors and officers.
 

Our Certificate of Incorporation provides that, unless otherwise consented to by us in writing, the Court of Chancery of the State of Delaware (or, if
the Court of Chancery does not have jurisdiction, another State court in Delaware or the federal district court for the District of Delaware) will, to the
fullest extent permitted by law, be the sole and exclusive forum for the following types of actions or proceedings:
 
 ● any derivative action or proceeding brought on behalf of us;
 
 ● any action asserting a claim of breach of a duty (including any fiduciary duty) owed by any of our current or former directors, officers,

stockholders, employees or agents to us or our stockholders;
 
 ● any action asserting a claim against us or any of our current or former directors, officers, stockholders, employees or agents relating to any

provision of the DGCL or our Certificate of Incorporation or the Bylaws or as to which the DGCL confers jurisdiction on the Court of Chancery
of the State of Delaware; and

 
 ● any action asserting a claim against us or any of our current or former directors, officers, stockholders, employees or agents governed by the

internal affairs doctrine of the State of Delaware, in each such case unless the Court of Chancery (or such other state or federal court located
within the State of Delaware, as applicable) has dismissed a prior action by the same plaintiff asserting the same claims because such court lacked
personal jurisdiction over an indispensable party named as a defendant therein.

 
Additional Risks Related to this Offering
 
It is not possible to predict the actual number of shares we will sell under the White Lion Purchase Agreement to the Selling Securityholder, or the
actual gross proceeds resulting from those sales.

 
Subject to certain limitations in the White Lion Purchase Agreement and compliance with applicable law, we have the discretion to deliver notices to

the Selling Securityholder at any time throughout the White Lion Commitment Period. The number of shares ultimately offered for sale to the Selling
Securityholder under this prospectus is dependent upon the number of shares we elect to sell to the Selling Securityholder under the White Lion Purchase
Agreement. The actual number of shares of common stock that are sold to the Selling Securityholder may depend on a number of factors, including the
market price of our common stock during the sales period. Actual gross proceeds may be less than $30.0 million, which may impact our future liquidity.
Because the price per share of each share sold to the Selling Securityholder will fluctuate during the sales period, it is not currently possible to predict the
number of shares that will be sold or the actual gross proceeds to be raised in connection with those sales, if any.
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Investors who buy shares in this offering at different times will likely pay different prices.

 
Investors who purchase shares of common stock in this offering at different times will likely pay different prices, and so may experience different

levels of dilution and different outcomes in their investment results. In connection with the White Lion Purchase Agreement, we will have discretion,
subject to market demand, to vary the timing, prices, and numbers of shares of common stock sold to White Lion. Similarly, White Lion may sell such
shares at different times and at different prices. Investors may experience a decline in the value of the shares they purchase from the Selling Securityholder
in this offering as a result of sales made by us in future transactions to White Lion at prices lower than the prices they paid.

 
The issuance of common stock to the Selling Securityholder may cause substantial dilution to our existing stockholders, and the sale of such shares
acquired by the Selling Securityholder could cause the price of our common stock to decline.

 
We are registering for resale by the Selling Securityholder up to 30,450,000 shares of common stock. After the Selling Securityholder has acquired

shares under the White Lion Purchase Agreement, it may sell all, some or none of those shares. Sales to the Selling Securityholder by us pursuant to the
White Lion Purchase Agreement may result in substantial dilution to the interests of other holders of our common stock.

 
The sale of a substantial number of shares to the Selling Securityholder could make it more difficult for us to sell equity or equity-related securities in

the future at a time and at a price that we might otherwise desire. The number of shares of our common stock ultimately offered for resale by the Selling
Securityholder under this prospectus is dependent upon the number of shares of common stock issued to the Selling Securityholder pursuant to the White
Lion Purchase Agreement. Depending on a variety of factors, including market liquidity of our common stock, the issuance of shares to the Selling
Securityholder may cause the trading price of our common stock to decline.

 
We have broad discretion in the use of the net proceeds we receive from the sale of shares to the Selling Securityholder and may not use them
effectively.

 
Our management will have broad discretion in the application of the proceeds we receive from the Selling Securityholder, if any, including for the

purposes describe in “Use of Proceeds,” and you will not have the opportunity as part of your investment decision to assess whether our management is
using the proceeds appropriately. Because of the number and variability of factors that will determine our use of our proceeds from the Selling
Securityholder under the White Lion Purchase Agreement, their ultimate use may vary substantially from their currently intended use. The failure by our
management to apply these funds effectively could result in financial losses that could have a material adverse effect on our business and cause the price of
our common stock to decline. Pending their use, we may invest the proceeds from the Selling Securityholder in short-term, investment grade, interest-
bearing securities. These investments may not yield a favorable return to our shareholders.
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USE OF PROCEEDS

 
All of the shares of common stock offered by the Selling Securityholder pursuant to this prospectus will be sold by the Selling Securityholder for its

own account. We will not receive any of the proceeds from the resale of the shares of common stock by the Selling Securityholder. However, we may
receive up to $30,000,000 in gross proceeds under the White Lion Purchase Agreement (assuming the shares to be issued are sold at a price of $1.00 per
share) from sales of common stock that we may elect to make to the Selling Securityholder pursuant to the White Lion Purchase Agreement, if any, from
time to time in our sole discretion, during the White Lion Commitment Period. We did not receive any proceeds from the issuance of the Commitment
Shares.
 

The proceeds from the Selling Securityholder that we receive under the White Lion Purchase Agreement, if any, are currently expected to be used for
general corporate purposes, including working capital. Accordingly, we retain broad discretion over the use of the net proceeds from the sale of our
common stock under the White Lion Purchase Agreement. The precise amount and timing of the application of such proceeds will depend upon our
liquidity needs and the availability and cost of other capital over which we have little or no control. As of the date hereof, we cannot specify with certainty
the particular uses for the net proceeds from the sales of shares of common stock, if any to White Lion under the White Lion Purchase Agreement.
 

We will incur all costs associated with this prospectus and the registration statement of which it is a part.
 
All of the shares of common stock offered by the Selling Securityholder pursuant to this prospectus will be sold by the Selling Securityholder for its

own account.
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SELLING SECURITYHOLDER

 
This prospectus relates to the possible resale from time to time by the Selling Securityholder of any or all of the shares of common stock that may be

issued by us to White Lion under the White Lion Purchase Agreement. We are registering the shares of common stock pursuant to the provisions of the
RRA we entered into with White Lion on July 16, 2024 in order to permit the Selling Securityholder to offer the shares for resale from time to time. Except
for the transactions contemplated by the White Lion Purchase Agreement and the RRA or as otherwise disclosed in this prospectus, White Lion has not had
any material relationship with us within the past three years. As used in this prospectus, the term “Selling Securityholder” means White Lion Capital, LLC.

