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PART I

FORWARD-LOOKING STATEMENTS

Special note regarding forward-looking statements

Certain statements included in this Annual Report on Form 10-K are “forward-looking statements” within the meaning of Sec�on 21E of the Securi�es
Exchange Act of 1934, as amended (the “Exchange Act”) and Sec�on 27A of the Securi�es Act of 1933, as amended (the “Securi�es Act”). All statements
other than historical factual informa�on are forward-looking statements, including without limita�on statements regarding: our future financial performance,
cash flows, liquidity posi�on or other results; our management’s plans and strategies for future opera�ons, including statements rela�ng to an�cipated
opera�ng performance, cost reduc�ons, restructuring ac�vi�es, new product and service developments, compe��ve strengths or market posi�on,
acquisi�ons and the integra�on thereof, dives�tures, spin-offs, split-offs or other distribu�ons, strategic opportuni�es, securi�es offerings, stock repurchases,
dividends and execu�ve compensa�on; the effects of the Transac�ons (as defined in Note 6 in the notes to the consolidated financial statements included
elsewhere in this Annual Report on Form 10-K) on our business; expected payments under the Tax Receivable Agreement (as defined below); growth, declines
and other trends in markets we sell into; new or modified laws, regula�ons and accoun�ng pronouncements; future regulatory approvals and the �ming
thereof; outstanding claims, legal proceedings, tax audits and assessments and other con�ngent liabili�es; future tax rates, tax credits and other tax
provisions; future foreign currency exchange rates and fluctua�ons in those rates; general economic and capital markets condi�ons; the an�cipated �ming of
any of the foregoing; assump�ons underlying any of the foregoing; and any other statements that address events or developments that we intend or believe
will or may occur in the future. Terminology such as “will,” “may,” “should,” “could,” “would,” “believe,” “an�cipate,” “intend,” “plan,” “expect,” “es�mate,”
“project,” “target,” “possible,” “poten�al,” “forecast” and “posi�oned” and similar references to future periods are intended to iden�fy forward-looking
statements, although not all forward-looking statements are accompanied by such words.

Forward-looking statements are based on assump�ons and assessments made by our management in light of their experience and percep�ons of historical
trends, current condi�ons, expected future developments and other factors they believe to be appropriate, and speak only to our expecta�ons as of the date
of this Annual Report on Form 10-K.

Forward-looking statements involve known and unknown risks, uncertain�es and other factors that may cause our actual results, performance or other
events to be materially different from any future results, performance or other events expressed or implied by the forward-looking statements. Given these
uncertain�es, you should not place undue reliance on forward-looking statements. You should read this Annual Report on Form 10-K and the documents that
we have filed as exhibits hereto, completely and with the understanding that our actual future results, performance or other events may be materially
different from what we expect.

Important factors that could cause actual results, performance or other events to differ materially from our expecta�ons include:

• the demand for solar energy and, in turn, our products;

• compe��ve pressures within the solar tracker industry;

• compe��on from conven�onal and other renewable energy sources;

• variability in our results of opera�ons, including as a result of fluctua�ons in our customers’ businesses as well as seasonal weather-related
disrup�ons;

• the reduc�on, elimina�on or expira�on of government incen�ves for, or regula�ons manda�ng the use of, renewable energy and solar energy;

• our reliance on our suppliers and any problems with our suppliers or disrup�ons in our supply chain;

• our ability to rapidly establish U.S. or foreign supplier manufacturing in response to business condi�ons or criteria for government incen�ves;

• changes in the global trade environment, including the imposi�on of import tariffs or bans;

• a further increase in interest rates, or a reduc�on in the availability of tax equity or project debt financing, impac�ng the ability of project developers
and owners to finance the cost of a solar energy system;
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• a loss of one or more of our significant customers, their inability to perform under their contracts, or their default in payment to us;

• defects or performance problems in our products;

• delays, disrup�ons or quality control problems in our product development opera�ons;

• global disrup�on related to the ongoing conflicts between Russia and Ukraine and Israel and Hamas;

• pressure on margins or the availability of solar project financing due to infla�on;

• severe weather events, natural disasters and other catastrophic events;

• our con�nued expansion into new markets;

• our indebtedness;

• electric u�lity industry policies and regula�ons;

• decreases in the price of electricity;

• our failure to protect our intellectual property and trade secrets or to successfully defend against third-party claims of infringement;

• cybersecurity or other data incidents; and

• the other risks and uncertain�es set forth in the sec�on en�tled “Risk Factors.”

Except as required by law, we assume no obliga�on to update these forward-looking statements, or to update the reasons actual results could differ
materially from those an�cipated in these forward-looking statements, even if new informa�on becomes available in the future. We claim the protec�on of
the safe harbor for forward-looking statements contained in the Exchange Act and the Securi�es Act for any forward-looking statements.

Market and industry data

We use market data and industry forecasts and projec�ons throughout this Annual Report on Form 10-K, and in par�cular in the sec�on �tled “Business.” We
have obtained the market data from certain third-party sources of informa�on, including publicly available industry publica�ons and subscrip�on-based
publica�ons, including the following:

• Joule, a Cell Press Journal, Global Techno-Economic Performance of Bifacial and Tracking Photovoltaic Systems, July 2020

• Lazard Ltd., Levelized Cost of Energy Plus, April 2023

• Renewables Now, Renewables 2020 Global Status Report, 2020

• Wood Mackenzie Ltd., Global solar PV Tracker Market Share 2023

• Wood Mackenzie Ltd., The Global PV Tracker Landscape 2016: Prices, Forecast, Market Shares and Vendor Profiles, October 2016

Industry forecasts are based on surveys and the preparer’s exper�se and there can be no assurance that any of the industry forecasts will be achieved. We
believe these data are reliable, but we have not independently verified the accuracy of this informa�on nor have we ascertained the underlying economic
assump�ons relied thereon. Any industry forecasts are based on data (including third-party data), models and experience of various professionals and are
based on various assump�ons, all of which are subject to change without no�ce. While we are not aware of any misstatements regarding the market data
presented herein, industry forecasts and projec�ons involve risks and uncertain�es and are subject to change based on various factors, including those
discussed under “Risk Factors.”
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ITEM 1. BUSINESS

Unless the context requires otherwise, references in this Annual Report on Form 10-K to “Nextracker,” the “Company,” “we,” “us” and “our” shall mean both
Nextracker LLC (the "LLC") and its consolidated subsidiaries prior to the IPO (as defined below) and to Nextracker Inc. and its consolidated subsidiaries
following the IPO and the related transac�ons completed in connec�on with and subsequent to the IPO.

Our vision

We envision a world powered by renewable energy where clean, affordable power is available to all.

Our mission

Our mission is to be the most trusted and valued renewable energy company by delivering intelligent, reliable, and produc�ve solar power.

Overview
We are a leading provider of intelligent, integrated solar tracker and so�ware solu�ons used in u�lity-scale and distributed genera�on solar projects around
the world. Our products enable solar panels to follow the sun’s movement across the sky and op�mize u�lity-scale plant performance. With power plants
opera�ng in more than 30 countries worldwide, we offer solar tracker technologies that increase energy produc�on while reducing costs for significant plant
return on investment ("ROI"). We are the global market leader based on gigawa�s ("GW") shipped for eight consecu�ve years.

The solar tracker market plays a key part in driving the global energy transi�on by increasing energy produc�on and improving the levelized cost of energy
(“LCOE”). The majority of u�lity-scale projects installed today in mature markets such as the United States, La�n America and Australia use solar trackers, and
adop�on of solar tracker technology is growing in developing solar markets such as the Middle East and Africa.

We have developed the next genera�on of solar trackers that enable rows to move independently, providing further benefits to customers. Our intelligent
independent row tracking system incorporates proprietary technology that we believe produces more energy, lowers opera�ng costs, is easier to deploy and
has greater reliability compared to linked row, other independent tracker products and fixed-�lt systems. Our �ghtly-integrated so�ware solu�ons use
advanced algorithms and ar�ficial intelligence technologies to further op�mize the performance and capabili�es of our tracker products.

We have shipped more than 100 GW of our solar tracker systems as of March 31, 2024 to projects on six con�nents for use in u�lity-scale and distributed
genera�on solar applica�ons. Our customers include engineering, procurement and construc�on firms (“EPCs”), as well as solar project developers and
owners. We are a qualified, preferred provider to some of the largest solar EPC firms and solar project developers and owners in the world.

We were founded in 2013 by our Chief Execu�ve Officer, Dan Shugar, and were acquired by Flex Ltd ("Flex") in 2015. On January 2, 2024, Flex closed the spin-
off of all of its remaining interests in Nextracker to Flex shareholders (the "spin-off") and we are now a fully independent company.

Our growth and success are evidenced by our opera�ng and financial results in the fiscal years 2024, 2023 and 2022:

• We generated revenue of $2.5 billion, $1.9 billion, and $1.5 billion for fiscal years 2024, 2023 and 2022, respec�vely.

• We generated gross profit of $813.0 million, $287.0 million and $147.0 million for fiscal years 2024, 2023 and 2022, respec�vely. Non-GAAP gross profit
was $702.7 million, $300.0 million and $152.6 million for fiscal years 2024, 2023 and 2022, respec�vely.

• We generated opera�ng income of $587.1 million, $168.5 million and $65.9 million for fiscal years 2024, 2023 and 2022, respec�vely. Non-GAAP
opera�ng income was $522.8 million, $203.1 million and $90.4 million for fiscal years 2024, 2023, and 2022, respec�vely.

• We generated net income of $496.2 million, $121.3 million and $50.9 million in fiscal years 2024, 2023 and 2022, respec�vely.
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• Non-GAAP net income was $451.4 million, $153.1 million and $69.9 million for fiscal years 2024, 2023 and 2022, respec�vely.

• Adjusted EBITDA was $521.5 million, $209.0 million and $92.3 million for fiscal years 2024, 2023 and 2022, respec�vely.

• Net income as a percentage of revenue was 19.8%, 6.4% and 3.5% for fiscal years 2024, 2023 and 2022, respec�vely.

• Adjusted EBITDA as a percentage of revenue was 20.9%, 11.0% and 6.3% for fiscal years 2024, 2023 and 2022, respec�vely.

Non-GAAP gross profit, Non-GAAP opera�ng income, Non-GAAP net income, Adjusted EBITDA and Adjusted EBITDA margin are non-GAAP financial measures.
See "Non-GAAP measures" sec�on within "Item 7 - Management’s Discussion and Analysis of Financial Condi�on and Results of Opera�ons" included
elsewhere in this Annual Report on Form 10-K.

Industry trends
Growing demand for solar energy produc�on is driven by the increasing cost compe��veness of solar energy and global trends including decarboniza�on and
electrifica�on.

Globally, many countries, industries and firms have been aggressively pursuing decarboniza�on standards that pledge to increase the percentage of electricity
produc�on from renewable energy sources while decreasing use of fossil fuel and nuclear genera�on. This pursuit, coupled with increasing demands for
electrifica�on to help achieve greenhouse gas emissions reduc�ons, has created a significant demand for clean energy produc�on. Electrifica�on refers to
electricity replacing other sources for energy consump�on, such as the transi�on to electric vehicles and electric hea�ng.

Solar is the fastest growing segment of the renewable energy sector and has become one of the most cost-effec�ve forms of wholesale energy genera�on.
According to Lazard, from 2009 to 2023, the cost of solar genera�on fell by 83%.  Today, solar electricity is compe��ve with both natural gas and wind and
costs significantly less than some conven�onal genera�on technologies such as coal and nuclear.

Today’s u�lity-scale solar plants have evolved from fixed-�lt systems to generally rely on solar tracking technologies that increase electricity genera�on and
improve economics for plant owners by enabling solar panels to rotate and follow the sun ’s movement across the sky. Single axis solar trackers can increase
energy yield of solar projects and generate up to 25% more energy than projects that use fixed-�lt, or sta�onary, panel moun�ng systems that do not track
the sun. The addi�onal cumula�ve revenue from energy produc�on that trackers provide typically exceeds the incremental cost of using a tracking system,
improving the LCOE and providing significant ROI for solar projects.

Our solu�ons
We provide intelligent, integrated solar tracker and so�ware solu�ons that use an innova�ve design approach to enable new capabili�es and to expand the
viability of trackers across a broader range of topographical and climate condi�ons.

As part of our mission, we seek to offer low carbon technology solu�ons and sustainable supply chain ini�a�ves to help drive a clean energy future.

Solar tracking solu�on por�olio

NX Horizon is our flagship solar tracking solu�on. NX Horizon’s smart solar tracker system delivers what we believe to be an a�rac�ve LCOE and has been
deployed more than any other tracker in our por�olio. Based on our internal analysis, experience and customer feedback, we believe we generally have an
LCOE advantage compared to legacy linked row trackers. NX Horizon’s system mounts a single line of panels along a tracker row. NX Horizon’s reliable self-
powered motor and control system, balanced mechanical design and independent-row architecture provide project design flexibility while lowering
opera�ons and maintenance costs. With its self-aligning module rails and vibra�on-proof fasteners, NX Horizon can be easily and rapidly installed. The self-
powered, decentralized architecture allows each row to be commissioned in advance of site power and is designed to withstand high winds and other
adverse weather condi�ons. NX Horizon combines several key features that improve performance, reliability and operability compared to compe�ng designs.

 Lazard Ltd, 2023 Levelized Cost of Energy+ version 16.

 Joule, a Cell Press Journal, Global Techno-Economic Performance of Bifacial and Tracking Photovoltaic Systems, July 2020
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In March 2022, we launched NX Horizon-XTR, our terrain-following tracker designed to expand the addressable market for trackers on sites with sloped,
uneven and challenging terrain. NX Horizon-XTR conforms to the natural terrain of the site, reducing or elimina�ng cut-and-fill earthworks and reducing
founda�on lengths. These benefits help accelerate construc�on schedules and make trackers more economically and environmentally viable on difficult sites.

• Independent rows. Over the last decade, the substan�al decrease in the cost of electric motors and control systems helped accelerate the adop�on of
independent row tracking systems over linked-row architectures. In addi�on to the ability to rotate each row individually, independent rows provide
many benefits such as increased redundancy and therefore lower risk of single points of component failure, site layout flexibility, including reduced
grading requirements, ease of installa�on, and ease of maintenance and opera�ons, including unrestricted vehicle access.

• Mechanically-balanced rows. Our patented, mechanically-balancing rows have several benefits, including greater range of mo�on, less energy required
to rotate the panels than compe�ng products, and reduced component wear and tear. Mechanical balancing also enables greater eleva�on of solar
panels above a central support beam (torque tube), significantly improving energy produc�on in bifacial applica�ons by allowing more reflected light to
reach the back side of the panel. Bifacial panels capture sunlight on both their front and back sides and are frequently adopted in u�lity-scale projects.

• Self-powered. Our tracker design includes the placement of a small solar panel on each row that powers the trackers, elimina�ng the need for more
expensive AC power. In addi�on, our self-powered controller also enables advanced so�ware capabili�es by collec�ng and distribu�ng real-�me sensor
data.

• Terrain following capability. Unlike typical designs that constrain tracker rows to a plane, Nextracker’s NX Horizon-XTR and NX Horizon XTR-1.5 variants
conform to a site's natural terrain undula�ons. XTR eliminates or reduces the cost and impact of cut-and-fill earthworks, without complex joints or
addi�onal components, reduces founda�on material, eases permi�ng, and accelerates project construc�on schedules while minimizing environmental
impact and reducing project risk. NX Horizon-XTR’s ability to significantly reduce earthwork, allows many otherwise infeasible sites to become
economically viable for solar trackers. Less earthwork lowers upfront costs and improves scheduling while mi�ga�ng environmental impacts to topsoil,
natural habitats, na�ve vegeta�on, and natural drainage features.

• Embedded sensors and connec�vity. Our embedded sensors and wireless mesh network with real-�me connec�vity enable visibility and system
monitoring of cri�cal components and remote maintenance, upgrades, and future so�ware enhancements if separately purchased by the customer.

• Opera�on and maintenance efficiency. Our highly engineered fasteners replace standard nuts and bolts. Our fasteners increase long-term reliability and
eliminate the need for periodic inspec�on and maintenance required by systems held together with nuts and bolts.

• Sealed, elevated drive system. All our trackers have sealed gears, motors and controllers, which are typically elevated three or more feet above the
ground, helping to protect the system against dust, flooding and ground accumula�ons of snow and ice.

In April 2024, we launched NX Horizon Low Carbon, the industry’s first solar tracker solu�on with a reduced carbon footprint, which means less embodied
carbon dioxide equivalent greenhouse gas emissions compared to our tradi�onal offshore-produced tracker. Ini�ally offered in the U.S. market, our flagship
NX Horizon solar tracker system is offered with locally sourced materials, including the use of the electric arc furnace (EAF) manufacturing, recycled steel, and
logis�cs strategically located near project sites. Third-party verified Life Cycle Assessment (LCA) methodology provides our customers with documenta�on on
reduc�ons in carbon footprint, land use, water consump�on and other metrics associated with the en�re lifecycle, including sourcing, manufacturing,
delivery, and opera�on of solar trackers.

So�ware solu�ons por�olio

We offer a number of so�ware solu�ons to op�mize the performance and capabili�es of our tracking solu�ons. Our so�ware is licensed on a separate basis
and integrated with our tracker products, leveraging the embedded sensors, communica�on and control capabili�es in these solu�ons. When we develop
new so�ware features, we can provide these capabili�es to both our customers’ exis�ng installed fleet as well as new projects. Through so�ware innova�on,
we have been able to improve energy yields and operability over �me, providing differen�ated benefits to our customers.
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TrueCapture is an intelligent, self-adjus�ng tracker control system that uses machine learning to increase typical solar power plant energy yield between 1-2%
for the majority of projects. While linked row tracking systems angle all rows in an iden�cal direc�on facing the sun, TrueCapture boosts solar power plant
produc�on by con�nuously op�mizing the posi�on of each individual tracker row in response to site features such as varying topography and changing
weather condi�ons.

NX Navigator assists solar power plant owners and operators in monitoring, controlling and protec�ng their solar projects. An intui�ve dashboard helps plant
managers to precisely visualize real-�me opera�onal data at the site, subfield and individual tracker level. In addi�on, NX Navigator’s safety features include
single click Hurricane/Typhoon Stow and Hail Stow modes, both of which quickly command solar trackers to rotate to maximum �lt posi�ons towards user
selected stow direc�on, in response to inclement weather and significantly reduce the risk of damage to the solar panels.

Zonal Diffuse expands on TrueCapture’s yield op�miza�on and control so�ware and is a new tracking func�on that enhances energy genera�on during rapidly
changing irradiance condi�ons. This new technology includes addi�onal high spa�al resolu�on sensing and new control algorithms, adjus�ng trackers to
varia�ons in cloud cover across the en�re power plant. Power plants equipped with Zonal Diffuse can “chase clouds” for addi�onal energy gains, without
compromising tracking performance during clear sky condi�ons. Zonal Diffuse complements TrueCapture’s terrain-adap�ve row-to-row tracking mode and
Split Boost, a tracking op�miza�on algorithm for half-cell modules.

Benefits of our solu�on
We approach tracking with a holis�c and forward-thinking view toward increasing solar power plant energy produc�on levels and decreasing opera�ng and
maintenance costs. Our trackers provide high levels of performance and operability and improve over �me through our separately licensed so�ware
solu�ons. We see trackers as not only a physical moun�ng and rota�ng pla�orm for solar panels, but also as a nexus of intelligent control and op�miza�on for
the en�re solar plant. Our innova�ve approach provides the following significant compe��ve advantages:

• Next-genera�on architecture. Our self-balancing, independent-row architecture provides many performance and cost advantages, including improved
reliability, easier access for maintenance vehicles, a wide rota�onal range and the ability to op�mize the tracker angle on a row-by-row basis for
increased energy produc�on. Unlike some linked-row designs, our key drive components are located well above ground to reduce risk from flooding and
ground accumula�ons of snow and ice.

• Advanced so�ware and sensor capabili�es. We op�mize performance and operability through hardware and so�ware integra�on, validated by rigorous
tes�ng and field-based measurement and verifica�on. Our so�ware solu�ons interface with our network of data-mining sensors dispersed throughout
the solar plant and enable operators to op�mize performance for various shading and ligh�ng condi�ons and efficiently manage the solar plant at scale.

• Ease of deployment. Our solu�ons are designed to enhance system configura�on and planning for customers, reduce costs associated with grading,
earthworks, anchoring, deployment and other installa�on, and reduce �me to deploy and opera�onalize. Our trackers are self-powered, reducing
ongoing system reliance on more costly AC power and allowing newly-constructed plants to begin genera�ng solar power weeks or months sooner than
tracking solu�ons that require external power to operate.

• Future upgradability. We take an innova�ve approach to ‘future proofing’ the op�miza�on of our trackers over �me, enabling the release of improved
features and capabili�es to both legacy and new solar projects via future so�ware enhancements to our separately sold so�ware solu�ons.

• Severe weather mi�ga�on. Our systems combine mul�ple approaches to reduce risk of damage while maintaining as much energy produc�on as feasible
in severe weather condi�ons. Our trackers use wind stowing methods and damping based on research on dynamic wind force mi�ga�on, reducing the
risk associated with high winds while seeking to minimize energy produc�on impacts. Our so�ware also provides rapid stowing modes to reduce risk of
damage from hail and a feature that automa�cally puts the panels into stow posi�on shortly a�er a loss of u�lity power.

• Superior produc�on for bifacial solar panels. Our tracker pla�orms are designed to op�mize produc�on from bifacial solar panels. Bifacial panels
capture sunlight on both their front and back sides and are increasingly adopted in u�lity-scale projects. Our architecture is designed to mi�gate
obstruc�ons that can block reflected light from reaching the back side of the panels.
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Customers
Our large and diversified customer base consists of over 200 ac�ve customers across more than 30 countries as of March 31, 2024. Customers and owners of
our products include many of the largest and most successful companies in the industry. Our EPC customers o�en build mul�ple projects at a �me for their
customers and purchasing decisions are typically made on a per-project basis. A small number of customers deploy our products for ground-mounted
distributed genera�on projects such as powering the customers’ buildings or facili�es. For fiscal year 2024, we derived 68% of our revenue from projects in
the U.S. and 32% from projects in interna�onal markets.

In fiscal year 2023, we began our Volume Commitment Agreement ("VCA") program, which consists of signed contracts with developers, plant owners, and
EPCs comprising mul�ple projects typically to be deployed over mul�ple years. By the end of fiscal year 2024, our backlog is over $4.0 billion and includes
project-specific purchase orders and VCAs comprising mul�ple specific projects. We define backlog as executed contracts or purchase orders with deposits
and specific bills of materials for EPCs and VCAs with customer deposits on por�olios of specific projects with indicated project start dates.

Sales and marke�ng
Our sales and marke�ng strategy is focused on building long-term rela�onships with key par�es involved in developing, building, owning and maintaining
u�lity-scale solar projects. We educate those par�es on the benefits of our solu�ons, including increased energy yield performance, superior constructability,
reliability, ease of maintenance and advanced so�ware and sensor capabili�es compared to compe�ng products. We leverage a variety of techniques to build
awareness of and communicate our value proposi�ons, including comprehensive digital marke�ng campaigns, independent studies, white papers, training
programs, thought leadership seminars and par�cipa�on in industry conferences and events. We sell systems both on an individual project basis and through
long-term master supply agreements.

Our collabora�ve, full-project-lifecycle approach to selling involves working closely with developers, independent engineers, EPCs and their subcontractors,
project operators and owners, and opera�ons and maintenance providers. We work collabora�vely with customers and stakeholders as a strategic partner
through all stages of the project lifecycle to ensure success, including collabora�ng on site design/layout, wind studies, geotechnical analysis and value
engineering. Once the sale is completed, our project management teams con�nue engaging with the customer through installa�on and commissioning
phases to ensure smooth delivery and project execu�on. Our asset management team then provides ongoing technical and general customer support for the
life of the project, offering system monitoring, training programs, spare parts management and other maintenance services. This approach creates a broad
array of touchpoints with the customer organiza�on, strengthening loyalty in the rela�onship that drives repeat business and entry into new markets with the
customer.

We have regional sales leaders based in each market that are supported by local project engineering teams and other specialists to help customers evaluate
our solu�ons and op�mize system designs in the context of local market characteris�cs. Due to the cri�cal role of trackers in u�lity-scale power plants, tracker
procurement is based on a complex set of buying criteria with input o�en coming from mul�ple stakeholders. As a result, we frequently engage with mul�ple
par�es in the sales process including the direct purchaser, such as a developer or EPC, and other stakeholders, such as the long-term plant owner. We believe
our comprehensive go-to-market approach throughout the project lifecycle creates s�ckiness and loyalty in all stakeholder rela�onships, which can be carried
forward as customers expand into new markets.

Our globally diversified opera�onal footprint places sales, engineering and key product and project support func�ons in close proximity to major tracker
markets around the world. This enables us to ensure customer success throughout the project lifecycle, from sales and project design engineering leveraging
local exper�se to op�mize system designs for regional requirements, through deployment and commercial opera�on. We are well-posi�oned to provide
�mely commercial and technical support with personnel in the local �me zone and within short travel distances to customer and project sites.

In the United States, we maintain dedicated sales staff principally in California and Tennessee, providing coverage across an expansive geographic market. Our
interna�onal sales representa�ves are located in Spain (Madrid and Seville), Australia (Manly), Mexico (Mexico City), India (Hyderabad), United Arab Emirates
(Dubai) and Brazil (São Paulo). Sales employees in Madrid, Manly, Mexico City, Hyderabad and São Paulo are supplemented by regional project engineering
and project management staff with significant local exper�se. These regional teams leverage deep understanding of local jurisdic�ons, regula�ons, language
and culture, and loca�on-specific installa�on considera�ons of each project to foster customer success. Several interna�onal offices complement our U.S.
headquarters with supply chain, opera�ons and R&D support. Our Hyderabad, India office had over 300 employees across sales, engineering, project
management and corporate support
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func�ons as of March 31, 2024. This office serves not only as a regional hub to support deployments in South Asia and the emerging Middle East and Africa
markets, but also as an independent R&D center that conducts parallel technology development alongside our U.S. headquarters, accelera�ng �me to market
for new features and products.

Research and development
We commit significant resources to our research and development efforts in order to maintain and extend our differen�ated technology and innova�on
leadership and to enhance value for our customers.

We operate state of the art product tes�ng facili�es to conduct func�onal and reliability tes�ng for both individual components and complete system
architectures. Approximately 7,800 square feet of laboratory space is dedicated to rapid prototyping and mechanical, electrical and environmental analysis of
our products. Our “Center of Solar Excellence” is located adjacent to our Fremont, California headquarters. This six-acre outdoor facility serves as a
collabora�ve technology showcase and research facility, enabling our engineering teams and technology partners to develop, test and commercialize
proprietary technologies in a real-world power plant se�ng. This facility is co-located with our core engineering personnel and allows us to accelerate �me-
to-market for new products. Addi�onally, we have a Center of Solar Excellence located in Brazil.

We also sponsor an internal program to incubate new product concepts with a dedicated team focused on next genera�on technologies. This team explores a
variety of ideas for poten�al adop�on by our core business. It has considered concepts such as plant-level so�ware and control solu�ons, modular power
plant and microgrid pla�orms, and intelligent integra�on of power plant components and systems.

We believe we lead the industry in R&D related to severe weather mi�ga�on and have pioneered work in dynamic wind force analysis in collabora�on with
leading engineering firms. Our groundbreaking wind-tunnel studies led to the characteriza�on of phenomena such as vortex shedding and influenced tracker
wind-protec�on strategies throughout the industry. Similarly, to understand hail damage risk, we worked with third-party labs to develop op�mized
protec�on strategies which ul�mately informed our NX Navigator tool. We have a team with significant experience in the solar tracking industry from a
number of engineering fields, including electrical, civil and mechanical. As of March 31, 2024, we had 277 employees in R&D, inclusive of engineers, data
scien�sts, and other related func�ons.

Our R&D efforts extend beyond the tracker and include ini�a�ves related to the integra�on of other power plant components to reduce costs and improve
performance, availability and dispatchability. The team has successfully extended our core technologies to offer superior integra�on with energy storage
systems as they become prevalent.

Intellectual property
The success of our business depends, in part, on our ability to maintain and protect our proprietary technologies, informa�on, processes and know-how. As of
March 31, 2024, we had 104 issued U.S. patents, 227 granted non-U.S. patents and 295 U.S. and non-U.S. patent applica�ons pending, including provisional
patent applica�ons pending in the U.S. and pending applica�ons across our product por�olio. Our U.S. issued patents are scheduled to expire between 2028
and 2041. We have an addi�onal 115 granted U.S. and non-U.S. patents with 11 U.S. and non-U.S. patents applica�ons pending from recent patent
applica�ons that are in progress. Our patents cover the broad range of our solu�ons, including moun�ng, assemblies, so�ware, methods and solar tracker-
related technologies.

In addi�on to patent protec�ons, we rely on trade secret laws in the U.S. and similar laws in other countries to safeguard our interests with respect to
proprietary know-how that is not patentable and processes for which patents are difficult to enforce.

We also use confiden�ality agreements and other contractual arrangements to protect our intellectual property. Our policy is for our employees to enter into
confiden�ality and proprietary informa�on agreements to address intellectual property protec�on issues and to assign to us all of the inven�ons, designs and
technologies they develop during the course of employment with us. We also require our customers and business partners to enter into confiden�ality
agreements before we disclose any sensi�ve aspects of our technology or business plans. We may not have entered into such agreements with all applicable
personnel, customers and partners, and, in the case of proprietary informa�on agreements, such agreements may require addi�onal documenta�on to assign
any proprietary informa�on to us. Moreover, such individuals or en��es could breach the terms of such agreements.
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Government incen�ves
Federal, state, local and foreign government bodies provide incen�ves to owners, end users, distributors and manufacturers of solar energy systems to
promote solar electricity in the form of tax credits, rebates and other financial incen�ves. The range and dura�on of these incen�ves varies widely by
geographic market. The market for grid-connected applica�ons, where solar power is sold into organized electric markets or under power purchase
agreements, o�en depends in large part on the availability and size of these government subsidies and economic incen�ves.

United States federal incen�ves

Historically, the most significant incen�ve program to our business has been the investment tax credit ("ITC") for solar energy projects. The ITC allows a
taxpayer to offset its federal income tax liability by a percentage of its eligible cost basis in a solar energy system put to commercial use. More recently,
federal incen�ves related to the produc�on of domes�c content have provided addi�onal incen�ves as further described below.

The Infla�on Reduc�on Act of 2022 ("IRA") made significant changes to the incen�ves available to solar energy projects. As a result of changes made by the
IRA, United States taxpayers may be en�tled to a 30% ITC for certain qualifying projects placed in service a�er 2021 and increased further to 40% for projects
placed in service a�er 2022 that sa�sfy certain “domes�c content” requirements. For projects placed in service a�er 2022, these credit amounts are subject
to an 80% reduc�on if the project (1) does not sa�sfy prevailing wage and appren�ceship requirements, (2) has a maximum net output that is greater than or
equal to one megawa� of electrical (as measured in alterna�ng current) or thermal energy and (3) begins construc�on on or a�er January 29, 2023 (the date
that is 60 days a�er the Internal Revenue Service ("IRS") released guidance rela�ng to the prevailing wage and appren�ceship requirements).

Under the IRA, for certain qualifying projects placed in service a�er 2024, each of the ITC and the produc�on tax credit ("PTC"), will be replaced by similar
“technology neutral” tax credit incen�ves that mimic the ITC and PTC, but also require that projects sa�sfy a “zero greenhouse gas emissions” standard in
order to qualify for the tax credits. This new tax credit regime will con�nue to apply to projects that begin construc�on prior to the end of 2033, at which
point the credits will become subject to a phase-out schedule.

In addi�on, certain other incremental tax credits are poten�ally available for facili�es located in “energy communi�es” or “low income communi�es” or that
are part of “low-income benefit projects” or “low-income residen�al building projects.” Alterna�vely, under the IRA, United States taxpayers can receive a
PTC, but not both the PTC and ITC for the same project. The PTC is available for electricity produced by a qualifying solar project and sold to unrelated persons
in the ten years following the qualifying solar project’s placement in service and is equal to an infla�on-adjusted amount of 2.75 cents per kilowa� hour for
calendar year 2023 (for projects placed in service a�er 2021), for every kilowa�-hour of electricity produced by a qualifying solar project, which infla�on-
adjusted amount is updated annually. The credit is increased by 10% of the credit amount for projects that sa�sfy "domes�c content" requirements. The PTC
is subject to the same 80% reduc�on if certain requirements are not met, and other incremental credits are available for the PTC as well.

A qualified facility or energy project generally seeking a domes�c content bonus credit must sa�sfy certain U.S. domes�c sourcing or produc�on requirements
for iron, steel and manufactured products. In addi�on, the United States taxpayer repor�ng a domes�c content bonus credit must sa�sfy certain cer�fica�on,
recordkeeping, and substan�a�on requirements.

On May 12, 2023, the U.S. Treasury Department and the IRS released No�ce 2023-38 providing guidance with respect to the IRA’s domes�c content bonus
credit. In No�ce 2023-38, the Treasury Department and the IRS announced their intent to propose regula�ons in the future that will apply to taxable years
ending a�er May 12, 2023, and that in the interim, taxpayers may rely on the rules described in No�ce 2023-38 for the domes�c content bonus credit
requirements for any qualified solar energy project the construc�on of which begins before the date that is 90 days a�er the date of publica�on of the
forthcoming proposed regula�ons in the Federal Register.

More recently, the U.S Treasury Department and the IRS released No�ce 2024-41 on May 16, 2024 providing addi�onal guidance with respect to the IRA’s
domes�c content bonus credit, which provides a new safe harbor that taxpayers may elect to use to classify applicable project components and calculate the
domes�c cost percentage in an applicable project to qualify for the domes�c content bonus credit amounts.

On December 15, 2023, the U.S. Treasury Department and the IRS issued a no�ce of proposed rulemaking and public hearing providing ini�al guidance on the
Sec�on 45X advanced manufacturing produc�on credit (the “Sec�on 45X Credit”), which is a
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per-unit tax credit that is earned over �me for each clean energy component domes�cally produced and sold by a manufacturer. In addi�on to solar cells,
panels, inverters, ba�ery components and other solar energy components, such tax credits are available for U.S. manufacturing of certain tracker
components—specifically, torque tubes and structural fasteners. The Sec�on 45X Credits are available through the end of calendar year 2032 for
manufacturers of eligible components that are produced in the United States and sold to an unrelated party a�er 2022.

The amount of the Sec�on 45X Credit varies depending on the eligible component. In the case of torque tubes and structural fasteners, the credit amount is
equal to 87 cents per kilogram and $2.28 per kilogram, respec�vely, through the end of 2029.

The Sec�on 45X Credit amount will be reduced by 25% of these amounts in each of calendar years 2030, 2031 and 2032. We expect our eligible U.S.
manufacturing suppliers to avail themselves of the Sec�on 45X Credits and we will seek to appor�on some of these economic benefits into our cost of
acquiring torque tubes and fasteners.

While the Sec�on 45X Credits available under the IRA may provide for tax benefits, the proposed regula�ons have not been finalized and remain subject to
public comment. There is uncertainty as to how the provisions under the IRA will be interpreted and implemented. While we believe that certain of our
products, namely our torque tubes and a por�on of our structural fasteners, will qualify under Sec�on 45X, our ability to ul�mately benefit from Sec�on 45X
and other IRA tax credits is not guaranteed and is dependent to a large degree upon the final scope, terms and condi�ons of the Treasury regula�ons.

Changes to tax laws and regula�ons that are applied adversely to us or our customers could materially adversely affect our business, financial condi�on,
results of opera�ons and prospects, including our ability to op�mize those changes brought about by the passage of the IRA.

The federal government also currently permits accelerated deprecia�on by the owner, and in some cases “bonus” deprecia�on (e.g., 100% in the case of
property placed in service during 2022 and then phasing out 20% per year therea�er), based on the year the property is placed in service, for certain
equipment it purchases, including solar energy systems.

State and local incen�ves

Many U.S. states have adopted procurement requirements for renewable energy produc�on and/or a renewable por�olio standard that requires regulated
u�li�es to procure a specified percentage of total electricity delivered to customers in the state from eligible renewable energy sources, including u�lity-scale
solar power genera�on facili�es, by a specified date.

Some states also offer incen�ves for distributed genera�on solar projects, such as a corporate investment or produc�on tax credit for renewable energy
facili�es. Addi�onally, many states and local jurisdic�ons have established property tax incen�ves for renewable energy facili�es that include exemp�ons,
exclusions, abatements and credits.

Interna�onal incen�ves

The interna�onal markets in which we operate or may operate in the future may have in place policies to promote renewable energy, including solar. These
mechanisms vary from country to country. In seeking to achieve growth interna�onally, we may make investments that, to some extent, rely on governmental
incen�ves in interna�onal jurisdic�ons.

Manufacturing
We u�lize a ‘capex-light’ manufacturing model, in which most components, including steel parts, are produced by outside qualified vendors through contract
manufacturing arrangements. As of March 31, 2024, total global manufacturing capacity was approximately 1,000 MW per week, enabling the support of
approximately 50 GW of annual shipments. By outsourcing most of our product manufacturing, we achieved this global capacity with close to no capital
investment.

As of March 31, 2024, we had more than 80 suppliers located in 19 countries across five con�nents. This supply chain diversity reflects unique strategies for
each of our key global customer markets, op�mizing landed costs and lowering risk. We intend to con�nue to expand our manufacturing footprint to further
enable local content in the markets we service.

For the U.S. market, in 2018 following the introduc�on of tariffs by the U.S. government on imports of Chinese steel and certain solar equipment, we shi�ed
our supply chain to U.S. and other non-China vendors where possible, supplemen�ng capacity with neighboring countries and countries with favorable
commercial rela�onships with the U.S. In some other countries, we developed locally sourced components in order to meet regulatory or customer
requirements.
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In 2021 and 2022, we further expanded our U.S. supply chain vendor rela�onships in response to ongoing global logis�cs and shipping challenges and in
an�cipa�on of possible U.S. federal legisla�on incen�vizing domes�c manufacturing. The IRA implemented such incen�ves by, among other things, providing
manufacturing tax credits for producing and selling certain tracker components (torque tubes and structural fasteners) in the U.S., and providing an enhanced
ITC for solar projects that meet domes�c content requirements. See the sec�on en�tled “Business—Government incen�ves—United States federal
incen�ves.”

Our U.S. supply chain approach has been to secure raw material supply commitments with steel mills located in various regions of the U.S. The steel coils
produced by such mills are transferred directly to manufacturing suppliers, also known as fabricators, with whom we have established contract manufacturing
agreements to produce finished tracker parts such as our primary component torque tubes. We currently have contracts to provide us with a total annual
capacity of more than 30 GW of manufacturing for our primary components. More than 15 U.S. fabricators currently manufacture various tracker
components. We have priori�zed geographic loca�on as a key criterion for U.S. fabricator selec�on, resul�ng in a regionally distributed network of
manufacturing facili�es that are o�en co-located with or near U.S. mills where steel is melted, processed and coated domes�cally. This minimizes material
handling costs between produc�on steps while reducing transporta�on costs and delivery �mes to regional customer project sites.