 
The table below presents information regarding the Selling Securityholder and the shares of common stock that it may offer from time to time under

this prospectus. This table is prepared based on information supplied to us by the Selling Securityholder, and reflects holdings as of December 27, 2024.
The number of shares in the column “Maximum Number of Shares of Common Stock to be Offered Pursuant to this Prospectus” represents all of the shares
of common stock that the Selling Securityholder may offer under this prospectus. The Selling Securityholder may sell some, all or none of its shares in this
offering. We do not know how long the Selling Securityholder will hold the shares before selling them, and we currently have no agreements, arrangements
or understandings with the Selling Securityholder regarding the sale of any of the shares.

 
Beneficial ownership is determined in accordance with Rule 13d-3(d) promulgated by the SEC under the Exchange Act, and includes shares of

common stock with respect to which the Selling Securityholder has voting and investment power. The percentage of shares of common stock beneficially
owned by the Selling Securityholder prior to the offering shown in the table below is based on an aggregate of 73,767,268 shares of our common stock
outstanding on November 15, 2024. Because the purchase price of the shares of common stock issuable under the White Lion Purchase Agreement is
determined on the closing date with respect to each purchase, the number of shares that may actually be sold by the Company under the White Lion
Purchase Agreement may be fewer than the number of shares being offered by this prospectus. The fourth column assumes the sale of all of the shares
offered by the Selling Securityholder pursuant to this prospectus.

 
Please see the section titled “Plan of Distribution” for further information regarding the stockholders’ method of distributing these shares.
 

Name of Selling Securityholder  

Number of Shares of
Common Stock
Owned Prior to

Offering   

Maximum Number of
Shares of Common Stock
to be Offered Pursuant to

this Prospectus   

Number of Shares of
Common Stock

Owned After Offering  

  Number(1)   Percent(2)      Number(3)   Percent(2)  
White Lion Capital, LLC(4)   0              —   30,450,000   0              — 

 
* Represents beneficial ownership of less than 1% of the outstanding shares of our common stock.
 
(1) In accordance with Rule 13d-3(d) under the Exchange Act, we have excluded from the number of shares beneficially owned prior to the offering all of

the shares that White Lion Capital may be required to purchase under the White Lion Purchase Agreement because the issuance of such shares is
solely at our discretion and is subject to conditions contained in the White Lion Purchase Agreement, the satisfaction of which are entirely outside of
White Lion Capital’s control, including the registration statement that includes this prospectus becoming and remaining effective. Furthermore, the
purchase of common stock are subject to certain agreed upon maximum amount limitations set forth in the White Lion Purchase Agreement. Also, the
White Lion Purchase Agreement prohibits us from issuing and selling any shares of our common stock to White Lion Capital to the extent such shares,
when aggregated with all other shares of our common stock then beneficially owned by White Lion Capital, would cause White Lion Capital’s
beneficial ownership of our common stock to exceed the 9.99% Beneficial Ownership Limitation. The  Beneficial Ownership Limitation may not be
amended or waived under the White Lion Purchase Agreement.

 
(2) Applicable percentage ownership is based on 73,767,268 shares of our common stock outstanding as of November 15, 2024.
 
(3) Assumes the sale of all shares being offered pursuant to this prospectus.
 
(4) The business address of White Lion Capital, LLC is 17631 Ventura Blvd., Suite 1008, Encino, CA 91316. White Lion Capital’s principal business is

that of a private investor. Dmitriy Slobodskiy Jr., Yash Thukral, Sam Yaffa, and Nathan Yee are the managing principals of White Lion Capital, each of
whom may be deemed to have sole voting control and investment discretion over securities beneficially owned directly or indirectly by White Lion
Capital. We have been advised that White Lion Capital is not a member of the Financial Industry Regulatory Authority, or FINRA, or an independent
broker-dealer. The foregoing should not be construed in and of itself as an admission by Slobodskiy Jr., Thukral, Yaffa, and Yee as to beneficial
ownership of the securities beneficially owned directly or indirectly by White Lion Capital.
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DESCRIPTION OF CAPITAL STOCK

 
The following summary of certain provisions of Complete Solaria’s securities does not purport to be complete and is subject to the Certificate of

Incorporation, the Bylaws and the provisions of the DGCL.
 

Authorized and Outstanding Stock
 

The Certificate of Incorporation authorizes the issuance of 1,010,000,000 shares, consisting of 1,000,000,000 shares of Complete Solaria Common
Stock, $0.0001 par value per share, and 10,000,000 shares of Complete Solaria Preferred Stock, $0.0001 par value.

 
Common Stock
 
Voting Power
 

Except as otherwise required by law or as otherwise provided in any certificate of designation for any series of preferred stock, the holders of
Complete Solaria Common Stock possess all voting power for the election of Complete Solaria’s directors and all other matters requiring stockholder
action. Holders of Complete Solaria Common Stock are entitled to one vote per share on matters to be voted on by stockholders.

 
Dividends
 

Holders of Complete Solaria Common Stock are entitled to receive such dividends, if any, as may be declared from time to time by Complete Solaria’s
Board in its discretion out of funds legally available therefor. In no event will any stock dividends or stock splits or combinations of stock be declared or
made on Complete Solaria Common Stock unless the shares of Complete Solaria Common Stock at the time outstanding are treated equally and identically.

 
Liquidation, Dissolution and Winding Up
 

In the event of Complete Solaria’s voluntary or involuntary liquidation, dissolution, distribution of assets or winding-up, the holders of Complete
Solaria Common Stock will be entitled to receive an equal amount per share of all of Complete Solaria’s assets of whatever kind available for distribution
to stockholders, after the rights of the holders of Complete Solaria Preferred Stock have been satisfied.

 
Preemptive or Other Rights
 

The holders of Complete Solaria Common Stock have no preemptive rights or other subscription rights and there are no sinking fund or redemption
provisions applicable to Complete Solaria Common Stock.

 
Election of Directors
 

Complete Solaria’s Board has one class of directors and each director generally serves for a term of one year. Unless required by applicable law at the
time of election, there is no cumulative voting with respect to the election of directors, with the result that the holders of more than 50% of the shares voted
for the election of directors can elect all of the directors.

 
Preferred Stock
 

Complete Solaria’s Board has authority to issue shares of Complete Solaria Preferred Stock in one or more series, to fix for each such series such
voting powers, designations, preferences, qualifications, limitations or restrictions thereof, including dividend rights, conversion rights, redemption
privileges and liquidation preferences for the issue of such series all to the fullest extent permitted by the DGCL. The issuance of Complete Solaria
Preferred Stock could have the effect of decreasing the trading price of the Complete Solaria Common Stock, restricting dividends on Complete Solaria’s
capital stock, diluting the voting power of Complete Solaria Common Stock, impairing the liquidation rights of Complete Solaria’s capital stock, or
delaying or preventing a change in control of Complete Solaria.
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SAFE Agreements and Related Common Stock Issued or Issuable
 

On January 31, 2024, we entered into a simple agreement for future equity (the “First SAFE”) with the Rodgers Massey Freedom and Free Markets
Charitable Trust (the “Purchaser”) in connection with the Purchaser investing $1.5 million in the Company. On February 15, 2024, we entered into a simple
agreement for future equity (the “Second SAFE” and together with the First SAFE, the “SAFEs”) with the Purchaser in connection with the Purchaser
investing $3.5 million in the Company. On April 21, 2024, we entered into an amendment for each of our First SAFE and Second SAFE to convert the
invested amounts into shares of our common stock. The conversion share price was $0.36, calculated as the product of (i) $0.45, the closing price of our
common stock on April 19, 2024, multiplied by (ii) 80%. As a result of the conversion of the First SAFE and Second SAFE, 4,166,667 and 9,722,222
shares of our common stock, respectively, are issuable to the Purchaser.
 

On May 13, 2024, we entered into a SAFE (the “Third SAFE”) with the Purchaser in connection with the Purchaser’s investment of $1,000,000. The
Third SAFE is convertible into shares of Common Stock upon the initial closing of a bona fide transaction or series of transactions with the principal
purpose of raising capital, pursuant to which we issue and sell Common Stock at a fixed valuation (an “Equity Financing”), at a per share conversion price
which is equal to 50% of the price per share of Common Stock sold in the Equity Financing. If we consummate a change of control prior to the termination
of the Third SAFE, the Purchaser will be automatically entitled to receive a portion of the proceeds of such liquidity event equal to $1,000,000, subject to
certain adjustments as set forth in the Third SAFE. The Third SAFE is convertible into a maximum of 2,750,000 shares of Common Stock, assuming a per
share conversion price of $0.275, which is the product of (i) $0.55, the closing price of the Common Stock on May 13, 2024, multiplied by (ii) 50%.
 

Thurman J. Rodgers is a trustee of the Purchaser, the Executive Chairman of the board of directors of the Company, and the Chief Executive Officer of
the Company.
 
Forward Purchase Agreements
 

In July 2023, FACT and Legacy Complete Solaria entered into Forward Purchase Agreements with each of (i) Meteora Special Opportunity Fund I,
LP, Meteora Capital Partners, LP and Meteora Select Trading Opportunities Master, LP (collectively, “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”) (Meteora, Polar and Sandia, collectively, the “FPA Sellers”). Pursuant to the terms of the
original Forward Purchase Agreements, the FPA Sellers could purchase through a broker in the open market, from holders of Shares other than the
Company or affiliates thereof, FACT’s ordinary shares, par value of $0.0001 per share (the “Shares”). While the FPA Sellers had no obligation to purchase
any Shares under the Forward Purchase Agreements, the aggregate total Shares that could be purchased under the original Forward Purchase Agreements
was no more than 6,720,000 in aggregate. The FPA Sellers could not beneficially own greater than 9.9% of issued and outstanding Shares following the
Business Combination as per the Amended and Restated Business Combination Agreement.
 

On December 18, 2023, the Company and the FPA Sellers entered into separate amendments to the Forward Purchase Agreements (the “FPA
Amendments”). The FPA Amendments lower the reset floor price of each Forward Purchase Agreement from $5.00 to $3.00 and allow the Company to
raise up to $10.0 million of equity from existing stockholders without triggering certain anti-dilution provisions contained in the Forward Purchase
Agreements; provided, the insiders pay a price per share for their initial investment equal to the closing price per share as quoted on the Nasdaq on the day
of purchase; provided, further, that any subsequent investments are made at a price per share equal to the greater of (a) the closing price per share as quoted
by Nasdaq on the day of the purchase or (b) the amount paid in connection with the initial investment.
 

On May 7, 2024 and May 8, 2024, respectively, the Company entered into the Sandia Second Amendment and the Polar Second Amendment to the
Forward Purchase Agreements (collectively, the “Second Amendments”). The Second Amendments lower the reset price of each Forward Purchase
Agreement from $3.00 to $1.00 per share and amend the VWAP Trigger Event to mean 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.
 

Subsequently, on June 14, 2024, the Company entered into an amendment to the Forward Purchase Agreement with Sandia (the “Sandia Third
Amendment”). The Sandia Third Amendment sets the reset price of each Forward Purchase Agreement to $1.00 per share and amends the VWAP Trigger
Event to mean an event that occurs if the VWAP Price (as defined in the Forward Purchase Agreement), for any 20 trading days during a 30 consecutive
trading day-period, is below $1.00 per Share. In the event either Polar or Meteora amend their Forward Purchase Agreements to include different terms
from the $1 reset price and VWAP trigger adjustment, or file a notice of a VWAP trigger event, as referenced herein, the Sandia Forward Purchase
Agreement will be retroactively amended to reflect those improved terms and liquidity on the Sandia Forward Purchase Agreement, including any of the
1,050,000 shares that were sold upon execution of this document.
 

On July 17, 2024, the Company entered into the third amendment to the Forward Purchase Agreement with Polar (the “Polar Third Amendment”),
pursuant to which the Company and Polar agreed that most favored nation term of the Forward Purchase Agreement is applicable to all 2,450,000 shares
subject to the Forward Purchase Agreement.
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Warrants
 

Each whole Public Warrant and Merger Warrant entitles the registered holder to purchase one share of Complete Solaria Common Stock at a price of
$11.50 per share, subject to adjustment as discussed below. The Public Warrants will expire on July 18, 2028 at 5:00 p.m., Eastern Time or earlier upon
redemption or liquidation. The Merger Warrants expire on July 18, 2028 at 5:00 p.m., Eastern Time or earlier upon redemption or liquidation. However, no
Public Warrants or Merger Warrants will be exercisable for cash unless Complete Solaria has an effective and current registration statement covering the
shares of Complete Solaria Common Stock issuable upon exercise of the Public Warrants and Merger Warrants and a current prospectus relating to such
shares of Complete Solaria Common Stock. Notwithstanding the foregoing, if a registration statement covering the shares of Complete Solaria Common
Stock issuable upon exercise of the Public Warrants is not effective within 60 days from the Closing, warrant holders may, until such time as there is an
effective registration statement and during any period when it shall have failed to maintain an effective registration statement, exercise Public Warrants and
Merger Warrants on a cashless basis pursuant to an available exemption from registration under the Securities Act.

 
Pursuant to the warrant agreements, no fractional warrants will be issued upon separation of the units and only whole warrants will trade. Upon the

Closing, Complete Solaria separated the units into shares of Complete Solaria Common Stock and Public Warrants, and the Units stopped trading and were
delisted from the NYSE.

 
The Private Warrants are identical to the Public Warrants underlying the Units except that (i) each Private Warrant is exercisable for one share of

Complete Solaria Common Stock at an exercise price of $11.50 per share, and (ii) such Private Warrants will be exercisable for cash (even if a registration
statement covering the shares of Solaria Common Stock issuable upon exercise of such warrants is not effective) or on a cashless basis, at the holder’s
option, and will not be redeemable by us, in each case so long as they are still held by the initial purchasers or their affiliates.

 
The Working Capital Warrants are identical to the Private Warrants.
 