Monitoring and control of our global supply chain is accomplished through our internal enterprise resource planning (“ERP”) system. Addi�onally, we have
invested in solu�ons to further enhance real-�me tracking through business systems and business intelligence tools providing visibility into all supply chain
key performance indicators and enabling rapid response in case of any devia�ons. Along with these systems, we also have a dedicated team focused on
environmental, trade compliance and other external risks, suppor�ng a pro-ac�ve approach to planning for poten�al risks and developing strategies to
mi�gate them. We u�lize a rigorous internal demand forecas�ng process to ensure sound decisions around capacity development and supplier diversifica�on
over the appropriate �me horizons. Our regular suppliers have entered into a “Global Business Agreement” with us, providing contractual parameters to
right-size their inventory of finished and semi-finished goods and facilita�ng on-�me deliveries to us.

To reduce material movement and inventory, we priori�ze drop-shipping all components manufactured by our vendors directly to customer sites. This allows
us to minimize warehousing of finished goods inventories, which are used mainly for con�ngency purposes and warranty replacements. We lease
approximately 11,000 square feet of warehouse space across three facili�es in California and Tennessee.

Compe��on
Our solu�ons are specialized products that are specific to the solar industry. The exper�se required to design trackers and customers’ reluctance to purchase
products from new entrants with a limited history has resulted in a bifurca�on of providers based on their track record with major customers. Our principal
compe�tors are Array Technologies (including STi Norland), GameChange Solar, PV Hardware, FTC Solar, Arctech Solar and Soltec. We also compete with
smaller market par�cipants in various geographies. From �me to �me, we compete indirectly with manufacturers of fixed-�lt systems in certain emerging
markets.

We believe the principal factors that drive compe��on between vendors in the market include:

• established track record of product performance;

• system energy yield;

• so�ware capabili�es;

• product features;

• total cost of ownership and return on investment;

• reliability;

• customer support;

• product warranty terms;

• services;
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• supply chain and logis�cs capabili�es; and

• financial strength and stability.

Environmental, Social and Governance (ESG)
Our commitment to ESG is central to Nextracker’s mission and vision. We envision a world powered by renewable energy where clean, affordable power is
available to all. We are on a mission to be the most trusted and valued renewable energy company by delivering intelligent, reliable, and produc�ve solar
power.

Our focus on sustainability and environmental stewardship starts with our commitment to the clean energy transi�on, offering low carbon technology
solu�ons and sustainable supply chain ini�a�ves.

Nextracker is commi�ed to fostering, cul�va�ng, and preserving a culture of diversity, equity, and inclusion. We work together in an open, collabora�ve
environment that offers autonomy and flexibility, engages employees intellectually, and allows for camaraderie and team building.

The Nomina�ng, Governance and Public Responsibility Commi�ee of our Board of Directors has oversight over our ESG strategy. Since becoming a fully
independent company in January 2024, we have established an execu�ve council and a cross-func�onal working group within the company to drive our ESG
ini�a�ves. Our ESG team meets quarterly with the execu�ve leadership team, execu�ve council, and the working group to review our strategy, program, and
progress.

Privacy and Data Protec�on Laws and Regula�ons
We are or may become subject to a variety of federal, state, local and foreign laws, regula�ons, rules and industry standards rela�ng to privacy and data
protec�on. For example, in the United States, at the federal level, Sec�on 5 of the Federal Trade Commission Act prohibits unfair or decep�ve prac�ces in or
affec�ng commerce, which extends to privacy and data protec�on prac�ces. There is also discussion in Congress of new federal privacy and data protec�on
laws to which we may become subject if enacted. At the state level, the California Consumer Privacy Act, as amended by the California Privacy Rights Act,
requires companies that process informa�on rela�ng to California residents to implement stringent data protec�on measures and to make disclosures to
consumers about their data collec�on, use and sharing prac�ces, and allows consumers to opt out of certain data sharing with third par�es. Similar laws have
passed in a number of other states and addi�onal privacy and data protec�on laws have been proposed in other states. Moreover, laws in all 50 U.S. states
require businesses to provide no�ce under certain circumstances to consumers whose personal informa�on has been disclosed as a result of a data breach.

At the interna�onal level, we are subject to the EU General Data Protec�on Regula�on (“EU GDPR”) and its equivalent in the United Kingdom (“UK GDPR”),
which impose stringent opera�onal requirements on both data controllers and data processors, and introduce significant penal�es for non-compliance. While
the EU GDPR and UK GDPR remain substan�ally similar for the �me being, the UK government has announced that it would seek to chart its own path on
privacy and data protec�on and reform its relevant laws, including in ways that may differ from the EU GDPR. Legal developments in the European Economic
Area (“EEA”) and the United Kingdom also have created complexity and uncertainty regarding processing and transfers of personal data from the EEA to the
United States and other so-called third countries outside the EEA and the United Kingdom.

If laws, regula�ons, rules and industry standards rela�ng to privacy and data protec�on are implemented, interpreted or applied in a manner inconsistent
with our current or future prac�ces or policies, or if we fail to comply with applicable laws or regula�ons, we could be subject to inves�ga�ons, enforcement
ac�ons and other proceedings. See Item 1A—Risk Factors—“Failure to comply with current or future federal, state, local and foreign laws, regula�ons, rules
and industry standards rela�ng to privacy and data protec�on could adversely affect our business, financial condi�on, results of opera�ons and prospects” for
more informa�on regarding other risks related to privacy and data protec�on.

Human Capital
As of March 31, 2024, we had approximately 1,050 full-�me employees. Our employees span eight offices globally, including over 270 employees in technical,
development or engineering roles. We frequently hire sales, engineering, opera�onal and corporate support staff in countries outside the U.S. in order to
be�er and more efficiently support our regional customers’ solar projects and supply chain ac�vi�es. As of March 31, 2024, approximately 43% of our
employees are based in the U.S.,
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approximately 30% of our employees are based in India and the remainder of our employees are based in other interna�onal offices. To a lesser extent, we
also use contract workers retained through third-party agencies.

Talent management, diversity, equity and inclusion

We strive to ins�ll a culture of embracing global perspec�ves, difference of thought and inclusiveness. Our strength comes from the dedica�on, talent,
experience and perspec�ve of every employee in our opera�on. In order to foster an inclusive working environment around the world, we provide our
employees with communica�ons, discussion opportuni�es, as well as training and resources to enhance their awareness of diversity, equity and inclusion
issues. As part of the employee on-boarding process, diversity and inclusivity training is required and provided through our global learning management
system. In addi�on, we have established a global Head of Talent Management and DEI who reports directly to our Chief Human Resources Officer.

Ongoing engagement and growth for employees is cri�cal to our success, and we help foster this growth through educa�onal opportuni�es, dynamic work
assignments and leadership development. Our employees manage their career development through annual performance appraisals. Managers are
empowered to facilitate this growth through regular check-ins and feedback sessions with their direct reports. As part of our diversity and inclusion ac�vi�es,
we have established global employee resource groups ("ERGs"). These ERGs ac�vely support and drive inclusive programs and employee events.

We encourage our employees to engage with leadership and provide feedback on how we are doing and how we can be�er meet their needs. In addi�on to
engagement ac�vi�es such as town halls and all-hands mee�ngs, we survey employees periodically to evaluate the employee experience.

Fair wages and benefits

Our total rewards packages are designed to be compe��ve in the markets in which we operate and are linked to company results and employee performance.
We are subject to certain domes�c and foreign employment laws regarding wage and benefit requirements. In addi�on, all of our employees in Spain and
Brazil, which together represent less than 14% of our workforce as of March 31, 2024, are covered by local collec�ve bargaining agreements.

Wellness, health and safety

Providing a safe environment for our employees to thrive is one of our core values. We promote a safety culture through health and safety management
systems that implement a data-driven and risk-based approach in monitoring and repor�ng performance regularly. Our safety management system was
cer�fied compliant with the global ISO 45001 standard in 2023.

We build awareness and share specific informa�on about safety with employees around the world through a number of pathways. Our staff are trained to be
competent and to do their jobs safely, and we offer extensive safety training for those that need addi�onal protocols. We offer a range of internal and
external safety trainings, ranging from basic safety on- boarding training for all staff, to highly specialized technical safety training for certain roles, e.g.
electrical safety or hazardous materials handling.

We have risk assessment and control processes in place designed to prevent injuries and minimize opera�onal risks, including incident repor�ng and analysis.
We have developed a standard process across the business providing consistent iden�fica�on, evalua�on and control of exis�ng and poten�al workplace
hazards. Our standardized incident analysis process enables us to determine root causes of injuries, implement correc�ve ac�ons and prevent recurrence,
and provides improved data analy�cs and lessons learned.

Environmental laws and regula�ons
We are subject to a variety of environmental, health and safety (“EHS”) laws and regula�ons in the jurisdic�ons in which we operate and in which our
products are distributed. We do not believe the costs of compliance with these laws and regula�ons will be material to the business or our opera�ons. We
use, handle, generate, store, discharge and dispose of hazardous materials, chemicals and wastes at some of our facili�es in connec�on with our
maintenance, research and product development, and tes�ng ac�vi�es. Any failure by us to control the use of, to remediate the presence of or to restrict
adequately the discharge of such materials, chemicals or wastes, or to comply with EHS legal requirements applicable to product content, labeling,
distribu�on or disposal, could subject us to poten�ally significant liabili�es, clean-up costs,
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monetary damages and fines or suspensions in our business opera�ons. In addi�on, some of our facili�es could be located on proper�es with a history of use
involving hazardous materials, chemicals and wastes and may be contaminated. Although we have not incurred, and do not currently an�cipate, any material
liabili�es in connec�on with such contamina�on, we may be required to make expenditures for environmental remedia�on in the future.

Corporate Informa�on

Our principal execu�ve offices are located at 6200 Paseo Padre Parkway, Fremont, California 94555 and our telephone number is (510) 270-2500. Our website
address is www.nextracker.com. Informa�on contained on, or that can be accessed through, our website does not cons�tute part of this Annual Report on
Form 10-K.

Governance

We have a publicly available code of business conduct and ethics that applies to our directors, officers and employees, including our principal execu�ve
officer, principal financial officer, principal accoun�ng officer or controller or persons performing similar func�ons. A copy of the code is available on the
governance sec�on of our investor rela�ons website.

Available Informa�on

We are required to file annual, quarterly and current reports and other informa�on with the SEC. Such reports and other informa�on filed or furnished by us
with the SEC are available free of charge on our website at h�ps://investors.nextracker.com/financials/sec-filings, as soon as reasonably prac�cable a�er we
file such material with, or furnish it to, the SEC. The SEC maintains a website that contains the materials we file with or furnish to the SEC at www.sec.gov. Our
website, the SEC’s website and the informa�on contained therein or linked thereto are not part of this Annual Report on Form 10-K.

ITEM 1A. RISK FACTORS
Our business and our ability to execute our strategy are subject to many risks. These risks and uncertain�es include, but are not limited to, the following:

Summary of Risk Factors

• The demand for solar energy and, in turn, our products is impacted by many factors outside of our control, and if such demand does not con�nue to
grow or grows at a slower rate than we an�cipate, our business and prospects will suffer.

• Compe��ve pressures within our industry may harm our business, revenues, results of opera�ons, financial condi�on and prospects.

• We face compe��on from conven�onal and other renewable energy sources that may offer products and solu�ons that are less expensive or
otherwise perceived to be more advantageous than solar energy solu�ons.

• Delays in construc�on projects and any failure to manage our inventory could have a material adverse effect on us.

• Our results of opera�ons may fluctuate from quarter to quarter, which could make our future performance difficult to predict and could cause our
results of opera�ons for a par�cular period to fall below expecta�ons.

• The reduc�on, elimina�on or expira�on of government incen�ves for, or regula�ons manda�ng the use of, renewable energy and solar energy
specifically could reduce demand for solar energy systems and harm our business.

• Interna�onal regula�on of and incen�ves for solar projects vary by jurisdic�on and may change or be eliminated.

• Our failure to maintain appropriate environmental, social, and governance prac�ces and disclosures could result in reputa�onal harm, a loss of
customer and investor confidence, and adversely affect our business and financial results.

• We rely heavily on our suppliers and our opera�ons could be disrupted if we encounter problems with our suppliers or if there are disrup�ons in our
supply chain.
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• Economic, poli�cal and market condi�ons can adversely affect our business, financial condi�on, and results of opera�ons.

• Our business and industry, including our customers and suppliers, are subject to risks of severe weather events, natural disasters, climate change and
other catastrophic events.

• Our business, opera�ng results, and financial condi�on could be materially harmed by evolving regulatory uncertainty or obliga�ons applicable to
our products and services.

• Changes in the global trade environment, including the imposi�on of import tariffs, could adversely affect the amount or �ming of our revenues,
results of opera�ons or cash flows.

• We may not be able to convert our orders in backlog into revenue.

• A further increase in interest rates, or a reduc�on in the availability of tax equity or project debt financing, could make it difficult for project
developers and owners to finance the cost of a solar energy system and could reduce the demand for our products.

• A loss of one or more of our significant customers, their inability to perform under their contracts, or their default in payment, could harm our
business and nega�vely impact our revenue, results of opera�ons and cash flows.

• Defects or performance problems in our products could result in loss of customers, reputa�onal damage and decreased revenue, and we may face
warranty, indemnity and product liability claims arising from defec�ve products.

• We may experience delays, disrup�ons or quality control problems in our product development opera�ons.

• Our con�nued expansion into new markets could subject us to addi�onal business, financial, regulatory and compe��ve risks.

• Electric u�lity industry policies and regula�ons may present technical, regulatory and economic barriers to the purchase and use of solar energy
systems that could significantly reduce demand for our products or harm our ability to compete.

• A drop in the price of electricity sold may harm our business, financial condi�on, and results of opera�ons.

• Technological advances in the solar components industry could render our systems uncompe��ve or obsolete.

• If we fail to, or incur significant costs in order to, obtain, maintain, protect, defend or enforce our intellectual property, our business and results of
opera�ons could be materially harmed.

• Cybersecurity or other data security incidents could harm our business, expose us to liability and cause reputa�onal damage.

• We are required to pay others for certain tax benefits that we are deemed to realize under the Tax Receivable Agreement, and the amounts we may
pay could be significant.

• Our indebtedness could adversely affect our financial flexibility and our compe��ve posi�on.

Inves�ng in our Class A common stock involves a high degree of risk. If any of the following risks occur, it could have a material adverse effect on our business,
financial condi�on, results of opera�ons or prospects. Risks that are not presently known to us or that we do not currently consider material could also have a
material adverse effect on our business, financial condi�on and results of opera�ons. If any of these or the following risks occur, the trading price of our Class
A common stock could decline, and you could lose part or all of your investment. Some statements in this Annual Report, including statements in the
following risk factors, cons�tute forward-looking statements. See the sec�on en�tled “Special note regarding forward-looking statements.”

Risks related to our business and our industry

The demand for solar energy and, in turn, our products is impacted by many factors outside of our control, and if such demand does not con�nue to grow
or grows at a slower rate than we an�cipate, our business and prospects will suffer.
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Our future success depends on con�nued demand for u�lity-scale solar energy. Solar energy is a rapidly evolving and compe��ve market that has
experienced substan�al changes in recent years, and we cannot be certain that EPCs, developers, owners and operators of solar projects will remain ac�ve in
the market or that new poten�al customers will pursue solar energy as an energy source at levels sufficient to grow our business. The demand for solar
energy, and in turn, our products, may be affected by many factors outside of our control, including:

• availability, scale and scope of government subsidies, government and tax incen�ves and financing sources to support the development and
commercializa�on of solar energy solu�ons;

• levels of investment by project developers and owners of solar energy products, which tend to decrease when economic growth slows;

• the emergence, con�nuance or success of, or increased government support for, other alterna�ve energy genera�on technologies and products;

• local, state and federal permi�ng and other regulatory requirements related to environmental, land use and transmission issues, each of which can
significantly impact the feasibility and �melines for solar projects;

• technical and regulatory limita�ons regarding the interconnec�on of solar energy systems to the electrical grid;

• the cost and availability of raw materials and components necessary to produce solar energy, such as steel, polysilicon and semiconductor chips; and

• regional, na�onal or global macroeconomic trends, including increased interest rates or a reduc�on in the availability of project debt financing,
which could affect the demand for new energy resources and customers’ abili�es to finance new projects.

If demand for solar energy fails to con�nue to grow, demand for our products will plateau or decrease, which would have an adverse impact on our ability to
increase our revenue and grow our business. If we are not able to mi�gate these risks and overcome these difficul�es successfully, our business, financial
condi�on and results of opera�ons could be materially and adversely affected.

Compe��ve pressures within our industry may harm our business, results of opera�ons, financial condi�on and prospects.

We face intense compe��on from a large number of solar tracker companies in nearly all of the markets in which we compete. The solar tracker industry is
currently fragmented. This may result in price compe��on which could adversely affect our revenue and margins.

Some of our compe�tors are developing or are currently manufacturing products based on different solar power technologies that may ul�mately have costs
similar to or lower than our projected costs. In addi�on, some of our compe�tors have or may in the future have lower costs of goods sold, lower opera�ng
costs, greater name and brand recogni�on in specific markets in which we compete or intend to sell our products, greater market shares, access to larger
customer bases, greater resources and significantly greater economies of scale than we do. Addi�onally, new compe�tors may enter our market as a result of,
among other factors, lower research and development costs.

We may also face adverse compe��ve effects from other par�cipants in the solar industry. For example, the price for solar panels has experienced significant
declines in several markets globally in recent periods. Substan�al pricing declines for panels can make the returns on investment for tracker technology less
compe��ve in comparison to fixed �lt racking systems. In addi�on, other risks include EPCs subjec�ng their subcontractors who compete for their business,
such as us, to contractual clauses that carry higher contractual risk to us, such as “pay if paid” clauses that requires an EPC to pay us only when the EPC’s end
customer pays the EPC, higher liquidated damages amounts, increased contractual liabili�es above 100% of the contract value and more limited force
majeure clauses, among others.

In addi�on, part of our strategy is to con�nue to grow our revenues from interna�onal markets. Any new geographic market could have different
characteris�cs from the markets in which we currently sell products, and our ability to compete in such markets will depend on our ability to adapt properly
to these differences. We may also face compe��on from lower cost providers in any new markets we enter, which could decrease the demand for our
products or cause us to reduce the cost of our products in order to remain compe��ve. Any of these factors could have a material adverse effect on our
business, financial condi�on and results of opera�ons.
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We face compe��on from conven�onal and other renewable energy sources that may offer products and solu�ons that are less expensive or otherwise
perceived to be more advantageous than solar energy solu�ons.

We face significant compe��on from providers of conven�onal and renewable energy alterna�ves such as coal, nuclear, natural gas and wind. We compete
with conven�onal energy sources primarily based on price, predictability of price and energy availability, environmental considera�ons and the ease with
which customers can use electricity generated by solar energy projects. If solar energy systems cannot offer a compelling value to customers based on these
factors, then our business growth may be impaired.

Conven�onal energy sources generally have substan�ally greater financial, technical, opera�onal and other resources than solar energy sources, and as a
result may be able to devote more resources to research, development, promo�on and product sales or respond more quickly to evolving industry standards
and changes in market condi�ons than solar energy systems. Conven�onal and other renewable energy sources may be be�er suited than solar for certain
loca�ons or customer requirements and may also offer other value-added products or services that could help them compete with solar energy sources. In
addi�on, the source of a majority of conven�onal energy electricity is non-renewable, which may in certain markets allow them to sell electricity more
cheaply than electricity generated by solar genera�on facili�es. Non-renewable genera�on is typically available for dispatch at any �me, as it is not
dependent on the availability of intermi�ent resources such as sunlight. The cost-effec�veness, performance and reliability of solar energy products and
services, compared to conven�onal and other renewable energy sources, could materially and adversely affect the demand for our products and services,
which could have a material adverse effect on our business, financial condi�on, and results of opera�ons.

Delays in construc�on projects and any failure to manage our inventory could have a material adverse effect on us.

Many of our products are used in large-scale projects, which generally require a significant amount of planning and prepara�on and which can be delayed and
rescheduled for a number of reasons, including customer or partner labor availability, difficul�es in complying with environmental and other government
regula�ons or obtaining permits, interconnec�on delays, financing issues, changes in project priori�es, addi�onal �me required to acquire rights-of-way or
property rights, unan�cipated soil condi�ons, or health-related shutdowns or other work stoppages. These delays may result in unplanned down�me,
increased costs and inefficiencies in our opera�ons, and increased levels of excess inventory.

Our results of opera�ons may fluctuate from quarter to quarter, which could make our future performance difficult to predict and could cause our results
of opera�ons for a par�cular period to fall below expecta�ons.

Our quarterly results of opera�ons are difficult to predict and may fluctuate significantly in the future. Because we recognize revenue on projects as legal �tle
to equipment is transferred from us to the customer, any delays in large projects from one quarter to another may cause our results of opera�ons for a
par�cular period to fall below expecta�ons. We have experienced seasonal and quarterly fluctua�ons in the past as a result of fluctua�ons in our customers’
businesses, changes in local and global market trends, as well as seasonal weather-related disrup�ons. For example, our customers’ ability to install solar
energy systems is affected by weather, such as during the winter months. Inclement weather may also affect our logis�cs and opera�ons by causing delays in
the shipping and delivery of our materials, components and products which may, in turn, cause delays in our customers’ solar projects.

Further, given that we operate in a rapidly growing industry, the true extent of these fluctua�ons may have been masked by our recent growth rates and
consequently may not be readily apparent from our historical results of opera�ons and may be difficult to predict. Our financial performance, sales, working
capital requirements and cash flows may fluctuate, and our past quarterly results of opera�ons may not be good indicators of future performance or
prospects. Any substan�al fluctua�on in revenues could have an adverse effect on our financial condi�on, results of opera�ons, cash flows and stock price for
any given period. In addi�on, revenue, and other opera�ng results in future fiscal quarters may fall short of the expecta�ons of investors and financial
analysts, which could have an adverse effect on the price of our common stock.

The reduc�on, elimina�on or expira�on of government incen�ves for, or regula�ons manda�ng the use of, renewable energy and solar energy specifically
could reduce demand for solar energy systems and harm our business.

Federal, state, local, and foreign government bodies provide incen�ves to owners, end users, distributors and manufacturers of solar energy systems to
promote solar electricity in the form of tax credits, rebates, subsidies and other financial incen�ves. The range and dura�on of these incen�ves varies widely
by jurisdic�on. Our customers typically use our systems for grid-connected applica�ons wherein solar power is sold under a power purchase agreement or
into an organized electric market.
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This segment of the solar industry has historically depended in large part on the availability and size of government incen�ves suppor�ng the use of
renewable energy. Consequently, the reduc�on, elimina�on or expira�on of government incen�ves for grid-connected solar electricity may nega�vely affect
the compe��veness of solar electricity rela�ve to conven�onal and non-solar renewable sources of electricity, and could harm or halt the growth of the solar
electricity industry and our business. These reduc�ons, elimina�ons or expira�ons could occur without warning. Any changes to the exis�ng framework of
these incen�ves could cause fluctua�ons in our results of opera�ons.

The IRA made significant changes to the federal income tax credits available to solar energy projects, including the availability of investment tax credits (“ITC”)
for certain qualifying projects. Investments in certain solar projects may qualify for a domes�c content bonus credit amount if the solar energy project
sa�sfies certain “domes�c content” requirements.

On May 12, 2023, the U.S. Treasury Department and the IRS released No�ce 2023-38 providing guidance with respect to the IRA’s domes�c content bonus
credit. In No�ce 2023-38, the Treasury Department and the IRS announced their intent to propose regula�ons in the future that will apply to taxable years
ending a�er May 12, 2023, and that in the interim, taxpayers may rely on the rules described in No�ce 2023-38 for the domes�c content bonus credit
requirements for any qualified solar energy project the construc�on of which begins before the date that is 90 days a�er the date of publica�on of the
forthcoming proposed regula�ons in the Federal Register.

On June 21, 2023, the U.S. Treasury Department and the IRS issued no�ces of proposed rulemaking and public hearing and temporary regula�ons providing
ini�al guidance on the direct payment elec�on under Sec�on 6417 of the Internal Revenue Code (the “IRC”) and the elec�ve transfer provisions of Sec�on
6418 of the IRC. The proposed Treasury regula�ons were subsequently finalized. The Sec�on 6417 Treasury regula�ons are effec�ve as of May
10, 2024, while the Sec�on 6418 Treasury regula�ons become effec�ve on July 1, 2024.
On December 15, 2023, the U.S. Treasury Department and the IRS issued a no�ce of proposed rulemaking and public hearing providing ini�al guidance on
Sec�on 45X of the IRC advanced manufacturing produc�on credit, established by the IRA (the “Sec�on 45X Credit”) which is a per-unit tax credit that is
earned over �me for each clean energy component domes�cally produced and sold by a manufacturer. Guidance issued by the U.S. Treasury Department
regarding the availability of ITC has changed in the past and is subject to change in the future.

On May 16, 2024, the U.S Treasury Department and the IRS released No�ce 2024-41 providing addi�onal guidance with respect to the IRA’s
domes�c content bonus credit, which provides a new safe harbor that taxpayers may elect to use to classify applicable project components and
calculate the domes�c cost percentage in an applicable project to qualify for the domes�c content bonus credit amounts.

Generally, a qualified facility or energy project seeking a domes�c content bonus credit must sa�sfy certain U.S. domes�c sourcing or produc�on
requirements for iron, steel and manufactured products. In addi�on, the United States taxpayer repor�ng a domes�c content bonus credit must sa�sfy
certain cer�fica�on, recordkeeping and substan�a�on requirements.

In lieu of the ITC, as a result of changes made by the IRA, United States taxpayers may also be allowed to elect to receive a produc�on tax credit (“PTC”) for
qualified solar facili�es if the construc�on begins before January 1, 2025, if the facility is placed in service for federal income tax purposes a�er 2021.

The PTC is available for electricity produced by a qualifying solar project and sold to unrelated persons in the ten years following the qualifying solar project’s
placement in service and is equal to an infla�on-adjusted amount of 2.75 cents per kilowa� hour for calendar year 2023 (for projects placed in service a�er
2021), for every kilowa�-hour of electricity produced by a qualifying solar project, which infla�on-adjusted amount is updated annually. The available credit
amount is increased by up to 10% if the domes�c content requirements described above are sa�sfied. The amounts of any PTCs or ITCs are subject to change
by order of the IRS.

Under the IRA, for certain qualifying projects placed in service a�er 2024, each of the ITC and PTC will be replaced by similar “technology neutral” tax credit
incen�ves that mimic the ITC and PTC, but also require that projects sa�sfy a “zero greenhouse gas emissions” standard in order to qualify for the tax credits.
This new tax credit regime will con�nue to apply to projects that begin construc�on prior to the end of 2033, at which point the credits will become subject
to a phase-out schedule.

While these changes are intended to encourage investments in new solar projects, the impact these changes will have on our results of opera�ons is unclear.
For example, if we are unable to meet the domes�c content requirements necessary for
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customers using our tracker products to qualify for the incremental domes�c content bonus credit and our compe�tors are able to do so, we might
experience a decline in sales for U.S. projects.

The U.S. Treasury Department has provided certain guidance on the domes�c content requirements; however, further clarifica�ons may be forthcoming and
it is possible customers may impose certain domes�c content requirements on us as a result. Such domes�c content requirements may increase our
produc�on costs. Further, the �ming and nature of the U.S. Treasury Department’s eventual proposed and final implemen�ng regula�ons, which are expected
to supersede No�ce 2023-38 and No�ce 2024-41, remain uncertain. When final implemen�ng regula�ons for domes�c content requirements are released,
we may not have an adequate supply of tracker products sa�sfying the domes�c content requirements to meet customer demand. In addi�on, compliance
with domes�c content requirements may significantly increase our record-keeping, accoun�ng and produc�on costs. As a result of these risks, the domes�c
content requirements may have a material adverse impact on our U.S. sales, business and results of opera�ons.

If our customers are unable to sa�sfy their respec�ve prevailing wage and appren�ceship requirements under the IRA, the tax credits available to the
customers will be lower than the credits available prior to the IRA. If a significant por�on of our customers are unable to sa�sfy prevailing wage and
appren�ceship requirements under the IRA, demand for our tracker products may be adversely impacted by the reduced tax credits available to our
customers, which could have a material adverse effect on our business, financial condi�on, and results of opera�ons.

While the Sec�on 45X Credit available under the IRA may provide for tax benefits, the proposed regula�ons have not been finalized and remain subject to
public comment. There is uncertainty as to how the provisions under the IRA will be interpreted and implemented. While we believe that certain of our
products, namely our torque tubes and a por�on of our structural fasteners, will qualify under Sec�on 45X, our ability to ul�mately benefit from Sec�on 45X
and other IRA tax credits is not guaranteed and is dependent to a large degree upon the final scope, terms and condi�ons of the Treasury regula�ons.

Certain provisions of the IRA have been the subject of substan�al public interest and have been subject to debate, and there are divergent views on poten�al
implementa�on, guidance, rules, and regulatory principles by a diverse group of interested par�es. There can be no assurance that the Company’s products
will fully qualify for the benefits under the IRA or that compe�tors will not dispropor�onately benefit or gain compe��ve advantages as a result of the IRA’s
implementa�on or interpreta�on. In addi�on, if our customers or suppliers incorrectly interpret the requirements of the IRA’s tax credits and it is later
determined that the tax credits were incorrectly claimed, we may be penalized.

As a result, the final interpreta�on and implementa�on of the provisions in the IRA could have a material adverse impact on the Company. Furthermore,
future legisla�ve enactments or administra�ve ac�ons could limit, amend, repeal, or terminate IRA policies or other incen�ves that the Company currently
hopes to leverage. Any reduc�on, elimina�on, or discriminatory applica�on or expira�on of the IRA may materially adversely affect the Company’s future
opera�ng results and liquidity.

Changes to tax laws and regula�ons that are applied adversely to us or our customers could materially adversely affect our business, financial condi�on,
results of opera�ons and prospects, including our ability to op�mize those changes brought about by the passage of the IRA.

In addi�on, federal, state, local and foreign government bodies have implemented addi�onal policies that are intended to promote or mandate renewable
electricity generally or solar electricity in par�cular. For example, many U.S. states have adopted procurement requirements for renewable energy produc�on
and/or a renewable por�olio standard (“RPS”) that requires regulated u�li�es to procure a specified percentage of total electricity delivered to customers in
the state from eligible renewable energy sources, including u�lity-scale solar power genera�on facili�es, by a specified date. While the recent trend has been
for jurisdic�ons with RPSs to maintain or expand them, there have been certain excep�ons and there can be no assurances that RPSs or other policies
suppor�ng renewable energy will con�nue. Proposals to extend compliance deadlines, reduce renewable requirements or solar set-asides, or en�rely repeal
RPSs emerge from �me to �me in various jurisdic�ons. Reduc�on or elimina�on of RPSs, as well as changes to other renewable-energy and solar-energy
policies, could reduce the poten�al growth of the solar energy industry and materially and adversely affect our business.

Moreover, policies of recent U.S. presiden�al administra�ons have created regulatory uncertainty in the renewable energy industry, including the solar energy
industry, and have adversely affected and may con�nue to adversely affect our business. For example, in the span of less than six years, the United States
joined, withdrew from, and then rejoined the 2015 Paris Agreement on climate change mi�ga�on following changes in administra�on from former U.S.
Presidents Obama and Trump to current U.S. President Biden. President Biden has not yet proposed a rule to regulate greenhouse gas emissions, and it is
uncertain whether new regula�ons would promote solar energy development. In addi�on, the U.S. Supreme Court’s decision
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on June 30, 2022 in West Virginia v. EPA, holding that the U.S. Environmental Protec�on Agency (“EPA”) exceeded its authority in enac�ng a subsequently
repealed rule that would have allowed electric u�lity genera�on facility owners to reduce emissions with “outside the fence measures” may limit EPA’s ability
to address greenhouse gas emissions comprehensively without specific authoriza�on from Congress.

Interna�onal regula�on of and incen�ves for solar projects vary by jurisdic�on and may change or be eliminated.

The interna�onal markets in which we operate or may operate in the future may have or may put in place policies to promote renewable energy, including
solar. These incen�ves and mechanisms vary from country to country. In seeking to achieve growth interna�onally, we may make investments that, to some
extent, rely on governmental incen�ves and support in a new market.

There is no assurance that these governments will provide or con�nue to provide sufficient incen�ves and support to the solar industry or that the industry in
any par�cular country will not suffer significant downturns in the future as the result of changes in public policies or government interest in renewable
energy, any of which would adversely affect demand for our solar products.

Our failure to maintain appropriate environmental, social, and governance (“ESG”) prac�ces and disclosures could result in reputa�onal harm, a loss of
customer and investor confidence, and adversely affect our business and financial results.

Governments, customers, investors, and employees are enhancing their focus on ESG prac�ces and disclosures, and expecta�ons in this area are rapidly
evolving and increasing. Failure to adequately maintain appropriate ESG prac�ces that meet diverse stakeholder expecta�ons may result in an inability to
a�ract customers, the loss of business, diluted market valua�on, and an inability to a�ract and retain top talent. In addi�on, standards, processes and
governmental requirements for disclosing sustainability metrics may change over �me, resul�ng in inconsistent data, or could result in significant revisions to
our sustainability commitments or our ability to achieve them. As governments impose greenhouse gas emission repor�ng requirements and other ESG-
related laws, we are subject to at least some of these rules and concomitant regulatory risk exposure. ESG compliance and repor�ng could be costly, and we
could be at a disadvantage compared to companies that do not have similar repor�ng requirements.

For example, recently published rules by the SEC could require significantly expanded climate-related disclosures in our periodic repor�ng, which may require
us to incur significant addi�onal costs to comply, including the implementa�on of significant addi�onal internal controls regarding ma�ers that have not been
subject to such controls in the past. In addi�on, California recently enacted climate disclosure laws that may require companies to report on greenhouse gas
emissions, climate-related financial risks, and the use of carbon offsets and emissions reduc�on claims. Similarly, we may be subject to the requirements of
the EU Corporate Sustainability Repor�ng Direc�ve (and its implemen�ng laws and regula�ons) and other EU and EU member state regula�ons, or disclosure
requirements on various sustainability topics. These requirements vary across jurisdic�ons, which may result in increased complexity and cost, for
compliance. Furthermore, industry and market prac�ces con�nue to evolve, and we may have to expend significant efforts and resources to keep up with
market trends and stay compe��ve among our peers, which could result in higher associated compliance costs and penal�es for failure to comply with
applicable laws and regula�ons.

We rely heavily on our suppliers and our opera�ons could be disrupted if we encounter problems with our suppliers or if there are disrup�ons in our supply
chain.

We purchase our components through arrangements with various suppliers located across the globe. We depend on our suppliers to source materials and
manufacture cri�cal components for our products. Our reliance on these suppliers makes us vulnerable to possible capacity constraints and reduced control
over component availability, delivery schedules and costs which could disrupt our ability to procure these components in a �mely and cost-efficient manner.
Any shortages of components or raw materials for these products could affect our ability to �mely deliver our products to our customers, which may result in
liquidated damages or contractual disputes with our customers, harm our reputa�on and lead to a decrease in demand for our products.

For example, our products are manufactured from steel and, as a result, our business is significantly affected by the price of steel. When steel prices are
higher, the prices that we charge customers for our products may increase, which may decrease demand for our products. Conversely, if steel prices decline,
customers may demand lower prices and our and our compe�tors’ responses to those demands could result in lower sale prices, lower volume, and
consequently, nega�vely affect
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our profitability. A significant por�on of our steel is derived directly or indirectly from steel mills located in China. At �mes, pricing and availability of steel can
be vola�le due to numerous factors beyond our control, including general domes�c and interna�onal economic condi�ons, global capacity, import levels,
fluctua�ons in the costs of raw materials necessary to produce steel, sales levels, compe��on, consolida�on of steel producers, labor costs, transporta�on
costs, import du�es and tariffs and foreign currency exchange rates. The vola�lity in the availability and cost of steel may impact our business.

Further, if any of our suppliers were unable or unwilling to manufacture the components that we require for our products in sufficient volumes and at high
quality levels or renew exis�ng terms under supply agreements, we would need to iden�fy, qualify and select acceptable alterna�ve suppliers. An alterna�ve
supplier may not be available to us when needed or may not be in a posi�on to sa�sfy our quality or produc�on requirements on commercially reasonable
terms, including price. Any significant disrup�on to our ability to procure our components, and our suppliers’ ability to procure materials to manufacture
components for our products could increase the cost or reduce or delay our ability to perform under our contracts and could adversely affect our business,
financial condi�on, and results of opera�ons.

In addi�on, as noted above, the recently enacted IRA provides incremental tax credits for U.S. solar projects sa�sfying domes�c content requirements. While
the impact of these requirements on us remains fluid and uncertain pending customer response and the release of future implemen�ng regula�ons, if we are
unable to provide our tracker products in a manner that sa�sfies applicable domes�c content requirements, we might experience a decline in sales for U.S.
projects, especially if our compe�tors are able to do so. In addi�on, compliance with these requirements may increase our produc�on costs. In light of the
foregoing, our U.S. sales, profitability and results of opera�ons in the United States may be adversely affected by the applicable domes�c content
requirements which must be sa�sfied in order for solar projects to be eligible for these incremental credits.

Further, disrup�on in our supply chain and transporta�on channels, including changes by carriers and transporta�on companies rela�ng to delivery
schedules, shortages in available cargo capacity or labor availability, payment terms and frequency of service and pricing as well as cargo ship or shipping
channel disrup�ons could impact our ability to �mely deliver our products to our customers or increase delivery costs. For example, many shipping
companies have paused shipments through the Suez Canal and the Red Sea as a result of a�acks against commercial vessels in the area, causing rerou�ng of
commercial vessels. As a result, we may experience increased costs and delivery delays.

Economic, poli�cal and market condi�ons can adversely affect our business, financial condi�on, and results of opera�ons.

Macroeconomic developments, such as the global or regional economic effects resul�ng from the current Russia-Ukraine conflict and current Middle East
instability, including the Israel-Hamas conflict (including the disrup�on of transpor�ng goods through the Suez Canal), con�nued infla�on and related
economic curtailment ini�a�ves, evolving trade policies or the occurrence of similar events that lead to uncertainty or instability in economic, poli�cal or
market condi�ons, could have a material adverse effect on our business, financial condi�on, and results of opera�ons. Local poli�cal issues and conflicts could
have a material adverse effect on our results of opera�ons and financial condi�on if they affect geographies in which we do business or obtain our
components. A local conflict, such as the Ukraine-Russian War or the Middle East conflict, could also have a significant adverse impact on regional or global
macroeconomic condi�ons, give rise to regional instability or result in heightened economic tariffs, sanc�ons and import-export restric�ons in a manner that
adversely affects us, including to the extent that any such ac�ons cause material business interrup�ons or restrict our ability to conduct business with certain
suppliers. Addi�onally, such conflict or sanc�ons may significantly devalue various global currencies and have a nega�ve impact on economies in geographies
in which we do business.

Adverse macroeconomic condi�ons, including slow growth or recession, high unemployment, labor shortages, ongoing or increasing infla�on, �ghter credit,
higher interest rates, and currency fluctua�ons, may cause current or poten�al customers to reduce or eliminate their budgets and spending, which could
cause customers to delay, decrease or cancel projects with us.

Our business and industry, including our customers and suppliers, are subject to risks of severe weather events, natural disasters, climate change, and
other catastrophic events.

Our headquarters and tes�ng facili�es, which conduct func�onal and reliability tes�ng for our components and products, are located in the Bay Area of
Northern California and our solar projects are located in the U.S. and around the world. A severe weather event or other catastrophe impac�ng our
headquarters or tes�ng facili�es could cause significant damage and disrup�on to our business opera�ons. In addi�on, a severe weather event or other
catastrophe could significantly impact our supply chain by causing delays in the shipping and delivery of our materials, components and products which may,
in turn,
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cause delays in our customers’ solar projects. Our customers’ ability to install solar energy systems is also affected by weather events, such as during the
winter months, and other catastrophic events.

In addi�on, our opera�ons and facili�es and those of the third par�es on which we rely are subject to the risk of interrup�on by fire, power shortages,
nuclear power plant accidents and other industrial accidents, terrorist a�acks and other hos�le acts, cybersecurity a�acks and other data security incidents,
labor disputes, including labor shortages, public health issues, including pandemics such as the COVID-19 pandemic, and other events beyond our and their
control. Any damage and disrup�on in any loca�ons in which we have offices or in which our customers or suppliers operate, which are caused by severe
weather events (such as extreme cold weather, hail, hurricanes, tornadoes and heavy snowfall), seismic ac�vity, fires, floods and other natural disasters or
catastrophic events could result in a delay or even a complete cessa�on of our worldwide or regional opera�ons and could cause severe damage to our
products and equipment used in our solar projects. Global climate change is increasing the frequency and intensity of certain types of severe weather events.
Even if our tracker products are not damaged, severe weather, natural disasters and catastrophic events may cause damage to the solar panels that are
mounted to our tracker products, which could result in decreased demand for our products, loss of customers and the withdrawal of coverage for solar panels
and solar tracking systems by insurance companies. Any of these events would nega�vely impact our ability to deliver our products and services to our
customers and could result in reduced demand for our products and services, and any damage to our products and equipment used for our solar projects
could result in large warranty claims which could, individually or in the aggregate, exceed the amount of insurance available to us, all of which would have a
material adverse effect on our business, financial condi�on, and results of opera�ons.

Our business, opera�ng results and financial condi�on could be materially harmed by evolving regulatory uncertainty or obliga�ons applicable to our
products and services.

Changes in regulatory requirements applicable to the industries and sectors in which we operate, in the United States and in other countries, could materially
affect the sales and use of our products and services. In par�cular, economic sanc�ons and changes to export and import control requirements may impact
our ability to sell and support our products and services in certain jurisdic�ons. If we were to fail to comply with export controls laws and regula�ons, U.S.
economic sanc�ons or other similar laws, including restric�ons from the interna�onal community, or conflict mineral regula�ons, we could be subject to both
civil and criminal penal�es, including substan�al fines, possible incarcera�on for employees and managers for willful viola�ons and the possible loss of our
export or import privileges.

Obtaining the necessary export license for a par�cular sale or transac�on may not be possible and may be �me-consuming and may result in the delay or loss
of sales opportuni�es. Further, U.S. export control laws and economic sanc�ons in many cases prohibit the export of services to certain U.S. embargoed or
sanc�oned countries, governments and persons, as well as for prohibited end-uses. Even though we take precau�ons to ensure that we comply with all
relevant export control laws and regula�ons, including restric�ons from the interna�onal community, any failure to comply with such laws and regula�ons
could have nega�ve consequences for us, including reputa�onal harm, government inves�ga�ons and penal�es.

Changes in the global trade environment, including the imposi�on of import tariffs, could adversely affect the amount or �ming of our revenues, results of
opera�ons or cash flows.

Escala�ng trade tensions, par�cularly between the United States and China, have led to increased tariffs and trade restric�ons, including tariffs applicable to
certain materials and components for our products such as steel or for products used in solar energy projects more broadly, such as solar modules and solar
cells.

More specifically, the United States has imposed tariffs and quotas on steel imports as well as tariffs on imported solar modules and cells. We use
interna�onal suppliers of steel and these tariffs could result in interrup�ons in the supply chain and impact our costs and our gross margins. There currently is
a safeguard tariff on most imported solar modules and cells pursuant to Sec�on 201 of the Trade Act of 1974. The Sec�on 201 tariff is set at 14.25% un�l
February 6, 2025, at which point it will drop to 14% un�l February 6, 2026. The Sec�on 201 tariff has not applied to bifacial panels but the tariff exemp�on for
bifacial panels will be revoked, subjec�ng bifacial panels to the Sec�on 201 tariff. There also are tariffs on various solar equipment, including solar cells and
modules, inverters and power op�mizers, imported from China under Sec�on 301 of the Trade Act of 1974. On May 14, 2024 the Office of the United States
Trade Representa�ve announced that President Biden had increased Sec�on 301 tariffs on certain Chinese steel products to 25%, increased Sec�on 301 tariffs
on Chinese solar cells and modules to 50%, increased Sec�on 301 tariffs on Chinese lithium-ion EV ba�eries and ba�ery parts to 25% and would be increasing
Sec�on 301 tariffs on Chinese lithium ion non-EV ba�eries to 25% in 2026.
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While the Sec�on 201 and Sec�on 301 tariffs on solar products are not directly applicable to our products, they may indirectly affect us by increasing the
costs of components of solar energy projects, thereby adversely impac�ng the financial viability of solar energy projects in which our products are used,
which could lead to decreased demand for our products.

The Biden Administra�on is expected to con�nue to modify its trade policies affec�ng materials and components for our products such as steel or for
products used in solar energy projects more broadly, such as solar modules and ba�eries. The Biden Administra�on has announced that the Department of
Energy and the Department of Commerce (“Commerce”) will closely monitor solar module import pa�erns to ensure the U.S. market does not become
oversaturated and will explore all available measures to take ac�on against unfair prac�ces. Consequently, U.S. trade policies con�nue to be in flux, and trade
policies implemented by the Biden Administra�on could have an adverse effect on our business, financial condi�on, and results of opera�ons. Furthermore,
any change in administra�on following the 2024 presiden�al elec�on could further impact trade policies.

On August 18, 2023, Commerce issued a final affirma�ve determina�on of circumven�on with respect to certain crystalline solar photovoltaic (“CSPV”) solar
cells and modules produced in Vietnam, Malaysia, Thailand, and Cambodia using parts and components from China. As a result, CSPV cells and modules
covered by the circumven�on determina�on are now covered by, and, beginning on June 7, 2024, will be subject to, an�dumping and countervailing duty
(“AD/CVD”) orders on CSPV cells and modules from China that have been in place since 2012. Imports of CSPV modules covered by the circumven�on
determina�on that enter before June 7, 2024 may also be subject to AD/CVD cash deposits if such modules are not installed on projects prior to December 3,
2024. Cash deposit rates for CSPV modules covered by the China AD/CVD orders vary significantly depending on the producer and exporter of the modules
and may amount to over 250% of the entered value of the imported merchandise.

Addi�onally, on April 23, 2024 a group of U.S. solar manufacturers submi�ed an AD/CVD pe��on to Commerce reques�ng AD/CVD inves�ga�ons of CSPV
cells and modules produced in Cambodia, Malaysia, Thailand and Vietnam that are not covered by the circumven�on proceeding finalized in August 2023. It
is possible that Commerce could impose significant AD/CVD cash deposit requirements on imports of CSPV cells and modules covered by the pe��on.

While we do not produce or sell solar modules, AD/CVD cash deposits and du�es collected on imports of CSPV modules could indirectly adversely impact our
business by adversely impac�ng the projects incorpora�ng our products. Such impacts are largely out of our control and may include project delays or
cancella�ons.

The ul�mate severity or dura�on of the expected solar panel supply chain disrup�on or its effects on our clients’ solar project development and construc�on
ac�vi�es, and associated consequences on our business, is uncertain. More broadly, recent revisions to U.S. regula�ons governing AD/CVD proceedings make
it easier for domes�c companies to obtain affirma�ve determina�ons in such proceedings, which could result in future successful pe��ons and administra�ve
decisions that limit imports from Asia and other regions.

Tariffs and the possibility of addi�onal tariffs in the future have created uncertainty in the solar industry. If the price of solar systems increases, the use of
solar systems could become less economically feasible and could reduce our gross margins or reduce the demand for solar systems, which in turn may
decrease demand for our products.

Addi�onally, exis�ng or future tariffs may nega�vely affect key customers and suppliers, and other supply chain partners. Such outcomes could adversely
affect the amount or �ming of our revenues, results of opera�ons or cash flows, and con�nuing uncertainty could cause sales vola�lity, price fluctua�ons or
supply shortages or cause our customers to advance or delay their purchase of our products. It is difficult to predict what further trade-related ac�ons
governments may take, which may include addi�onal or increased tariffs and trade restric�ons, and we may be unable to quickly and effec�vely react to such
ac�ons. While we have taken ac�ons with the inten�on of, among other things, mi�ga�ng the effect of steel tariffs on our business by reducing our reliance
on sourcing material from China, we may not be able to do so on a�rac�ve terms.

Any of the foregoing risks could have a material adverse effect on our business, financial condi�on, and results of opera�ons.

We may not be able to convert our orders in backlog into revenue.

Backlog can be subject to large varia�ons from quarter to quarter and comparisons of backlog from period to period are not necessarily indica�ve of future
revenue. The contracts comprising our backlog may not result in actual revenue in any par�cular period or at all, and the actual revenue from such contracts
may differ from our backlog es�mates. The �ming of
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receipt of revenue, if any, on projects included in backlog could change because many factors affect the scheduling of projects. Cancella�on of or adjustments
to contracts may occur.

The failure to realize all amounts in our backlog could adversely affect our future revenue and gross margins. As a result, our backlog as of any par�cular date
may not be an accurate indicator of our future financial performance.

A further increase in interest rates, or a reduc�on in the availability of tax equity or project debt financing, could make it difficult for project developers
and owners to finance the cost of a solar energy system and could reduce the demand for our products.

Many solar project owners depend on financing to fund the ini�al capital expenditure required to construct a solar energy project. As a result, a further
increase in interest rates, or a reduc�on in the supply of project debt or tax equity financing, could reduce the number of solar projects that receive financing
or otherwise make it difficult for project owners to secure the financing necessary to construct a solar energy project on favorable terms, or at all, and thus
lower demand for our products which could limit our growth or reduce our sales. In addi�on, we believe that a significant percentage of project owners
construct solar energy projects as an investment, funding a significant por�on of the ini�al capital expenditure with financing from third par�es. A further
increase in interest rates could lower an investor’s return on investment on a solar energy project, increase equity requirements or make alterna�ve
investments more a�rac�ve rela�ve to solar energy projects, and, in each case, could cause these project owners to seek alterna�ve investments.

A loss of one or more of our significant customers, their inability to perform under their contracts, or their default in payment, could harm our business
and nega�vely impact our revenue, results of opera�ons, and cash flows.

For the year ended March 31, 2024, our largest customer cons�tuted 17% of our total revenues. The loss of any one of our significant customers, their
inability to perform under their contracts, or their default in payment, could have a substan�al effect on our revenues and profits. Further, our trade accounts
receivable and unbilled receivable (“contract assets”) are from companies within the solar industry, and, as such, we are exposed to normal industry credit
risks. As of March 31, 2024, our largest customer cons�tuted 15.5% of our total trade accounts receivable and contract assets balances. Accordingly, loss of a
significant customer or a significant reduc�on in pricing or order volume from a significant customer could substan�ally reduce our revenue and could have a
material adverse effect on our business, financial condi�on, and results of opera�ons.

Defects or performance problems in our products could result in loss of customers, reputa�onal damage and decreased revenue, and we may face
warranty, indemnity and product liability claims arising from defec�ve products.

Our products may contain undetected errors or defects, especially when first introduced or when new genera�ons are released. Errors, defects,or poor
performance can arise due to design flaws, defects in raw materials or components or manufacturing difficul�es, which can affect both the quality and the
yield of the product. Any actual or perceived errors, defects or poor performance in our products could result in the replacement or recall of our products,
shipment delays, rejec�on of our products, damage to our reputa�on, lost revenue, diversion of our engineering personnel from our product development
efforts and increases in customer service and support costs, all of which could have a material adverse effect on our business, financial condi�on, and results
of opera�ons.

Furthermore, defec�ve components may give rise to warranty, indemnity or product liability claims against us that exceed any revenue or profit we receive
from the affected products. Our limited warran�es cover defects in materials and workmanship of our products under normal use and service condi�ons. As a
result, we bear the risk of warranty claims long a�er we have sold products and recognized revenue. While we have accrued reserves for warranty claims, our
es�mated warranty costs for previously sold products may change to the extent the warranty claims profile of future products is not comparable with that of
earlier genera�on products under warranty. Our warranty accruals are based on our assump�ons and we do not have a long history of making such
assump�ons. As a result, these assump�ons could prove to be materially different from the actual performance of our systems, causing us to incur substan�al
unan�cipated expense to repair or replace defec�ve products in the future or to compensate customers for defec�ve products. Our failure to accurately
predict future claims could result in unexpected vola�lity in, and have a material adverse effect on our business, financial condi�on, and results of opera�ons.

If one of our products were to cause injury to someone or cause property damage, including as a result of product malfunc�ons, defects or improper
installa�on, then we could be exposed to product liability claims. Any such claim could cause us to incur significant costs and could divert management’s
a�en�on and harm our reputa�on.
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We may experience delays, disrup�ons or quality control problems in our product development opera�ons.

Our product development and tes�ng processes are complex and require significant technological exper�se. Such processes involve a number of precise steps
from design to produc�on. Any change in our processes could cause one or more produc�on errors, requiring a temporary suspension or delay in our
suppliers' produc�on lines un�l the errors can be researched, iden�fied, and properly addressed and rec�fied. This may occur par�cularly as we introduce
new products, modify our engineering techniques and/or expand our capacity. The commercializa�on of any new products may also fail to achieve market
adop�on or may experience downward pricing pressure, which would have a material impact on our gross margins and results of opera�ons. Further, the
installa�on of our products involves various risks and complica�ons which may increase as our products evolve and develop, and any such increase in risks
and complica�ons may have a nega�ve effect on our gross margins. In addi�on, our failure to maintain appropriate quality assurance processes could result in
increased product failures, loss of customers, increased warranty reserve, increased produc�on and logis�cs costs, and delays. Any of these developments
could have a material adverse effect on our business, financial condi�on, and results of opera�ons.

Our con�nued expansion into new markets could subject us to addi�onal business, financial, regulatory and compe��ve risks.

Part of our strategy is to con�nue to grow our revenues from interna�onal markets, including entering new geographic markets to expand our current
interna�onal presence. Our products and services to be offered in these regions may differ from our current products and services in several ways, such as
the consump�on and u�liza�on of local raw materials, components and logis�cs, the re-engineering of select components to meet region-specific
requirements and region-specific customer training, site commissioning, warranty remedia�on and other technical services. Any of these differences or
required changes to our products and services to meet the requirements of local laws and regula�ons may increase the cost of our products, reduce demand
and result in a decrease in our gross margins. We may also face compe��on from lower cost providers in any new markets we enter which could decrease the
demand for our products or cause us to reduce the cost of our products in order to remain compe��ve.

Any new geographic market could have different characteris�cs from the markets in which we currently sell products, and our success in such markets will
depend on our ability to adapt properly to these differences. These differences may include differing regulatory requirements, including local manufacturing
content requirements, tax laws, trade laws, labor regula�ons, corporate forma�on laws and requirements, tariffs, export quotas, customs du�es or other
trade restric�ons, limited or unfavorable intellectual property protec�on, interna�onal poli�cal or economic condi�ons, restric�ons on the repatria�on of
earnings, longer sales cycles, warranty expecta�ons, product return policies and cost, performance and compa�bility requirements. In addi�on, expanding
into new geographic markets will increase our exposure to presently exis�ng risks, such as fluctua�ons in the value of foreign currencies and difficul�es and
increased expenses in complying with U.S. and foreign laws, regula�ons and trade standards, including the U.S. Foreign Corrupt Prac�ces Act of 1977, as
amended (the “FCPA”), as well as relevant an�-money laundering laws.

Failure to develop new products successfully or to otherwise manage the risks and challenges associated with our con�nued expansion into new geographic
markets could have a material adverse effect on our business, financial condi�on and results of opera�ons.

Electric u�lity industry policies and regula�ons may present technical, regulatory and economic barriers to the purchase and use of solar energy systems
that could significantly reduce demand for our products or harm our ability to compete.

Federal, state, local, and foreign government policies and regula�ons concerning the broader electric u�lity industry, as well as internal policies and
regula�ons promulgated by electric u�li�es and organized electric markets with respect to fees, prac�ces and rate design, heavily influence the market for
electricity genera�on products and services. These policies and regula�ons o�en affect electricity pricing and the interconnec�on of genera�on facili�es and
can be subject to frequent modifica�ons by governments, regulatory bodies, u�li�es and market operators. For example, changes in fee structures, electricity
pricing structures and system permi�ng, regional market rules, interconnec�on and opera�ng requirements can deter purchases of renewable energy
products, including solar energy systems, by reducing an�cipated revenues or increasing costs or regulatory burdens for would-be system purchasers. The
resul�ng reduc�ons in demand for solar energy systems could harm our business, financial condi�on, and results of opera�ons.

A significant development in renewable-energy pricing policies in the United States occurred when the Federal Energy Regulatory Commission (“FERC”)
issued a final rule amending regula�ons that implement the Public U�lity Regulatory Policies
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Act (“PURPA”) on July 16, 2020, which FERC upheld on rehearing on November 19, 2020. Among other requirements, PURPA mandates that electric u�li�es
buy the output of certain renewable generators, including qualifying solar energy facili�es, below established capacity thresholds. PURPA also requires that
such sales occur at a u�lity’s “avoided cost” rate. FERC’s PURPA reforms include modifica�ons (1) to how regulators and electric u�li�es may establish avoided
cost rates for new contracts, (2) that reduce from 20 MW to 5 MW the capacity threshold above which a renewable-energy qualifying facility is rebu�ably
presumed to have non-discriminatory market access, thereby removing the requirement for u�li�es to purchase its output, (3) that require regulators to
establish criteria for determining when an electric u�lity incurs a legally enforceable obliga�on to purchase from a PURPA facility and (4) that reduce barriers
for third par�es to challenge PURPA eligibility. These new regula�ons took effect on February 16, 2021, but the net effect of these changes is uncertain, as
they have only been effec�ve for a short �me, and some changes will not become fully effec�ve un�l states and other jurisdic�ons implement the new
authori�es provided by FERC. In general, however, FERC’s PURPA reforms have the poten�al to reduce prices for the output from certain new renewable
genera�on projects while also narrowing the scope of PURPA eligibility for new projects. These effects could reduce opportuni�es and demand for PURPA-
eligible solar energy systems, which could have a material adverse effect on our business, financial condi�on and results of opera�ons.

FERC is also taking steps to encourage the integra�on of new forms of genera�on into the electric grid and remove barriers to grid access, which could have
posi�ve impacts on the solar energy industry. For example, on July 28, 2023 FERC issued a final rule, designated as Order No. 2023, to reform procedures and
agreements that electric transmission providers use to integrate new genera�ng facili�es into the exis�ng transmission system. The outcome of this final rule
on our business, financial condi�on and results of opera�ons is uncertain.

Changes in other federal, state and local current laws or regula�ons applicable to us or the imposi�on of new laws, regula�ons or policies in the jurisdic�ons
in which we do business could have a material adverse effect on our business, financial condi�on and results of opera�ons. Any changes to government,
u�lity or electric market regula�ons or policies that favor non-solar genera�on or other market par�cipants, remove or reduce renewable procurement
standards and goals or that make construc�on or opera�on of new solar genera�on facili�es more expensive or difficult, could reduce the compe��veness of
solar energy systems and cause a significant reduc�on in demand for our products and services and adversely impact our growth. Moreover, there may be
changes in regula�ons that impact access to supply chains related to cybersecurity threats to the electric grid that could have a dispropor�onate impact on
solar energy system components. In addi�on, changes in export and import laws and implemen�ng regula�ons may create delays in the introduc�on of new
products in interna�onal markets, prevent our customers from deploying our products interna�onally or, in some cases, prevent the export or import of our
products to certain countries altogether. Any such event could have a material adverse effect on our business, financial condi�on and results of opera�ons.

A drop in the price of electricity sold may harm our business, financial condi�on, and results of opera�ons.

Decreases in the price of electricity, whether in organized electric markets or with contract counterpar�es, may nega�vely impact the owners of the solar
energy projects, make the purchase of solar energy systems less economically a�rac�ve and would likely lower sales of our products. The price of electricity
could decrease as a result of many factors, including but not limited to:

• construc�on of a significant number of new, lower-cost power genera�on plants;

• relief of transmission constraints that enable distant, lower-cost genera�on to transmit energy less expensively or in greater quan��es;

• reduc�ons in the price of natural gas or other fuels;

• u�lity rate adjustment and customer class cost realloca�on;

• decreased electricity demand, including from energy conserva�on technologies, public ini�a�ves to reduce electricity consump�on or a reduc�on in
economic ac�vity due to a localized or macroeconomic downturn;

• development of smart-grid technologies that lower the peak energy requirements;

• development of new or lower-cost customer-sited energy storage technologies that have the ability to reduce a customer’s average cost of electricity
by shi�ing load to off-peak �mes; and

• development of new energy genera�on technologies that provide less expensive energy.
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Moreover, if the cost of electricity generated by solar energy installa�ons incorpora�ng our systems is high rela�ve to the cost of electricity from other
sources, it could have a material adverse effect on our business, financial condi�on and results of opera�ons.

Technological advances in the solar components industry or developments in alterna�ve technologies could render our systems uncompe��ve or obsolete.

The solar industry is characterized by its rapid adop�on and applica�on of technological advances. Our compe�tors may develop technologies more advanced
and cost-effec�ve than ours, or broader solar panel design could change resul�ng in our products no longer being compa�ble. Addi�onally, significant
developments in alterna�ve technologies, such as advances in other forms of solar tracking systems, could have a material adverse effect on our business,
financial condi�on, and results of opera�ons. We will need to invest substan�ally in research and development to maintain our market posi�on and
effec�vely compete in the future.

Our failure to further refine or enhance our technologies, or adopt new or enhanced technologies or processes, could render our technologies uncompe��ve
or obsolete, which could reduce our market share and cause our revenues to decline.

In addi�on, we may invest in and implement newly developed, less-proven technologies in our project development or in maintaining or enhancing our
exis�ng projects. There is no guarantee that these new technologies will perform or generate customer demand as an�cipated. The failure of our new
technologies to perform as an�cipated could have a material adverse effect on our business, financial condi�on and results of opera�ons.

If we fail to, or incur significant costs in order to, obtain, maintain, protect, defend or enforce our intellectual property, our business and results of
opera�ons could be materially harmed.

Our success depends to a significant degree on our ability to protect our intellectual property. We rely on a combina�on of patent, trademark, copyright,
trade secret and unfair compe��on laws, as well as confiden�ality and license agreements and other contractual provisions, to establish and protect our
intellectual property. Such means may afford only limited protec�on of our intellectual property and may not (i) prevent our compe�tors or manufacturing
suppliers from duplica�ng our processes or technology; (ii) prevent our compe�tors or manufacturing suppliers from gaining access to our proprietary
informa�on or technology; or (iii) permit us to gain or maintain a compe��ve advantage.

We generally seek or apply for patent protec�on as and if we deem appropriate, based on then-current facts and circumstances. We cannot guarantee that
any of our pending patent applica�ons or other applica�ons for intellectual property registra�ons will be issued or granted or that our exis�ng or future
intellectual property rights will be sufficiently broad to protect our proprietary technology. Even if we are to obtain issuance of further patents or registra�on
of other intellectual property, such intellectual property could be subject to a�acks on ownership, validity, enforceability or other legal a�acks. Any such
impairment or other failure to obtain sufficient intellectual property protec�on could impede our ability to market our products, nega�vely affect our
compe��ve posi�on and harm our business and opera�ng results, including forcing us to, among other things, rebrand or re-design our affected products.

In addi�on to patent protec�on, we rely heavily on nondisclosure agreements to protect our proprietary informa�on, know-how, technology and trade
secrets. However, we cannot guarantee that we have entered into such agreements with each party that has or may have had access to our proprietary
informa�on, know-how, technology and trade secrets, including employees, contractors, third-party manufacturers, other suppliers, customers, other
stakeholders involved in solar projects, or other business partners or prospec�ve partners. Moreover, no assurance can be given that these agreements will
be effec�ve in controlling access to, distribu�on, use, misuse, misappropria�on or disclosure of our proprietary informa�on, know-how, technology and trade
secrets. Similarly, while it is our policy to require our employees and contractors who may be involved in the concep�on or development of intellectual
property to execute agreements assigning such intellectual property to us, we may be unsuccessful in execu�ng such an agreement with each party who, in
fact, conceives or develops intellectual property that we regard as our own, such agreements may be breached or may not be self-execu�ng, we may not
have adequate remedies for any such breach, and we may be subject to claims that such employees or contractors misappropriated relevant rights from their
previous employers.

In countries where we have not applied for patent protec�on or trademark or other intellectual property registra�on or where effec�ve patent, trademark,
trade secret, and other intellectual property laws and judicial systems may not be available to the same extent as in the United States, we may be at greater
risk that our proprietary rights will be circumvented, misappropriated, infringed or otherwise violated.
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We have ini�ated, and may in the future need to ini�ate, infringement claims or li�ga�on in order to try to protect or enforce our intellectual property rights,
but such li�ga�on can be expensive and �me-consuming and may divert the efforts of our management and other personnel, may provoke third par�es to
assert counterclaims against us and may not result in favorable outcomes.

Any of the foregoing could have a material adverse effect on our business, financial condi�on and results of opera�ons.

We use “open source” so�ware, and any failure to comply with the terms of one or more open source licenses could adversely affect our business, financial
condi�on, and results of opera�ons.

Our products and services use certain so�ware licensed by its authors or other third par�es under so-called “open source” licenses. Some of these open
source licenses may contain requirements that we make available source code for modifica�ons or deriva�ve works that we create based upon the open
source so�ware, and that we license such modifica�ons or deriva�ve works under the terms of a par�cular open source license or other license gran�ng third
par�es rights with respect to such so�ware. In certain circumstances, if we combine our proprietary so�ware with certain open source so�ware, we could be
required to release the source code for such proprietary so�ware. Addi�onally, to the extent that we do not comply with the terms of the open source
licenses to which we are subject, or such terms are interpreted by a court in a manner different than our own interpreta�on of such terms, then we may be
required to disclose certain of our proprietary so�ware or take other ac�ons that could adversely impact our business. Further, the use of open source
so�ware can lead to vulnerabili�es that may make our so�ware suscep�ble to a�ack, and open source licenses generally do not provide warran�es or
controls on the origin of the so�ware. While we a�empt to u�lize open source so�ware in a manner that helps alleviate these risks, our a�empts may not be
successful. Any of the foregoing could have a material adverse effect on our business, financial condi�on, and results of opera�ons.

Cybersecurity or other data security incidents could harm our business, expose us to liability and cause reputa�onal damage.

Cybersecurity a�acks designed to gain access to personal, sensi�ve or confiden�al informa�on or disrupt our opera�ons are constantly evolving, and high
profile cybersecurity breaches leading to unauthorized disclosure of confiden�al informa�on, including trade secrets, as well as breaches of personal
informa�on, have occurred recently at a number of major U.S. companies, including in the energy, manufacturing and technology sectors. Our or our third-
party vendors’ computer systems and networks are poten�ally vulnerable to cybersecurity a�acks and other data security incidents, including among other
things, malicious intrusion, computer viruses, ransomware a�acks, so�ware errors, defects or bugs, acts of vandalism and the�, denial-of-service a�acks,
social engineering a�acks, phishing a�acks, fraud or malice on the part of our employees, contractors or service providers, human error and other system
disrup�ons caused by unauthorized third par�es, server malfunc�ons, so�ware or hardware failures and other similar incidents, any of which may result in
the misappropria�on, corrup�on, unavailability, loss, unauthorized access to or release of personal, sensi�ve or confiden�al informa�on or data assets or
business interrup�on.

We increasingly rely on commercially available systems, so�ware, sensors, tools (including encryp�on technology) and monitoring to provide security and
oversight for the transmission, storage, protec�on and other processing of personal, sensi�ve and confiden�al informa�on. Despite advances in security
hardware, so�ware and encryp�on technologies, and our own informa�on security program and safeguards, there is no guarantee that our defenses and
cybersecurity program will be adequate to safeguard against all cybersecurity a�acks and other data security incidents. Moreover, because techniques used
to obtain unauthorized access to personal, sensi�ve and confiden�al informa�on or sabotage systems and networks change frequently and generally are not
iden�fied un�l they are launched against a target, we and our suppliers may be unable to an�cipate these techniques or to implement adequate preventa�ve
or mi�ga�on measures. We may also experience security breaches and other incidents that may remain undetected for an extended period and therefore
may have a greater impact on our products and the networks and systems used in our business. Such threats and a�acks also may see their frequency
increased, and effec�veness enhanced by the use of ar�ficial intelligence.

We regularly defend against and respond to data security incidents. We expect to incur significant costs in our efforts to detect and prevent cybersecurity
a�acks and other data security incidents, and we may face increased costs in the event of an actual or perceived cybersecurity a�ack or other data security
incident. While we generally perform cybersecurity diligence on our key service providers, we do not control our service providers and vendors and our ability
to monitor their cybersecurity is limited, so we cannot ensure the cybersecurity measures they take will be sufficient to protect any
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informa�on we share with them. We cannot assure you that our vendors or other third-party service providers with access to our or our customers’ or
employees’ personal, confiden�al or sensi�ve informa�on in rela�on to which we are responsible will not breach contractual obliga�ons imposed by us, or
that they will not experience cybersecurity a�acks or other data security incidents, which could have a corresponding effect on our business, including pu�ng
us in breach of our privacy and data protec�on obliga�ons.

Addi�onally, we cannot be certain that our insurance coverage will be adequate for cybersecurity liabili�es actually incurred, that insurance will con�nue to
be available to us on economically reasonable terms, or at all, or that our insurer will not deny coverage as to any future claim.

A cybersecurity a�ack or other data security incident in our systems or networks (or in the systems or networks of third par�es with which we do business)
could result in the unauthorized release of personal informa�on regarding employees or other individuals or other sensi�ve data, serious disrup�on of our
opera�ons, financial losses from containment and remedial ac�ons, loss of business or poten�al liability, including possible puni�ve damages. As a result of
cybersecurity a�acks or other data security incidents, we could be subject to demands, claims and li�ga�on by private par�es, and inves�ga�ons, related
ac�ons and penal�es by regulatory authori�es, along with poten�al costs of no�fica�on to impacted individuals. Finally, any perceived or actual unauthorized
access to, or use or disclosure of, such informa�on could harm our reputa�on, substan�ally impair our ability to a�ract and retain customers and have an
adverse impact on our business, financial condi�on, and results of opera�ons.

Any of the foregoing could have a material adverse effect on our business, financial condi�on, and results of opera�ons.

Failure to comply with current or future federal, state, local and foreign laws, regula�ons, rules and industry standards rela�ng to privacy and data
protec�on could adversely affect our business, financial condi�on, results of opera�ons and prospects.

We are or may become subject to a variety of laws, regula�ons, rules and industry standards in the U.S. and abroad that involve ma�ers central to our
business, including privacy and data protec�on. Many of these laws, regula�ons, rules and industry standards are in considerable flux and rapidly evolving,
and it is possible that they may be interpreted and applied in a manner that is inconsistent with our current opera�ng prac�ces. Exis�ng and proposed laws,
regula�ons, rules and industry standards can be costly to comply with and can delay or impede the development of new products and services, significantly
increase our opera�ng costs, require significant �me and a�en�on of management and technical personnel and subject us to inquiries or inves�ga�ons,
claims or other remedies, including fines or demands that we modify or cease exis�ng business prac�ces.

In addi�on to various privacy and data protec�on laws and regula�ons already in place, many jurisdic�ons are increasingly adop�ng laws and regula�ons
imposing comprehensive privacy and data protec�on obliga�ons, which may be more stringent, broader in scope, or offer greater individual rights, with
respect to personal informa�on than exis�ng laws and regula�ons, and such laws and regula�ons may differ from each other, which may complicate
compliance efforts and increase compliance costs. See Item 1. "Business—Privacy and Data Protec�on Laws and Regula�on" for more informa�on regarding
applicable privacy and data protec�on laws and regula�ons.

Further, while we strive to publish and prominently display privacy policies that are accurate, comprehensive and compliant with local laws, regula�ons, rules
and industry standards, we cannot ensure that our privacy policies and other statements regarding our prac�ces will be sufficient to protect us from claims,
proceedings, liability or adverse publicity rela�ng to privacy and data protec�on. Although we endeavor to comply with our privacy policies, we may at �mes
fail to do so or be alleged to have failed to do so. If our public statements about our use, collec�on, disclosure and other processing of personal informa�on,
whether made through our privacy policies, informa�on provided on our website, press statements or otherwise, are alleged to be decep�ve, unfair or
misrepresenta�ve of our actual prac�ces, we may be subject to poten�al government or legal inves�ga�on or ac�on, including by the Federal Trade
Commission or applicable state a�orneys general.

Any failure, or perceived failure, by us to comply with our posted privacy policies or with any applicable privacy and data protec�on standards or contractual
obliga�ons, or any compromise of security that results in unauthorized access to, or unauthorized loss, destruc�on, use, modifica�on, acquisi�on, disclosure,
release or transfer of personal informa�on may result in claims, fines, sanc�ons, penal�es, inves�ga�ons, proceedings or ac�ons against us by governmental
en��es, customers, suppliers or others or other liabili�es or may require us to change our opera�ons and/or cease using certain data. Any of the foregoing
could harm our reputa�on, brand and business, force us to incur significant expenses in defense of such
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claims, proceedings, inves�ga�ons or ac�ons, distract our management, increase our costs of doing business, result in a loss of customers or suppliers and
result in the imposi�on of monetary penal�es. We may also be contractually required to indemnify and hold harmless third par�es from the costs and
consequences of non-compliance with any laws, regula�ons or other legal obliga�ons rela�ng to privacy and data protec�on or any inadvertent or
unauthorized use or disclosure of data that we store, handle or otherwise process as part of opera�ng our business. Any of the foregoing could have a
material adverse effect on our business, financial condi�on, results of opera�ons and prospects.

We invest significant �me, resources and management a�en�on to iden�fying and developing project leads that are subject to our sales and marke�ng
focus and if we are unsuccessful in conver�ng such project leads into binding purchase orders, our business, financial condi�on, and results of opera�ons
could be materially adversely affected.

The commercial contrac�ng and bidding process for solar project development is long and has mul�ple steps and uncertain�es. We closely monitor the
development of poten�al sales leads through this process. Project leads may fail to be converted into binding purchase orders at any stage of the bidding
process because either (i) a compe�tors’ product is selected to fulfill some or all of the order due to price, func�onality or other reasons or (ii) the project
does not progress to the stage involving the purchase of tracker systems. If we fail to convert a significant number of project leads that are subject to our
sales and marke�ng focus into binding purchase orders, our business or results of opera�ons could be materially adversely affected.

Our growth depends in part on the success of our strategic rela�onships with third par�es on whom we rely for new projects and who provide us with
valuable customer feedback that helps guide our innova�on.

In order to con�nue to win business, we must maintain and enhance our long-term strategic rela�onships with leading EPCs, developers, owners and
operators of solar projects. These rela�onships enable us to serve as strategic advisors to each of these stakeholders in a solar project, increasing the
probability that our product will be selected by these stakeholders in future projects. These stakeholders also provide us with valuable customer feedback
that allows us to innovate on our products to meet the demands of our customers.

Any loss of these rela�onships could result in the poten�al loss of new projects, and the poten�al loss of innova�on guidance, which could have a material
adverse effect on our business, financial condi�on, and results of opera�ons.

We may need to defend ourselves against third-party claims that we are infringing, misappropria�ng or otherwise viola�ng others’ intellectual property
rights, which could divert management’s a�en�on, cause us to incur significant costs, and prevent us from selling or using the technology to which such
rights relate.

Our compe�tors and other third par�es hold numerous patents related to technology used in our industry, and may hold or obtain patents, copyrights,
trademarks or other intellectual property rights that could prevent, limit, or interfere with our ability to make, use, develop, sell or market our products and
services. From �me to �me we may be subject to claims of infringement, misappropria�on or other viola�on of patents or other intellectual property rights
and related li�ga�on. Regardless of their merit, responding to such claims can be �me consuming, can divert management’s a�en�on and resources, and may
cause us to incur significant expenses in li�ga�on or se�lement and face nega�ve publicity, and we cannot be certain that we would be successful in
defending against any such claims in li�ga�on or other proceedings. If we do not successfully defend or se�le an intellectual property claim, we could be
liable for significant monetary damages and could be prohibited from con�nuing to use certain technology, business methods, content or brands, and from
making, selling or incorpora�ng certain components or intellectual property into the products and services we offer. As a result, we could be forced to
redesign our products and services, and/or to establish and maintain alterna�ve branding for our products and services. To avoid li�ga�on or being prohibited
from marke�ng or selling the relevant products or services, we could seek a license from the applicable third party, which could require us to pay significant
royal�es, licensing fees, or other payments, increasing our opera�ng expenses. If a license is not available at all or not available on reasonable terms, we may
be required to develop or license a non-viola�ng alterna�ve, either of which could be infeasible or require significant effort and expense. If we cannot license
or develop a non-viola�ng alterna�ve, we would be forced to limit or stop sales of our offerings and may be unable to effec�vely compete. Moreover, there
could be public announcements of the results of hearings, mo�ons or other interim proceedings or developments and if securi�es analysts or investors
perceive these results to be nega�ve, it could have a substan�al adverse effect on the price of our Class A common stock. Any of the foregoing could result in
substan�al costs, nega�ve publicity and diversion of resources and management a�en�on, any of which could have a material adverse effect on our business,
financial condi�on and results of opera�ons.

30



Failure by our manufacturers or our component or raw material suppliers to use ethical business prac�ces and comply with applicable laws and
regula�ons may adversely affect our business, financial condi�on, and results of opera�ons.

We do not control our manufacturers or suppliers or their business prac�ces. Accordingly, we cannot guarantee that they follow ethical business prac�ces
such as fair wage prac�ces and compliance with environmental, safety, labor and other laws. A lack of demonstrated compliance could lead us to seek
alterna�ve manufacturers or suppliers, which could increase our costs and result in delayed delivery of our products, product shortages or other disrup�ons
of our opera�ons. If our suppliers, manufacturers, or retail partners fail to comply with applicable laws, regula�ons, safety codes, employment prac�ces,
human rights standards, quality standards, environmental standards, produc�on prac�ces, or other obliga�ons, norms, or ethical standards, our reputa�on
and brand image could be harmed, and we could be exposed to li�ga�on, inves�ga�ons, enforcement ac�ons, monetary liability and addi�onal costs that
could have a material adverse effect on our business, financial condi�on, and results of opera�ons.

We could be adversely affected by any viola�ons of the FCPA and other foreign an�-bribery laws.

The FCPA generally prohibits companies and their intermediaries from making, promising, authorizing or offering improper payments or other things of value
to foreign government officials for the purpose of obtaining or retaining business. The FCPA also requires that we keep accurate books and records and
maintain internal controls and compliance procedures designed to prevent any such ac�ons. Other countries in which we operate also have an�-bribery laws,
some of which prohibit improper payments to government and non-government persons and en��es. Our policies mandate compliance with these an�-
bribery laws. However, we currently operate in and intend to further expand into many parts of the world that have experienced governmental corrup�on to
some degree and, in certain circumstances, strict compliance with an�-bribery laws may conflict with local customs and prac�ces. It is possible that our third-
party manufacturers, other suppliers, employees, subcontractors, agents or partners may take ac�ons in viola�on of our policies or applicable an�-bribery
laws. Any such viola�on, even if unauthorized and prohibited by our policies, could subject us to inves�ga�ons, se�lements, criminal or civil penal�es or
other sanc�ons, or nega�ve media coverage and cause harm to our reputa�on, which could have a material adverse effect on our business, financial
condi�on and results of opera�ons.