Once the warrants become exercisable, Complete Solaria may redeem the outstanding warrants (except as described herein with respect to the Private

Warrants and Working Capital Warrants):
 

 ● in whole and not in part;
 

 ● at $0.10 per warrant upon a minimum of 30 days’ prior written notice of redemption, provided that holders will be able to exercise their warrants
on a cashless basis prior to redemption and receive the number of shares determined by reference to the table set forth below based on the
redemption date and the “fair market value” of Complete Solaria Common Stock;

 
 ● if, and only if, the Reference Value equals or exceeds $10.00 per share (as adjusted for share sub-divisions, share capitalizations, reorganizations,

recapitalizations and the like); and
 

 ● if the Reference Value is less than $18.00 per share (as adjusted for share sub-divisions, share capitalizations, reorganizations, recapitalizations and
the like and as described above adjacent to the caption “Exercise Price”), the Private Warrants must also concurrently be called for redemption on
the same terms as the outstanding public warrants, as described above.

 
The right to exercise will be forfeited unless the Public Warrants are exercised prior to the date specified in the notice of redemption. On and after the

redemption date, a record holder of a Public Warrant will have no further rights except to receive the redemption price for such holder’s warrant upon
surrender of such warrant.

 
We have established the last of the redemption criteria discussed above to prevent a redemption call unless there is at the time of the call a significant

premium to the warrant exercise price. If the foregoing conditions are satisfied and we issue a notice of redemption of the warrants, each warrant holder
will be entitled to exercise his, her or its warrant prior to the scheduled redemption date. Any such exercise would not be done on a “cashless” basis and
would require the exercising warrant holder to pay the exercise price for each warrant being exercised. However, the price of the Complete Solaria
Common Stock may fall below the $18.00 redemption trigger price (as adjusted for share sub-divisions, share capitalizations, reorganizations,
recapitalizations and the like and as described below) as well as the $11.50 (for whole shares) warrant exercise price after the redemption notice is issued.
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The numbers in the table below represent the number of shares of Complete Solaria Common Stock that a warrant holder will receive upon such

cashless exercise in connection with a redemption by us pursuant to this redemption feature, based on the “fair market value” of shares of Complete Solaria
Common Stock on the corresponding redemption date (assuming holders elect to exercise their warrants and such warrants are not redeemed for $0.10 per
warrant), determined for these purposes based on volume-weighted average price of shares of Complete Solaria Common Stock during the 10 trading days
immediately following the date on which the notice of redemption is sent to the holders of warrants, and the number of months that the corresponding
redemption date precedes the expiration date of the warrants, each as set forth in the table below. We will provide our warrant holders with the final fair
market value no later than one business day after the 10-trading day period described above ends.

 
The share prices set forth in the column headings of the table below will be adjusted as of any date on which the number of shares issuable upon

exercise of a warrant or the exercise price of the warrant is adjusted as set forth below. If the number of shares issuable upon exercise of a warrant is
adjusted, the adjusted share prices in the column headings will equal the share prices immediately prior to such adjustment, multiplied by a fraction, the
numerator of which is the exercise price of the warrant after such adjustment and the denominator of which is the price of the warrant immediately prior to
such adjustment. In such an event, the number of shares in the table below shall be adjusted by multiplying such share amounts by a fraction, the numerator
of which is the number of shares deliverable upon exercise of a warrant immediately prior to such adjustment and the denominator of which is the number
of shares deliverable upon exercise of a warrant as so adjusted.

 
  Fair Market Value of Common Stock  
Redemption Date (period to expiration
of warrants)  ≤$10.00   $11.00   $12.00   $13.00   $14.00   $15.00   $16.00   $17.00   ≥$18.00  
60 months   0.261   0.281   0.297   0.311   0.324   0.337   0.348   0.358   0.361 
57 months   0.257   0.277   0.294   0.310   0.324   0.337   0.348   0.358   0.361 
54 months   0.252   0.272   0.291   0.307   0.322   0.335   0.347   0.357   0.361 
51 months   0.246   0.268   0.287   0.304   0.320   0.333   0.346   0.357   0.361 
48 months   0.241   0.263   0.283   0.301   0.317   0.332   0.344   0.356   0.361 
45 months   0.235   0.258   0.279   0.298   0.315   0.330   0.343   0.356   0.361 
42 months   0.228   0.252   0.274   0.294   0.312   0.328   0.342   0.355   0.361 
39 months   0.221   0.246   0.269   0.290   0.309   0.325   0.340   0.354   0.361 
36 months   0.213   0.239   0.263   0.285   0.305   0.323   0.339   0.353   0.361 
33 months   0.205   0.232   0.257   0.280   0.301   0.320   0.337   0.352   0.361 
30 months   0.196   0.224   0.250   0.274   0.297   0.316   0.335   0.351   0.361 
27 months   0.185   0.214   0.242   0.268   0.291   0.313   0.332   0.350   0.361 
24 months   0.173   0.204   0.233   0.260   0.285   0.308   0.329   0.348   0.361 
21 months   0.161   0.193   0.223   0.252   0.279   0.304   0.326   0.347   0.361 
18 months   0.146   0.179   0.211   0.242   0.271   0.298   0.322   0.345   0.361 
15 months   0.130   0.164   0.197   0.230   0.262   0.291   0.317   0.342   0.361 
12 months   0.111   0.146   0.181   0.216   0.250   0.282   0.312   0.339   0.361 
9 months   0.090   0.125   0.162   0.199   0.237   0.272   0.305   0.336   0.361 
6 months   0.065   0.099   0.137   0.178   0.219   0.259   0.296   0.331   0.361 
3 months   0.034   0.065   0.104   0.150   0.197   0.243   0.286   0.326   0.361 
0 months   -    -    0.042   0.115   0.179   0.233   0.281   0.323   0.361 

 
A holder of a warrant may notify us in writing in the event it elects to be subject to a requirement that such holder will not have the right to exercise

such warrant, to the extent that after giving effect to such exercise, such person (together with such person’s affiliates), to the warrant agent’s actual
knowledge, would beneficially own in excess of 4.9% or 9.8% (as specified by the holder) of the Complete Solaria shares outstanding immediately after
giving effect to such exercise.
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Registration Rights
 
Registration Rights Relating to Warrants and Amended and Restated Registration Rights Agreement

 
Pursuant to the Warrant Agreement dated February 25, 2021 between us and our transfer agent (the “Warrant Agreement”), we agreed to register the

shares issuable upon exercise of the Warrants following the Closing of the Business Combination.
 

We, Freedom Acquisition I LLC, certain of our equity holders and certain of their respective affiliates, as applicable, and the other parties thereto, are
party to an Amended and Restated Registration Rights Agreement, dated July 17, 2023 (the “A&R Registration Rights Agreement”), pursuant to which
we granted customary registration rights to the parties thereto, including to register for resale, pursuant to Rule 415 under the Securities Act, certain of our
securities held by the parties thereto.

 
The Sponsor and certain payees under certain of our outstanding indebtedness are entitled to certain registration rights relating to the Working Capital

Warrants.
 