We may incur obliga�ons, liabili�es or costs under environmental, health and safety laws, which could have an adverse impact on our business, financial
condi�on and results of opera�ons.

Our suppliers’ opera�ons involve the use, handling, genera�on, storage, discharge and disposal of hazardous substances, chemicals and wastes. As a result,
our suppliers are required to comply with na�onal, state and local laws and regula�ons regarding the protec�on of the environment and health and safety.
We are also required to comply with general na�onal, state, local and foreign health and safety laws and regula�ons in every loca�on that we have
opera�ons, employees and workers. Adop�on of more stringent laws and regula�ons in the future, including restric�on or prohibi�on on the use of raw
materials currently u�lized by our suppliers to manufacture products, could cause our suppliers to incur addi�onal costs, which could increase the cost we
pay for their products. Moreover, new environmental laws requiring changes to our suppliers’ use of raw materials could adversely impact the quality or
performance of products we currently purchase. In addi�on, viola�ons of, or liabili�es under, these laws and regula�ons by our suppliers could result in our
being subject to adverse publicity, reputa�onal damage, substan�al fines, penal�es, criminal proceedings, third-party property damage or personal injury
claims, cleanup costs or other costs. Further, the facili�es of our suppliers, including suppliers who manufacture our products, components and materials, are
located on proper�es with a history of use involving hazardous materials, chemicals and wastes and may be contaminated. We may become liable under
certain environmental laws and regula�ons for costs to inves�gate or remediate contamina�on at such proper�es and under common law for bodily injury or
property damage claims arising from the alleged impact of such contamina�on. Liability under environmental laws and regula�ons for inves�ga�ng and
remedia�ng contamina�on can be imposed on a joint and several basis and without regard to fault or the legality of the ac�vi�es giving rise to the
contamina�on condi�ons. In addi�on, future developments such as more aggressive enforcement policies from the Biden Administra�on, relevant foreign
authori�es or the discovery of presently unknown environmental condi�ons may require expenditures that could have a material adverse effect on our
business, financial condi�on and results of opera�ons.

Fluctua�ons in foreign currency exchange rates could increase our opera�ng costs and impact our business.

The majority of our sales and cash are denominated in U.S. dollars, however we do have certain contracts with third par�es that are denominated in, or
otherwise affected by, other currencies. Therefore, fluctua�ons in exchange rates, par�cularly
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between the U.S. dollar and the Brazilian real, Mexican peso, Australian dollar, Chilean peso and euro, may result in foreign exchange gains or losses for us. As
a result, we are exposed to fluctua�ons in these currencies impac�ng our opera�ng results.

Currency exchange rates fluctuate daily as a result of a number of factors, including changes in a country’s poli�cal and economic policies. The primary impact
of currency exchange fluctua�ons is on cash, payables and expenses related to transac�ons in currencies denominated in other than the U.S. dollar. As part of
our currency hedging strategy, we may use financial instruments such as forward exchange, swap contracts and op�ons to hedge our foreign currency
exposure in order to reduce the short-term impact of foreign currency rate fluctua�ons on our opera�ng results. If our hedging ac�vi�es are not successful or
if we change or reduce these hedging ac�vi�es in the future, we may experience unexpected fluctua�ons in our opera�ng results as a result of changes in
exchange rates.

Furthermore, vola�lity in foreign exchange rates affects our ability to plan our pricing strategy. To the extent that we are unable to pass along increased costs
and other financial effects resul�ng from exchange rate fluctua�ons to our customers, our profitability may be adversely impacted. As a result, fluctua�ons in
non-U.S. dollar currencies and the U.S. dollar could have a material adverse effect on our business, financial condi�on and results of opera�ons.

We have only operated as a separate, publicly traded company since our IPO, and our historical financial informa�on is not necessarily representa�ve of
the results that we would have achieved as a separate, publicly traded company and may not be a reliable indicator of our future results.

Our historical financial informa�on included in this Annual Report on Form 10-K is derived from the consolidated financial statements and accoun�ng records
of Flex un�l February 8, 2023 (the “IPO date”). The audited financial statements included in this Form 10-K reflect our opera�ons as a separate, publicly
traded company only since the IPO date, which only includes one complete fiscal year. In addi�on, under applicable accoun�ng rules, we were required to
reflect certain costs associated with being a public company in the post-IPO period of fiscal 2023 as opposed to over the en�re fiscal year. Accordingly, the
historical financial informa�on included in this Annual Report on Form 10-K does not necessarily reflect the financial condi�on, results of opera�ons or cash
flows that we would have achieved as a separate, publicly traded company during the periods presented or those that we will achieve in the future primarily
as a result of the factors described below:

• Prior to the Transac�ons (as defined in Note 6 in the notes to the consolidated financial statements included elsewhere in this Annual Report on
Form 10-K), our business was operated by Flex as part of its broader corporate organiza�on, rather than as a separate, publicly traded company. Flex
or one of its affiliates performed various business func�ons for us such as legal, finance, treasury, accoun�ng, audi�ng, tax, human resources,
investor rela�ons, corporate affairs, compliance support, logis�cs and bonding support, procurement and planning services, as well as the provision
of leased facili�es and business so�ware and IT systems. For periods prior to the IPO, our historical financial results reflect alloca�ons of corporate
expenses from Flex or autonomous en�ty adjustments for such func�ons and may be different than the expenses we would have incurred had we
operated as a separate publicly traded company for such periods. Our cost related to such func�ons have increased rela�ve to costs prior to the IPO
date, and may con�nue to increase as we reduce our reliance on Flex business func�ons going forward.

• Historically, certain aspects of our business have been integrated with the other businesses of Flex and we have shared economies of scope and scale
in costs, employees and vendor rela�onships. Although we have entered into transi�on agreements with Flex and con�nue to rely on Flex for certain
business func�ons pursuant to such agreements, these arrangements may not fully capture the benefits that we have enjoyed as a result of being
integrated with Flex and may result in us paying higher charges than in the past for these services. Further, such agreements will eventually
terminate following the comple�on of the Spin Transac�ons (as defined in Note 6 in the notes to the consolidated financial statements included
elsewhere in this Annual Report on Form 10-K) and we will need to provide the services provided under such agreements internally or obtain them
from unaffiliated third par�es, which may divert management’s a�en�on from other aspects of our business opera�ons. This could have an adverse
effect on our results of opera�ons and financial condi�on rela�ve to periods prior to the IPO. In addi�on, Flex en��es are the direct contrac�ng
par�es with respect to our business in Brazil and we receive the benefits of those arrangements from the relevant Flex en�ty. If we are unable to
con�nue to operate our business in Brazil through Flex and its subsidiaries, we would need to establish alterna�ve arrangements, and any such
alterna�ve arrangements, if available, may cause us to incur addi�onal costs rela�ng to that business.

• Generally, our working capital requirements and capital for our general corporate purposes, including acquisi�ons and capital expenditures, have
historically been sa�sfied as part of the corporate-wide cash management policies of
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Flex. In connec�on with the Transac�ons, we incurred a substan�al amount of indebtedness in the form of senior credit facili�es comprised of (i) a
term loan in an aggregate principal amount of $150.0 million, and (ii) the 2023 Credit Agreement (defined elsewhere in this Annual Report on Form
10-K). See the sec�on en�tled “- Management’s Discussion and Analysis of Financial Condi�on and Results of Opera�ons—Liquidity and Capital
Resources—Credit Facili�es-” included elsewhere in this Annual Report on Form 10-K. In addi�on, we may need to obtain addi�onal financing from
banks, through public offerings or private placements of debt or equity securi�es, strategic rela�onships or other arrangements.

• Our cost of capital for our businesses may be higher than Flex’s cost of capital prior to the IPO.

Other significant changes may occur in our cost structure, management, financing and business opera�ons as a result of opera�ng as a company separate
from Flex. For addi�onal informa�on about the past financial performance of our businesses and the basis of presenta�on, refer to the consolidated financial
statements and accompanying notes included elsewhere in this Annual Report on Form 10-K.

We are dependent on certain cri�cal suppliers for certain components for our products.

We are dependent on certain cri�cal suppliers for certain components of our products. Our self-powered controller (“SPC”) and network control unit (“NCU”)
used in our tracker products are predominately manufactured by Flex. We have an agreement with Flex for the manufacturing of these components, but we
operate on a purchase order basis for pricing. The processes to manufacture these SPCs and NCUs are highly complex, specialized and proprietary. Although
we have recently added two suppliers who manufacture our SPCs, if Flex is unable or unwilling to manufacture controllers for us, or increases its pricing
substan�ally, a substan�al por�on of our supply of these cri�cal components would be interrupted or delayed and we may not be able to source subs�tute
parts easily. We would incur increased expenses in establishing new rela�onships with alterna�ve manufacturers at market prices. We may not be able to
source alterna�ve components on term acceptable to us or in a �mely and cost-effec�ve manner which may materially and adversely affect our business,
financial condi�on, results of opera�on and profitability.

We are a holding company and our principal asset is our LLC common units in the LLC, and accordingly we are dependent upon distribu�ons from the LLC
to pay taxes and other expenses.

We are a holding company and, as a result of the Transac�ons and the IPO, our principal asset is our ownership of the LLC. The LLC is treated as a partnership
for U.S. federal income tax purposes and, as such, is not subject to U.S. federal income tax. Instead, taxable income will be allocated to holders of its LLC
common units, including us. We had no opera�ons prior to the Transac�ons and had no independent means of genera�ng revenue. As the managing member
of the LLC, we intend to cause the LLC to make distribu�ons to us according to the Third Amended and Restated Limited Liability Company Agreement of
Nextracker LLC (the "LLC Agreement") to cover the taxes on our allocable share of the taxable income of the LLC, all applicable taxes payable by us, any
payments we are obligated to make under the Tax Receivable Agreement and other costs or expenses. Distribu�ons will generally be made on a pro rata basis
among us and the other holders of its LLC common units. However, certain laws and regula�ons may result in restric�ons on the LLC’s ability to make
distribu�ons to us or the ability of the LLC’s subsidiaries to make distribu�ons to it.

To the extent that we need funds and the LLC or its subsidiaries are restricted from making such distribu�ons, we may not be able to obtain such funds on
terms acceptable to us or at all and as a result could suffer an adverse effect on our liquidity and financial condi�on.

Tax authori�es could challenge our historical and future tax posi�ons.

Our taxable income comes primarily from the alloca�on of taxable income from the LLC. We are subject to federal and state income taxes in the United States
on the taxable income allocated to us from the LLC. In addi�on, while the majority of the LLC’s income comes from United States sources and will not be
subject to LLC level income tax, the LLC has taxable income in some foreign subsidiaries that is subject to foreign country's corporate income tax. We may be
en�tled to foreign tax credits in the United States for our shares of the foreign tax we paid. As the LLC operates in a number of countries and relies on
intercompany transfer pricing benchmarking analysis, judgment is required in determining our provision for income taxes. In the ordinary course of the LLC’s
business, there may be transac�ons or intercompany transfer prices where the ul�mate tax determina�on is uncertain. Addi�onally, calcula�ons of income
taxes payable currently and on a deferred basis are based on our interpreta�ons of applicable tax laws in the jurisdic�ons in which we and the LLC are
required to file tax returns.
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In certain circumstances, the LLC will be required to make distribu�ons to us and the other holders of its common units, which may be substan�al and in
excess of our tax liabili�es and obliga�ons under the Tax Receivable Agreement.

As noted above, the LLC is treated as a partnership for U.S. federal income tax purposes and, as such, is not subject to U.S. federal income tax. Instead, taxable
income is allocated to holders of its common units, including us. We an�cipate that, pursuant to the tax rules under the Code and the regula�ons thereunder,
in many instances these alloca�ons of taxable income will not be made on a pro rata basis.

Notwithstanding that, pursuant to the LLC Agreement, the LLC generally is required from �me to �me to make pro rata cash distribu�ons, or tax distribu�ons,
to the holders of LLC common units to help each of the holders of the LLC common units to pay taxes on such holder’s allocable share of taxable income of
the LLC. As a result of poten�al non pro rata alloca�ons of net taxable income allocable to us and the other holders of its LLC common units, the difference in
tax rates applicable to corpora�ons and individuals and the favorable tax benefits that we an�cipate receiving from the IPO, the subsequent follow-on
offering in 2023, and certain related transac�ons, we expect that these tax distribu�ons will be in amounts that exceed our tax liabili�es and obliga�ons to
make payments under the Tax Receivable Agreement. To the extent, as currently expected, we do not distribute such cash balances as dividends on our Class
A common stock and instead, for example, hold such cash balances or lend them to the LLC, the exis�ng owners of the LLC would benefit from any value
a�ributable to such accumulated cash balances as a result of an exchange of their LLC common units and corresponding shares of Class B common stock
under the Exchange Agreement.

We are required to pay others for certain tax benefits that we are deemed to realize under the Tax Receivable Agreement, and the amounts we may pay
could be significant.

We expect that the IPO, the subsequent follow-on offering in 2023 and certain related transac�ons will produce tax benefits for us. We used all of the net
proceeds from the IPO to purchase LLC common units from Yuma and we used all of the net proceeds from the follow-on to purchase LLC common units from
Yuma and TPG Rise Flash, L.P. (“TPG Rise”), an affiliate of TPG Inc. (“TPG”). Addi�onally, we may be required from �me to �me to acquire addi�onal LLC
common units together with a corresponding number of shares of our Class B common stock in exchange for our Class A common stock (or cash) pursuant to
the Exchange Agreement. See Note 6 in the notes to the consolidated financial statements included elsewhere in this Annual Report on Form 10-K. We expect
that basis adjustments resul�ng from these transac�ons, if they occur, among other tax benefits resul�ng from the Transac�ons, will reduce the amount of
income tax we would otherwise be required to pay in the future.

We entered into a Tax Receivable Agreement with the LLC, Yuma, Yuma Sub, TPG Rise and the following affiliates of TPG Rise: TPG Rise Climate Flash Cl BDH,
L.P., TPG Rise Climate BDH, L.P. and The Rise Fund II BDH, L.P. (together, the "TPG Affiliates") in connec�on with our IPO. Prior to the Spin Transac�ons, Yuma
and Yuma Sub assigned their respec�ve rights under the Tax Receivable Agreement to an en�ty that remains an affiliate of Flex. The Tax Receivable
Agreement provides for the payment by us to Flex's affiliate, TPG and the TPG Affiliates (or certain permi�ed transferees thereof) of 85% of the tax benefits, if
any, that we are deemed to realize under certain circumstances as a result of (i) our allocable share of exis�ng tax basis in tangible and intangible assets
resul�ng from exchanges or acquisi�ons of the LLC common units, including as part of the Transac�ons or under the Exchange Agreement, (ii) increases in tax
basis resul�ng from exchanges or acquisi�ons of outstanding LLC common units and shares of Class B common stock (including as part of the Transac�ons,
the follow-on or under the Exchange Agreement), (iii) certain pre-exis�ng tax a�ributes of certain blocker corpora�ons affiliated with TPG that each merged
with a separate direct, wholly-owned subsidiary of us, as part of the Transac�ons, and (iv) certain other tax benefits related to our entering into the Tax
Receivable Agreement, including tax benefits a�ributable to payments under the Tax Receivable Agreement.

There may be a material nega�ve effect on our liquidity if, as a result of �ming discrepancies or otherwise, the payments under the Tax Receivable Agreement
exceed the actual benefits we realize in respect of the tax a�ributes subject to the Tax Receivable Agreement or distribu�ons to us by the LLC are not
sufficient to permit us to make payments under the Tax Receivable Agreement a�er we have paid taxes. Furthermore, our obliga�ons to make payments
under the Tax Receivable Agreement could make us a less a�rac�ve target for an acquisi�on, par�cularly in the case of an acquirer that cannot use some or
all of the tax benefits that are deemed realized under the Tax Receivable Agreement.
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In certain cases, our payments under the Tax Receivable Agreement to others may be accelerated and/or significantly exceed the actual benefits we realize
in respect of the tax a�ributes subject to the Tax Receivable Agreement.

The Tax Receivable Agreement provides that upon certain circumstances we will be required to make an immediate payment equal to the present value of the
an�cipated future tax benefits, including upon certain mergers, asset sales, other forms of business combina�ons or other changes of control (with certain
excep�ons, such as the Spin Distribu�on and the Mergers (as such terms are defined in Note 6 in the notes to the consolidated financial statements included
elsewhere in this Annual Report on Form 10-K)), if we materially breach any of our material obliga�ons under the Tax Receivable Agreement, or if, at any
�me, we elect an early termina�on of the Tax Receivable Agreement. The amount of any such payment would be based on certain assump�ons, including
that we (or our successor) would have sufficient taxable income to fully u�lize the deduc�ons arising from the increased tax deduc�ons and tax basis and
other benefits related to entering into the Tax Receivable Agreement. As a result, we could be required to make payments under the Tax Receivable
Agreement that are greater than or less than the percentage specified in the Tax Receivable Agreement of the actual benefits that we realize in respect of the
tax a�ributes that are subject to the Tax Receivable Agreement and the upfront payment may be made years in advance of the actual realiza�on of such
future benefits (if any). Under certain circumstances, including an early termina�on of the Tax Receivable Agreement, our obliga�ons under the Tax
Receivable Agreement could have a substan�al nega�ve impact on our liquidity, as well as our a�rac�veness as a target for an acquisi�on. In addi�on, we
may not be able to finance our obliga�ons under the Tax Receivable Agreement.

Payments under the Tax Receivable Agreement will generally be based on the tax repor�ng posi�ons that we determine except with respect to the agreed tax
treatment provided for in the Tax Receivable Agreement. The Tax Receivable Agreement and a related side le�er (the “TRA Side Le�er,”), which is treated as
part of the Tax Receivable Agreement, provide that the par�es will treat payments under the Tax Receivable Agreement and TRA Side Le�er that are
a�ributable to certain tax benefits from exchanges of LLC common units under the Exchange Agreement and from the purchase of LLC common units from
Yuma and TPG (with the net proceeds of the IPO and follow-on) as upward purchase price adjustments to the extent permi�ed by law and other than
amounts treated as interest under the Code. We will not be reimbursed for any payments previously made under the Tax Receivable Agreement, even if the
tax benefits underlying such payment are disallowed (although future amounts otherwise payable under the Tax Receivable Agreement may be reduced as a
result thereof). In addi�on, the actual state or local tax savings we realize may be different than the amount of such tax savings we are deemed to realize
under the Tax Receivable Agreement, which will be based on an assumed combined state and local tax rate applied to our reduc�on in taxable income as
determined for U.S. federal income tax purposes as a result of the Tax Receivable Agreement. As a result, in certain circumstances, payments could be made
under the Tax Receivable Agreement in excess of the benefits that we actually realize in respect of the tax a�ributes subject to the Tax Receivable Agreement.

As a newly public company, we are subject to financial and other repor�ng and corporate governance requirements that may be difficult for us to sa�sfy,
have resulted in increased costs and diverted resources and management a�en�on from opera�ng our business.

In February 2023, we completed our IPO. As a result, we are required to file with the SEC annual and quarterly informa�on and other reports that are
specified in the Exchange Act and SEC regula�ons. Thus, we will need to ensure that we have the ability to prepare, on a �mely basis, financial statements
that comply with SEC repor�ng requirements. We are also subject to other repor�ng and corporate governance requirements, including the lis�ng standards
of Nasdaq and the provisions of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) and the regula�ons promulgated thereunder, which impose
significant new compliance obliga�ons upon us. As a public company, we are required, among other things, to:

• prepare and distribute periodic reports and other stockholder communica�ons in compliance with our obliga�ons under the federal securi�es laws
and Nasdaq rules;

• define and expand the roles and the du�es of our board of directors and its commi�ees;

• ins�tute more comprehensive compliance, investor rela�ons and internal audit func�ons;

• evaluate and maintain our system of internal control over financial repor�ng in compliance with the requirements of Sec�on 404 of the Sarbanes-
Oxley Act and related rules and regula�ons of the SEC and the Public Company Accoun�ng Oversight Board; and

• involve and retain outside legal counsel and accountants in connec�on with the ac�vi�es listed above
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Sec�on 404 of the Sarbanes-Oxley Act requires our management to cer�fy financial and other informa�on in our quarterly and annual reports and provide an
annual management report on the effec�veness of our internal control over financial repor�ng. We are also required to have our independent registered
public accoun�ng firm a�est to, and issue an opinion on, the effec�veness of our internal control over financial repor�ng. If we are unable to assert that our
internal control over financial repor�ng is effec�ve, or if, when required, our independent registered public accoun�ng firm is unable to express an opinion on
the effec�veness of our internal control over financial repor�ng, we could lose investor confidence in the accuracy and completeness of our financial reports,
which would cause the price of our Class A common stock to decline.

The changes necessitated by becoming a public company require a significant commitment of resources and management oversight that has increased and
may con�nue to increase our costs and might place a strain on our systems and resources. As a result, our management’s a�en�on might be diverted from
other business concerns.

We are subject to risks rela�ng to li�ga�on and regulatory inves�ga�ons and proceedings, which may have a material adverse effect on our business.

From �me to �me, we are involved in various claims, suits, inves�ga�ons and legal proceedings. Such legal claims or regulatory ma�ers could involve ma�ers
rela�ng to commercial disputes, government regulatory and compliance, intellectual property, an�trust, tax, employment or shareholder issues, product
liability claims and other issues on a global basis. If we receive an adverse judgment in any such ma�er, we could be required to pay substan�al damages and
cease certain prac�ces or ac�vi�es. Regardless of the merits of the claims, li�ga�on and other proceedings may be both �me-consuming and disrup�ve to
our business. The defense and ul�mate outcome of any lawsuits or other legal proceedings may result in higher opera�ng expenses and a decrease in
opera�ng margin, which could have a material adverse effect on our business, financial condi�on, or results of opera�ons.

Any exis�ng or future lawsuits could be �me-consuming, result in significant expense and divert the a�en�on and resources of our management and other
key employees, as well as harm our reputa�on, business, financial condi�on or results of opera�ons.

Risks Related to Our Indebtedness and Financing

Our indebtedness could adversely affect our financial flexibility, financial condi�on, and our compe��ve posi�on.

In connec�on with the Transac�ons, we incurred substan�al indebtedness under the 2023 Credit Agreement. The obliga�ons of the borrower, the LLC, under
the 2023 Credit Agreement and related loan documents are severally guaranteed by us and certain of the LLC’s exis�ng and future direct and indirect wholly-
owned domes�c subsidiaries, subject to certain excep�ons. Our level of indebtedness increases the risk that we may be unable to generate cash sufficient to
pay amounts due in respect of our indebtedness. Our indebtedness could have other important consequences to you and significant effects on our business.
For example, it could:

• increase our vulnerability to adverse changes in general economic, industry and compe��ve condi�ons;

• require us to dedicate a substan�al por�on of our cash flow from opera�ons to make payments on our indebtedness, thereby reducing the
availability of our cash flow to fund working capital, capital expenditures and other general corporate purposes;

• limit our flexibility in planning for, or reac�ng to, changes in our business and the industry in which we operate;

• restrict us from exploi�ng business opportuni�es;

• make it more difficult to sa�sfy our financial obliga�ons, including payments on our indebtedness;

• place us at a disadvantage compared to our compe�tors that have less debt; and

• limit our ability to borrow addi�onal funds for working capital, capital expenditures, acquisi�ons, debt service requirements, execu�on of our
business strategy or other general corporate purposes.

In addi�on, the 2023 Credit Agreement contains, and the agreements evidencing or governing any other future indebtedness may contain, restric�ve
covenants that limit or will limit our ability to engage in ac�vi�es that may be in our long-term best interests. Our failure to comply with those covenants
could result in an event of default which, if not cured or waived, could result in the accelera�on of all of our indebtedness. In addi�on, a default by us under
the 2023 Credit Agreement or an

36



agreement governing any other future indebtedness may trigger cross-defaults under any other future agreements governing our indebtedness. Upon the
occurrence of an event of default or cross-default under any of the present or future agreements governing our indebtedness, the lenders could elect to
declare all amounts outstanding to be due and payable and exercise other remedies as set forth in the agreements. If any of our indebtedness were to be
accelerated, there can be no assurance that our assets would be sufficient to repay this indebtedness in full, which could have a material adverse effect on
our ability to con�nue to operate as a going concern.

The 2023 Credit Agreement contains, and the agreements evidencing or governing any other future indebtedness may contain, financial restric�ons on us
and our subsidiaries, including restric�ons on our or our subsidiaries’ ability to, among other things:

• place liens on our or our subsidiaries’ assets;

• incur addi�onal indebtedness;

• change the nature of our business; and

• change our or our subsidiaries’ fiscal year or organiza�onal documents.

Our indebtedness could adversely affect our financial condi�on.

Our indebtedness could limit our ability to obtain addi�onal financing for working capital, capital expenditures, acquisi�ons, debt service requirements, stock
repurchases or other purposes. It may also increase our vulnerability to adverse economic, market and industry condi�ons, limit our flexibility in planning for,
or reac�ng to, changes in our business opera�ons or to our industry overall, and place us at a disadvantage in rela�on to our compe�tors that have lower
debt levels. Any or all of the foregoing events and/or factors could have a material adverse effect on our business, financial condi�on and results of
opera�ons.

We may raise addi�onal capital, which could have a dilu�ve effect on the exis�ng holders of our common stock and adversely affect the market price of
our common stock.

We periodically evaluate opportuni�es to access capital markets, taking into account our financial condi�on, regulatory capital ra�os, business strategies,
an�cipated asset growth and other relevant considera�ons. It is possible that future acquisi�ons, organic growth or changes in regulatory capital
requirements could require us to increase the amount or change the composi�on of our current capital, including our common equity. For all of these
reasons and others, and always subject to market condi�ons, we may issue addi�onal shares of common stock or other capital securi�es in public or private
transac�ons.

The issuance of addi�onal common stock, debt, or securi�es conver�ble into or exchangeable for our common stock or that represent the right to receive
common stock, or the exercise of such securi�es, could be substan�ally dilu�ve to holders of our common stock. Holders of our common stock have no
preemp�ve or other rights that would en�tle them to purchase their pro rata share of any offering of shares of any class or series and, therefore, such sales or
offerings could result in dilu�on of the ownership interests of our stockholders.

Because we do not intend to pay any cash dividends on our common stock in the near term, capital apprecia�on, if any, of our common stock will be your
sole source of poten�al gain for the foreseeable future.

We do not intend to pay cash dividends on our common stock in the near term. We currently intend to retain all available funds and any future earnings for
use in the opera�on and expansion of our future businesses and do not an�cipate paying any cash dividends in the foreseeable future. Should we decide in
the future to pay cash dividends on our common stock, as a holding company, our ability to pay dividends and meet other obliga�ons depends upon the
receipt of dividends or other payments from our subsidiaries. In addi�on, the 2023 Credit Agreement restricts, and any future financing agreements may also
restrict, our ability to pay dividends. In par�cular, the 2023 Credit Agreement restricts our ability to pay dividends on our common stock except where certain
condi�ons are met. As a result, capital apprecia�on, if any, of our common stock will be your sole source of poten�al gain for the foreseeable future.

Servicing our debt requires cash, and we may not have sufficient cash flow from our business to pay our debt.
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The LLC’s ability to make scheduled payments of the principal of, to pay interest on or to refinance our indebtedness, depends on our future performance,
which is subject to economic, financial, compe��ve and other factors beyond our control. Our business may not con�nue to generate cash flow from
opera�ons in the future sufficient to service our debt and make necessary capital expenditures. If we are unable to generate such cash flow, we may be
required to adopt one or more alterna�ves, such as selling assets, restructuring debt or obtaining addi�onal equity capital on terms that may be onerous or
highly dilu�ve. Our ability to refinance our indebtedness will depend on the capital markets and our financial condi�on at such �me. We may not be able to
engage in any of these ac�vi�es or engage in these ac�vi�es on desirable terms, which could result in a default on our debt obliga�ons.

We may s�ll incur substan�ally more debt or take other ac�ons which would intensify the risks discussed above.

We and our subsidiaries may be able to incur substan�al addi�onal debt in the future, subject to the restric�ons contained in our debt instruments, some of
which may be secured debt. Our 2023 Credit Agreement restricts our ability to incur addi�onal indebtedness, including secured indebtedness, but if the
facility matures or is repaid, we may not be subject to such restric�ons under the terms of any subsequent indebtedness.

Risks related to our Class A common stock

The price of our Class A common stock may con�nue to fluctuate substan�ally, and you could lose all or part of your investment.

The market price of our Class A common stock has since the IPO fluctuated substan�ally, is highly vola�le and may con�nue to fluctuate substan�ally due to
many factors, including those described in this “Risk Factors” sec�on, many of which are beyond our control and may not be related to opera�ng
performance. These fluctua�ons could cause you to lose all or part of your investment in our Class A common stock. Factors that could cause fluctua�ons in
trading price of our common stock include the following:

• volume and customer mix for our products;

• the introduc�on of new products by us or others in our industry;

• disputes or other developments with respect to our or others’ intellectual property rights;

• product liability claims or other li�ga�on;

• quarterly varia�ons in our results of opera�ons or those of others in our industry;

• media exposure of our products or of those of others in our industry;

• changes in governmental regula�ons or in the status of our regulatory approvals or applica�ons;

• changes in earnings es�mates or recommenda�ons by securi�es analysts;

• general market condi�ons and other factors, including factors unrelated to our opera�ng performance or the opera�ng performance of our
compe�tors;

• changes in our capital structure or dividend policy, including as a result of future issuances of securi�es, sales of large blocks of Class A common
stock by our stockholders, TPG and our employees, or our incurrence of debt.

In recent years, the stock markets generally have experienced extreme price and volume fluctua�ons that have o�en been unrelated or dispropor�onate to
the opera�ng performance of those companies. Broad market and industry factors may significantly affect the market price of our Class A common stock,
regardless of our actual opera�ng performance.

In addi�on, in the past, class ac�on li�ga�on has o�en been ins�tuted against companies whose securi�es have experienced periods of vola�lity in market
price. Securi�es li�ga�on brought against us following vola�lity in our stock price, regardless of the merit or ul�mate results of such li�ga�on, could result in
substan�al costs, which would harm our financial condi�on and opera�ng results and divert management’s a�en�on and resources from our business.

We cannot predict the effect our mul�-class share structure may have on the market price of our Class A common stock.

38



We cannot predict whether our mul�-class share structure will result in a lower or more vola�le market price of our Class A common stock, adverse publicity
or other adverse consequences. For example, certain index providers have announced restric�ons on including companies with mul�-class share structures in
certain of their indices. In July 2017, FTSE Russell announced that it would require new cons�tuents of its indices to have greater than 5% of a company’s
vo�ng rights in the hands of public stockholders. Under such policies, the mul�-class structure of our common stock would make us ineligible for inclusion in
certain indices and, as a result, mutual funds, exchange-traded funds, and other investment vehicles that a�empt to track those indices would not invest in
our Class A common stock. It is unclear what effect, if any, these policies will have on the valua�ons of publicly traded companies excluded from such indices,
but it is possible that they may depress valua�ons, as compared to similar companies that are included. Given the sustained flow of investment funds into
passive strategies that seek to track certain indices, exclusion from certain stock indices would likely preclude investment by many of these funds and could
make our Class A common stock less a�rac�ve to other investors. In addi�on, several stockholder advisory firms and large ins�tu�onal investors oppose the
use of mul�-class share structures. As a result, our mul�-class share structure may cause stockholder advisory firms to publish nega�ve commentary about
our corporate governance prac�ces or otherwise seek to cause us to change our capital structure, and may result in large ins�tu�onal investors not
purchasing shares of our Class A common stock. As a result of the foregoing factors, the market price and trading volume of our Class A common stock could
be adversely affected.

Securi�es analysts may not publish favorable research or reports about our business or may publish no informa�on at all, which could cause our stock
price or trading volume to decline.

The trading market for our Class A common stock may be influenced to some extent by the research and reports that industry or financial analysts publish
about us and our business. We do not control these analysts. As a newly public company, we may be slow to a�ract research coverage and the analysts who
publish informa�on about our Class A common stock will have had rela�vely li�le experience with us, which could affect their ability to accurately forecast
our results and could make it more likely that we fail to meet their es�mates. If any of the analysts who cover us provide inaccurate or unfavorable research
or issue an adverse opinion regarding our stock price, our stock price could decline. If one or more of these analysts cease coverage of us or fail to publish
reports covering us regularly, we could lose visibility in the market, which in turn could cause our stock price or trading volume to decline.

If our es�mates or judgments rela�ng to our cri�cal accoun�ng policies are based on assump�ons that change or prove to be incorrect, our opera�ng
results could fall below the expecta�ons of securi�es analysts and investors, resul�ng in a decline in the market price of our Class A common stock.

The prepara�on of financial statements in conformity with GAAP requires management to make es�mates and assump�ons that affect the amounts reported
in our consolidated financial statements and accompanying notes. We base our es�mates on historical experience and on various other assump�ons that we
believe to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of assets, liabili�es,
equity, revenue and expenses that are not readily apparent from other sources. It is possible that interpreta�on, industry prac�ce and guidance may evolve
over �me. If our assump�ons change or if actual circumstances differ from our assump�ons, our opera�ng results may be adversely affected and could fall
below the expecta�ons of securi�es analysts and investors, resul�ng in a decline in the market price of our Class A common stock.

Provisions in our corporate charter documents and under Delaware law could make an acquisi�on of us more difficult and may prevent a�empts by our
stockholders to replace or remove our current management.

Provisions in our amended and restated cer�ficate of incorpora�on and our amended and restated bylaws may discourage, delay or prevent a merger,
acquisi�on or other change in control of us that stockholders may consider favorable, including transac�ons in which stockholders might otherwise receive a
premium for their shares. These provisions could also limit the price that investors might be willing to pay in the future for shares of our Class A common
stock, thereby depressing the market price of our Class A common stock. In addi�on, these provisions may frustrate or prevent any a�empts by our
stockholders to replace or remove our current management by making it more difficult for stockholders to replace members of our board of directors.
Because our board of directors is responsible for appoin�ng the members of our management team, these provisions could in turn affect any a�empt by our
stockholders to replace current members of our management team.

Moreover, because we are incorporated in Delaware, we are governed by the provisions of Sec�on 203 of the DGCL, which prohibits a person who owns in
excess of 15% of our outstanding vo�ng stock from merging or combining with us for a period

39



of three years a�er the date of the transac�on in which the person acquired in excess of 15% of our outstanding vo�ng stock, unless the merger or
combina�on is approved in a prescribed manner.

Our amended and restated cer�ficate of incorpora�on provides that the Court of Chancery of the State of Delaware is the sole and exclusive forum for
substan�ally all disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with
us or our directors, officers or employees.

Our amended and restated cer�ficate of incorpora�on specifies that, unless we consent in wri�ng to the selec�on of an alterna�ve forum, the Court of
Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdic�on, another state court in Delaware or the federal district court for the
District of Delaware) will be the sole and exclusive forum for most legal ac�ons involving ac�ons brought against us by stockholders. Notwithstanding the
foregoing, the exclusive forum provision will not apply to any claim to enforce any liability or duty created by the Exchange Act or any other claim for which
the U.S. federal courts have exclusive jurisdic�on. Our amended and restated cer�ficate of incorpora�on provides that the federal district courts of the United
States of America will be the exclusive forum for resolving any complaint asser�ng a cause of ac�on arising under the Securi�es Act. We believe this exclusive
forum provision benefits us by providing increased consistency in the applica�on of Delaware law by chancellors par�cularly experienced in resolving
corporate disputes, efficient administra�on of cases on a more expedited schedule rela�ve to other forums and protec�on against the burdens of mul�-forum
li�ga�on. However, such provisions may have the effect of discouraging lawsuits against our directors and officers. The enforceability of similar choice of
forum provisions in other companies’ cer�ficates of incorpora�on has been challenged in legal proceedings, and it is possible that, in connec�on with any
applicable ac�on brought against us, a court could find the choice of forum provision contained in our amended and restated cer�ficate of incorpora�on to
be inapplicable or unenforceable in such ac�on.

Claims for indemnifica�on by our directors and officers may reduce our available funds to sa�sfy successful third-party claims against us and may reduce
the amount of money available to us.

Our amended and restated cer�ficate of incorpora�on provides that we will indemnify our directors and officers to the fullest extent permi�ed by Sec�on
145 of the DGCL.

In addi�on, as permi�ed by the DGCL, our amended and restated cer�ficate of incorpora�on and our indemnifica�on agreements that we have entered into
with our directors and officers provide that:

• we will indemnify our directors and officers for serving us in those capaci�es or for serving other business enterprises at our request, to the fullest
extent permi�ed by applicable law. Such law provides that a corpora�on may indemnify such person if such person acted in good faith and in a
manner such person reasonably believed to be in or not opposed to our best interests and, with respect to any criminal proceeding, had no
reasonable cause to believe such person’s conduct was unlawful;

• we may, in our discre�on, indemnify employees and agents in those circumstances where indemnifica�on is permi�ed by applicable law;

• we are required to advance expenses, as incurred, to our directors and officers in connec�on with defending a proceeding, except that such directors
or officers shall undertake to repay such advances if it is ul�mately determined that such person is not en�tled to indemnifica�on;

• the rights conferred in our amended and restated cer�ficate of incorpora�on are not exclusive, and we are authorized to enter into indemnifica�on
agreements with our directors, officers, employees and agents and to obtain insurance to indemnify such persons; and

• we may not retroac�vely amend our amended and restated cer�ficate of incorpora�on provisions to reduce our indemnifica�on obliga�ons to
directors, officers, employees and agent.

Risks related to the Spin Transac�ons

Under the Tax Ma�ers Agreement, Nextracker will be restricted from taking certain ac�ons that could adversely affect the intended tax treatment of the
Spin Distribu�on or the Mergers, and such restric�ons could significantly impair Nextracker’s ability to implement strategic ini�a�ves that otherwise
would be beneficial.
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The Tax Ma�ers Agreement was entered into by us, Yuma and Flex immediately prior to the Spin Distribu�on and which governs the rights, responsibili�es
and obliga�ons of such par�es with respect to taxes (including taxes arising in the ordinary course of business and taxes incurred as a result of the Tax
Distribu�ons, as defined in Note 6 in the notes to the consolidated financial statements included elsewhere in this Annual Report on Form 10-K (the
"Distribu�ons"), and the Mergers), tax a�ributes, tax returns, tax contests and certain other ma�ers (the “Tax Ma�ers Agreement”), generally imposes
certain restric�ons on Nextracker that could adversely affect the intended tax treatment of the Spin Distribu�on or the Mergers, subject to certain excep�ons.
As a result of these restric�ons, Nextracker’s, ability to engage in certain transac�ons, such as the issuance or purchase of stock or certain business
combina�ons, may be limited.

If we take any enumerated ac�ons or omissions, or if certain events rela�ng to us occur that would cause the Spin Distribu�on or the Mergers to become
taxable, we may be required to bear the cost of any resul�ng tax liability under the Tax Ma�ers Agreement. Any such indemnifica�on obliga�on likely would
be substan�al and likely would have a material adverse effect on us. These restric�ons may reduce our ability to engage in certain business transac�ons that
otherwise might be advantageous to us, which could adversely affect our business, result of opera�ons, or financial condi�on.

General risk factors

If we fail to manage our future growth effec�vely, we may be unable to execute our business plan, maintain high levels of customer service or adequately
address compe��ve challenges.