Demand Registration Rights under Forward Purchase Agreements and PIPE Subscription Agreements

 
Pursuant to the Forward Purchase Agreements, dated July 13, 2023, between the Company and the FPA Sellers, within 30 days after receipt of a

written request from an FPA Seller, we are required to file a registration statement with the SEC registering the resale of all shares held by the applicable
FPA Seller and to cause such registration statement to be declared effective. No FPA Seller has requested a registration statement to date under their
Forward Purchase Agreements. The FPA Sellers are also parties to Subscription Agreements dated July 13, 2023 with FACT that provided registration
rights with respect to the subscribed shares.
 
Registration Rights Under Ayna Warrant

 
Pursuant to the Ayna Warrant, Ayna has piggy-back registration rights if we propose to register any of our common stock under the Securities Act in

connection with a public offering of such securities solely for cash. Additionally, Ayna has Form S-3 demand registration rights if the Ayna Warrant is
exercised in full, we are eligible to use Form S-3, and Ayna requests that we file a Form S-3 registration statement with respect to all of the shares of
common stock then held by Ayna.
 
Registration Rights Under Exchange Agreement

 
Pursuant to the Exchange Agreement, we agreed to file a registration statement with respect to resale of 1,500,000 shares of common stock issued to

Kline Hill and with respect to the shares of common stock issuable upon conversion of 12.00% Notes due 2029 issued to Kline Hill and Carlyle.
 
The White Lion Transaction Registration Rights Agreement

 
On July 16, 2024, we entered into the White Lion Purchase Agreement with White Lion. In connection with the White Lion Purchase Agreement, we

entered into the RRA with White Lion providing for the resale of the shares purchased by White Lion under the White Lion Purchase Agreement.
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Registration Rights Under Note Purchase Agreements for 7.00% Notes due 2029

 
The note purchase agreements entered into by Complete Solaria and certain purchasers of the 7.00% Notes due 2029 on or about September 22, 2024

require Complete Solaria to file a registration statement with the SEC to register the resale of the maximum number of shares of common stock issuable
upon conversion of the 7.00% Notes due 2029 and to use commercially reasonable efforts to have such registration statement declared effective as soon as
practicable after filing.

 
Anti-Takeover Provisions
 
Certificate of Incorporation and Bylaws
 

Among other things, the Governing Documents:
 

 ● authorize the Complete Solaria Board to issue up to 10,000,000 shares of preferred stock, with any rights, preferences and privileges as they may
designate, including the right to approve an acquisition or other change of control;

 
 ● provide that the authorized number of directors may be changed only by resolution of the Complete Solaria Board;

 
 ● provide that all vacancies, including newly created directorships, may, except as otherwise required by law, be filled by the affirmative vote of a

majority of directors then in office, even if less than a quorum;
 

 ● provide that stockholders seeking to present proposals before a meeting of stockholders or to nominate candidates for election as directors at a
meeting of stockholders must provide advance notice in writing, and also specify requirements as to the form and content of a stockholder’s
notice;

 
 ● provide that Special Meetings of Complete Solaria’s stockholders may be called by the chairperson of the Complete Solaria Board, the chief

executive officer or by the Complete Solaria Board pursuant to a resolution adopted by a majority of the total number of authorized directors; and
 

 ● not provide for cumulative voting rights, therefore allowing the holders of a majority of the shares of common stock entitled to vote in any
election of directors to elect all of the directors standing for election, if they should so choose.

 
The amendment of any of these provisions would require approval by the holders of at least 66 2/3% of all of the then-outstanding capital stock

entitled to vote generally in the election of directors. The combination of these provisions will make it more difficult for the existing stockholders to replace
the Complete Solaria Board as well as for another party to obtain control of Complete Solaria by replacing the Complete Solaria Board. Because the
Complete Solaria Board has the power to retain and discharge its officers, these provisions could also make it more difficult for existing stockholders or
another party to effect a change in management. In addition, the authorization of undesignated preferred stock makes it possible for the Complete Solaria
Board to issue preferred stock with voting or other rights or preferences that could impede the success of any attempt to change our control.

 
These provisions are intended to enhance the likelihood of continued stability in the composition of the Complete Solaria Board and its policies and to

discourage coercive takeover practices and inadequate takeover bids. These provisions are also designed to reduce Complete Solaria’s vulnerability to
hostile takeovers and to discourage certain tactics that may be used in proxy fights. However, such provisions could have the effect of discouraging others
from making tender offers for Complete Solaria’s shares and may have the effect of delaying changes in our control or management. As a consequence,
these provisions may also inhibit fluctuations in the market price of Complete Solaria Common Stock.
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Delaware Anti-Takeover Law
 

Section 203 of the DGCL generally prohibits a publicly held Delaware corporation from engaging in any business combination with any interested
stockholder for a period of three years after the date that such stockholder became an interested stockholder, with the following exceptions:

 
 ● prior to the date of the transaction, the Complete Solaria Board approved either the business combination or the transaction which resulted in the

stockholder becoming an interested stockholder;
 

 ● the interested stockholder owned at least 85% of Complete Solaria’s voting stock outstanding upon consummation of the transaction, excluding for
purposes of determining the number of shares outstanding (1) shares owned by persons who are directors and also officers and (2) shares owned
by employee stock plans in which employee participants do not have the right to determine confidentially whether shares held subject to the plan
will be tendered in a tender or exchange offer; or

 
 ● on or subsequent to the consummation of the transaction, the business combination is approved by the Complete Solaria Board and authorized at

an annual or special meeting of stockholders, and not by written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting
stock which is not owned by the interested stockholder.

 
Generally, a “business combination” includes a merger, asset or stock sale or other transaction resulting in a financial benefit to the interested

stockholder. An interested stockholder is a person who, together with its affiliates and associates, owns or, within three years prior to the determination of
interested stockholder status, did own 20% or more of Complete Solaria’s outstanding voting stock. These provisions may encourage companies interested
in acquiring Complete Solaria to negotiate in advance with the Complete Solaria Board because the stockholder approval requirement would be avoided if
the board of directors approves either the business combination or the transaction which results in the stockholder becoming an interested stockholder.
These provisions also may have the effect of preventing changes in the Complete Solaria Board and may make it more difficult to accomplish transactions
which stockholders may otherwise deem to be in their best interests.

 
Choice of Forum
 

The Certificate of Incorporation provides that the Court of Chancery of the State of Delaware (or, if and only if the Court of Chancery of the State of
Delaware lacks subject matter jurisdiction, any state court located within the State of Delaware or, if and only if all such state courts lack subject matter
jurisdiction, the federal district court for the District of Delaware) is the sole and exclusive forum for the following types of actions or proceedings under
Delaware statutory or common law:

 
 ● any derivative action or proceeding brought on Complete Solaria’s behalf;

 
 ● any action or proceeding asserting a claim of breach of a fiduciary duty owed by any of Complete Solaria’s directors, officers, or other employees

to Complete Solaria or its stockholders;
 

 ● any action or proceeding asserting a claim against Complete Solaria or any of Complete Solaria’s directors, officers or other employees arising out
of or pursuant to any provision of the DGCL, the Certificate of Incorporation or the Bylaws;

 
 ● any action or proceeding to interpret, apply, enforce or determine the validity of the Certificate of Incorporation or the Bylaws (including any

right, obligation, or remedy thereunder);
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 ● any action or proceeding as to which the DGCL confers jurisdiction to the Court of Chancery of the State of Delaware; and

 
 ● any action or proceeding asserting a claim against Complete Solaria or any of Complete Solaria’s directors, officers, or other employees that is

governed by the internal affairs doctrine, in all cases to the fullest extent permitted by law and subject to the court’s having personal jurisdiction
over the indispensable parties named as defendants.