We have experienced significant growth in recent periods. We intend to con�nue to expand our business significantly within exis�ng and new markets. This
growth has placed, and any future growth may place, a significant strain on our management, opera�onal and financial infrastructure. In par�cular, we will be
required to expand, train and manage our growing employee base and scale and improve our IT infrastructure in tandem with that headcount growth. Our
management will also be required to maintain and expand our rela�onships with customers, suppliers and other third par�es and a�ract new customers and
suppliers, as well as manage mul�ple geographic loca�ons.

Our current and planned opera�ons, personnel, IT and other systems and procedures might be inadequate to support our future growth and may require us
to make addi�onal unan�cipated investment in our infrastructure. Our success and ability to further scale our business will depend, in part, on our ability to
manage these changes in a cost-effec�ve and efficient manner. If we cannot manage our growth effec�vely, we may be unable to take advantage of market
opportuni�es, execute our business strategies or respond to compe��ve pressures. This could also result in declines in quality or customer sa�sfac�on,
increased costs, difficul�es in introducing new offerings or other opera�onal difficul�es. Any failure to effec�vely manage growth could adversely impact our
reputa�on and could have a material adverse effect on our business, financial condi�on and results of opera�ons.

If we fail to retain our key personnel or if we fail to a�ract addi�onal qualified personnel, we may not be able to achieve our an�cipated level of growth
and our business could suffer.

Our future success and ability to implement our business strategy depends, in part, on our ability to a�ract and retain key personnel, and on the con�nued
contribu�ons of members of our senior management team and key technical personnel, each of whom would be difficult to replace. All of our employees,
including our senior management, are free to terminate their employment rela�onships with us at any �me.

Compe��on for highly skilled individuals with technical exper�se is extremely intense, and we face challenges iden�fying, hiring and retaining qualified
personnel in many areas of our business. Integra�ng new employees into our team could prove disrup�ve to our opera�ons, require substan�al resources
and management a�en�on and ul�mately prove unsuccessful. An inability to retain our senior management and other key personnel or to a�ract addi�onal
qualified personnel could limit or delay our strategic efforts, which could have a material adverse effect on our business, financial condi�on, results of
opera�ons and prospects.

Future acquisi�ons, strategic investments, partnerships, or alliances could be difficult to iden�fy and integrate, divert the a�en�on of key management
personnel, disrupt our business, dilute stockholder value and adversely affect our business, financial condi�on, and results of opera�ons.

As part of our business strategy, we expect to make investments in and/or acquire complementary companies, services or technologies. Our ability as an
organiza�on to acquire and integrate other companies, services or technologies in a successful
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manner in the future is not guaranteed. We may not be able to find suitable acquisi�on candidates, and we may not be able to complete such acquisi�ons on
favorable terms, if at all. If we do complete acquisi�ons, we may not ul�mately strengthen our compe��ve posi�on or ability to achieve our business
objec�ves, and any acquisi�ons we complete could be viewed nega�vely by our end-customers or investors. In addi�on, our due diligence may fail to iden�fy
all of the problems, liabili�es or other shortcomings or challenges of an acquired business, product or technology, including issues related to intellectual
property, product quality or product architecture, regulatory compliance prac�ces, revenue recogni�on or other accoun�ng prac�ces or issues with
employees or customers. If we are unsuccessful at integra�ng such acquisi�ons, or the technologies associated with such acquisi�ons, into our company, the
revenue and results of opera�ons of the combined company could be adversely affected. Any integra�on process may require significant �me and resources,
and we may not be able to manage the process successfully. We may not successfully evaluate or u�lize the acquired technology or personnel, or accurately
forecast the financial impact of an acquisi�on transac�on, causing unan�cipated write-offs or accoun�ng charges. We may have to pay cash, incur debt or
issue equity securi�es to pay for any such acquisi�on, each of which could adversely affect our financial condi�on and the market price of our Class A
common stock. The sale of equity or issuance of debt to finance any such acquisi�ons could result in dilu�on to our stockholders. The incurrence of
indebtedness would result in increased fixed obliga�ons and could also include covenants or other restric�ons that would impede our ability to manage our
opera�ons.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 1C. CYBERSECURITY

Risk management and strategy

Nextracker places emphasis on addressing cybersecurity threats and effec�vely managing associated risks. Our cybersecurity program is designed to iden�fy,
assess, and proac�vely manage material risks.

Our approach to cybersecurity is not a one-�me effort but an ongoing process. We engage in monitoring, risk assessments, and robust security measures
designed to ensure the confiden�ality, integrity, and availability of our informa�on systems, including cri�cal computer networks, hosted services,
communica�on systems, hardware, and so�ware and to protect cri�cal data, including our employees’ and customers’ data, intellectual property, confiden�al
and proprietary data, and strategic compe��ve informa�on. We address cybersecurity challenges and enhance our overall risk management efforts by
adop�ng and working to integrate recognized best prac�ces, standards, and controls such as the CIS 18 Cri�cal Security Controls and the Na�onal Ins�tute of
Standards and Technology Cybersecurity Framework (NIST CSF).

Our cybersecurity program includes some key aspects such as (i) a Cybersecurity Leader who oversees our day-to-day program and who is a long-term
member of both ISC2 and ISACA organiza�ons, which specialize in cybersecurity and governance, (ii) a cybersecurity council comprised of a cross-sec�on of
management with oversight over our program, (iii) incident response, and (iv) ongoing security awareness training.

At Nextracker, we maintain a prac�cal approach to cybersecurity. Our cybersecurity risk management program (an integral part of our overall Enterprise Risk
Management Program) is designed to incorporate established best prac�ces and industry standards, drawing guidance from both CIS 18 and NIST CSF. Within
our program, we conduct internal and external security-based ac�vi�es, including reviews and assessments of our third-party service providers and vendors.

Some of our ac�vi�es include:

1. Informa�on Security Assessments: We collaborate with internal and external partners to evaluate our security.

2. Vulnerability Scanning and Penetra�on Tes�ng: Engaging third-party service providers to assess external and internal vulnerabili�es and poten�al
threats.

3. Cyber Risk Register Reviews: Regularly review our internal risk register to stay vigilant against poten�al and iden�fied risks.

4. Risk Priori�za�on: We priori�ze and address risks through our dedicated cybersecurity risk management program and the cybersecurity council.
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We monitor the threat environment for poten�al risks, employing various methods, including automated detec�on tools, environment scans, and
inves�ga�ons of poten�al threats and reports. We also use threat intelligence feeds and vulnerability databases to monitor our systems, and have incident
response processes designed to ensure swi� ac�on.

As of the date of this report, we are not aware of any cybersecurity threats or incidents that have materially affected or are reasonably expected to materially
affect our business. However, we acknowledge the evolving nature of cybersecurity threats and remain commi�ed to enhancing our protec�ve measures as
needed.

For more detailed informa�on about our company’s specific cybersecurity risks, please refer to the risk factor �tled “Cybersecurity or other data security
incidents could harm our business, expose us to liability and cause reputa�onal damage” in Item IA. Risk Factors of this Form 10-K.

Governance

Our Board of Directors has oversight responsibility for our overall enterprise risk management, and has delegated cybersecurity risk management oversight to
the Audit Commi�ee of our Board of Directors. The Audit Commi�ee of our Board of Directors is responsible for reviewing internal risk assessments with
respect to cybersecurity, including assessments of the overall threat landscape and related strategies and investments.

Management is responsible for day-to-day risk management ac�vi�es, including iden�fying and assessing cybersecurity risks, establishing processes to ensure
that poten�al cybersecurity risk exposures are monitored, implemen�ng appropriate mi�ga�on or remedia�on measures and maintaining cybersecurity
programs. Our cybersecurity programs are under the direc�on of our Security Leader. Our Security Leader reports regularly to the cybersecurity council,
management and the Audit Commi�ee concerning our significant cybersecurity threats and risks, the processes we have implemented to address them, and
various reports, summaries, or presenta�ons on cybersecurity threats, risks, and mi�ga�on. The Audit Commi�ee also reports to our Board of Directors on
cybersecurity ma�ers as needed.

ITEM 2. PROPERTIES
Our corporate headquarters are located in Fremont, California, USA and consist of approximately 85,000 square feet of leased office, laboratory and
warehouse space which is used to accommodate office staff, research and development projects, machine shop work, tools repair, shipping and receiving. The
adjacent Center for Solar Excellence, composed of approximately six acres of leased land, is used for field tes�ng, research and development, training and
marke�ng purposes.

In addi�on, we lease an aggregate of approximately 77,000 square feet of office space and approximately 11,000 square feet of warehouse and tool storage
space in the U.S. We also maintain leased office space in Australia, China, India, Mexico, Spain and the United Arab Emirates, some of which is provided to us
by Flex under the transi�on services agreement.

We believe our facili�es are in adequate condi�on and meet our current needs. We have the ability to add new facili�es and expand our exis�ng facili�es as
we con�nue to add employees and expand into new geographic markets.

ITEM 3. LEGAL PROCEEDINGS
In the ordinary course of conduc�ng our business, we have in the past and may in the future become involved in various legal ac�ons and other claims. We
may also become involved in other judicial, regulatory and arbitra�on proceedings concerning ma�ers arising in connec�on with the conduct of our
businesses. Some of these ma�ers may involve claims of substan�al amounts. In addi�on, from �me to �me, third par�es may assert intellectual property
infringement claims against us in the form of le�ers and other forms of communica�on. These legal proceedings may be subject to many uncertain�es and
there can be no assurance of the outcome of any individual proceedings. We do not believe that these ma�ers, and we are not a party to any other legal
proceedings that we believe, if determined adversely to us, would have a material adverse effect on our business, financial condi�on or results of opera�ons.

For more informa�on, see Note 12 in the notes to the consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
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PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTER AND ISSUER PURCHASES OF EQUITY
SECURITIES
Market Informa�on for Common Stock

Our Class A common stock has been listed and traded on the Nasdaq Global Select Market under the symbol “NXT” since February 8, 2023. Prior to that date,
there was no public market for our Class A common stock. There is no public market for our Class B common stock.

Holders of Record

As of May 20, 2024, we had 2,554 holders of record of our Class A common stock and one holder of record of our Class B common stock. The actual number
of stockholders is greater than this number of record holders and includes stockholders who are beneficial owners but whose shares are held in street name
by brokers and other nominees.

Dividend Policy

We have never declared or paid any cash dividends on our capital stock. We currently intend to retain all available funds and any future earnings for use in
the opera�on of our business and do not expect to pay any dividends on our capital stock in the foreseeable future. Addi�onally, our ability to pay dividends
is limited by restric�ons on our ability to pay dividends or make distribu�ons under the terms of the agreement governing our credit facili�es. Any future
determina�on to declare dividends will be made at the discre�on of our board of directors, subject to applicable laws, and will depend on a number of
factors, including our financial condi�on, results of opera�ons, capital requirements, contractual restric�ons, general business condi�ons, and other factors
that our board of directors may deem relevant at such �me.

Securi�es Authorized for Issuance Under Equity Compensa�on Plans

The informa�on required by this item with respect to our equity compensa�on plans is incorporated by reference to the defini�ve Proxy Statement to be
delivered to shareholders in connec�on with the Nextracker Inc.'s 2024 Annual Shareholders Mee�ng and filed with the SEC within 120 days of the fiscal year
ended March 31, 2024.

Recent Sales of Unregistered Securi�es

There were no sales of unregistered equity securi�es during the fiscal year ended March 31, 2024.

Issuer Purchases of Securi�es

None.

ITEM 6. [RESERVED]

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Unless the context requires otherwise, references in this Annual Report on Form 10-K to “Nextracker”, the “Company”, “we”, “us” and “our” shall mean, prior
to the IPO, Nextracker LLC ("Nextracker LLC" or the “LLC”) and its consolidated subsidiaries, and following the IPO and the related transac�ons completed in
connec�on with the IPO, Nextracker Inc. and its consolidated subsidiaries. References in this Management’s Discussion and Analysis of Financial Condi�on and
Results of Opera�ons to “Flex” refer to Flex Ltd., a Singapore incorporated public company limited by shares and having a registra�on no. 199002645H, and its
consolidated subsidiaries, unless the context otherwise indicates.

This Management’s Discussion and Analysis of Financial Condi�on and Results of Opera�ons is designed to provide a reader of our consolidated financial
statements with a narra�ve from the perspec�ve of the Company’s management. This sec�on of this Form 10-K discusses fiscal year 2024 and 2023 items and
year-to-year comparisons between fiscal year 2024 and 2023. Discussions of fiscal year 2023 items and year-to-year comparisons between fiscal year 2023
and fiscal year 2022 are not

1



included in this Annual Report on Form 10-K and can be found in “Management’s Discussion and Analysis of Financial Condi�on and Results of Opera�ons” in
our Annual Report on Form 10-K, filed with the SEC on June 9, 2023. You should read the following discussion in conjunc�on with the notes to the consolidated
financial statements and other informa�on included elsewhere in this Annual Report on Form 10-K. In addi�on to historical financial informa�on, the following
discussion and analysis contains forward-looking statements within the meaning of Sec�on 27A of the Securi�es Act of 1933, as amended, and Sec�on 21E of
the Securi�es Exchange Act of 1934, as amended. Such statements are based upon current expecta�ons that involve risks, uncertain�es and assump�ons. Any
statements contained herein that are not statements of historical fact may be deemed to be forward-looking statements. For example, the words “believes,”
“an�cipates,” “plans,” “expects,” “intends” and similar expressions are intended to iden�fy forward-looking statements. Our actual results and �ming of
selected events may differ materially from those results an�cipated and discussed in the forward-looking statements as a result of many factors. Factors that
might cause such a discrepancy include, but are not limited to, those discussed under the sec�ons �tled “Liquidity and Capital Resources” below and “Risk
Factors.” All forward-looking statements in this document are based on informa�on available to us as of the date of this Annual Report on Form 10-K and we
assume no obliga�on to update any such forward-looking statements, except as required by law.

OVERVIEW
We are a leading provider of intelligent, integrated solar tracker and so�ware solu�ons used in u�lity-scale and distributed genera�on solar projects around
the world. Our products enable solar panels to follow the sun’s movement across the sky and op�mize u�lity-scale power plant performance. With power
plants opera�ng in more than 30 countries worldwide, we offer solar tracker technologies that increase energy produc�on while reducing costs for significant
plant return on investment ("ROI"). We are the global market leader based on gigawa�s ("GW") shipped for eight consecu�ve years.

We were founded in 2013 by our Chief Execu�ve Officer, Dan Shugar, and were acquired by Flex in 2015. In 2016, Flex acquired BrightBox Technologies on our
behalf to further our machine learning capabili�es. On January 2, 2024, Flex closed the spin-off of all its remaining interests in Nextracker to Flex shareholders
and we are now a fully independent company. Over �me, we have developed new and innova�ve hardware and so�ware products and services to scale our
capabili�es.

We have shipped more than 100 GW of solar tracker systems as of March 31, 2024 to projects on six con�nents for use in u�lity-scale and distributed
genera�on solar applica�ons. Our customers include engineering, procurement and construc�on firms ("EPCs"), as well as solar project developers and
owners. Developers originate projects, select and acquire sites, obtain permits, select contractors, nego�ate power o�ake agreements, and oversee the
building of projects. EPCs design and op�mize the system, procure components, build and commission the plant, and operate the plant for a limited �me un�l
transfer to a long-term owner. Owners, which are o�en independent power producers, own and operate the plant, typically as part of a por�olio of similar
assets. Owners generate cash flows through the sale of electricity to u�li�es, wholesale markets, or end users.

For the majority of our projects, our direct customer is the EPC. We also engage with project owners and developers and enter into master supply
agreements that cover mul�ple projects. We are a qualified, preferred provider to some of the largest solar EPCs, project owners, and developers in the
world. We had revenues of $2.5 billion and $1.9 billion in fiscal years 2024 and 2023, respec�vely.

The following tables set forth geographic informa�on of revenue based on the loca�ons to which the products are shipped:

Fiscal year ended March 31,

2024 2023 2022
(In thousands)

Revenue:
U.S. $ 1,702,611 68% $ 1,298,596 68% $ 904,946 62%
Rest of the World 797,230 32% 603,541 32% 552,646 38%

Total $ 2,499,841 $ 1,902,137 $ 1,457,592
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The following table sets forth the revenue from customers that individually accounted for greater than 10% of our revenue during the periods included
below:

Fiscal year ended March 31,

2024 2023 2022
(In millions)

Customer A $ — $ 331.0 $ 196.2
Customer G $ 426.1 $ — $ —

The Ini�al Public Offering, the follow-on offering and the separa�on from Flex.

On February 8, 2023, Nextracker Inc.'s registra�on statement on Form S-1 rela�ng to our ini�al public offering ("IPO") was declared effec�ve by the Securi�es
and Exchange Commission (“SEC”) and the shares of our Class A common stock began trading on the Nasdaq Global Select Market on February 9, 2023. At the
closing of the IPO on February 13, 2023, Nextracker Inc. issued and sold 30,590,000 shares of its Class A common stock (including 3,990,000 shares issued to
the underwriters upon the exercise in full of their op�on to purchase addi�onal shares) at a public offering price of $24.00 per share. Nextracker Inc. received
net proceeds of $693.8 million, a�er deduc�ng $40.4 million in underwri�ng discounts. We used all of the net proceeds from the offering to purchase
30,590,000 Nextracker LLC common units from Yuma at a price per share of $22.68, or $24.00 less the underwri�ng discount. Upon closing of the IPO,
approximately $8.3 million of offering costs were paid by Flex.

On July 3, 2023 we completed a follow-on offering of Class A common stock and issued 15,631,562 shares of Class A common stock and received net proceeds
of $552.0 million. We used all of the net proceeds to acquire 14,025,000 Nextracker LLC common units from Yuma, and 1,606,562 Nextracker LLC common
units from TPG Rise Flash, L.P. (“TPG Rise”), an affiliate of TPG Inc. (“TPG”). Simultaneously, 14,025,000 and 1,606,562 shares of Class B common stock were
surrendered by Flex and TPG, respec�vely, and cancelled.

On October 25, 2023, Flex announced its plan to effect a spin-off of all of its remaining interests in Nextracker pursuant to the terms of that certain
Agreement and Plan of Merger, dated as of February 7, 2023 (the “Merger Agreement”), by and among Flex, Nextracker, Yuma, and Yuma Acquisi�on Corp., a
wholly-owned subsidiary of Nextracker, to be effected through the following transac�ons (together, the “Spin Transac�ons”): (i) a court-approved capital
reduc�on of Flex carried out pursuant to Sec�on 78G of the Singapore Companies Act (the “Capital Reduc�on”), (ii) a distribu�on of all the shares of the
common stock, par value $0.001, of Yuma (the “Yuma Common Stock”), which was a wholly-owned subsidiary of Flex that, directly or indirectly, held all of
Flex’s remaining interest in Nextracker, by way of a distribu�on in specie to Flex shareholders (the “Spin Distribu�on”), (iii) the merger of Yuma with and into
Yuma Acquisi�on Corp., with Yuma surviving the merger as a wholly-owned subsidiary of us (the “Merger”) and pursuant to which each share of Yuma
Common Stock outstanding immediately prior to the Merger automa�cally converted into the right to receive a number of shares of our Class A common
stock based on the Exchange Ra�o (as defined in the Merger Agreement) (with cash payments to holders of shares of Yuma Common Stock in lieu of any
frac�onal shares of our Class A common stock in accordance with the terms of the Merger Agreement), and (iv) the merger of Yuma with and into a wholly-
owned limited liability company subsidiary of Nextracker, with such limited liability company surviving the merger as a wholly-owned subsidiary of Nextracker,
undertaken shortly following the comple�on of the Merger.

Prior to the Merger, certain rights previously held by Yuma and Yuma Sub, including rights under the Tax Receivable Agreement were assigned to an affiliate
of Flex. On January 2, 2024, Flex closed the spin-off of all of its remaining interests in Nextracker to Flex shareholders. See Note 6 in the notes to the
consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

Our business model

We generate revenue from the sale of solar trackers and from licensing our TrueCapture so�ware product. Our most significant source of revenue is the sale
of solar tracking products. Our customers include EPCs, as well as solar project developers and owners. We usually enter into a different contract with our
customers for each individual solar project.

46



Contracts typically s�pulate total price, technical solu�on, specifica�ons of the system sold, delivery and ac�va�on schedule, warranty terms and related
services provided. The delivery period for a specific contract can range from days to several months depending on the size of the project. Our contract prices
range from a few hundred thousand dollars for the smallest projects to over one hundred million dollars for the largest.

Demand for our products is largely driven by installa�ons of u�lity-scale solar projects around the world. The volume of solar projects installa�ons is
dependent on a variety of factors, including, but not limited to, the cost of solar plants in comparison to other forms of power genera�on, prevailing
electricity prices, conven�onal power genera�on plant re�rement, global renewable energy targets, government regula�ons, and public incen�ves promo�ng
solar energy. Our revenue is subject to variability as these factors change over �me, and as a result may cause variability in our quarterly shipments. Increases
in compe��ve tracker pricing pressure can also affect our revenue by lowering the average selling price (“ASP”) of our products.

We operate in nearly all significant tracker markets around the world. We have dedicated sales staff in the United States, Brazil, Mexico, Spain and other
countries in Europe, the Middle East, and Africa to support our sales ac�vi�es in those geographies. Our local presence is complemented with the following
go-to-market strategies:

• Our sales and marke�ng strategy is focused on building long-term rela�onships with key stakeholders involved in developing, building, owning, and
maintaining u�lity-scale solar projects. We educate those stakeholders on the benefits of our solu�ons, including increased energy yield performance,
superior constructability, reliability, ease of maintenance, and advanced so�ware and sensor capabili�es compared to compe�ng products.

• In the United States and more mature interna�onal markets, our sales team maintains ac�ve rela�onships with key stakeholders and customers such as
developers and builders of u�lity-scale solar systems. We leverage these rela�onships and knowledge of the available project pipeline, inbound requests
for proposals (“RFPs”) from poten�al customers, and compe��ve dynamics. Frequently we are either awarded the project outright or become ‘short-
listed’ among a group of eligible bidders. In each case we create a detailed proposal that leverages our project engineering exper�se to offer a compelling
project and/or project por�olio-specific value proposi�on.

• In less mature interna�onal markets, we leverage a variety of broad and account-based marke�ng techniques to acquire customers. These include
conduc�ng thought leadership seminars and developer forums, installa�on training programs, and par�cipa�on in industry conferences, events, and
trade associa�ons.

• We set pricing for our products based on the long-term value derived from energy yield performance and total cost of ownership. For our core tracker
products, we offer differing pricing to address mul�ple market segments based on site characteris�cs and weather protec�on requirements, among other
factors.

Basis of presenta�on

Prior to the Transac�ons (as defined in Note 6 in the notes to the consolidated financial statements included elsewhere in this Annual Report on Form 10-K),
we did not operate as a separate en�ty and stand-alone separate historical financial statements for Nextracker were not prepared. Accordingly, the
consolidated financial statements for the period preceding the Transac�ons were derived from Flex’s historical accoun�ng records and were presented on a
carve-out basis and include alloca�ons of certain costs from Flex incurred on Nextracker’s behalf. Such costs may not have represented the amounts that
would have been incurred had we operated autonomously or independently from Flex during the period preceding the Transac�ons. All intercompany
transac�ons and accounts within Nextracker have been eliminated.

In connec�on with the IPO, we entered into a separa�on agreement with Flex which sets forth certain agreements between us and Flex regarding principal
ac�ons taken in connec�on with the separa�on of our business from the retained Flex businesses (the “Separa�on Agreement”). The Separa�on Agreement
also sets forth other agreements that govern certain aspects of our rela�onship with Flex following the comple�on of the Merger.

• Transfer of Assets and Liabili�es—Pursuant to the Separa�on Agreement, prior to our IPO, Flex transferred substan�ally all of the assets and liabili�es
comprising the legacy Nextracker business to us.

• Insurance Ma�ers—We con�nued to be covered under Flex’s exis�ng insurance policies un�l Flex and its affiliates held 50% or less of our and our
subsidiaries’ outstanding capital stock (which occurred following the Spin Transac�ons), subject to certain excep�ons. In connec�on with the Spin
Transac�ons, we arranged for our own insurance policies and will no longer seek benefit from any of Flex’s or its affiliates’ insurance policies that may
provide coverage for claims rela�ng to our business prior to the date on which we obtained our own insurance coverage.
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• Transi�on Services Agreement—We and the LLC entered into a transi�on services agreement with Flextronics Interna�onal USA, Inc. ("FIUI"), pursuant to
which FIUI and its subsidiaries agreed to provide us and our subsidiaries with various services.

• Brazil opera�ons—We, the LLC, Flex and an affiliate of Flex entered into an umbrella agreement (the “Umbrella Agreement”) that governs the terms,
condi�ons and obliga�ons of a strategic commercial rela�onship between us and Flex for the sale of our solar trackers in Brazil. The Umbrella Agreement
remains in effect in accordance with its terms following the Spin Transac�ons.

• Employee Ma�ers Agreement— We and Nextracker LLC entered into an employee ma�ers agreement with Flex that governs Nextracker’s and Flex’s
compensa�on and employee benefit obliga�ons with respect to the employees and other service providers of each company, and generally allocates
liabili�es and responsibili�es rela�ng to employment ma�ers and employee compensa�on and benefit plans and programs. Under the terms of the
employee ma�ers agreement, at the �me of the comple�on of the Spin Transac�ons, we assumed outstanding op�ons, RSUs and PSUs granted to our
employees pursuant to Flex’s 2017 Equity Incen�ve Plan (or other applicable equity incen�ve plan of Flex), which were converted into op�ons, RSUs and
PSUs to purchase or receive an adjusted number of shares of Class A common stock pursuant to the Second Amended and Restated 2022 Nextracker Inc.
Equity Incen�ve Plan (or other applicable equity incen�ve plan of Nextracker). The term of the employee ma�ers agreement is indefinite and may only
be terminated or amended with the prior wri�en consent of both us and Flex, and remains in effect in accordance with its terms following the Spin
Transac�ons.

• Tax Ma�ers Agreement—Immediately prior to the Spin Distribu�on, we, Flex and Yuma entered into a tax ma�ers agreement (the “Tax Ma�ers
Agreement”) which governs the rights, responsibili�es and obliga�ons of such par�es with respect to taxes (including taxes arising in the ordinary course
of business and taxes incurred as a result of the Spin Distribu�on and the Mergers), tax a�ributes, tax returns, tax contests and certain other ma�ers.

In connec�on with the Spin Transac�ons that closed on January 2, 2024, (i) Yuma merged with and into a wholly-owned limited liability company subsidiary of
Nextracker, with such limited liability company surviving the merger, and (ii) Flex no longer directly or indirectly held any shares of our common stock or any
securi�es conver�ble into or exchangeable for our common stock, and we are no longer a “controlled company” within the meaning of the rules of Nasdaq.

Key business and opera�onal metrics

In addi�on to informa�on related to our financial performance, we use certain opera�ng metrics to evaluate our business. These metrics, together with our
financial statements, are used by our management to measure our performance, iden�fy trends impac�ng our business and formulate projec�ons. One
metric we use to evaluate our sales performance and to track market acceptance of our products from year to year is GW delivered generally and the change
in GW delivered from year to year specifically. GW is calculated specifically for each project and represents the nameplate, or maximum, power output
capacity of the project under op�mized condi�ons once the project is fully opera�onal. GW delivered for a project is calculated as the total nameplate
capacity of the project mul�plied by the cost of materials delivered to the project as a percentage of the total materials cost of the project.

Fiscal year ended March 31, 2024 to 2023
percent change

2023 to 2022
percent change2024 2023 2022

GW delivered 26.0 18.0 15.0 44% 20%

Cri�cal accoun�ng policies and significant management es�mates

The prepara�on of financial statements in conformity with GAAP requires us to make es�mates and assump�ons that affect the reported amounts of assets
and liabili�es, the disclosure of con�ngent assets and liabili�es at the date of the financial statements, and the reported amounts of revenues and expenses
during the repor�ng period. Actual results could differ materially from those es�mates. Es�mates are used in accoun�ng for, among other things: impairment
of goodwill, impairment of long-lived assets, allowance for credit losses, provision for excess or obsolete inventories, valua�on of deferred
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tax assets, warranty reserves, con�ngencies, opera�on related accruals, and fair values of stock op�ons and restricted share unit awards granted under stock-
based compensa�on plans. We periodically review es�mates and assump�ons, and the effects of our revisions are reflected in the period they occur. We
believe that these es�mates and assump�ons provide a reasonable basis for the fair presenta�on of the consolidated financial statements.

We believe the following cri�cal accoun�ng policies affect our more significant judgments and es�mates used in the prepara�on of our consolidated financial
statements. For further discussion of our significant accoun�ng policies, refer to Note 2 in the notes to the consolidated financial statements included
elsewhere in this Annual Report on Form 10-K.

Revenue recogni�on

We account for revenue in accordance with Accoun�ng Standards Codifica�on (“ASC”) 606, Revenue from Contracts with Customers (“ASC 606”) for all
periods presented.

In applying ASC 606, we recognize revenue from the sale of solar tracker systems, parts, extended warran�es on solar tracker systems components and
so�ware license along with associated maintenance and support. In determining the appropriate amount of revenue to recognize, we apply the following
steps: (i) iden�fy the contracts with the customers; (ii) iden�fy performance obliga�ons in the contracts; (iii) determine the transac�on price; (iv) allocate the
transac�on price to the performance obliga�ons per the contracts; and (v) recognize revenue when (or as) we sa�sfy a performance obliga�on. In assessing
the recogni�on of revenue, we evaluate whether two or more contracts should be combined and accounted for as one contract and if the combined or single
contract should be accounted for as mul�ple performance obliga�ons. Further, we assess whether control of the product or services promised under the
contract is transferred to the customer at a point in �me or over �me. For further details on our revenue recogni�on refer to Note 2 in the notes to the
consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

Infla�on Reduc�on Act of 2022 Vendor Rebates

On August 16, 2022, the IRA was enacted into law, which includes a new corporate minimum tax, a stock repurchase excise tax, numerous green energy
credits, other tax provisions, and significantly increased enforcement resources. The Sec�on 45X of the Internal Revenue Code of 1986, as amended, 45X
Credit was established as part of the IRA and is a per-unit tax credit earned over �me for each clean energy component domes�cally produced and sold by a
manufacturer.

We have executed agreements with certain suppliers to ramp up our U.S. manufacturing footprint. These suppliers produce 45X Credit eligible parts, including
torque tubes and structural fasteners, that will then be incorporated into a solar tracker. The 45X Credit was eligible for domes�c parts manufactured a�er
January 1, 2023. We have contractually agreed with these suppliers to share a por�on of the economic value of the credit related to our purchases in the
form of a vendor rebate. We account for these vendor rebate amounts as a reduc�on of the purchase price of the parts acquired from the vendor and
therefore a reduc�on of inventory un�l the control of the part is transferred to the customer, at which point we recognize such amounts as a reduc�on of cost
of sales on the consolidated statements of opera�ons and comprehensive income. For certain immaterial vendor rebates related to purchases that occurred
prior to the execu�on of the agreement, we capitalized the cumula�ve impact of the vendor rebates, the total of which is to be amor�zed over the life of the
associated contract with the supplier, as a reduc�on of the prices of future purchases. During the fourth quarter of fiscal 2024, due to addi�onal guidance
published and a�er discussion with our vendors, we determined the amount and collectability of the 45X Credit vendor rebates we expect to receive in
accordance with the vendor contracts and recognized a cumula�ve reduc�on to cost of sales of $121.4 million related to 45X Credit vendor rebates earned on
produc�on of eligible components shipped to projects star�ng on or a�er January 1, 2023. As of March 31, 2024, we had approximately $125.4 million in
vendor rebates receivable included in other current assets, and approximately $3.0 million of deferred vendor considera�on included in accrued expense on
the consolidated balance sheet.

Product warranty

We offer an assurance type warranty for our products against defects in design, materials and workmanship for a period ranging from five to ten years,
depending on the component. For these assurance type warran�es, a provision for es�mated future costs related to warranty expense is recorded when they
are probable and reasonably es�mable, which is typically when products are delivered. The es�mated warranty liability is based on our warranty model which
relies on historical warranty claim informa�on and assump�ons based on the nature, frequency and average cost of claims for each product line by project.
When li�le or no experience exists, the es�mate is based on comparable product lines and/or es�mated poten�al
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failure rates. These es�mates are based on data from our specific projects. Es�mates related to the outstanding warranty liability are re-evaluated on an
ongoing basis using best-available informa�on and revisions are made as necessary.

In fiscal year 2023, we iden�fied a poten�al design issue related to one of our non-core tracker products that requires rework and maintenance under our
exis�ng warranty programs. As a result, warranty expense increased by approximately $9 million, which included es�mated costs for replacement parts and
repair.

Changes to our expected failure rates related to our core products have not materially impacted our warranty obliga�on in fiscal year 2024. The Company
con�nues to monitor and update the warranty liability based on current es�mates related to the cost of replacement parts and repairs.

Redeemable interests and non-controlling interests

A�er the IPO, but prior to the separa�on from Flex, the balance of the redeemable non-controlling interests was reported at the greater of the ini�al carrying
amount adjusted for the redeemable non-controlling interest’s share of earnings or losses and other comprehensive income or loss, or its es�mated
maximum redemp�on amount. The resul�ng changes in the es�mated maximum redemp�on amount (increases or decreases) were recorded with
corresponding adjustments against retained earnings or, in the absence of retained earnings, addi�onal paid-in-capital. Prior to the separa�on from Flex,
these interests were presented on the consolidated balance sheets as temporary equity under the cap�on “Redeemable non-controlling interests” as
redemp�on condi�ons were outside of the control of the Company. As of March 31, 2024, subsequent to the spin-off from Flex, due to the fact that the
redemp�on condi�ons are no longer outside of the control of the Company, the non-controlling interests are now presented on the consolidated balance
sheet as permanent equity under the cap�on "non-controlling interests."

Income taxes

We operate in numerous states and countries and must allocate our income, expenses, and earnings under the various laws and regula�ons of each of these
taxing jurisdic�ons. Accordingly, our provision for income taxes represents our total es�mate of the liability for income taxes that we have incurred in doing
business each year in all our loca�ons. Annually, we file tax returns that represent our filing posi�ons with each jurisdic�on and se�le our tax return liabili�es.
Each jurisdic�on has the right to audit those tax returns and may take different posi�ons with respect to income and expense alloca�ons and taxable earnings
determina�ons. Because the determina�on of our annual income tax provision is subject to judgments and es�mates, actual results may vary from those
recorded in our financial statements. We recognize addi�ons to and reduc�ons in income tax expense during a repor�ng period that pertains to prior period
provisions as our es�mated liabili�es are revised and our actual tax returns and tax audits are completed.

Our management is required to exercise judgment in developing our provision for income taxes, including the determina�on of deferred tax assets and
liabili�es and any valua�on allowance that might be required against deferred tax assets. For further details on our income taxes, refer to Note 13 in the notes
to the consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

Tax receivable agreement

We have recorded a liability of $391.6 million as of March 31, 2024, which is included in TRA liability and other liabili�es on the consolidated balance sheets
and represents 85% of the es�mated future tax benefits subject to the Tax Receivable Agreement ("TRA"). In U.S. federal, state and local income tax or
franchise tax that we realize or are deemed to realize (determined by using certain assump�ons) as a result of favorable tax a�ributes, will be available to us
as a result of certain transac�ons executed in connec�on with our IPO and follow-on offering, exchanges of Class A common stock or cash and payments
made under the TRA. The actual amount and �ming of any payments under these agreements will vary depending upon a number of factors, including,
among others, the �ming of future exchanges by members of Nextracker LLC, the price of our Class A common stock at the �me of the future exchanges, the
extent to which such future exchanges are taxable, the amount and �ming of the taxable income we generate in the future and the tax rate then applicable,
and the por�on of our payments under the tax receivable agreements cons�tu�ng imputed interest. Es�ma�ng future taxable income is inherently uncertain
and requires judgment. In projec�ng future taxable income, we consider our historical results as well as assump�ons related to future forecasts for our
various businesses by loca�on. The impact of any changes in the total projected obliga�ons recorded under the tax receivable agreements as a result of
actual changes in the geographic mix of our
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earnings, changes in tax legisla�on and tax rates or other factors that may impact our actual tax savings realized will be reflected in income before taxes in the
period in which the change occurs.

Key components of our results of opera�ons

The following discussion describes certain line items in our consolidated statements of opera�ons and comprehensive income.

Revenue

We derive our revenue from the sale of solar trackers and so�ware products to our customers. Our revenue growth is dependent on (i) our ability to maintain
and expand our market share, (ii) total market growth and (iii) our ability to develop and introduce new products driving performance enhancements and cost
efficiencies throughout the solar power plant.

Cost of sales and gross profit

Cost of sales consists primarily of purchased components net of any incen�ves or rebates earned from our suppliers, shipping and other logis�cs costs,
applicable tariffs, standard product warranty costs, amor�za�on of certain acquired intangible assets, stock-based compensa�on and direct labor. Direct labor
costs represent expenses of personnel directly related to project execu�on such as supply chain, logis�cs, quality, tooling, opera�ons and customer
sa�sfac�on. Amor�za�on of intangibles consists of developed technology and certain acquired patents over its expected period of use and is also included
under cost of sales.

Steel prices, cost of transporta�on, and labor costs in countries where our suppliers perform manufacturing ac�vi�es affect our cost of sales. Our ability to
lower our cost of sales depends on implementa�on and design improvements to our products as well as on driving more cost-effec�ve manufacturing
processes with our suppliers. We generally do not directly purchase raw materials such as steel or electronic components and do not hedge against changes
in their price. Most of our cost of sales are directly affected by sales volume. Personnel costs related to our supply chain, logis�cs, quality, tooling and
opera�ons are not directly impacted by our sales volume.

Opera�ng expenses

Selling, general and administra�ve expenses

Selling, general and administra�ve expenses consist primarily of personnel-related costs associated with our administra�ve and support func�ons. These
costs include, among other things, personnel costs, stock-based compensa�on, facili�es charges including deprecia�on associated with administra�ve
func�ons, professional services, travel expenses, and allowance for bad debt. Professional services include audit, legal, tax and other consul�ng services. We
have expanded our sales organiza�on and expect to con�nue growing our sales headcount to support our planned growth. We have incurred and expect to
con�nue to incur on an ongoing basis certain new costs related to the requirements of being a publicly traded company, including insurance, accoun�ng, tax,
legal and other professional services costs, which could be material. Amor�za�on of intangibles consists of customer rela�onships and trade names over their
expected period of use and is also included under selling, general and administra�ve expenses.

Research and development

Research and development expenses consist primarily of personnel-related costs associated with our engineering employees, stock-based compensa�on, as
well as third-party consul�ng. Research and development ac�vi�es include improvements to our exis�ng products, development of new tracker products and
so�ware products. We expense substan�ally all research and development expenses as incurred. We expect that the dollar amount of research and
development expenses will increase in amount over �me.

Income tax expense

Our taxable income is primarily from the alloca�on of taxable income from the LLC. The provision for income taxes primarily represents the LLC’s U.S. federal,
state, and local income taxes as well as foreign income taxes payable by its subsidiaries. The LLC owns 100% of all foreign subsidiaries. We expect to receive a
tax benefit for foreign tax credits in the United States for our distribu�ve shares of the foreign tax paid.
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RESULTS OF OPERATIONS
The financial informa�on and the discussion below should be read in conjunc�on with the consolidated financial statements and notes thereto included
elsewhere in this Annual Report on Form 10-K.

For a discussion of our results of opera�ons for the fiscal year ended March 31, 2023 compared to the fiscal year ended March 31, 2022, refer to Item 7,
"Management's Discussion and Analysis of Financial Condi�on and Results of Opera�ons" in our Annual Report on Form 10-K for the fiscal year ended March
31, 2023.

Fiscal year ended March 31, 2024 vs 2023 2023 vs 2022
2024 2023 2022 % Change % Change

Statement of Opera�ons and Comprehensive Income Data: (In thousands, except percentages)

Revenue $ 2,499,841 $ 1,902,137 $ 1,457,592 31% 30%
Cost of sales 1,686,792 1,615,164 1,310,561 4 23

Gross profit 813,049 286,973 147,031 183 95
Selling, general and administra�ve expenses 183,571 96,869 66,948 90 45
Research and development 42,360 21,619 14,176 96 53

Opera�ng income 587,118 168,485 65,907 248 156
Interest expense 13,820 1,833 34 654 5,291
Other (income) expense, net (34,699) (2,431) 765 1,327 (418)

Income before income taxes 607,997 169,083 65,108 260 160
Provision for income taxes 111,782 47,750 14,195 134 236

Net income and comprehensive income $ 496,215 $ 121,333 $ 50,913 309% 138%

Measures

We present Non-GAAP gross profit, Non-GAAP opera�ng income, Non-GAAP net income, Adjusted EBITDA, Non-GAAP gross margin, and Adjusted EBITDA
Margin as supplemental measures of our performance. We define Non-GAAP gross profit as gross profit plus stock-based compensa�on expense and
intangible amor�za�on. We define Non-GAAP opera�ng income as opera�ng income plus stock-based compensa�on expense and intangible amor�za�on.
We define Non-GAAP net income as net income (loss) plus stock-based compensa�on expense, intangible amor�za�on, and certain nonrecurring legal costs
and other discrete events as applicable, net of their tax effects. We define Adjusted EBITDA as net income (loss) plus (i) interest, net, (ii) provision for income
taxes, (iii) deprecia�on expense, (iv) intangible amor�za�on, (v) stock-based compensa�on expense, (vi) various non-recurring tax adjustments and (vii)
certain nonrecurring legal costs and other discrete events as applicable. We define Non-GAAP gross margin as the percentage derived from Non-GAAP gross
profit divided by revenue. We define Adjusted EBITDA Margin as the percentage derived from Adjusted EBITDA divided by revenue. For fiscal 2024, we also
omit the benefits from the recogni�on of the Advanced Manufacturing Tax Credits that reduced cost of sales (as further described in Note 2 in the notes to
the consolidated financial statements included elsewhere in this Annual Report) from the above Non-GAAP and Adjusted profit, income and margin amounts.

Non-GAAP gross profit, Non-GAAP opera�ng income, Non-GAAP net income, Adjusted EBITDA, Non-GAAP gross margin, and Adjusted EBITDA Margin are
intended as supplemental measures of performance that are neither required by, nor presented in accordance with, GAAP. We present these non-GAAP
financial measures because we believe they assist investors and analysts in comparing our performance across repor�ng periods on a consistent basis by
excluding items that we do not believe are indica�ve of our core opera�ng performance. In addi�on, we may use all or any combina�on of Non-GAAP gross
profit, Non-GAAP opera�ng income, Non-GAAP net income, Adjusted EBITDA, Non-GAAP gross margin and Adjusted EBITDA Margin as factors in evalua�ng
management’s performance when determining incen�ve compensa�on and to evaluate the effec�veness of our business strategies.
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Among other limita�ons, Non-GAAP gross profit, Non-GAAP opera�ng income, Non-GAAP net income, Adjusted EBITDA, Non-GAAP gross margin and
Adjusted EBITDA Margin do not reflect our cash expenditures or future capital expenditures or contractual commitments (including under the Tax Receivable
Agreement), do not reflect the impact of certain cash or non-cash charges resul�ng from ma�ers we consider not to be indica�ve of our ongoing opera�ons
and do not reflect the associated income tax expense or benefit related to those charges. In addi�on, other companies in our industry may calculate Non-
GAAP gross profit, Non-GAAP opera�ng income, Non-GAAP net income, Adjusted EBITDA, Non-GAAP gross margin and Adjusted EBITDA Margin differently
from us, which further limits their usefulness as compara�ve measures.

Because of these limita�ons, Non-GAAP gross profit, Non-GAAP opera�ng income, Non-GAAP net income, Adjusted EBITDA, Non-GAAP gross margin and
Adjusted EBITDA Margin should not be considered in isola�on or as subs�tutes for performance measures calculated in accordance with GAAP. We
compensate for these limita�ons by relying primarily on our GAAP results and using non-GAAP financial measures on a supplemental basis. You should review
the reconcilia�on to the most directly comparable GAAP measure of Non-GAAP gross profit, Non-GAAP opera�ng income, Non-GAAP net income, Adjusted
EBITDA, Non-GAAP gross margin and Adjusted EBITDA Margin below and not rely on any single financial measure to evaluate our business.

Fiscal year ended March 31,
2024 2023 2022

Other Financial Informa�on: (In thousands, except percentages)

Non-GAAP gross profit $ 702,683 $ 300,017 $ 152,599
Non-GAAP opera�ng income $ 522,771 $ 203,127 $ 90,363
Non-GAAP net income $ 451,395 $ 153,095 $ 69,870
Adjusted EBITDA $ 521,465 $ 208,977 $ 92,279
Net income (% of revenue) 19.8% 6.4% 3.5%
Non-GAAP gross margin 28.1% 15.8% 10.5%
Adjusted EBITDA (% of revenue) 20.9% 11.0% 6.3%

The following table provides a reconcilia�on of Non-GAAP gross profit to gross profit, Non-GAAP opera�ng income to opera�ng income, Non-GAAP net
income to net income and Adjusted EBITDA to net income for each period presented. The Non-GAAP measures presented in the table are inclusive of
redeemable non-controlling interests and non-controlling interests.
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Fiscal year ended March 31,

Reconcilia�on of GAAP to Non-GAAP Financial Measures: 2024 2023 2022
(In thousands, except percentages)

GAAP gross profit $ 813,049 $ 286,973 $ 147,031
Stock-based compensa�on expense 10,764 12,794 1,526
Intangible amor�za�on 275 250 4,042
Advanced manufacturing tax credit vendor rebate (2) (121,405) — —

Non-GAAP gross profit $ 702,683 $ 300,017 $ 152,599

GAAP opera�ng income $ 587,118 $ 168,485 $ 65,907
Stock-based compensa�on expense 56,783 31,994 3,048
Intangible amor�za�on 275 1,207 8,465
Legal costs and other (1) — 1,441 12,943
Advanced manufacturing tax credit vendor rebate (2) (121,405) — —

Non-GAAP opera�ng income $ 522,771 $ 203,127 $ 90,363

GAAP net income $ 496,215 $ 121,333 $ 50,913
Stock-based compensa�on expense 56,783 31,994 3,048
Intangible amor�za�on 275 1,207 8,465
Adjustment for taxes 19,527 (2,880) (5,499)
Legal costs and other (1) — 1,441 12,943
Advanced manufacturing tax credit vendor rebate (2) (121,405) — —

Non-GAAP net income $ 451,395 $ 153,095 $ 69,870

GAAP Net income $ 496,215 $ 121,333 $ 50,913
Interest, net 2,124 1,833 34
Provision for income taxes 111,782 47,750 14,195
Deprecia�on expense 4,088 3,419 2,681
Intangible amor�za�on 275 1,207 8,465
Stock-based compensa�on expense 56,783 31,994 3,048
Legal costs and other (1) — 1,441 12,943
Advanced manufacturing tax credit vendor rebate (2) (121,405) — —
Other tax related income, net (28,397) — —

Adjusted EBITDA $ 521,465 $ 208,977 $ 92,279
Net income (% of revenue) 19.8% 6.4% 3.5%
Non-GAAP gross margin 28.1% 15.8% 10.5%
Adjusted EBITDA (% of revenue) 20.9% 11.0% 6.3%

(1) Represents addi�onal charges incurred in rela�on to a li�ga�on ma�er. The net se�lement and direct legal costs in aggregate are excluded from our Non-
GAAP net income. Based on historical experience we do not believe that the se�lement and associated charges are normal, recurring opera�ng expenses
indica�ve of our core opera�ng performance, nor were these charges taken into account as factors in evalua�ng management’s performance when
determining incen�ve compensa�on or to evaluate the effec�veness of our business strategies.

(2) Vendor credits as previously defined under the sec�on "Infla�on Reduc�on Act of 2022 Vendor Rebates". We believe that the assessment of our opera�ons
excluding the benefit from the vendor credits provides a more consistent comparison of our performance given the cumula�ve nature of the amount recorded
in the fiscal year. These vendor rebates were not taken into account as factors in evalua�ng management’s performance when determining incen�ve
compensa�on or to evaluate the effec�veness of our business strategies.
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The data below, and discussion that follows, represents our results from opera�ons.

Revenue

Revenue increased by $597.7 million, or 31%, for our fiscal year 2024 compared to fiscal year 2023, driven by a 44% increase in GW delivered as we delivered
approximately 26.0 GW during fiscal year 2024, compared to 18.0 GW during fiscal year 2023. Revenue increased approximately $404.0 million, or 31%, in the
U.S. and $193.7 million or 32% in the Rest of the World during fiscal year 2024 compared to the previous year. The growth from the Rest of the World was
driven primarily from increased sales in India, Australia and Europe. Revenue from the increased deliveries was par�ally offset by reduced sales prices driven
by pricing compe��on and declines in direct costs of our trackers.

Cost of sales and gross profit

Cost of sales increased by $71.6 million, or 4%, during fiscal year 2024 compared to fiscal year 2023 primarily due to the increase in sales noted above,
coupled with stock-based compensa�on expense incurred in conjunc�on with our 2022 equity incen�ve plan, and par�ally offset by the impact of the 45X
Credit further discussed below.

Gross profit increased by $526.1 million, or 183%, during fiscal year 2024 compared to fiscal year 2023, primarily resul�ng from the impact of the 45X Credit
discussed below, coupled with structural enhancements that have been implemented in the business primarily efficiencies in our supply chain that have
improved our overall margin structure. Maintaining pricing discipline, favorable cost absorp�on, including lower freight and logis�c costs, across our customer
base and regions we serve were the primary drivers suppor�ng the increased margin. We have also expanded our global supply chain that allows sourcing
local material, provides flexibility servicing our customers and directly reduces freight and logis�cs costs. Freight and logis�cs costs as a percentage of cost of
sales decreased by about 900 basis points during fiscal year 2024 compared to fiscal year 2023. Gross margin increased by over 1,000 basis points from 15.1%
for fiscal year 2023 to 32.5% for fiscal year 2024.

On August 16, 2022, the IRA was enacted into law, which includes a new corporate minimum tax, a stock repurchase excise tax, numerous green energy
credits, other tax provisions, and significantly increased enforcement resources, as more fully described in Note 2 in the notes to the consolidated financial
statements included elsewhere in this Annual Report on Form 10-K. The 45X Credit which was established as part of the IRA, is a per-unit tax credit earned
over �me for each clean energy component domes�cally produced and sold by a manufacturer. The 45X Credit was eligible for domes�c parts manufactured
a�er January 1, 2023. We have executed agreements with certain suppliers to ramp up our U.S. manufacturing footprint. These suppliers produce 45X Credit
eligible parts, including torque tubes, and structural fasteners, that will then be incorporated into a solar tracker. We have contractually agreed with these
suppliers to share a por�on of the economic value of the credit related to our purchases in the form of a vendor rebate. We account for these vendor rebate
amounts as a reduc�on of the purchase price of the parts acquired from the vendor and therefore a reduc�on of inventory un�l the control of the part is
transferred to the customer, at which point we recognize such amounts as a reduc�on of cost of sales on the consolidated statements of opera�ons and
comprehensive income. During the fourth quarter of fiscal 2024, due to addi�onal guidance published and a�er discussion with our vendors, we determined
the amount of the 45X Credit vendor rebates we expect to receive in accordance with the vendor contracts and recognized a cumula�ve reduc�on to cost of
sales of $121.4 million related to 45X Credit vendor rebates earned on produc�on of eligible components shipped to projects star�ng on or a�er January 1,
2023.

Selling, general and administra�ve expenses

Selling, general and administra�ve expenses increased $86.7 million, or 90%, to $183.6 million for fiscal year 2024, from approximately $96.9 million in fiscal
year 2023 while also increasing approximately 222 basis points from approximately 5% to over 7% as a percentage of revenue during the same period. The
increase in selling, general and administra�ve expenses was primarily the result of an increase in stock-based compensa�on expense of $19.1 million incurred
in conjunc�on with our 2022 equity incen�ve plan, the remaining cost of approximately $67.6 million related to our con�nued expansion of our sales
organiza�on in line with the growth in the global market, and due to the expansion of our suppor�ng func�ons as a public company.

Research and development

Research and development expenses increased $20.7 million, or 96%, to $42.4 million for fiscal year 2024 from approximately $21.6 million during fiscal year
2023 as a result of our commitment to product innova�on and development including
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so�ware enhancements through addi�onal headcount, coupled with increase in stock-based compensa�on expense of $7.7 million.

Other income, net

Other income net increased $32.3 million, to $34.7 million for fiscal year 2024, from $2.4 million during fiscal year 2023, driven by $28.4 million of tax related
other income incurred during fiscal year 2024 as a result of a reduc�on of our liability under the TRA due to a decrease in our current fiscal year state blended
tax rate.

Provision for income tax

We accrue and pay income taxes according to the laws and regula�ons of each jurisdic�on in which we operate. Most of our revenue and profits are
generated in the United States with a statutory income tax rate of approximately 21% in fiscal years 2024, 2023, and 2022. For fiscal years 2024 2023, and
2022, we recorded total income tax expense of $111.8 million, $47.8 million and $14.2 million respec�vely, which reflected consolidated effec�ve income tax
rates of 18.4%, 28.2% and 21.8% respec�vely. The increase in tax expense as well as effec�ve tax rate from fiscal year 2023 to 2024 is driven by the increase in
income before income taxes for the corresponding period.

From �me to �me, we are subject to income and non-income based tax audits in the jurisdic�ons in which we operate. The calcula�on of tax liabili�es
involves dealing with uncertain�es in the applica�on of complex tax rules and regula�ons in a number of jurisdic�ons. Due to such complexity of these
uncertain�es, the ul�mate resolu�on may result in a payment or refund that is materially different from our es�mates.

LIQUIDITY AND CAPITAL RESOURCES
We have historically financed our opera�ons primarily with cash provided by opera�ons and Flex contribu�ons prior to the separa�on. Our principal uses of
cash have been to fund our opera�ons and invest in research and development (we also returned capital to Flex up un�l the separa�on). Prior to the IPO,
cash was managed pursuant to a centralized cash management program administered by Flex, that included intra-quarter cash transfers to/from Flex pooling
accounts and the balances being se�led or scheduled for se�lement, as of period ends. We discon�nued our par�cipa�on in the Flex cash pooling
management programs during fiscal year 2024, and since then our cash flow genera�on and credit facili�es have con�nued to provide adequate liquidity for
our business.

Credit Facili�es

In connec�on with the IPO, Nextracker Inc. and the LLC, as the borrower, entered into a senior credit facility with a syndicate of banks (the “2023 Credit
Agreement”) comprised of (i) a term loan in the aggregate principal amount of $150.0 million (the “Term Loan”), and (ii) a revolving credit facility in an
aggregate principal amount of $500.0 million (the “RCF”). The RCF is available to fund working capital, capital expenditures and other general corporate
purposes.

The RCF is available in U.S. dollars, euros and such currencies as mutually agreed on a revolving basis during the five-year period through February 11, 2028. A
por�on of the RCF not to exceed $300.0 million is available for the issuance of le�ers of credit. A por�on of the RCF not to exceed $50.0 million is available for
swing line loans. Subject to the sa�sfac�on of certain condi�ons, the LLC will be permi�ed to incur incremental term loan facili�es or increase the RCF
commitment in an aggregate principal amount equal to $100.0 million plus an addi�onal amount such that the secured net leverage ra�o or total net
leverage ra�o, as applicable, is equal to or less than a specified threshold a�er giving pro forma effect to such incurrence.

The obliga�ons of the LLC under the 2023 Credit Agreement and related loan documents are jointly and severally guaranteed by Nextracker Inc., certain other
holding companies (collec�vely, the “Guarantors”) and, subject to certain exclusions, certain of the LLC’s exis�ng and future direct and indirect wholly-owned
domes�c subsidiaries.

As of the closing of the 2023 Credit Agreement, all obliga�ons of the LLC and the guarantors are secured by certain equity pledges by the LLC and the
Guarantors. However, if the LLC’s total net leverage ra�o exceeds a specified threshold, the collateral will include substan�ally all the assets of the LLC and the
Guarantors and, if the LLC meets certain investment grade condi�ons, such lien will be released.

The Term Loan requires quarterly principal payments beginning on June 30, 2024, in an amount equal to 0.625% of the original aggregate principal amount of
the Term Loan. From June 30, 2025, the quarterly principal payment will increase to
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1.25% of the original aggregate principal amount of the Term Loan. The remaining balance of the Term Loan and the outstanding balance of any RCF loans will
be repayable on February 11, 2028. Borrowings under the 2023 Credit Agreement are prepayable and commitments subject to being reduced in each case at
the LLC’s op�on without premium or penalty. The 2023 Credit Agreement contains certain mandatory prepayment provisions in the event that the LLC or its
restricted subsidiaries incur certain types of indebtedness or, subject to certain reinvestment rights, receive net cash proceeds from certain asset sales or
other disposi�ons of property.

Borrowings in U.S. dollars under the 2023 Credit Agreement bear interest at a rate based on either (a) a term secured overnight financing rate (“SOFR”) based
formula (including a credit spread adjustment of 10 basis points) plus a margin of 162.5 basis points to 200 basis points, depending on the LLC’s total net
leverage ra�o, or (b) a base rate formula plus a margin of 62.5 basis points to 100 basis points, depending on the LLC’s total net leverage ra�o. Borrowings
under the RCF in euros bear interest based on the adjusted EURIBOR rate plus a margin of 162.5 basis points to 200 basis points, depending on the LLC’s total
net leverage ra�o. The LLC is required to pay a quarterly commitment fee on the undrawn por�on of the RCF commitments of 20 basis points to 35 basis
points, depending on the LLC’s total net leverage ra�o. The interest rate for the Term Loan was 6.92% (SOFR rate of 5.20% plus a margin of 1.72%) as of
March 31, 2024.

The 2023 Credit Agreement contains certain affirma�ve and nega�ve covenants that, among other things and subject to certain excep�ons, limit the ability of
the LLC and its restricted subsidiaries to incur addi�onal indebtedness or liens, to dispose of assets, change their fiscal year or lines of business, pay dividends
and other restricted payments, make investments and other acquisi�ons, make op�onal payments of subordinated and junior lien debt, enter into
transac�ons with affiliates and enter into restric�ve agreements. In addi�on, the 2023 Credit Agreement requires the LLC to maintain a consolidated total net
leverage ra�o below a certain threshold. As of March 31, 2024, we were in compliance with all applicable covenants under the 2023 Credit Agreement, the
Term Loan and the RCF.

Tax Receivable Agreement

In connec�on with the IPO, on February 13, 2023, Nextracker Inc. also entered into a Tax Receivable Agreement (the "Tax Receivable Agreement") that
provided for the payment by us to Yuma, Yuma Sub, TPG Rise Flash, L.P. ("TPG Rise"), and the following affiliates of TPG Rise: TPG Rise Climate Flash Cl BDH,
L.P., TPG Rise Climate BDH, L.P. and The Rise Fund II BDH, L.P. (together, the "TPG Affiliates") (or certain permi�ed transferees thereof) of 85% of the tax
benefits, if any, that we are deemed to realize under certain circumstances, as more fully described in Note 13 in the notes to the consolidated financial
statements included elsewhere in this Annual Report on Form 10-K. There may be a material nega�ve effect on our liquidity if, as a result of �ming
discrepancies or otherwise, the payments under the Tax Receivable Agreement exceed the actual benefits we realize in respect of the tax a�ributes subject to
the Tax Receivable Agreement or distribu�ons to us by the LLC are not sufficient to permit us to make payments under the Tax Receivable Agreement a�er we
have paid taxes. Prior to the Spin Transac�ons, Yuma and Yuma Sub assigned their respec�ve rights under the Tax Receivable Agreement to an en�ty that
remains an affiliate of Flex.

We believe that our cash provided by opera�ons and other exis�ng and commi�ed sources of liquidity, including our revolving credit facility, will provide
adequate liquidity for ongoing opera�ons, planned capital expenditures and other investments, poten�al debt service requirements and payments under the
Tax Receivable Agreement for at least the next 12 months.

Cash Flows Analysis

Fiscal year ended March 31,
2024 2023 2022

(In thousands)

Net cash provided by (used in) opera�ng ac�vi�es $ 428,973 $ 107,669 $ (147,113)
Net cash used in inves�ng ac�vi�es (6,660) (3,159) (5,750)
Net cash used in financing ac�vi�es (78,267) (3,572) (8,656)
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Fiscal year 2024

Net cash provided by opera�ng ac�vi�es was $429.0 million during fiscal year 2024. Total cash provided during the period was driven by net income of $496.2
million adjusted for non-cash charges of approximately $25.5 million primarily related to deferred income taxes associated with our Tax Receivable
Agreement par�ally offset by stock-based compensa�on expense, deprecia�on and amor�za�on; coupled with deprecia�on, amor�za�on and provision for
credit losses. Cash from net income was further decreased by the overall increase in our net opera�ng assets and liabili�es, primarily our net working capital
accounts, resul�ng in an ou�low of approximately $92.8 million. Accounts receivable and contract assets in aggregate increased approximately $213.1 million
during fiscal year 2024, resul�ng from a significant increase in revenue during the second half of the fiscal year, and increase of inventories of approximately
$61.0 million due to strong future demand. Par�ally offse�ng the cash ou�lows were increases in accounts payable of approximately $245.4 million par�ally
associated with increased volume in the second half of the fiscal year and increase in our payment cycles, increases in deferred revenue of approximately
$82.6 million driven by increased deposits on higher bookings during the fiscal year, coupled with increases in other assets of $104.2 million primarily related
to the recogni�on of the vendor rebate receivables discussed in Note 2 in the notes to the consolidated financial statements included elsewhere in this
Annual Report on Form 10-K, and increases in other liabili�es of approximately $42.5 million primarily due to the increase in the TRA liability, also discussed
in Note 2 in the notes to the consolidated financial statements.

Net cash used in inves�ng ac�vi�es was approximately $6.7 million and directly a�ributable to the purchase of property and equipment.

Net cash used in financing ac�vi�es was $78.3 million primarily resul�ng from the tax distribu�ons to our non-controlling interest holders pursuant to the LLC
Agreement (see Note 6 in the notes to the consolidated financial statements included elsewhere in this Annual Report on Form 10-K), and our payment to
Flex for the cash pool payable outstanding to Flex. A�er repaying such amount to Flex, no such cash pool payable was outstanding as of March 31, 2024.

Fiscal year 2023

Net cash provided by opera�ng ac�vi�es was $107.7 million during fiscal year 2023. Total cash provided during the period was driven by net income of $121.3
million adjusted for non-cash charges of approximately $65.6 million primarily related to stock-based compensa�on expense, deferred income taxes
associated with the Tax Receivable Agreement that we entered into in connec�on with the IPO (For addi�onal details refer to Note 13 in the notes to the
consolidated financial statements included elsewhere in this Annual Report on Form 10-K); coupled with deprecia�on and amor�za�on. Cash from net
income was decreased by the overall increase in our net opera�ng assets and liabili�es, primarily our net working capital accounts, resul�ng in an ou�low of
approximately $79.2 million. Accounts receivable and contract assets in aggregate increased approximately $167.3 million during fiscal year 2023, resul�ng
from increased sales, longer billing and collec�on periods. Other assets increased by $19.0 million primarily due to advance payments to suppliers to secure
product with longer lead �mes and expansion of supplier capacity in the United States, con�nued logis�cs constraints and increased opera�ons. Accounts
payable decreased approximately $37.0 million, which was directly associated with the offse�ng decrease in inventory of approximately $25.1 million. The
decline in inventory and accounts payable are directly a�ributable to our con�nued expansion of U.S. manufacturing that has reduced our in-transit �me for
our inventory. Offse�ng the cash ou�lows were increases in deferred revenue of approximately $120.5 million, primarily resul�ng from increased opera�ons,
upfront funding of new contracts, and increases in other liabili�es of approximately $21.8 million.

Net cash used in inves�ng ac�vi�es was approximately $3.2 million and directly a�ributable to the purchase of property and equipment.

Net cash used in financing ac�vi�es was $3.6 million primarily resul�ng from net inflows of $150.0 million from our credit facili�es, coupled with net cash
transfers from Flex of $24.2 million primarily pursuant to the centralized cash management func�on performed by Flex. Offse�ng these inflows was a
distribu�on of $175.0 million that we made to Flex (through Yuma and Yuma Subsidiary, Inc., and TPG Rise, as further described in Note 6 in the notes to the
consolidated financial statements included elsewhere in this Annual Report on Form 10-K). We did not retain the proceeds of the IPO, which were distributed
to the pre-IPO owners in exchange for LLC common units.
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Fiscal year 2022

Net cash used in opera�ng ac�vi�es was $147.1 million during fiscal year 2022 driven by an increase in net working capital of approximately $207.1 million.
Cash used for inventory, accounts receivable and contract assets was approximately $278.8 million in fiscal year 2022 as we con�nued to fund increased
opera�ons and were unfavorably impacted by the �ming of cash collec�ons coupled with delays in projects as a result of logis�cs constraints. This was
par�ally offset by increased accounts payable of approximately $35.8 million, a decrease in other current and noncurrent assets primarily due to lower levels
of advance payments made to suppliers for future procurement of inventory and an increase of deferred revenue of approximately $15.2 million resul�ng
from upfront funding on new contracts. Further offse�ng cash used for net working capital was net income of approximately $50.9 million adjusted for
noncash charges of approximately $11.1 million related to deprecia�on and amor�za�on.

Net cash used in inves�ng ac�vi�es was approximately $5.8 million and directly a�ributable to the purchase of property and equipment.

Net cash used in financing ac�vi�es was $8.7 million resul�ng from net cash transfers to Flex primarily pursuant to the centralized cash management func�on
performed by Flex.

Cash management and financing

Prior to the IPO we historically par�cipated in a centralized cash management program administered by Flex; disbursements were independently managed by
us. The cash balance reflected in the consolidated balance sheets as of March 31, 2024 and March 31, 2023 consists of the cash managed and controlled by
us that is not part of the Flex centralized cash management pool. Nextracker par�cipated in the Flex cash pooling management programs intra-quarter during
our fiscal year 2023; this was discon�nued at the beginning of fiscal year 2024. In the absence of the cash pooling program, we expect our credit facili�es and
our cash posi�on to provide adequate liquidity for our business. We had a total liquidity of approximately $900 million as of March 31, 2024, primarily related
to unu�lized amounts under the RCF net of cumula�ve le�ers of credit issued in conjunc�on with our customer contracts, and our cash and cash equivalents
balance as of March 31, 2024.“ Due to related par�es” as of March 31, 2023 are balances resul�ng from transac�ons between us and Flex subsidiaries that
have historically been cash se�led and are treated as opera�ng ac�vi�es in the consolidated statement of cash flows. As a result of the spin-off from Flex, Flex
no longer directly or indirectly holds a financial interest in the Company and is no longer considered a related party as of March 31, 2024.

Contractual obliga�ons and commitments

As discussed in the “Credit Facili�es” sec�on above, we borrowed $150.0 million under the term loan in February 2023.

For detail of our debt obliga�on refer to Note 9 in the notes to the consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

Addi�onally, we were historically part of Flex’s broader capital structure up un�l the IPO. During these prior periods, the Company did not have any
outstanding bank borrowings or long-term debt. We have historically maintained a low level of net working capital requirements and funded those
requirements through cash from opera�ons as we do not require a significant amount of investment to fund growth. The Company currently does not
par�cipate in off-balance sheet financial arrangements. We have purchase obliga�ons that arise in the normal course of business primarily consis�ng of
binding purchase orders for inventory related items.

We also have leased certain facili�es under opera�ng lease commitments as further described in Note 3 in the notes to the consolidated financial statements
included elsewhere in this Annual Report on Form 10-K.

We also have outstanding firm purchase orders with certain suppliers for the purchase of inventory, which are not included in the table above. Most of the
purchase obliga�ons are generally short-term in nature. As of March 31, 2024, our purchase obliga�ons were approximately $4.9 million. Our purchase
obliga�ons can fluctuate significantly from period to period and can materially impact our future opera�ng asset and liability balances, and our future
working capital requirements. We intend to use our exis�ng cash balances, together with an�cipated cash flows from opera�ons to fund our exis�ng and
future contractual obliga�ons.
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Recently adopted accoun�ng pronouncements

Refer to Note 2 in the notes to the consolidated financial statements included elsewhere in this Annual Report on Form 10-K for recently adopted accoun�ng
pronouncements.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk in the ordinary course of our business. Market risk represents the risk of loss that may impact our financial posi�on due to
adverse changes in financial market prices and rates. Our market risk exposure is primarily a result of fluctua�ons in commodity prices, such as steel and
customer concentra�ons. We do not hold or issue financial instruments for trading purposes and had $147.7 million outstanding under our term loan, net of
issuance costs as of March 31, 2024. Refer to Note 9 in the notes to the consolidated financial statements included elsewhere in this Annual Report on Form
10-K.

There were no material changes in our exposure to market risks for changes in interest and foreign currency exchange rates for the fiscal year ended
March 31, 2024 as compared to the fiscal year ended March 31, 2023, except with respect to poten�al interest rate changes to our senior credit facili�es, for
which the impact was immaterial for the fiscal year ended March 31, 2024.

Concentra�on of major customers

Our customer base consists primarily of EPCs, as well as solar project owners and developers. We do not require collateral on our trade receivables. The loss
of any one of our top five customers could have a materially adverse effect on the revenue and profits of the Company.

The following table sets forth the revenue from our customers that exceeded 10% of our total revenue and the total revenue from our five largest customers
by percentage of our total revenue during the periods included below:

Fiscal year ended March 31,
2024 2023 2022

Customer A — 17.4% 13.5%
Customer G 17.0% — —
Top five largest customers 41.1% 40.5% 37.6%

Our trade accounts receivables and contract assets are from companies within the solar industry and, as such, we are exposed to normal industry credit risks.
We periodically evaluate our reserves for poten�al credit losses and establish reserves for such losses.

The following table sets forth the total accounts receivable, net of allowance for credit losses and contract assets, from our largest customers that exceeded
10% of such total, and the total accounts receivable and contract assets net of allowance for credit losses, from our top five customers by percentage during
the periods included below:

As of March 31,
2024 2023 2022

Customer A 12.4% 15.2% 10.3%
Customer E — — 13.0%
Customer F — 14.0% —
Customer G 15.5% — —
Top five largest customers 46.5% 43.5% 45.5%
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Commodity price risk

We are subject to risk from fluctua�ng market prices of certain commodity raw materials, such as steel, that are used in our products. Prices of these raw
materials may be affected by supply restric�ons or other market factors from �me to �me, and we do not enter into hedging arrangements to mi�gate
commodity risk. Significant price changes for these raw materials could reduce our opera�ng margins if we are unable to recover such increases from our
customers, and could harm our business, financial condi�on, and results of opera�ons.

In addi�on, we are subject to risk from fluctua�ng logis�cs costs. As a result of disrup�ons caused by COVID-19, consumer and commercial demand for
shipped goods has increased across mul�ple industries, which in turn has reduced the availability and capacity of shipping containers and available ships
worldwide. These disrup�ons caused, and may in the future cause, increased logis�cs costs and shipment delays affec�ng the �ming of our project deliveries,
the �ming of our recogni�on of revenue and our profitability.

Foreign currency exchange risk

We transact business in various foreign countries and are, therefore, subject to risk of foreign currency exchange rate fluctua�ons. We have established a
foreign currency risk management policy to manage this risk. We intend to manage our foreign currency exposure by evalua�ng and using non-financial
techniques, such as currency of invoice, leading and lagging payments and receivables management.

Based on our overall currency rate exposures as of March 31, 2024 and March 31, 2023, including the deriva�ve financial instruments intended to hedge the
nonfunc�onal currency-denominated monetary assets, liabili�es and cash flows, and other factors, a 10% apprecia�on or deprecia�on of the U.S. dollar from
its cross-func�onal rates would not be expected, in the aggregate, to have a material effect on our financial posi�on, results of opera�ons and cash flows in
the near-term.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the stockholders and the Board of Directors of Nextracker Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Nextracker Inc. and subsidiaries (the "Company") as of March 31, 2024 and 2023, the
related consolidated statements of opera�ons and comprehensive income, redeemable interest and stockholders' deficit / parent company equity (deficit),
and cash flows, for each of the three years in the period ended March 31, 2024, and the related notes (collec�vely referred to as the "financial statements").
In our opinion, the financial statements present fairly, in all material respects, the financial posi�on of the Company as of March 31, 2024 and 2023, and the
results of its opera�ons and its cash flows for each of the three years in the period ended March 31, 2024, in conformity with accoun�ng principles generally
accepted in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accoun�ng Oversight Board (United States) (PCAOB), the Company's internal
control over financial repor�ng as of March 31, 2024, based on criteria established in Internal Control — Integrated Framework (2013) issued by the
Commi�ee of Sponsoring Organiza�ons of the Treadway Commission and our report dated May 28, 2024, expressed an unqualified opinion on the Company's
internal control over financial repor�ng.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial
statements based on our audits. We are a public accoun�ng firm registered with the PCAOB and are required to be independent with respect to the Company
in accordance with the U.S. federal securi�es laws and the applicable rules and regula�ons of the Securi�es and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing
procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond
to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits
also included evalua�ng the accoun�ng principles used and significant es�mates made by management, as well as evalua�ng the overall presenta�on of the
financial statements. We believe that our audits provide a reasonable basis for our opinion.

Cri�cal Audit Ma�ers

The cri�cal audit ma�er communicated below is a ma�er arising from the current-period audit of the financial statements that was communicated or
required to be communicated to the audit commi�ee and that (1) relates to accounts or disclosures that are material to the financial statements and (2)
involved our especially challenging, subjec�ve, or complex judgments. The communica�on of cri�cal audit ma�ers does not alter in any way our opinion on
the financial statements, taken as a whole, and we are not, by communica�ng the cri�cal audit ma�er below, providing a separate opinion on the cri�cal
audit ma�er or on the accounts or disclosures to which it relates.

Contract Es�mates, Revenue Recogni�on– Refer to Note 2 to the financial statements.

Cri�cal Audit Ma�er Descrip�on

The Company recognizes solar tracker system project revenues over �me, based on costs incurred to date on the project as a percentage of total expected
costs to be incurred. Revenue for the year ended March 31, 2024 includes amounts recorded for projects which are not yet complete and therefore require
es�ma�on. Accoun�ng for contracts for which revenue is recognized over �me requires management to es�mate the total expected costs to be incurred. As
part of these es�mates, management must make various assump�ons regarding the complexity in calcula�ng of the work pending to be performed, and the
cost and availability of materials including variable freight costs. Certain assump�ons, mainly the cost of materials and cost of variable freight, are subject to
considerable judgment, and they are sensi�ve to various assump�ons and inputs such as changes in expected costs for materials and freight.
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Audi�ng management’s es�mates of total expected costs to be incurred was challenging due to significant judgments made by management with respect to
materials and freight as future results may vary significantly from past es�mates due to changes in facts and circumstances as the project progresses to
comple�on. This led to significant auditor judgment and effort in performing procedures to evaluate management's es�mates of the total expected costs to
be incurred in order to complete projects.

How the Cri�cal Audit Ma�er Was Addressed in the Audit

We have focused our procedures on the assump�ons with higher judgment and which have a material impact to the financials. We have determined such
assump�ons to include materials and variable freight costs. Our audit procedures related to management’s es�mates of total expected costs to be incurred
included the following, among others:
• We performed a thorough risk assessment on the assump�ons used in the calcula�on to iden�fy the assump�ons that involve higher judgment and have

material impact to the financial statements.
• We tested the design and implementa�on as well as opera�ng effec�veness of management’s control for determining the es�mates of total expected

costs to be incurred.
• We evaluated the reasonableness of significant assump�ons involved and management’s ability to es�mate total expected costs to be incurred for a

sample of projects by:
◦ Tes�ng the underlying data u�lized in management’s es�mates by agreeing to source data or by developing an independent expecta�on.
◦ Performing retrospec�ve reviews by comparing actual performance to previously es�mated performance to evaluate the thoroughness and

precision of management’s es�ma�on process.
◦ Tes�ng the mathema�cal accuracy of management’s cumula�ve revenue adjustments recorded during the year.

/s/ DELOITTE & TOUCHE LLP

San Jose, California

May 28, 2024

We have served as the Company's auditor since 2021.
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Nextracker Inc.
Consolidated balance sheets

(In thousands, except per share and per share amounts)

As of March 31,

2024 2023

ASSETS  

Current assets:
Cash and cash equivalents $ 474,054 $ 130,008
Accounts receivable, net of allowance of $3,872 and $1,768, respec�vely 382,687 271,159

Contract assets 397,123 297,960
Inventories 201,736 138,057

Other current assets 312,635 35,081

Total current assets 1,768,235 872,265

Property and equipment, net 9,236 7,255
Goodwill 265,153 265,153
Other intangible assets, net 1,546 1,321

Deferred tax assets and other assets 474,612 273,686

Total assets $ 2,518,782 $ 1,419,680

LIABILITIES, REDEEMABLE INTERESTS AND STOCKHOLDERS' EQUITY (DEFICIT)
Current liabili�es:

Accounts payable $ 456,639 $ 211,355

Accrued expenses 82,410 59,770
Deferred revenue 225,539 176,473
Due to related par�es — 12,239

Other current liabili�es 126,898 47,589

Total current liabili�es 891,486 507,426
Long-term debt 143,967 147,147

TRA liability and other liabili�es 491,301 280,246

Total liabili�es 1,526,754 934,819

Commitments and con�ngencies (Note 12)
Redeemable non-controlling interests — 3,560,628 

Stockholders' deficit:
Class A common stock, $0.0001 par value, 900,000,000 shares authorized, 140,773,223 shares and 45,886,065
shares issued and outstanding, respec�vely 14 5 
Class B common stock, $0.0001 par value, 500,000,000 shares authorized, 3,856,175 shares and 98,204,522 shares
issued and outstanding, respec�vely — 10 

Accumulated deficit (3,066,578) (3,075,782)
Addi�onal paid-in-capital 4,027,560 — 

Accumulated other comprehensive income 17 — 

Total Nextracker Inc. stockholders' equity (deficit) 961,013 (3,075,767)

Non-controlling interest 31,015 —

Total stockholders' equity (deficit) 992,028 (3,075,767)

Total liabili�es, redeemable interests and stockholders' equity (deficit) $ 2,518,782 $ 1,419,680

The accompanying notes are an integral part of these consolidated financial statements.
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Nextracker Inc.
Consolidated statements of opera�ons and comprehensive income

(In thousands, except share and per share amounts)

Fiscal year ended March 31,
2024 2023 2022

Revenue $ 2,499,841 $ 1,902,137 $ 1,457,592
Cost of sales 1,686,792 1,615,164 1,310,561

Gross profit 813,049 286,973 147,031
Selling, general and administra�ve expenses 183,571 96,869 66,948
Research and development 42,360 21,619 14,176

Opera�ng income 587,118 168,485 65,907
Interest expense 13,820 1,833 34
Other (income) expense, net (34,699) (2,431) 765

Income before income taxes 607,997 169,083 65,108
Provision for income taxes 111,782 47,750 14,195

Net income and comprehensive income $ 496,215 $ 121,333 $ 50,913
Less: Net income a�ributable to Nextracker LLC prior to the reorganiza�on transac�ons — 117,744 50,913
Less: Net income a�ributable to redeemable non-controlling interests and non-controlling
interests 189,974 2,446 —

Net income a�ributable to Nextracker Inc. $ 306,241 $ 1,143 $ —

Earnings per share a�ributable to the stockholders of Nextracker Inc. (1)
Basic $ 3.97 $ 0.02 N/A
Diluted $ 3.37 $ 0.02 N/A

Weighted-average shares used in compu�ng per share amounts:
Basic 77,067,639 45,886,065 N/A
Diluted 147,284,330 145,851,637 N/A

(1) For fiscal year 2023, basic and diluted income per share is applicable only for the period February 9, 2023 through March 31, 2023, which is the period
following the ini�al public offering ("IPO") and the related Transac�ons. See Note 8 for the calcula�on of shares used in the computa�on of earnings per share
and the basis for the computa�on of earnings per share.