 
This choice of forum provision would not apply to suits brought to enforce a duty or liability created by the Exchange Act or any other claim for which

the federal courts have exclusive jurisdiction, or the Securities Act. The Certificate of Incorporation further provides that, unless Complete Solaria consents
in writing to the selection of an alternative forum, to the fullest extent permitted by law, the federal district courts of the United States of America will be
the exclusive forum for resolving any complaint asserting a cause of action arising under the Securities Act. However, Section 22 of the Securities Act
creates concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and
regulations thereunder. Accordingly, both state and federal courts have jurisdiction to entertain such claims. As noted above, the Certificate of
Incorporation provides that the federal district courts of the United States will be the exclusive forum for the resolution of any complaint asserting a cause
of action under the Securities Act. Due to the concurrent jurisdiction for federal and state courts created by Section 22 of the Securities Act over all suits
brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder, there is uncertainty as to whether a court would
enforce the exclusive form provision. Additionally, the Certificate of Incorporation provides that any person or entity holding, owning or otherwise
acquiring any interest in any of Complete Solaria’s securities shall be deemed to have notice of and consented to these provisions. Investors also cannot
waive compliance with the federal securities laws and the rules and regulations thereunder.

 
Transfer Agent
 

Continental Stock Transfer & Trust Company is the transfer agent for Complete Solaria Common Stock and the warrant agent for Complete Solaria
Warrants.

 
Listing of Common Stock and Warrants
 

Our common stock and Public Warrants are listed on Nasdaq under the symbols “CSLR” and “CSLRW,” respectively.
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PLAN OF DISTRIBUTION

 
The shares of common stock offered by this prospectus are being offered by the Selling Securityholder, White Lion Capital, LLC. The shares may be

sold or distributed from time to time by the Selling Securityholder directly to one or more purchasers or through brokers, dealers or underwriters who may
act solely as agents at market prices prevailing at the time of sale, at prices related to the prevailing market prices, at negotiated prices or at fixed prices,
which may be changed. The sale of the shares of our common stock offered by this prospectus could be effected in one or more of the following methods:
 
 ● ordinary brokers’ transactions;
 
 ● transactions involving cross or block trades;
 
 ● through brokers, dealers or underwriters who may act solely as agents;
 
 ● “at the market” into an existing market for our common stock;
 
 ● in other ways not involving market makers or established business markets, including direct sales to purchasers or sales effected through agents;
 
 ● in privately negotiated transactions; or
 
 ● any combination of the foregoing.

 
In order to comply with the securities laws of certain states, if applicable, the shares may be sold only through registered or licensed brokers or dealers.

In addition, in certain states, the shares may not be sold unless they have been registered or qualified for sale in the state or an exemption from the state’s
registration or qualification requirement is available and complied with.

 
White Lion is an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act.

 
White Lion has informed us that it intends to use one or more registered broker-dealers to effectuate all sales, if any, of our common stock that it may

acquire from us pursuant to the White Lion Purchase Agreement. Such sales will be made at prices and at terms then prevailing or at prices related to the
then current market price. Each such registered broker-dealer will be an underwriter within the meaning of Section 2(a)(11) of the Securities Act. White
Lion has informed us that each such broker-dealer may receive commissions from White Lion and, if so, such commissions will not exceed customary
brokerage commissions.

 
Brokers, dealers, underwriters or agents participating in the distribution of the shares of our common stock offered by this prospectus may receive

compensation in the form of commissions, discounts or concessions from the purchasers, for whom the broker-dealers may act as agent, of the shares sold
by the Selling Securityholder through this prospectus. The compensation paid to any such particular broker-dealer by any such purchasers of shares of our
common stock sold by the Selling Securityholder may be less than or in excess of customary commissions. Neither we nor the Selling Securityholder can
presently estimate the amount of compensation that any agent will receive from any purchasers of shares of our common stock sold by the Selling
Securityholder.
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We know of no existing arrangements between the Selling Securityholder or any other stockholder, broker, dealer, underwriter or agent relating to the

sale or distribution of the shares of our common stock offered by this prospectus.
 

We may from time to time file with the SEC one or more supplements to this prospectus or amendments to the registration statement of which this
prospectus forms a part to amend, supplement or update information contained in this prospectus, including, if and when required under the Securities Act,
to disclose certain information relating to a particular sale of shares offered by this prospectus by the Selling Securityholder, including the names of any
brokers, dealers, underwriters or agents participating in the distribution of such shares by the Selling Securityholder, any compensation paid by the Selling
Securityholder to any such brokers, dealers, underwriters or agents, and any other required information.

 
We also have agreed to indemnify White Lion and certain other persons against certain liabilities in connection with the offering of shares of our

common stock offered hereby, including liabilities arising under the Securities Act or, if such indemnity is unavailable, to contribute amounts required to be
paid in respect of such liabilities. White Lion has agreed to indemnify us against liabilities under the Securities Act that may arise from certain written
information furnished to us by White Lion specifically for use in this prospectus or, if such indemnity is unavailable, to contribute amounts required to be
paid in respect of such liabilities. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers, and
controlling persons, we have been advised that in the opinion of the SEC this indemnification is against public policy as expressed in the Securities Act and
is therefore, unenforceable.

 
We estimate that the total expenses for the offering will be approximately $75,000.

 
White Lion has represented to us that at no time prior to the date of the White Lion Purchase Agreement has White Lion, any of its affiliates or any

entity managed or controlled by White Lion engaged in or effected, directly or indirectly, for its own principal account, any short sale (as such term is
defined in Rule 200 of Regulation SHO of the Exchange Act) of our common stock that establishes a net short position with respect to our common stock.
White Lion has agreed that during the term of the White Lion Purchase Agreement, none of White Lion, any of its affiliates nor any entity managed or
controlled by White Lion will enter into or effect, directly or indirectly, any of the foregoing transactions for its own principal account or for the principal
account of any other such entity.

 
We have advised the Selling Securityholder that it is required to comply with Regulation M promulgated under the Exchange Act. With certain

exceptions, Regulation M precludes the Selling Securityholder, any affiliated purchasers and any broker-dealer or other person who participates in the
distribution from bidding for or purchasing, or attempting to induce any person to bid for or purchase, any security which is the subject of the distribution
until the entire distribution is complete. Regulation M also prohibits any bids or purchases made in order to stabilize the price of a security in connection
with the distribution of that security. All of the foregoing may affect the marketability of the securities offered by this prospectus.