The accompanying notes are an integral part of these consolidated financial statements.
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Nextracker Inc.
Consolidated statements of redeemable interest and stockholders' deficit / parent company equity (deficit)

(in thousands, except share amounts)

Class A common
stock

Class B common
stock

Redeemable
preferred

units

Redeemable
non-

controlling
interests

Accumulated
net parent
investment

Shares
outstanding Amounts

Shares
outstanding Amounts

Addi�onal
paid-in-
capital

Accumulated
deficit

Accumulated
other

comprehensive
income

Total
Nextracker Inc.
stockholders'

equity (deficit)

Non-
controlling
interests

Total
stockholders'

equity (deficit)

BALANCE AT MARCH 31, 2021 $— $— $456,047 — $— — $— $— $— $— $— $— $—

Stock-based compensa�on
expense — — 3,048 — — — — — — — — — —

Net income — — 50,913 — — — — — — — — — —
Issuance of Series A redeemable
preferred units as dividend to
parent and cancella�on of
common shares 500,000 — (500,000) — — — — — — — — — —

Paid-in-kind dividend for Series A
redeemable preferred units 4,168 — (4,168) — — — — — — — — — —

Net transfers to Parent — — (8,875) — — — — — — — — — —

BALANCE AT MARCH 31, 2022 $504,168 $— $(3,035) — $— — $— $— $— $— $— $— $—

The accompanying notes are an integral part of these consolidated financial statements.
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Nextracker Inc.
Consolidated statements of redeemable interest and stockholders' deficit / parent company equity (deficit)

(in thousands, except share amounts)

Class A common
stock Class B common stock

Redeemable
preferred

units

Redeemable
non-

controlling
interests

Accumulated
net parent
investment

Shares
outstanding Amounts

Shares
outstanding Amounts

Addi�onal
paid-in-
capital

Accumulated
deficit

Accumulated
other

comprehensive
income

Total
Nextracker Inc.
stockholders'

equity (deficit)

Non-
controlling
interests

Total
stockholders'

equity (deficit)

BALANCE AT MARCH 31, 2022 $504,168 $— $(3,035) — $— — $— $— $— $— $— $— $—

Net income prior to
reorganiza�on transac�ons — — 117,744 — — — — — — — — — —

Stock-based compensa�on
expense prior to
reorganiza�on — — 3,143 — — — — — — — — — —
Paid-in-kind dividend for
Series A redeemable preferred
units 21,427 — (21,427) — — — — — — — — — —

Net transfer to Parent — — (31,544) — — — — — — — — — —

Distribu�on to Yuma, Yuma
Sub and TPG — (175,000) — — — — — — — — — —

Effect of reorganiza�on
transac�ons (525,595) 265,564 110,119 15,279,190 2 — — 149,915 — — 149,917 — 149,917

Issuance of Class A common
stock sold in IPO — — — 30,590,000 3 — — 693,778 — — 693,781 — 693,781
Issuance of Class B common
stock to Yuma, Yuma Sub and
TPG — — — — — 128,794,522 10 66 — — 76 — 76

Use of IPO proceeds as
considera�on for Yuma's
transfer of LLC common unit — — — — — (30,590,000) — (693,781) — — (693,781) — (693,781)

Establishment of tax
receivable agreement — — — — — — — 36,864 — — 36,864 — 36,864

Net income subsequent to
reorganiza�on transac�ons — 2,446 — — — — — — 1,143 — 1,143 — 1,143
Stock-based compensa�on
expense subsequent to
reorganiza�on — — — — — — — 28,851 — — 28,851 — 28,851

Issuance of Class A common
stock — — — 16,875 — — — — — — — — —

Redemp�on value adjustment — 3,292,618 — — — — — (215,693) (3,076,925) — (3,292,618) — (3,292,618)

BALANCE AT MARCH 31, 2023 $— $3,560,628 $— 45,886,065 $5 98,204,522 $10 $— $(3,075,782) $— $(3,075,767) $— $(3,075,767)

The accompanying notes are an integral part of these consolidated financial statements.
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Nextracker Inc.
Consolidated statements of redeemable interest and stockholders' deficit / parent company equity (deficit)

(in thousands, except share amounts)

Class A common
stock

Class B common
stock

Redeemable
non-

controlling
interests

Shares
outstanding Amounts

Shares
outstanding Amounts

Addi�onal
paid-in-
capital

Accumulated
deficit

Accumulated
other

comprehensive
income

Total
Nextracker Inc.
stockholders'

equity (deficit)

Non-
controlling
interests

Total
stockholders'

equity (deficit)

BALANCE AT MARCH
31, 2023 $3,560,628 45,886,065 $5 98,204,522 $10 $— $(3,075,782) $— $(3,075,767) $— $(3,075,767)

Net income 171,937 — — — — — 306,241 — 306,241 18,037 324,278

Stock-based
compensa�on expense
and other — — — — — 56,783 — — 56,783 — 56,783

Ves�ng of Nextracker
Inc. RSU awards — 538,811 — — — — — — — — —

Issuance of Class A
common stock sold in
follow-on offering — 15,631,562 1 — — 552,008 — — 552,009 — 552,009

Use of Follow-on
proceeds as
considera�on for
Yuma's transfer of LLC
common units — — — (15,631,562) (2) (552,007) — — (552,009) — (552,009)

Value adjustment of tax
receivable agreement — — — — — 18,337 — — 18,337 — 18,337

Reclassifica�on of
redeemable non-
controlling interest (622,292) — — — — 622,292 — — 622,292 — 622,292

Tax distribu�ons (64,365) — — — — (2,792) — — (2,792) (2,515) (5,307)

Redemp�on value
adjustment 822,635 — — — — (525,598) (297,037) — (822,635) — (822,635)

Effect of spin-off from
Flex (3,868,543) 74,432,619 7 (74,432,619) (7) 3,835,711 — — 3,835,711 32,832 3,868,543

Shares exchanged by
non-controlling interest
holders — 4,284,166 1 (4,284,166) (1) 22,826 — — 22,826 (17,339) 5,487

Total other
comprehensive gain — — — — — — — 17 17 — 17

BALANCE AT MARCH
31, 2024 $— 140,773,223 $14 3,856,175 $— $4,027,560 $(3,066,578) $17 $961,013 $31,015 $992,028

The accompanying notes are an integral part of these consolidated financial statements.
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Nextracker Inc.
Consolidated statements of cash flows

(in thousands)

Fiscal year ended March 31,
2024 2023 2022

Cash flows from opera�ng ac�vi�es:
Net income $ 496,215 $ 121,333 $ 50,913
Adjustments to reconcile net income to net cash provided by opera�ng ac�vi�es:

Deprecia�on and amor�za�on 4,363 4,626 11,146
Provision for credit losses 2,427 1,243 (1,429)
Non-cash other expense (67) 1,752 1,613
Stock-based compensa�on 56,783 31,994 3,048
Deferred income taxes (37,990) 25,990 (5,337)
Changes in opera�ng assets and liabili�es:

Accounts receivable (113,955) (160,265) (45,458)
Contract assets (99,163) (7,084) (145,613)
Inventories (60,981) 25,062 (87,736)
Other current and noncurrent assets (104,171) (18,984) (18,003)
Accounts payable 245,374 (37,026) 35,818
Other current and noncurrent liabili�es (42,468) 21,838 28,173
Deferred revenue (current and noncurrent) 82,606 120,472 15,243
Due to related par�es — (23,282) 10,509

Net cash provided by (used in) opera�ng ac�vi�es 428,973 107,669 (147,113)
Cash flows from inves�ng ac�vi�es:

Purchases of property and equipment (6,160) (3,183) (5,917)
Proceeds from the disposi�on of property and equipment — 24 167
Purchase of intangible assets (500) — —

Net cash used in inves�ng ac�vi�es (6,660) (3,159) (5,750)
Cash flows from financing ac�vi�es:

Proceeds from bank borrowings and long-term debt — 170,000 —
Repayments of bank borrowings — (20,000) —
Net proceeds from issuance of Class A shares 552,009 693,781 —
Net proceeds from issuance of Class B shares — 76 —
Purchase of LLC common units from Yuma, Inc. (552,009) (693,781) —
Distribu�on to non-controlling interest holders (66,881) (175,000) —
Net transfers (to) from Flex (8,335) 24,205 (8,656)
Other financing ac�vi�es (3,051) (2,853) —

Net cash used in financing ac�vi�es (78,267) (3,572) (8,656)
Net increase in cash and cash equivalents 344,046 100,938 (161,519)
Cash and cash equivalents beginning of period 130,008 29,070 190,589
Cash and cash equivalents end of period $ 474,054 $ 130,008 $ 29,070

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

Notes to the consolidated financial statements

1. Descrip�on of business and organiza�on of Nextracker Inc.

Nextracker Inc. and its subsidiaries (“Nextracker”, “we”, the “Company”) is a leading provider of intelligent, integrated solar tracker and so�ware solu�ons
used in u�lity-scale and distributed genera�on solar projects around the world. Nextracker’s products enable solar panels in u�lity-scale power plants to
follow the sun’s movement across the sky and op�mize plant performance. Nextracker has opera�ons in the United States, Brazil, Mexico, Spain and other
countries in Europe, India, Australia, the Middle East, and Africa.

Prior to the comple�on of the Transac�ons, as described in Note 6, Nextracker operated as part of Flex Ltd. (“Flex”) and not as a standalone en�ty. On
December 19, 2022, Nextracker Inc. was formed as a Delaware corpora�on which was at the �me a 100%-owned subsidiary of Yuma, Inc ("Yuma"), a
Delaware corpora�on and former indirect wholly-owned subsidiary of Flex Ltd. Nextracker Inc. was formed for the purpose of comple�ng the ini�al public
offering of its Class A common stock (the "IPO") and other related Transac�ons, in order to carry on the business of Nextracker LLC.

On January 2, 2024, Flex closed the spin-off of all of its remaining interests in Nextracker to Flex shareholder (the "spin-off") and the Company is now
opera�ng as a standalone en�ty.

The Ini�al Public Offering, the follow-on offering and the separa�on from Flex.

On February 8, 2023, the Company's registra�on statement on Form S-1 rela�ng to its IPO was declared effec�ve by the Securi�es and Exchange Commission
(“SEC”) and the shares of its Class A common stock began trading on the Nasdaq Global Select Market on February 9, 2023. The IPO closed on February 13,
2023, pursuant to which the Company issued and sold 30,590,000 shares of its Class A common stock at a public offering price of $24.00 per share, giving
effect to the exercise in full of the underwriter's op�on to purchase addi�onal shares. The Company received net proceeds of $693.8 million, a�er deduc�ng
$40.4 million in underwri�ng discounts. The Company used all of the net proceeds from the IPO to purchase 30,590,000 Nextracker LLC common units from
Yuma (see Note 6).

On July 3, 2023 the Company completed a follow-on offering of Class A common stock and issued 15,631,562 shares of Class A common stock and received
net proceeds of $552.0 million. All of the net proceeds were used by Nextracker to purchase 14,025,000 Nextracker LLC common units from Yuma, and
1,606,562 Nextracker LLC common units from TPG Rise Flash, L.P. (“TPG Rise”), an affiliate of TPG Inc. (“TPG”). Simultaneously, 14,025,000 and 1,606,562
shares of Class B common stock were surrendered by Flex and TPG, respec�vely, and cancelled. A propor�onate share of redeemable non-controlling interest
was reclassified to permanent equity as a result.

On October 25, 2023, pursuant to the terms of that certain Agreement and Plan of Merger, dated as of February 7, 2023 (the “Merger Agreement”), by and
among Flex, Nextracker, Yuma, and Yuma Acquisi�on Corp., a wholly-owned subsidiary of Nextracker, Flex delivered to Nextracker the Merger No�ce (as
defined in the Merger Agreement) exercising Flex’s right to effect the transac�ons contemplated by the Merger Agreement. Concurrently, the Company filed a
Registra�on Statement on Form S-4, including in a final prospectus filed with the SEC on October 27, 2023.

On January 2, 2024, Flex closed the spin-off of all of its remaining interests in Nextracker to Flex shareholders (See Note 6). Simultaneously, 74,432,619 shares
of Class B common stock previously owned by Flex were cancelled, and an equivalent number of shares of Class A common stock were issued to Flex
shareholders on a pro-rata basis of their ownership interest in Flex’s common stock.

2. Summary of accoun�ng policies

Variable interest en��es (“VIE”) and consolida�on

Subsequent to the IPO, the Company's sole material asset is its member’s interest in Nextracker LLC. In accordance with the Nextracker LLC Opera�ng
Agreement, the Company was named the managing member of Nextracker LLC. As a result, the Company has all management powers over the business and
affairs of Nextracker LLC and to conduct, direct and exercise full control over the ac�vi�es of Nextracker LLC. Class A common stock issued in the IPO do not
hold majority vo�ng rights but hold 100% of the economic interest in the Company, which results in Nextracker LLC being considered a VIE. Due to the
Company's power to control the ac�vi�es most directly affec�ng the results of Nextracker LLC, the Company is considered the primary beneficiary of the VIE.
Accordingly, beginning with the IPO, the Company consolidates the financial results of Nextracker LLC and its subsidiaries. Nextracker LLC common units held
by Yuma, Yuma Subsidiary, Inc., a Delaware corpora�on and wholly-owned subsidiary of Yuma ("Yuma Sub"), TPG Rise and the following affiliates of TPG: TPG
Rise
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Climate Flash Cl BDH, L.P., TPG Rise Climate BDH, L.P. and The Rise Fund II BDH, L.P. (collec�vely, the “TPG Affiliates”) were presented on the consolidated
balance sheets as temporary equity under the cap�on “Redeemable non-controlling interests,” up un�l the separa�on with Flex as redemp�on was outside of
the control of the Company. As of March 31, 2024, redemp�on is no longer outside the control of the Company subsequent to the spin-off from Flex, and
therefore the non-controlling interests owned by TPG Affiliates are now presented on the consolidated balance sheets as permanent equity under the cap�on
"non-controlling interests."

Basis of presenta�on

The accompanying consolidated financial statements have been prepared in accordance with accoun�ng principles generally accepted in the United States of
America (“U.S. GAAP”) and pursuant to the rules and regula�ons of the SEC for repor�ng financial informa�on. In the opinion of management, all
adjustments (consis�ng only of normal recurring adjustments) considered necessary to present the Company's financial statements fairly have been included.

Prior to the Transac�ons (as described in Note 6), Nextracker did not operate as a separate en�ty and stand-alone separate historical financial statements for
Nextracker were not prepared. Accordingly, the consolidated financial statements for the period preceding the Transac�ons were derived from Flex’s
historical accoun�ng records and were presented on a carve-out basis and include alloca�ons of certain costs from Flex incurred on Nextracker’s behalf. Such
costs may not have represented the amounts that would have been incurred had Nextracker operated autonomously or independently from Flex during the
period preceding the Transac�ons. All intercompany transac�ons and accounts within Nextracker have been eliminated.

The balance of the redeemable non-controlling interests was reported at the greater of the ini�al carrying amount adjusted for the redeemable non-
controlling interest’s share of earnings or losses and other comprehensive income or loss, or its es�mated maximum redemp�on amount. The resul�ng
changes in the es�mated maximum redemp�on amount (increases or decreases) were recorded with corresponding adjustments against retained earnings
or, in the absence of retained earnings, addi�onal paid-in-capital. Prior to the separa�on from Flex, these interests were presented on the consolidated
balance sheets as temporary equity under the cap�on “Redeemable non-controlling interests" as redemp�on was outside of the control of the Company. As
of March 31, 2024 (a�er the separa�on from Flex), due to the fact that the redemp�on is no longer outside the control of the Company, the non-controlling
interests are now presented on the consolidated balance sheets as permanent equity under the cap�on "non-controlling interests."

Foreign currency transla�on

The repor�ng currency of the Company is the United States dollar (“USD”). The func�onal currency of the Company and its subsidiaries is primarily the USD.
Transac�on gains and losses that arise from exchange rate fluctua�ons on transac�ons denominated in a currency other than the func�onal currency are
included in other (income) expense, net in the accompanying consolidated statements of opera�ons and comprehensive income when realized, and were not
material for the fiscal years ended March 31, 2024, 2023, and 2022.

Use of es�mates

The prepara�on of financial statements in conformity with GAAP requires management to make es�mates and assump�ons that affect the reported amounts
of assets and liabili�es, the disclosure of con�ngent assets and liabili�es at the date of the financial statements, and the reported amounts of revenues and
expenses during the repor�ng period. Actual results could differ materially from those es�mates. Es�mates are used in accoun�ng for, among other things,
impairment of goodwill, impairment of long-lived assets, allowance for credit losses, provision for excess or obsolete inventories, valua�on of deferred tax
assets, warranty reserves, con�ngencies, opera�on accruals, and fair values of awards granted under stock-based compensa�on plans. Due to the long-term
economic effects of the COVID-19 pandemic and geopoli�cal conflicts (including the Russian invasion of Ukraine and the Israel-Hamas conflict), there has
been and will con�nue to be uncertainty and disrup�on in the global economy and financial markets. The Company has made es�mates and assump�ons
taking into considera�on certain possible impacts due to the COVID-19 pandemic and the Russian invasion of Ukraine and the Israel-Hamas conflict. These
es�mates may change, as new events occur, and addi�onal informa�on is obtained. Actual results may differ from previously es�mated amounts, and such
differences maybe material to the consolidated financial statements. Es�mates and assump�ons are reviewed periodically, and the effects of revisions are
reflected in the period they occur. Management believes that these es�mates and assump�ons provide a reasonable basis for the fair presenta�on of the
consolidated financial statements.
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Revenue recogni�on

The Company accounts for revenue in accordance with Accoun�ng Standards Codifica�on (“ASC”) 606, Revenue From Contracts With Customers (“ASC 606”)
for all periods presented. In applying ASC 606, the Company recognizes revenue from the sale of solar tracker systems, parts, extended warran�es on solar
tracker systems components and so�ware licenses along with associated maintenance and support. In determining the appropriate amount of revenue to
recognize, the Company applies the following steps: (i) iden�fy the contracts with the customers; (ii) iden�fy performance obliga�ons in the contracts; (iii)
determine the transac�on price; (iv) allocate the transac�on price to the performance obliga�ons per the contracts; and (v) recognize revenue when (or as)
Nextracker sa�sfies a performance obliga�on. In assessing the recogni�on of revenue, the Company evaluates whether two or more contracts should be
combined and accounted for as one contract and if the combined or single contract should be accounted for as mul�ple performance obliga�ons. Further, the
Company assesses whether control of the product or services promised under the contract is transferred to the customer at a point in �me or over �me.

The Company’s contracts for specific solar tracker system projects with customers are predominantly accounted for as one performance obliga�on because
the customer is purchasing an integrated service, which includes Nextracker’s overall management of the solar tracker system project and oversight through
the installa�on process to ensure a func�oning system is commissioned at the customer’s loca�on. The Company’s performance creates and enhances an
asset that the customer controls as the Company performs under the contract, which is principally as tracker system components are delivered to the
designated project site. Although the Company sources the component parts from third party manufacturers, it obtains control and receives �tle of such
parts before transferring them to the customer because Nextracker is primarily responsible for fulfillment to its customer. The Company’s engineering
services and professional services are interdependent with the component parts whereby the parts form an input into a combined output for which it is the
principal, and Nextracker could redirect the parts before they are transferred to the customer if needed. The customer owns the work-in-process over the
course of the project and Nextracker’s performance enhances a customer-controlled asset, resul�ng in the recogni�on of the performance obliga�on over
�me. The measure of progress is es�mated using an input method based on costs incurred to date on the project as a percentage of total expected costs to
be incurred. The costs of materials and hardware components are recognized as control is transferred to the customer, which is typically upon delivery to the
customer site . As such, the cost-based input measure is considered the best measure of progress in depic�ng the Company’s performance in comple�ng a
tracker system.

Contracts with customers that result in mul�ple performance obliga�ons include contracts for the sale of components and solar tracker system project
contracts with an extended warranty and/or which include the sale of so�ware solu�ons.

For contracts related to sale of components, Nextracker’s obliga�on to the customer is to deliver components that are used by the customer to create a
tracker system and does not include engineering or other professional services or the obliga�on to provide such services in the future. Each component is a
dis�nct performance obliga�on, and o�en the components are delivered in batches at different points in �me. Nextracker es�mates the standalone selling
price (“SSP”) of each performance obliga�on based on a cost plus margin approach. Revenue allocated to a component is recognized at the point in �me that
control of the component transfers to the customer.

At �mes, a customer will purchase a service-type warranty with a tracker system project. Nextracker uses a cost plus margin methodology to determine the
SSP for both the tracker system project and the extended warranty. The revenue allocated to each performance obliga�on is recognized over �me based on
the period over which control transfers. The Company recognizes revenue allocated to the extended warranty on a straight-line basis over the contractual
service period, which is generally 10 to 15 years. This period starts once the standard workmanship warranty expires, which is generally 5 to 10 years from the
date control of the underlying tracker system components is transferred to the customer. To date, revenues recognized related to extended warranty were not
material.

Nextracker generates revenues from sales of so�ware licenses of its TrueCapture and NX Navigator offerings, which are o�en sold separately from the tracker
system. So�ware licenses are generally sold with maintenance services, which include ongoing security updates, upgrades, bug fixes and support. The
so�ware license and the maintenance services are separate performance obliga�ons. Nextracker es�mates the SSP of the so�ware license using an adjusted
market approach and es�mates the SSP of the maintenance service using a cost plus margin approach. Revenue allocated to the so�ware license is
recognized at a point in �me upon transfer of control of the so�ware license, and revenue allocated to the maintenance service is generally recognized over
�me on a straight-line basis during the maintenance term. Revenues related to sales of so�ware licenses were not material for the fiscal years ended March
31, 2024, 2023 and 2022 respec�vely.
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Contract es�mates

Accoun�ng for contracts for which revenue is recognized over �me requires Nextracker to es�mate the expected margin that will be earned on the project.
These es�mates include assump�ons on the cost and availability of materials including variable freight costs. Nextracker reviews and updates its contract-
related es�mates each repor�ng period and recognizes changes in es�mates on contracts under the cumula�ve catch-up method. Under this method, the
impact of the adjustment on profit recorded to date is recognized in the period the adjustment is iden�fied. Revenue and profit in future periods of contract
performance is recognized using the adjusted es�mate. If at any �me the es�mate of contract profitability indicates an an�cipated loss on the contract,
Nextracker recognizes the total loss in the period it is iden�fied.

Contract balances

The �ming of revenue recogni�on, billings and cash collec�ons results in contract assets and contract liabili�es (deferred revenue) on the consolidated
balance sheets. Nextracker’s contract amounts are billed as work progresses in accordance with agreed-upon contractual terms, which generally coincide
with the shipment of one or more phases of the project. When billing occurs subsequent to revenue recogni�on, a contract asset results. Contract assets of
$397.1 million and $298.0 million as of March 31, 2024 and March 31, 2023, respec�vely, are presented in the consolidated balance sheets, of which $141.4
million and $116.3 million, respec�vely, will be invoiced at the end of the projects as they represent funds withheld un�l the products are installed by a third
party, arranged by the customer, and the project is declared opera�onal. The remaining unbilled receivables will be invoiced throughout the project based on
a set billing schedule such as milestones reached or completed rows delivered.

During the fiscal years ended March 31, 2024 and 2023, Nextracker converted $152.3 million and $74.9 million deferred revenue to revenue, respec�vely,
which represented 72% and 70%, respec�vely, of the beginning period balance of deferred revenue.

Remaining performance obliga�ons

As of March 31, 2024, Nextracker had $294.9 million of the transac�on price allocated to the remaining performance obliga�ons. The Company expects to
recognize revenue on approximately 76% of these performance obliga�ons in the next 12 months. The remaining long-term unperformed obliga�on primarily
relates to extended warranty and deposits collected in advance on certain tracker projects.

Prac�cal expedients and exemp�ons

Nextracker has elected to adopt certain prac�cal expedients and exemp�ons as allowed under ASC 606, such as (i) recording sales commissions as incurred
because the amor�za�on period is less than one year, (ii) not adjus�ng for the effects of significant financing components when the contract term is less than
one year, (iii) excluding collected sales tax amounts from the calcula�on of revenue and (iv) accoun�ng for the costs of shipping and handling ac�vi�es that
are incurred a�er the customer obtains control of the product as fulfillment costs rather than a separate service provided to the customer for which
considera�on would need to be allocated.

Infla�on Reduc�on Act of 2022 Vendor Rebates

On August 16, 2022, the Infla�on Reduc�on Act of 2022 IRA was enacted into law, which includes a new corporate minimum tax, a stock repurchase excise
tax, numerous green energy credits, other tax provisions, and significantly increased enforcement resources. Sec�on 45X of the Internal Revenue Code of
1986, as amended 45X Credit was established as part of the IRA and is a per-unit tax credit earned over �me for each clean energy component domes�cally
produced and sold by a manufacturer.

The Company has executed agreements with certain suppliers to ramp up its U.S. manufacturing footprint. These suppliers produce 45X Credit eligible parts,
including torque tubes and structural fasteners, that will then be incorporated into a solar tracker. The 45X Credit was eligible for domes�c parts
manufactured a�er January 1, 2023. The Company has contractually agreed with these suppliers to share a por�on of the economic value of the credit
related to Nextracker's purchases in the form of a vendor rebate. The Company accounts for these vendor rebate amounts as a reduc�on of the purchase
price of the parts acquired from the vendor and therefore a reduc�on of inventory un�l the control of the part is transferred to the customer, at which point
the Company recognizes such amounts as a reduc�on of cost of sales on the consolidated statements of opera�ons and comprehensive income. For certain
immaterial vendor rebates related to purchases that occurred prior to the execu�on of the agreement, the Company capitalized the cumula�ve impact of the
vendor rebates, the
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total of which is to be amor�zed over the life of the associated contract with the supplier, as a reduc�on of the prices of future purchases. During the fourth
quarter of fiscal 2024, due to addi�onal guidance published and a�er discussion with its vendors, the Company determined the amount of the 45X Credit
vendor rebates it expects to receive in accordance with the vendor contracts and recognized a cumula�ve reduc�on to cost of sales of $121.4 million related
to 45X Credit vendor rebates earned on produc�on of eligible components shipped to projects star�ng on or a�er January 1, 2023. As of March 31, 2024, the
Company had approximately $125.4 million in vendor rebates receivable included in other current assets, and approximately $3.0 million of deferred vendor
considera�on included in accrued expense on the consolidated balance sheet.

Fair value

The fair values of Nextracker’s cash, accounts receivable, and accounts payable approximate their carrying values due to their short maturi�es.

Concentra�on of credit risk

Financial instruments which poten�ally subject the Company to concentra�ons of credit risk are primarily accounts receivable, deriva�ve instruments, and
cash and cash equivalents.

Customer credit risk

Nextracker has an established customer credit policy, through which it manages customer credit exposures through credit evalua�ons, credit limit se�ng,
monitoring and enforcement of credit limits for new and exis�ng customers. Nextracker performs ongoing credit evalua�ons of its customers’ financial
condi�on and makes provisions for credit losses based on the outcome of those credit evalua�ons. Nextracker evaluates the collectability of its accounts
receivable based on specific customer circumstances, current economic trends, historical experience with collec�ons and the age of past due receivables. To
the extent Nextracker iden�fies exposures as a result of credit or customer evalua�ons, Nextracker also reviews other customer related exposures, including
but not limited to contract assets, inventory and related contractual obliga�ons.

The following table summarizes the ac�vity in Nextracker’s allowance for credit losses during fiscal years 2024, 2023, and 2022:

Balance at
beginning

of year
Charges/(recoveries) to
costs and expenses (1)

Deduc�ons/
Write-Offs

Balance at
end of
year

Allowance for credit losses: (In thousands)

Year ended March 31, 2022 $ 3,595 $ (21) $ — $ 3,574 
Year ended March 31, 2023 $ 3,574 $ (1,054) $ (752) $ 1,768 
Year ended March 31, 2024 $ 1,768 $ 2,197 $ (93) $ 3,872 

(1) Charges and recoveries incurred during fiscal years 2024 and 2023 are primarily for costs and expenses or bad debt and recoveries related to various distressed customers.

One customer accounted for greater than 10% of revenue in fiscal years 2023, and 2022, with revenue of $331.0 million, and $196.2 million, respec�vely, and
greater than 10% of the total balance of accounts receivable, net of allowance for credit losses on receivables and contract assets as of March 31, 2024 and
2023, with balances of approximately 12% and 15%, respec�vely. This customer accounted for less than 10% of revenue in fiscal year 2024.

Addi�onally, another customer accounted for greater than 10% of revenue in fiscal year 2024 with revenue of $426.1 million, and greater than 10% of the
total balance of accounts receivable, net of allowance for credit losses on receivables and contract assets as of March 31, 2024 with balances of
approximately 16%.
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Accounts receivable, net of allowance

Nextracker’s accounts receivable are due primarily from solar contractors across the United States and interna�onally. Credit is extended in the normal course
of business based on evalua�on of a customer’s financial condi�on and, generally, collateral is not required. Trade receivables consist of uncollateralized
customer obliga�ons due under normal trade terms requiring payment within 30 to 90 days of the invoice date. Management regularly reviews outstanding
accounts receivable and provides for es�mated losses through an allowance for credit losses. In evalua�ng the level of the allowance for credit losses,
Nextracker makes judgments regarding the customers’ ability to make required payments, economic events and other factors. As the financial condi�ons of
Nextracker’s customers change, circumstances develop or addi�onal informa�on becomes available, adjustments to the allowance for credit losses may be
required. When deemed uncollec�ble, the receivable is charged against the allowance.

Product warranty

Nextracker offers an assurance type warranty for its products against defects in design, materials and workmanship for a period ranging from five to ten years,
depending on the component. For these assurance type warran�es, a provision for es�mated future costs related to warranty expense is recorded when they
are probable and reasonably es�mable, which is typically when products are delivered. The es�mated warranty liability is based on our warranty model which
relies on historical warranty claim informa�on and assump�ons based on the nature, frequency and average cost of claims for each product line by project.
When li�le or no experience exists, the es�mate is based on comparable product lines and/or es�mated poten�al failure rates. These es�mates are based on
data from Nextracker specific projects. Es�mates related to the outstanding warranty liability are re-evaluated on an ongoing basis using best-available
informa�on and revisions are made as necessary.

The following table summarizes the ac�vity related to the es�mated accrued warranty reserve for the fiscal years ended March 31, 2024 and 2023:

As of March 31,
2024 2023

(In thousands)

Beginning balance $ 22,591 $ 10,485
Provision (release) for warran�es issued (1) (4,459) 13,099
Payments (5,621) (993)

Ending balance $ 12,511 $ 22,591

(1) During fiscal year ended March 31, 2023, the Company iden�fied a specific design issue with a non-core product, and recorded an addi�onal $8.7 million charge to cost of sales on its
consolidated statement of opera�ons and comprehensive income, related to future remedia�on costs, which may include replacement parts and services.

Inventories

Nextracker’s inventory primarily consists of finished goods to be used and to be sold to customers, including components procured to complete the tracker
system projects.

Prior to the separa�on from Flex, inventories were stated at the lower of cost (on a first-in, first-out basis) or net realizable value. Effec�ve from the date of
the spin-off, management elected to state its inventory at the lower of cost, determined on a weighted average basis, or net realizable value. This change in
policy resulted in an immaterial impact to the Company's consolidated financial statements for the periods presented.

Property and equipment, net

Property and equipment are stated at cost, less accumulated deprecia�on and amor�za�on. Deprecia�on and amor�za�on are recognized on a straight-line
basis over the es�mated useful lives of the related assets, with the excep�on of building leasehold improvements, which are depreciated over the term of the
lease, if shorter. Repairs and maintenance costs are expensed as incurred. Property and equipment is comprised of the following:
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Depreciable life
(In years) As of March 31,

2024 2023
(In thousands)

Machinery and equipment 3 - 8 $ 10,623 $ 9,062 
Leasehold improvements Up to 5 5,168 4,302 
Furniture, fixtures, computer equipment and so�ware 3 - 7 11,783 10,080 
Construc�on-in-progress — 3,051 1,111 

30,625 24,555 
Accumulated deprecia�on (21,389) (17,300)

Property and equipment, net $ 9,236 $ 7,255 

Total deprecia�on expense associated with property and equipment was approximately $4.1 million, $3.4 million, and $2.7 million in fiscal years 2024, 2023
and 2022, respec�vely.

Nextracker reviews property and equipment for impairment at least annually and whenever events or changes in circumstances indicate that the carrying
amount of an asset may not be recoverable. Recoverability of property and equipment is determined by comparing the carrying amount to the lowest level of
iden�fiable projected undiscounted cash flows the property and equipment are expected to generate. An impairment loss is recognized when the carrying
amount of property and equipment exceeds the fair value. Management determined there was no impairment for the fiscal years ended March 31, 2024,
2023 and 2022.

Deferred income taxes

For purposes of these consolidated financial statements, prior to the IPO, Nextracker taxes were calculated on a stand-alone basis as if Nextracker completed
separate tax returns apart from Flex (“Separate-return Method”). Following the IPO, Nextracker Inc. files a separate tax return. The income taxes as presented
herein for the pre-IPO period, allocate current and deferred income taxes of Flex to Nextracker, in a manner that Nextracker believes as systema�c, ra�onal,
and consistent with the asset and liability method prescribed by ASC 740, Income Taxes. Accordingly, as stated in paragraph 30 of ASC 740, total amounts
allocated to Nextracker may not be indica�ve of Nextracker’s condi�on had Nextracker been a separate stand-alone en�ty during the pre-IPO periods
presented.

Following the IPO, Nextracker accounts for income taxes under the asset and liability method, which requires the recogni�on of deferred tax assets and
liabili�es for the future tax consequences a�ributable to temporary differences between the financial statement carrying amounts and tax bases of assets and
liabili�es. Deferred tax assets and liabili�es are measured using enacted tax rates expected to apply to taxable income in the years in which those temporary
differences are expected to be realized or se�led. Nextracker recognizes a valua�on allowance if it is more likely than not that some por�on or all of the
deferred tax assets will not be realized.

Nextracker accounts for uncertain income tax posi�ons by recognizing the impact of a tax posi�on in its consolidated financial statements when Nextracker
believes it is more likely than not that the tax posi�on would not be sustained upon examina�on by the appropriate tax authori�es based on the technical
merits of the posi�on.

Income taxes

We operate in numerous states and countries and must allocate our income, expenses, and earnings under the various laws and regula�ons of each of these
taxing jurisdic�ons. Accordingly, our provision for income taxes represents our total es�mate of the liability for income taxes that we have incurred in doing
business each year in all our loca�ons. Annually, we file tax returns that represent our filing posi�ons with each jurisdic�on and se�le our tax return liabili�es.
Each jurisdic�on has the right to audit those tax returns and may take different posi�ons with respect to income and expense alloca�ons and taxable earnings
determina�ons. Because the determina�on of our annual income tax provision is subject to judgments and es�mates, actual results may vary from those
recorded in our financial statements. We recognize addi�ons to and reduc�ons
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in income tax expense during a repor�ng period that pertains to prior period provisions as our es�mated liabili�es are revised and our actual tax returns and
tax audits are completed.

Tax receivable agreement

The Company has recorded a liability of $391.6 million and $230.3 million as of March 31, 2024 and 2023, respec�vely, which is included in TRA liabili�es and
other liabili�es on the consolidated balance sheets, represen�ng 85% of the es�mated future tax benefits subject to the Tax Receivable Agreement ("TRA"). In
U.S. federal, state and local income tax or franchise tax that we realize or are deemed to realize (determined by using certain assump�ons) as a result of
favorable tax a�ributes, will be available to us as a result of certain transac�ons contemplated in connec�on with our IPO, exchanges of Class A common
stock or cash and payments made under the TRA. The actual amount and �ming of any payments under these agreements, will vary depending upon a
number of factors, including, among others, the �ming of redemp�ons or exchanges by members of Nextracker LLC, the price of our Class A common stock at
the �me of the redemp�ons or exchanges, the extent to which such redemp�ons or exchanges are taxable, the amount and �ming of the taxable income we
generate in the future and the tax rate then applicable, and the por�on of our payments under the tax receivable agreements cons�tu�ng imputed interest.
Es�ma�ng future taxable income is inherently uncertain and requires judgment. In projec�ng future taxable income, we consider our historical results as well
as assump�ons related to future forecasts for our various businesses by loca�on. The impact of any changes in the total projected obliga�ons recorded under
the tax receivable agreements as a result of actual changes in the geographic mix of our earnings, changes in tax legisla�on and tax rates or other factors that
may impact our actual tax savings realized will be reflected in income before taxes in the period in which the change occurs.

Goodwill and other intangibles assets

In accordance with accoun�ng standards related to business combina�ons, goodwill is not amor�zed; however, certain finite-lived iden�fiable intangible
assets, primarily customer rela�onships and acquired technology, are amor�zed over their es�mated useful lives. Nextracker reviews iden�fied intangible
assets and goodwill for impairment whenever events or changes in circumstances indicate that the related carrying amounts may not be recoverable.
Nextracker also tests goodwill at least annually for impairment. Refer to Note 5 for addi�onal informa�on about goodwill and other intangible assets.

Other current assets

Other current assets include short-term deposits and advances of $104.7 million and $29.3 million as of March 31, 2024 and 2023, respec�vely, primarily
related to advance payments to certain vendors for procurement of inventory. In addi�on, it includes $125.4 million in vendor rebates receivable related to
the 45X Credit as further described above under the sec�on "Infla�on Reduc�on Act of 2022 Vendor Rebates."

Deferred tax assets and other assets

Includes deferred tax assets of $438.3 million and $257.1 million as of March 31, 2024 and 2023, respec�vely, primarily related to the Company's investment
in Nextracker LLC as further described in Note 13.

Accrued expenses

Accrued expenses include accruals primarily for freight and tariffs of $43.2 million and $44.6 million as of March 31, 2024 and 2023, respec�vely. In addi�on,
it includes $39.2 million and $15.2 million accrued payroll as of March 31, 2024 and 2023, respec�vely.