 
This offering will terminate on the date that all shares of our common stock offered by this prospectus have been sold by the Selling Securityholder.

 
Our common stock is currently listed on The Nasdaq Capital Market under the symbol “CSLR”.
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LEGAL MATTERS

 
The validity of the securities offered hereby will be passed upon for us by Arnold & Porter Kaye Scholer LLP, New York, New York.
 

EXPERTS
 

The financial statements of Complete Solaria, Inc. as of December 31, 2023 and 2022, and for each of the two years in the period ended December 31,
2023, incorporated by reference in this registration statement, have been audited by Deloitte & Touche LLP, an independent registered public accounting
firm, as stated in their report. Such financial statements are incorporated by reference in reliance upon the report of such firm given their authority as
experts in accounting and auditing.

 
The combined financial statements of the SunPower Businesses (the “Acquired Company”) as of September 29, 2024 and December 31, 2023 and for

the 39 weeks ended September 29, 2024 and the year ended December 31, 2023 incorporated by reference in this Prospectus and in the Registration
Statement have been so incorporated in reliance on the report of BDO USA, P.C., independent auditors, given on the authority of said firm as experts in
auditing and accounting. The report on the combined financial statements contains an explanatory paragraph regarding the Acquired Company’s ability to
continue as a going concern. 

 
WHERE YOU CAN FIND MORE INFORMATION

 
This prospectus is part of the registration statement on Form S-3 we filed with the SEC under the Securities Act and does not contain all the

information set forth or incorporated by reference in the registration statement. Whenever a reference is made in this prospectus to any of our contracts,
agreements or other documents, the reference may not be complete and you should refer to the exhibits that are a part of the registration statement or the
exhibits to the reports or other documents incorporated by reference into this prospectus for a copy of such contract, agreement or other document. Because
we are subject to the information and reporting requirements of the Exchange Act, we file annual, quarterly and current reports, proxy statements and other
information with the SEC. Our SEC filings are available to the public over the Internet at the SEC’s website at http://www.sec.gov. Our Annual Report on
Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, including any amendments to those reports, and other information that we
file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Exchange Act can also be accessed free of charge on our website. These filings will
be available as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. Our website address is
https://www.completesolaria.com. Information contained on or accessible through our website is not a part of this prospectus and is not incorporated by
reference herein, and the inclusion of our website address in this prospectus is an inactive textual reference only.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

 
The SEC allows us to “incorporate by reference” information into this prospectus from other documents that we file with the SEC, which means that

we can disclose important information to you by referring you to those documents. The information incorporated by reference is considered to be part of
this prospectus. Information in this prospectus supersedes information incorporated by reference that we filed with the SEC prior to the date of this
prospectus, while information that we file later with the SEC will automatically update and supersede the information in this prospectus. We incorporate by
reference into this prospectus and the registration statement of which this prospectus is a part the information or documents listed below that we have filed
with the SEC (Commission File No. 001-40117):
 
 ● our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on April 1, 2024;
 
 ● our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024, filed with the SEC on May 15, 2024 (as amended by our Quarterly

Report on Form 10-Q/A, filed with the SEC on May 15, 2024);
 
 ● our Quarterly Report on Form 10-Q for the quarter ended June 30, 2024 filed with the SEC on August 14, 2024;
 
 ● our Quarterly Report on Form 10-Q for the quarter ended September 29, 2024 filed with the SEC on November 18, 2024;
 
 ● our Current Reports on Form 8-K filed with the SEC on January 4, 2024, January 22, 2024, February 16, 2024, February 23, 2024, March 11,

2024, April 22, 2024, April 30, 2024, May 2, 2024, May 14, 2024, May 17, 2024, May 23, 2024, June 13, 2024, June 20, 2024, June 21,
2024, June 24, 2024, July 5, 2024, July 8, 2024, July 9, 2024, July 17, 2024, July 23, 2024, July 26, 2024, August 1, 2024, August 6, 2024, August
20, 2024, September 12, 2024, September 16, 2024, September 26, 2024, October 1, 2024, October 16, 2024, October 29, 2024, December 16,
2024 and December 19, 2024; and

 
 ● the description of our common stock which is contained in a registration statement on Form 8-A filed on July 18, 2023 (File No. 001-40117) under

the Exchange Act, as well as any additional amendments or reports filed for the purpose of updating such description.
 

All filings filed by us pursuant to the Exchange Act after the date of the initial filing of the registration statement of which this prospectus is a part and
prior to effectiveness of the registration statement shall be deemed to be incorporated by reference into this prospectus.

 
We also incorporate by reference any future filings (other than current reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed on

such form that are related to such items unless such Form 8-K expressly provides to the contrary) made with the SEC pursuant to Sections 13(a), 13(c), 14
or 15(d) of the Exchange Act. Information in such future filings updates and supplements the information provided in this prospectus. Any statements in
any such future filings will automatically be deemed to modify and supersede any information in any document we previously filed with the SEC that is
incorporated or deemed to be incorporated herein by reference to the extent that statements in the later filed document modify or replace such earlier
statements.

 
You can request a copy of these filings, at no cost, by writing or telephoning us at the following address or telephone number:

 
c/o Complete Solaria, Inc.

Complete Solaria, Inc., 45700 Northport Loop East
Fremont, California 94538

Attn: Investor Relations
(510) 270-2507
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PART II

 
INFORMATION NOT REQUIRED IN THE PROSPECTUS

 
Item 14. Other Expenses of Issuance and Distribution.
 

The following table sets forth all costs and expenses, other than underwriting discounts and commissions, payable by us in connection with the sale of
the securities being registered. All amounts shown are estimates except for the SEC registration fee.

 
  Amount  
SEC registration fee  $ 6,719.39  
Accountants’ fees and expenses  $ 50,000 
Legal fees and expenses   50,000 
Printing fees   10,000 
Miscellaneous   10,000 
Total expenses  $ 126,719.39 

  
Discounts, concessions, commissions and similar selling expenses attributable to the sale of shares of common stock covered by this prospectus will be

borne by the selling securityholders. We will pay all expenses (other than discounts, concessions, commissions and similar selling expenses) relating to the
registration of the shares with the Securities and Exchange Commission, as estimated in the table above.

 
Item 15. Indemnification of Directors and Officers.
 

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to directors
and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities, including reimbursement for expenses
incurred, arising under the Securities Act. Our certificate of incorporation authorizes us to indemnify our directors, officers, employees and other agents to
the fullest extent permitted by Delaware law. Our bylaws provide that we are required to indemnify our directors and officers to the fullest extent permitted
by Delaware law and may indemnify our other employees and agents. Our bylaws also provide that, on satisfaction of certain conditions, we will advance
expenses incurred by a director or officer in advance of the final disposition of any action or proceeding, and permit us to secure insurance on behalf of any
officer, director, employee or other agent for any liability arising out of his or her actions in that capacity regardless of whether we would otherwise be
permitted to indemnify him or her under the provisions of Delaware law.

 
We have entered into indemnification agreements with our directors and officers whereby we have agreed to indemnify our directors and officers to the

fullest extent permitted by law.
 
We maintain insurance policies that indemnify our directors and officers against various liabilities arising under the Securities Act and the Exchange

Act, which might be incurred by any director or officer in his or her capacity as such.
 
The underwriting agreement(s) that we may enter into may provide for indemnification by any underwriters of Complete Solaria, our directors, our

officers who sign the registration statement and our controlling persons for some liabilities, including liabilities arising under the Securities Act.
 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted for directors, executive officers or persons controlling us, we

have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.
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Item 16. Exhibits and Financial Statement Schedules
 

    Incorporated by Reference
Exhibit
Number  Description  

Schedule/
Form  File No.  Exhibit  Filing Date

1.1

 

Controlled Equity OfferingSM Sales Agreement, dated December
19, 2024, by and between Complete Solaria, Inc. and Cantor
Fitzgerald & Co.  

S-3

 

333-283948

 

1.2

 

December 20, 2024

           
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

           
2.3

 

Asset Purchase Agreement, dated as of September 19, 2023, by
and among Complete Solaria, Inc., SolarCA LLC, and Maxeon
Solar Technologies, Ltd.  

8-K

 

001-40117

 

2.1

 

September 21, 2023

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

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

4.1  Form of Replacement Warrant  8-K  001-40117  4.1  October 12, 2023
           

4.2  Form of First Amendment to Replacement Warrant  8-K  001-40117  4.2  October 12, 2023
           

4.3

 

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

8-K

 

001-40117

 

4.1

 

July 24, 2023

           
4.4

 

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

           
4.5

 
Indenture, dated September 16, 2024, between the Company and
U.S. Bank Trust Company, National Association  

8-K
 

001-40117
 

4.1
 

September 26, 2024

           
4.6  Form of 7.0% Convertible Senior Note due 2029  8-K  001-40117  4.2  September 26, 2024
           

4.7
 

Exchange Agreement, dated July 1, 2024, among the Company
and the Purchasers party thereto  

8-K
 

001-40117
 

10.1
 

July 8, 2024

           
4.8  Form of Convertible Note, dated July 1, 2024  8-K  001-40117  10.2  July 8, 2024
           

4.9  Form of Convertible Note Purchase Agreement, dated July 1, 2024 8-K  001-40117  10.3  July 8, 2024
           

4.10  Form of Indenture  S-3  333-283948  4.13  December 20, 2024
           

5.1  Opinion of Arnold & Porter Kaye Scholer LLP  S-1  333-280973  5.1  July 24, 2024
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    Incorporated by Reference

Exhibit
Number  Description  

Schedule/
Form  File No.  Exhibit  Filing Date

23.1*  Consent of Deloitte and Touche LLP         
           

23.2*  Consent of BDO USA, P.C.         
           

23.3
 

Consent of Arnold & Porter Kaye Scholer LLP (included in
Exhibit 5.1)  

S-1
 

333-280973
 

5.1
 

July 24, 2024

           
24.1

 
Power of Attorney (included on signature page to initial filing of
this registration statement)  S-1  333-280973  24.1  July 24, 2024

           
107  Fee Filing Table  S-1  333-280973  107  July 24, 2024

 
* Filed herewith.
 
Item 17. Undertakings
 

The undersigned Registrant hereby undertakes: 
 
(a) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

(i) To include any prospectus required by section 10(a)(3) of the Securities Act;
 
(ii) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-effective

amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this Registration Statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that
which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

 
(iii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration Statement or any

material change to such information in this Registration Statement;
 

provided, however, that: paragraphs (a)(i), (a)(ii) and (a)(iii) of this section do not apply if the registration statement is on Form S-3 and the
information required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the
registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b) that is part of the registration statement.
 

(b) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment that contains a form of prospectus
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.
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(c) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination

of the offering.
 
(d) That, for the purpose of determining liability under the Securities Act to any purchaser:
 

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed
prospectus was deemed part of and included in the registration statement; and

 
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B

relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by Section 10(a) of the
Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability
purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement
relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration
statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in
the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective date.

 
(e) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities,

the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless
of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

 
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;
 
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the

undersigned registrant;
 
(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its

securities provided by or on behalf of the undersigned registrant; and
 
(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 

(f) That, for the purpose of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or
Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(g) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the

Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other
than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by them is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this Post-Effective Amendment No. 1 to registration statement on

Form S-1 on Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, in Fremont, California, on December 27, 2024.
 

 COMPLETE SOLARIA, INC.
   
 By: /s/ THURMAN J. RODGERS

  Name: Thurman J. Rodgers

  Title: Chief Executive Officer and 
Executive Chairman

 
Pursuant to the requirements of the Securities Act of 1933, this Post-Effective Amendment No. 1 to registration statement on Form S-1 on Form S-3

has been signed by the following persons in the capacities and on the dates indicated.
 

Signature  Title  Date
     
/s/ THURMAN J. RODGERS  Chief Executive Officer and Executive Chairman  December 27, 2024
Thurman J. Rodgers  (Principal Executive Officer)   
     
/s/ DANIEL FOLEY  Chief Financial Officer  December 27, 2024
Daniel Foley  (Principal Financial and Accounting Officer)   
     

*  Director  December 27, 2024
Chris Lundell     
     

*  Director  December 27, 2024
Antonio R. Alvarez     
     

*  Director  December 27, 2024
Adam Gishen     
     

*  Director  December 27, 2024
Ronald Pasek     
     

*  Director  December 27, 2024
Tidjane Thiam     
     

*  Director  December 27, 2024
Devin Whatley     
     

*  Director  December 27, 2024
William J. Anderson     
 
* By: /s/ Thurman J. Rodgers  
 Thurman J. Rodgers  
 Attorney-in-Fact  
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Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We consent to the incorporation by reference in this Registration Statement No. 333-280973 on Form S-3 of our report dated April 1, 2024 related to the
financial statements of Complete Solaria, Inc., appearing in the Annual Report on Form 10-K of Complete Solaria, Inc. for the year ended December 31,
2023. We also consent to the reference to us under the heading “Experts” in such Registration Statement.
 
/s/ Deloitte & Touche LLP
San Francisco, CA
December 27, 2024
 
 



Exhibit 23.2
 

CONSENT OF INDEPENDENT AUDITOR
 

We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement of Complete Solaria, Inc. of our
report dated December 16, 2024, relating to the combined financial statements of the SunPower Businesses (the “Acquired Company”), appearing in
Complete Solaria, Inc.’s Current Report on Form 8-K/A filed December 16, 2024. Our report contains an explanatory paragraph regarding the Acquired
Company’s ability to continue as a going concern.
 
We also consent to the reference to us under the caption “Experts” in the Prospectus.
 
/s/ BDO USA, P.C.
 
Atlanta, GA
December 27, 2024