TRA liability and other liabili�es

TRA liability and other liabili�es primarily include the liability of $391.6 million and $230.3 million as of March 31, 2024 and 2023, respec�vely, related to the
amount expected to be paid to Yuma, Yuma Sub, TPG and the TPG affiliates as further described in Note 13. Addi�onally, the balance includes the long-term
por�on of standard product warranty liabili�es of $6.4 million and $11.8 million, respec�vely, and the long-term por�on of deferred revenue of $69.3 million
and $35.8 million as of March 31, 2024 and 2023, respec�vely.
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Redeemable non-controlling interests

Prior to the separa�on from Flex, the balance of the redeemable non-controlling interests was reported at the greater of the ini�al carrying amount adjusted
for the redeemable non-controlling interest’s share of earnings and other comprehensive income, or its es�mated maximum redemp�on amount. The
resul�ng changes in the es�mated maximum redemp�on amount used to be recorded with corresponding adjustments against retained earnings or, in the
absence of retained earnings, addi�onal paid-in-capital.

The following table present a reconcilia�on of the change in redeemable non-controlling interests for the periods presented:

Fiscal year ended March 31,
2024 2023

(In thousands)

Balance at beginning of period $ 3,560,628 $ — 
Establishment of non-controlling interests — 265,564 
Net income a�ributable to redeemable non-controlling interests 171,937 2,446 
Reclassifica�on of redeemable non-controlling interest (622,292) — 
Tax distribu�ons (64,365) — 
Redemp�on value adjustments 822,635 3,292,618 
Effect of spin-off from Flex (3,868,543) — 

Balance at end of period $ — $ 3,560,628 

Stock-based compensa�on

Stock-based compensa�on is accounted for in accordance with ASC 718-10, Compensa�on-Stock Compensa�on. The Company records stock-based
compensa�on costs related to its incen�ve awards. Stock-based compensa�on cost is measured at the grant date based on the fair value of the award.
Compensa�on cost for �me-based awards is recognized ratably over the applicable ves�ng period. Compensa�on cost for performance-based awards with a
performance condi�on is reassessed each period and recognized based upon the probability that the performance condi�ons will be achieved. The
performance-based awards with a performance condi�on are expensed when the achievement of performance condi�ons are probable. The total expense
recognized over the ves�ng period will only be for those awards that ul�mately vest and forfeitures are recorded when they occur. Refer to Note 7 for further
discussion.

Leases

Nextracker is a lessee with several non-cancellable opera�ng leases, primarily for warehouses, buildings, and other assets such as vehicles and equipment.
The Company determines if an arrangement is a lease at contract incep�on. A contract is a lease or contains a lease when (i) there is an iden�fied asset, and
(ii) the customer has the right to control the use of the iden�fied asset. The Company recognizes a right-of-use (“ROU”) asset and a lease liability at the lease
commencement date for Nextracker’s opera�ng leases. For opera�ng leases, the lease liability is ini�ally measured at the present value of the unpaid lease
payments at the lease commencement date. The Company has elected the short-term lease recogni�on and measurement exemp�on for all classes of assets,
which allows Nextracker to not recognize ROU assets and lease liabili�es for leases with a lease term of 12 months or less and with no purchase op�on
Nextracker is reasonably certain of exercising. Nextracker has also elected the prac�cal expedient to account for the lease and non-lease components as a
single lease component, for all classes of underlying assets. Therefore, the lease payments used to measure the lease liability include all of the fixed
considera�ons in the contract. Lease payments included in the measurement of the lease liability comprise the following: fixed payments (including in-
substance fixed payments) and variable payments that depend on an index or rate (ini�ally measured using the index or rate at the lease commencement
date). As Nextracker cannot determine the interest rate implicit in the lease for its leases, the Company uses an es�mated incremental borrowing rate as of
the commencement date in determining the present value of lease payments. The es�mated incremental borrowing rate is the rate of interest the Company
would have to pay on a collateralized basis to borrow an amount equal to the lease payments under similar terms.
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The lease term for all of Nextracker’s leases includes the non-cancellable period of the lease plus any addi�onal periods covered by either an op�on to extend
(or not to terminate) the lease that Nextracker is reasonably certain to exercise, or an op�on to extend (or not to terminate) the lease controlled by the lessor.

As of March 31, 2024 and 2023, current opera�ng lease liabili�es were $3.9 million and $1.9 million, respec�vely, which are included in other current
liabili�es on the consolidated balance sheets and long-term lease liabili�es were $13.6 million and $1.5 million, respec�vely, which are included in other
liabili�es on the consolidated balance sheets. ROU assets are included in other assets on the consolidated balance sheets. Refer to Note 3 for addi�onal
informa�on about Leases.

Recently issued accoun�ng pronouncement

Accoun�ng Standards Update ("ASU") 2023-07, Segment Repor�ng - Improvement to Reportable Segment Disclosures- In November 2023, the FASB issued a
new accoun�ng standard which updates reportable segment disclosure requirements, primarily through enhanced disclosures about significant segment
expenses and informa�on used to assess segment performance. The annual repor�ng requirements of the new standard will be effec�ve for the Company
beginning in fiscal year 2025 and interim repor�ng requirements beginning in the first quarter of fiscal year 2026, with early adop�on permi�ed. The
Company expects to adopt the new guidance in fiscal year 2025 with an immaterial impact on its consolidated financial statements.

ASU 2023-09, Improvements to income Tax Disclosures - In December 2023, the FASB issued a new accoun�ng standard to expand the disclosure
requirements for income taxes, specifically related to rate reconcilia�on and income taxes paid. The new standard is effec�ve to the Company beginning in
fiscal year 2026 with early adop�on permi�ed. The Company expects to adopt the new guidance in fiscal year 2026 with an immaterial impact on its
consolidated financial statements.

3. Leases

Nextracker has several commitments under opera�ng leases for warehouses, buildings, and equipment. Leases have ini�al lease terms ranging from one year
to five years.

The components of lease cost recognized under ASC 842 Leases were as follow (in thousands):

Fiscal year ended March 31,

2024 2023 2022
Opera�ng lease cost $2,281 $1,922 $1,769

Amounts reported in the consolidated balance sheet as of March 31, 2024 and 2023 were as follows (in thousands, except weighted average lease term and
discount rate):

As of March 31,
2024 2023

Opera�ng Leases:
Opera�ng lease ROU assets $ 17,390 $ 3,337 
Opera�ng lease liabili�es $ 17,457 $ 3,394 

Weighted-average remaining lease term (In years) 4.3 2.6

Weighted-average discount rate 5.6 % 4.7 %
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Other informa�on related to leases was as follows (in thousands):

Fiscal year ended March 31,
2024 2023 2022

Cash paid for amounts included in the measurement of lease liabili�es:
Opera�ng cash flows from opera�ng leases $2,299 $1,928 $1,818

Non-cash inves�ng ac�vity:
Lease liabili�es arising from obtaining ROU assets $15,873 $756 $1,718

Future lease payments under non-cancellable leases as of March 31, 2024 are as follows (in thousands):

Opera�ng Leases
Fiscal year ended March 31,
2025 $ 4,722 
2026 4,552 
2027 4,619 
2028 3,103 
2029 2,599 

Total undiscounted lease payments 19,595 
Less: imputed interest 2,138 

Total lease liabili�es $ 17,457 

4. Revenue

Based on Topic 606 provisions, the Company disaggregates its revenue from contracts with customers by those sales recorded over �me and sales recorded at
a point in �me. The following table presents Nextracker’s revenue disaggregated based on �ming of transfer—point in �me and over �me for the fiscal years
ended March 31, 2024, 2023 and 2022:

Fiscal year ended March 31,
2024 2023 2022

(In thousands)

Timing of Transfer
Point in �me $ 35,268 $ 50,516 $ 127,924
Over �me 2,464,573 1,851,621 1,329,668

Total revenue $ 2,499,841 $ 1,902,137 $ 1,457,592

5. Goodwill and intangible assets

Goodwill

Goodwill relates to the 2015 acquisi�on of Nextracker LLC and the 2016 acquisi�on of BrightBox by Flex on behalf of Nextracker LLC. As of March 31, 2024
and 2023, goodwill totaled $265.2 million, respec�vely and is not deduc�ble for tax purposes.

The Company evaluates goodwill for impairment at the repor�ng unit level annually, and in certain circumstances, such as when there is a change in repor�ng
units or whenever there are indica�ons that goodwill might be impaired. The Company performed its annual goodwill impairment assessment on January 1,
2024, and assessed qualita�ve factors to determine whether it is more likely or not that the fair value of its repor�ng units is less than its carrying amount.
The qualita�ve
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assessment required management to make various judgmental assump�ons including but not limited to macroeconomic condi�ons, industry and market
considera�ons, cost factors, financial performances, change in stock price. Management assessed each factor and evaluated whether the evidence, in
aggregate, would indicate that it is more likely than not that the Company's repor�ng unit is less than its carrying amount. As a result of the qualita�ve
assessment of its goodwill, the Company determined that no impairment existed as of the date of the impairment test because the fair value of its repor�ng
unit exceeded its carrying value.

Other intangible assets

Nextracker amor�zes iden�fiable intangible assets consis�ng of developed technology, customer rela�onships, and trade names because these assets have
finite lives. Nextracker’s intangible assets are amor�zed on a straight-line basis over the es�mated useful lives. The basis of amor�za�on approximates the
pa�ern in which the assets are u�lized over their es�mated useful lives. No residual value is es�mated for any intangible assets. The fair value of Nextracker’s
intangible assets is determined based on management’s es�mates of cash flows and recoverability.

Intangible assets are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of an intangible asset may not
be recoverable. An impairment loss is recognized when the carrying amount of an intangible asset exceeds its fair value. Nextracker reviewed the carrying
value of its intangible assets as of March 31, 2024 and 2023, and concluded that such amounts con�nued to be recoverable.

The components of iden�fiable intangible assets are as follows:

As of March 31, 2024 As of March 31, 2023

(In thousands)

Weighted-average
remaining useful life (in

years)

Gross
carrying
amount

Accumulated
amor�za�on

Net
carrying
amount

Gross
carrying
amount

Accumulated
amor�za�on

Net
carrying
amount

Trade name and other intangibles 4.7 $ 3,000 $ (1,454) $ 1,546 $ 2,500 $ (1,179) $ 1,321

The gross carrying amount of intangible assets are removed when fully amor�zed. Total intangible asset amor�za�on expense recognized in opera�ons during
the fiscal years ended March 31, 2024, 2023 and 2022 are as follows:

Fiscal year ended March 31,

2024 2023 2022
(In thousands)

Cost of sales $ 275 $ 250 $ 4,043
Selling general and administra�ve expense — 957 4,422

Total amor�za�on expense $ 275 $ 1,207 $ 8,465

Es�mated future annual amor�za�on expense for the above amor�zable intangible assets are as follows:

Amount
(In thousands)

Fiscal year ending March 31,
2025 $ 350
2026 350
2027 350
2028 321
2029 175
Therea�er —

Total amor�za�on expense $ 1,546
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6. The Transac�ons

The Company and Nextracker LLC completed the following reorganiza�on and other transac�ons in connec�on with the IPO (collec�vely, referred to as the
“Transac�ons”):

• Immediately prior to the comple�on of the IPO, the Company issued 128,794,522 shares of its Class B common stock to Yuma, Yuma Sub, and TPG Rise
(not inclusive of those held by affiliated blocker corpora�ons – see below) immediately following the Transac�ons and before giving effect to the IPO.

• Immediately prior to the comple�on of the IPO and as permi�ed under and in accordance with the limited liability company agreement of Nextracker LLC
in effect prior to the IPO (the “Prior LLC Agreement”), TPG Rise exercised its right to have certain blocker corpora�ons affiliated with TPG Rise each merge
with a separate direct, wholly-owned subsidiary of the Company, with the blocker corpora�ons surviving each such merger, in a transac�on intended to
qualify as a tax-free transac�on. In connec�on with such blocker corpora�ons’ mergers, the investors in each such blocker corpora�on received a number
of shares of the Company’s Class A common stock with a value based on the Series A Preferred Units held by such blocker corpora�on for a total of
15,279,190 shares of the Company’s Class A common stock.

• Immediately prior to the closing of the IPO, Nextracker LLC made a distribu�on in an aggregate amount of $175.0 million (the “Nextracker LLC
Distribu�on”). With respect to such Nextracker LLC Distribu�on, $21.7 million was distributed to TPG Rise and $153.3 million to Yuma and Yuma Sub in
accordance with their pro rata units of Nextracker LLC. The Nextracker LLC Distribu�on was financed, in part, with net proceeds from the $150.0 million
term loan under the senior credit facility with a syndicate of banks (the "2023 Credit Agreement"), as further discussed in Note 9.

• The Company used all the net proceeds from the IPO ($693.8 million) to purchase 30,590,000 Nextracker LLC common units from Yuma at a price per unit
equal to $22.68.

• In connec�on with Yuma’s transfer to the Company of 30,590,000 Nextracker LLC common units, a corresponding number of shares of the Company’s
Class B common stock held by Yuma were canceled.

• In connec�on with the IPO, the Company's repurchased all 100 shares of common stock previously issued to Yuma for an immaterial amount.

On February 8, 2023, the Company amended and restated its cer�ficate of incorpora�on to, among other things, authorize 900,000,000 shares of $0.0001 par
value Class A common stock, 500,000,000 shares of $0.0001 par value Class B common stock, and 50,000,000 shares of par value $0.0001 preferred stock.

On February 13, 2023, the members of Nextracker LLC entered into the Third Amended and Restated Limited Liability Company Agreement of Nextracker LLC
(the "LLC Agreement") to, among other things, effect the Transac�ons described above and to appoint the Company as the managing member of Nextracker
LLC. As of March 31, 2024, the Company beneficially owns 140,773,223 LLC common units a�er the comple�on of the IPO, the Transac�ons, the follow-on
offering and the Spin Transac�ons described below.

The 2023 follow-on offering

On July 3, 2023, Nextracker completed an underwri�en offering of 18,150,000 shares of Class A common stock, of which 15,631,562 shares were offered and
sold by the Company and 2,518,438 shares were offered and sold by certain of the Company’s stockholders for approximately $662.5 million in total gross
proceeds, including the full exercise of the underwriters’ op�on to purchase addi�onal shares of Class A common stock. The Company received net proceeds
of $552.0 million. The en�re net proceeds from the sale of shares by Nextracker were used by Nextracker to acquire 14,025,000 Nextracker LLC common units
from Yuma, and 1,606,562 Nextracker LLC common units from TPG Rise. Simultaneously, 14,025,000 and 1,606,562 shares of Class B common stock were
surrendered by Flex and TPG, respec�vely, and cancelled.

As a result of this follow-on offering (referred to as the “Follow-on”), as of the closing date on July 3, 2023:

• Approximately $1.8 million of offering costs were paid by Flex.

• Immediately following the comple�on of the Follow-on, Flex (through Yuma and Yuma Sub), owned 74,432,619 shares of Class B common stock,
represen�ng approximately 51.45% of the total outstanding shares of the Company's outstanding common stock.

82



NEXTRACKER

Notes to the consolidated financial statements

• Addi�onally, TPG owned 8,140,341 shares of Class B common stock represen�ng approximately 5.63% of the total outstanding shares of the Company's
outstanding common stock.

• The Company beneficially owned 62,053,870 LLC units, represen�ng approximately 42.91% of the total common units of Nextracker LLC.

Exchange Agreement

The Company, Nextracker LLC, Yuma, Yuma Sub and TPG entered into an exchange agreement (the “Exchange Agreement”) under which Yuma, Yuma Sub and
TPG (or certain permi�ed transferees thereof) have the right, subject to the terms of the Exchange Agreement, to require Nextracker LLC to exchange
Nextracker LLC common units (together with a corresponding number of shares of Class B common stock) for newly-issued shares of Class A common stock of
the Company on a basis, or, in the alterna�ve, the Company may elect to exchange such Nextracker LLC common units (together with a corresponding
number of shares of Nextracker Class B common stock) for cash equal to the product of (i) the number of Nextracker LLC common units (together with a
corresponding number of shares of Class B common stock) being exchanged, (ii) the then-applicable exchange rate under the Exchange Agreement (which will
ini�ally be one and is subject to adjustment) and (iii) the Class A common stock value (based on the market price of our Class A common stock), subject to
customary conversion rate adjustments for stock splits, stock dividends, reclassifica�ons and other similar transac�ons; provided further, that in the event of
an exchange request by an exchanging holder, Nextracker may at its op�on effect a direct exchange of shares of Class A common stock for Nextracker LLC
common units and shares of Class B common stock in lieu of such exchange or make a cash payment to such exchanging holder, in each case pursuant to the
same economic terms applicable to an exchange between the exchanging holder and Nextracker LLC. As Nextracker LLC interests are redeemable upon the
occurrence of an event not solely within the control of the Company, such interests are presented in temporary equity on the consolidated balance sheets.

The Separa�on Transac�ons

On October 25, 2023, Flex announced its plan to effect a spin-off of all of its remaining interests in Nextracker pursuant to the Merger Agreement to be
effected through the following transac�ons (together, the “Spin Transac�ons”): (i) a court-approved capital reduc�on of Flex to be carried out pursuant to
Sec�on 78G of the Singapore Companies Act (the “Capital Reduc�on”), (ii) a distribu�on of all the shares of the common stock, par value $0.001, of Yuma (the
“Yuma Common Stock”), which was a wholly-owned subsidiary of Flex that, directly or indirectly, held all of Flex’s remaining interest in Nextracker, by way of a
distribu�on in specie to Flex shareholders (the “Spin Distribu�on”), (iii) the merger of Yuma with and into Yuma Acquisi�on Corp., with Yuma surviving the
merger as a wholly-owned subsidiary of Nextracker (the “Merger”) and pursuant to which each share of Yuma Common Stock outstanding immediately prior
to the Merger would automa�cally convert into the right to receive a number of shares of the Company's Class A common stock based on the Exchange Ra�o
(as defined in the Merger Agreement) (with cash payments to holders of shares of Yuma Common Stock in lieu of any frac�onal shares of our Class A common
stock in accordance with the terms of the Merger Agreement), and (iv) the merger of Yuma with and into a wholly-owned limited liability company subsidiary
of Nextracker, with such limited liability company surviving the merger as a wholly-owned subsidiary of Nextracker, undertaken shortly following the
comple�on of the Merger.

On January 2, 2024, Flex closed the spin-off of all of its remaining interests in Nextracker to Flex shareholders. Immediately prior to the spin-off, Flex held
100% of the shares of Yuma Common Stock, and Yuma held, directly and indirectly through Yuma Sub, (i) 74,432,619 shares of Nextracker’s Class B common
stock, par value $0.0001 per share, represen�ng approximately 51.48% of the total outstanding shares of Nextracker’s common stock, based on the number
of shares of Nextracker’s common stock outstanding as of December 29, 2023 and (ii) 74,432,619 of the common units of Nextracker LLC, represen�ng
approximately 51.48% of the economic interest in the business of Nextracker.

In addi�on to the Spin Distribu�on, Flex and Nextracker consummated the Merger, with Yuma surviving the Merger as a wholly-owned subsidiary of
Nextracker. As a result of the Merger, each share of Yuma Common Stock issued and outstanding as of immediately prior to the closing of the Merger was
automa�cally converted into the right to receive a number of shares of Class A common stock of the Company, based on an Exchange Ra�o (as defined
below), with cash payments to holders of shares of Yuma Common Stock in lieu of any frac�onal shares of Class A common stock of the Company in
accordance with the terms of the Merger Agreement. The “Exchange Ra�o” is equal to the quo�ent of (i) 74,432,619, which is the number of shares of Class
A common stock of Nextracker held by Yuma and Yuma Sub (assuming the exchange by Yuma and Yuma Sub of all Nextracker LLC common units, together
with a corresponding number of shares of Class B common stock of the Company
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held by Yuma and Yuma Sub, for shares of Class A common stock of the Company) divided by (ii) the number of issued and outstanding shares of Yuma
Common Stock immediately prior to the effec�ve �me of the Merger.

As the Merger represents a business combina�on of en��es under common control, the transac�on was accounted for in accordance with ASC 805-50,
Business Combina�ons – Related Issues. Upon consumma�on of the Merger, the assets and liabili�es of Yuma, par�cularly the redeemable interest in
Nextracker, were recognized at their carrying value on the date of transfer as a transac�on under common control. Once acquired, the redeemable
noncontrolling interest was derecognized at its carrying amount. In addi�on, the Company recognized the issuance of its Class A common stock as
considera�on of the acquisi�on of Yuma, with the difference between the carrying value of the redeemable noncontrolling interest acquired and the par
value of the Class A common stock recorded in addi�onal paid-in capital.

Tax distribu�ons

During fiscal year 2024, and pursuant to the LLC Agreement, Nextracker LLC made pro rata tax distribu�ons to its non-controlling interest holders (Yuma,
Yuma Sub and TPG) in the aggregate amount of approximately $66.9 million (Refer to Note 13).

7. Stock-based compensa�on

The Company adopted the First Amended and Restated 2022 Nextracker LLC Equity Incen�ve Plan in April 2022 (the “LLC Plan”), which provides for the
issuance of op�ons, unit apprecia�on rights, performance units, performance incen�ve units, restricted incen�ve units and other unit-based awards to
employees, directors, and consultants of the Company. Addi�onally, in connec�on with the IPO in February 2023, the Company approved the Second
Amended and Restated 2022 Nextracker Inc. Equity Incen�ve Plan (the “NI Plan,” and collec�vely with the LLC Plan, the “2022 Plan”) to reflect, among other
things, that the underlying equity interests with respect to awards issued under the LLC Plan shall, in lieu of common units of Nextracker LLC, relate to Class A
common stock of Nextracker for periods from and a�er the closing of the IPO.

The 2022 Plan is administered by the Board or such other commi�ee appointed by the Board. Awards granted under the 2022 Plan expire no more than 10
years from the grant date. The 2022 Plan authorized the grant of 12.9 million equity-based awards. As of March 31, 2024, the Company had approximately
5.1 million equity-based awards available for grant under the 2022 Plan.

During fiscal year 2024, the Company granted the following three types of equity-based compensa�on awards to its employees under the 2022 Plan:

• Restricted incen�ve unit awards ("RSU"), whereby ves�ng is generally con�ngent upon �me-based ves�ng with con�nued service over a three-year
period from the grant date, with a por�on of the awards ves�ng at the end of each year.

• Op�ons awards, whereby such awards will cliff-vest on the third anniversary of the grant date, subject generally to con�nuous service through
ves�ng date; and

• Performance based ves�ng awards ("PSUs") whereby ves�ng is generally con�ngent upon (i) �me-based ves�ng with con�nued service through
March 31, 2026, and (ii) the achievement of certain metrics specific to the Company, which could result in a range of 0 - 300% of such PSUs
ul�mately ves�ng. The earned PSUs will cliff-vest on March 31, 2026.

On the date any performance-based ves�ng requirement is sa�sfied, the award holder will become vested in the number of awards that have sa�sfied the
�me-based ves�ng requirement, if any.

At the �me of the comple�on of the Spin Transac�ons as described in Note 6, the Company assumed outstanding op�ons, RSUs and PSUs granted to its
employees pursuant to Flex’s 2017 Equity Incen�ve Plan, which were converted (based on the same value of the unvested awards) into op�ons, RSUs and
PSUs to purchase or receive an adjusted number of shares of Class A common stock pursuant to the 2022 Plan.

Stock-based compensa�on expense

The following table summarizes the Company’s stock-based compensa�on expense:
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Fiscal year ended March 31,
2024 2023 2022

(In thousands)

Cost of sales $ 10,764 $ 12,794 $ 1,526
Selling, general and administra�ve expenses 38,325 19,200 1,522
Research and development 7,694 — —

Total stock-based compensa�on expense (1) $ 56,783 $ 31,994 $ 3,048

(1) Prior to the separa�on from Flex as described in Note 6, the expense included an alloca�on of Flex’s corporate and shared func�onal employee expense of immaterial amounts. Addi�onally,
during fiscal year 2024, an immaterial number of awards were forfeited due to employee termina�ons.

Cumula�ve expense upon IPO and modifica�on of awards

In connec�on with the IPO and the approval of the NI Plan, all awards previously issued under the LLC Plan were determined to be modified. The modifica�on
of the awards granted under the LLC Plan, pre-IPO, were concluded to qualify as a Type I probable-to-probable modifica�on (in accordance with ASC 718-20-
55), which resulted in an increase in the total fair value of such awards of $12.3 million, with the Company recording an immaterial amount of incremental
stock-based compensa�on expense related to such modifica�on during the fiscal year ended March 31, 2023.

Considering that the ves�ng of the awards granted under the 2022 Plan was con�ngent on an IPO, which occurred on February 9, 2023, the Company
recognized $23.3 million of cumula�ve stock-based compensa�on expense for all awards outstanding under the 2022 Plan as of that date.

As of March 31, 2024, the total unrecognized compensa�on expense for unvested awards under the 2022 Plan and the related remaining weighted average
period for expensing is summarized as follow:

Unrecognized compensa�on expense
(in thousands)

Weighted- average remaining period
(in years)

Op�ons $ 17,490 2.0
RSU 42,218 0.8
PSU (1) 23,213 1.4

Total unrecognized compensa�on expense $ 82,921 

(1) Excludes the expense associated to 292,958 PSUs awards that do not meet the criteria for a grant date under ASC 718 as of March 31, 2024.

Determining fair value — RSU awards

Valua�on and Amor�za�on Method - The Company determined the fair value of RSUs granted in fiscal year 2024 under the 2022 Plan based on the closing
price per share of its Class A common stock as of the grant date of the awards. The compensa�on expense is generally recognized on a straight-line basis over
the respec�ve ves�ng period.

The valua�on of RSUs granted under the 2022 Plan, during fiscal year 2023 (prior to the IPO) was determined in accordance with the guidance provided by
the American Ins�tute of Cer�fied Public Accountants Prac�ce Aid, “Valua�on of Privately-Held-Company Equity Securi�es Issued as Compensa�on.”
Applica�on of these approaches involves the use of es�mates, judgment and assump�ons that are highly complex and subjec�ve, such as those regarding our
expected future revenue and EBITDA, discount rates, market mul�ples, the selec�on of comparable companies and the probability of possible future events.
Changes in any or all of these es�mates and assump�ons or the rela�onships between those assump�ons impact our valua�ons as of each valua�on date and
may have a material impact on the valua�on of our common stock.
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Determining fair value — Op�ons and PSU awards

Valua�on and Amor�za�on Method - The Company es�mated the fair value of Op�ons awards granted in fiscal year 2024 under the 2022 Plan, using a Black-
Scholes op�on pricing model.

The fair values of Op�ons awards granted in fiscal year 2023 and PSU awards granted in fiscal years 2024 and 2023, under the 2022 Plan, were es�mated
using Monte-Carlo simula�on models, which is a probabilis�c approach for calcula�ng the fair value of the awards.

The compensa�on expense is generally recognized over the respec�ve ves�ng period for the awards. For awards without performance condi�ons, the
expense is recognized on a straight-line basis, for awards with a performance condi�on, the expense is recognized on a graded basis.

Expected vola�lity - Vola�lity used in the Black-Scholes op�on pricing, or in the Monte Carlo simula�on, is derived from the historical vola�lity of Nextracker's
Peer Group. The service period of op�ons and PSU awards granted in fiscal year 2024 is three years, respec�vely. The service period of op�ons and PSU
awards granted in fiscal year 2023 is four years, and three years respec�vely.

Risk-Free Rate assump�ons - The Company bases the risk-free interest rate used in the Monte Carlo simula�on based on the con�nuously compounded risk-
free rate in the Monte Carlo simula�ons to calculate the dri� rate of the Company and peer group stock prices. The risk-free rate of return was calculated
using the U.S. Treasury daily yield curve.

The fair value of the Company's awards granted under the 2022 Plan was es�mated based on the following assump�ons:

Fiscal year ended March 31,
2024 2023

Expected vola�lity 65% 65% - 70%
Expected dividends —% —%
Risk-free interest rate 3.8% - 4.6% 2.5% - 2.7%

Awards ac�vity

The following table summarizes the RSU awards ac�vity under the 2022 Plan:

Fiscal year ended March 31,
2024

Number of RSUs
Weighted average grant date

fair value per share

Unvested RSU awards outstanding, beginning of fiscal year 2,002,419 $20.40
Granted 1,381,092 41.55
Vested (538,811) 21.33
Forfeited (1) (126,567) 26.93

Unvested RSU awards outstanding, end of fiscal year 2,718,133 $31.37

(1) Awards forfeited due to employee termina�ons.

The weighted average grant date fair value of RSU awards granted during the fiscal year ended March 31, 2023 was $17.03 per award and the weighted
average modifica�on date fair value was $20.40 per award as of February 9, 2023. The total fair value of RSUs vested during the fiscal year ended March 31,
2024 was $13.2 million. There were no RSUs vested during the fiscal year ended March 31, 2023.
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The following table summarizes the PSU awards ac�vity under the 2022 Plan:

Fiscal year ended March 31,
2024

Number of PSUs Weighted average grant
date fair value per share

Unvested PSU awards outstanding, beginning of fiscal year 219,713 $23.01
Granted (1) 787,763 54.77
Vested — —
Forfeited — —

Unvested PSU awards outstanding, end of fiscal year (2) 1,007,476 $47.01

(1) Includes 220 thousand PSUs awards related to the second tranche of performance-based awards granted in fiscal year 2023 that met the criteria for a grant date under ASC 718 as the
performance metrics for these awards were determined during fiscal year 2024. Addi�onally, includes 131 thousand PSU awards represen�ng the number of awards achieved above target
levels based on the achievement of the performance-based metrics for the first tranche of PSU awards granted in fiscal 2023.

(2) Excludes 293 thousand PSUs award related to the third tranche of performance-based awards granted in fiscal year 2023 that do not meet the criteria for a grant date under ASC 718 as of
March 31, 2024. The performance-based metrics for the third tranche of the PSUs were not yet determined as of March 31, 2024.

The weighted average grant date fair value of the PSU awards granted during the fiscal year ended March 31, 2023 was $19.35 per award and the weighted
average modifica�on date fair value was $23.01 per award as of February 9, 2023.

Addi�onal informa�on for the PSUs awarded is further detailed in the table below:

Range of shares that may be issued

Year of grant Performance end date
Targeted number of awards

as of March 31, 2024
Weighted average grant
date fair value per share Minimum Maximum

Fiscal 2023 March 31, 2024 219,704 $55.26 — 439,408 (1)
Fiscal 2023 (2) March 31, 2025 292,958 $— — 585,916 (1)
Fiscal 2024 March 31, 2026 436,675 $54.53 — 1,310,025 (3)

(1) Payouts can range from 0% to 200% of the applicable Tranche targets based on the achievement levels of the Company's Total Shareholder Return ("TSR"), as determined in the Restricted
Incen�ve Unit Award Agreement under the 2022 Plan for performance-based ves�ng awards.

(2) Third tranche of PSUs granted in fiscal year 2023 that do not have a grant date or measurement date as of March 31, 2024.

(3) Payouts can range from 0% to 300% based on the achievement of certain metrics specific to the Company.

As of March 31, 2024, the Company expects to issue the approximately 160% of shares related to the first tranche of PSU awards granted in fiscal year 2023,
and up to 200% of shares related to the second tranche of PSU awards granted in fiscal
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year 2023 that meet the criteria for a grant date during fiscal year 2024, provided con�nued service from the employees through April 6, 2025.

The following table summarizes the Op�ons awards ac�vity under the 2022 Plan:

Fiscal year ended March 31,
2024

Number of Op�ons
Weighted average

exercise price

Op�ons awards outstanding, beginning of fiscal year 2,692,619 $21.00
Granted 489,732 39.24
Exercised — —
Forfeited (1) (30,949) 21.00

Op�ons awards outstanding, end of fiscal year 3,151,402 $23.84

Op�ons awards exercisable as of end of fiscal year — —
Op�ons awards vested and expected to vest, end of fiscal year 3,151,402 $23.84

(1) Awards forfeited due to employee termina�ons.

The weighted average grant date fair value of Op�ons awards granted during the fiscal year ended March 31, 2024 was approximately $24.95 per award. The
weighted average grant date fair value of Op�ons awards granted during the fiscal year ended March 31, 2023 was es�mated to be $5.17 per award and the
weighted average modifica�on date fair value was $6.30 per award as of February 9, 2023. The weighted average remaining contractual life for Op�ons
awards outstanding and Op�ons awards vested and expected to vest as of March 31, 2024, is 8.2 years.

The aggregate intrinsic value of Op�ons awards outstanding and Op�ons awards vested and expected to vest as of March 31, 2024 is $102.2 million. No
Op�ons awards vested during the fiscal years ended March 31, 2024 and 2023.

The following table presents the composi�on of op�ons outstanding and exercisable as of March 31, 2024:

Op�ons outstanding Op�ons exercisable

Range of Exercise Price
Number of Shares

Outstanding

Weighted average
remaining

contractual life
(years)

Weighted average
exercise price

Number of shares
exercisable

Weighted average
exercise price

<$20 19,617 1.5 $9.89 19,617 $9.89
$20.00 - $40.00 2,661,670 7.8 $21.00 2,661,670 $21.00
$40.00 - $60.00 470,115 9.2 $40.47 470,115 $40.47

3,151,402 8.0 $23.84 3,151,402 $23.84

Out of the 3.2 million op�ons outstanding as of March 31, 2024, approximately 2.7 million op�ons were granted in fiscal year 2023 whereby ves�ng was �ed
to certain performance metrics specific to the Company. The ves�ng informa�on for these shares is further detailed in the table below.
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Range of shares that may be issued (1)

Targeted number of awards
as of March 31, 2024

Weighted average
fair value per share Minimum Maximum

Op�ons Performance Period
end date

Year of grant
Fiscal 2023 2,661,670 $6.30 — 2,661,670 March 31, 2026

8. Earnings per share

Basic earnings per share excludes dilu�on and is computed by dividing net income available to common stockholders of the Company by the weighted-
average number of shares of Class A common stock outstanding during the applicable periods.

Diluted earnings per share reflects the poten�al dilu�on from stock-based compensa�on awards. The poten�al dilu�on from awards was computed using the
treasury stock method based on the average fair market value of the Company's common stock for the period. Addi�onally, the poten�al dilu�on impact of
Class B common stock conver�ble into Class A was also considered in the calcula�on.

The computa�on of earnings per share and weighted average shares outstanding of the Company's common stock since the IPO is presented below:

Fiscal year ended March 31, 2024 February 9, 2023 - March 31, 2023

Income Weighted average
shares outstanding Per Share

Income Weighted average
shares outstanding Per Share

Numerator Denominator Amount Numerator Denominator Amount
(In thousands except share and per share amounts)

Basic EPS

Net income a�ributable to Nextracker Inc. common stockholders $306,241 77,067,639 $3.97 $1,143 45,886,065 $0.02

Effect of Dilu�ve impact

Common stock equivalents from Op�ons awards (1) 1,089,554 377,316
Common stock equivalents from RSUs (2) 1,268,923 1,291,346
Common stock equivalents from PSUs (3) 558,733 92,388
Income a�ributable to non-controlling interests and common stock
equivalent from Class B common stock $189,974 67,299,481 $2,446 98,204,522

Diluted EPS

Net income $496,215 147,284,330 $3.37 $3,589 145,851,637 $0.02

(1) During fiscal year ended March 31, 2024, approximately 0.5 million of Op�ons awards, were excluded from the computa�on of diluted earnings per share
due to their an�-dilu�ve impact on the weighted-average ordinary share equivalents. No Op�ons awards were excluded from the computa�on of diluted
earnings per share in the fiscal year ended March 31, 2023.

(2) During fiscal year ended March 31, 2024, an immaterial amount of RSU awards were excluded from the computa�on of diluted earnings per share due to
their an�-dilu�ve impact on the weighted-average ordinary share equivalents. No RSU awards were excluded from the computa�on of diluted earnings
per share in the fiscal year ended March 31, 2023.
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(3) During fiscal year ended March 31, 2024, no PSU awards, were excluded from the computa�on of diluted earnings per share due to their an�-dilu�ve
impact on the weighted-average ordinary share equivalents. No PSU awards were excluded from the computa�on of diluted earnings per share in the
fiscal year ended March 31, 2023.

9. Bank borrowings and long-term debt

On February 13, 2023, the Company and Nextracker LLC (the "LLC"), as the borrower, entered into a senior credit facility with a syndicate of banks (the “2023
Credit Agreement”) comprised of (i) a term loan in the aggregate principal amount of $150.0 million (the “Term Loan”), and (ii) a revolving credit facility in an
aggregate principal amount of $500.0 million (the “RCF”). The RCF is available to fund working capital, capital expenditure and other general corporate
purposes.

As of March 31, 2024 and 2023, the Company had $147.7 million and $147.1 million, respec�vely, outstanding under the term loan, net of issuance costs, of
which $144.0 million and $147.1 million, respec�vely, are included in long-term debt and $3.7 million and nil, respec�vely, are included in other current
liabili�es on the consolidated balance sheets.

The RCF is available in U.S. dollars, euros and such currencies as mutually agreed on a revolving basis during the five-year period through February 11, 2028. A
por�on of the RCF not to exceed $300.0 million is available for the issuance of le�ers of credit. A por�on of the RCF not to exceed $50.0 million is available for
swing line loans. Subject to the sa�sfac�on of certain condi�ons, the LLC will be permi�ed to incur incremental term loan facili�es or increase the RCF
commitment in an aggregate principal amount equal to $100.0 million plus an addi�onal amount such that the secured net leverage ra�o or total net
leverage ra�o, as applicable, is equal to or less than a specified threshold a�er giving pro forma effect to such incurrence. As of March 31, 2024, the Company
had approximately $434.3 million outstanding under the RCF, net of $65.7 million of outstanding le�ers of credit.

The obliga�ons of the LLC under the 2023 Credit Agreement and related loan documents are jointly and severally guaranteed by the Company, certain other
holding companies (collec�vely, the “Guarantors”) and, subject to certain exclusions, certain of the LLC’s exis�ng and future direct and indirect wholly-owned
domes�c subsidiaries.

As of the closing of the 2023 Credit Agreement, all obliga�ons of the LLC and the guarantors are secured by certain equity pledges by the LLC and the
Guarantors. However, if the LLC’s total net leverage ra�o exceeds a specified threshold, the collateral will include substan�ally all of the assets of the LLC and
the Guarantors and, if the LLC meets certain investment grade condi�ons, such lien will be released.

The Term Loan requires quarterly principal payments beginning on June 30, 2024 in an amount equal to 0.625% of the original aggregate principal amount of
the Term Loan. From June 30, 2025, the quarterly principal payment will increase to 1.25% of the original aggregate principal amount of the Term Loan. The
remaining balance of the Term Loan and the outstanding balance of any RCF loans will be repayable on February 11, 2028. Borrowings under the 2023 Credit
Agreement are prepayable and commitments subject to being reduced in each case at the LLC’s op�on without premium or penalty. The 2023 Credit
Agreement contains certain mandatory prepayment provisions in the event that the LLC or its restricted subsidiaries incur certain types of indebtedness or,
subject to certain reinvestment rights, receive net cash proceeds from certain asset sales or other disposi�ons of property.

Borrowings in U.S. dollars under the 2023 Credit Agreement bear interest at a rate based on either (a) a term secured overnight financing rate (“SOFR”) based
formula (including a credit spread adjustment of 10 basis points) plus a margin of 162.5 basis points to 200 basis points, depending on the LLC’s total net
leverage ra�o, or (b) a base rate formula plus a margin of 62.5 basis point to 100 basis points, depending on the LLC’s total net leverage ra�o. Borrowings
under the RCF in euros bear interest based on the adjusted EURIBOR rate plus a margin of 162.5 basis points to 200 basis points, depending on the LLC’s total
net leverage ra�o. The LLC will is required to pay a quarterly commitment fee on the undrawn por�on of the RCF commitments of 20 basis points to 35 basis
points, depending on the LLC’s total net leverage ra�o. The interest rate for the Term Loan is 6.92% (SOFR rate of 5.20% plus a margin of 1.72%) as of
March 31, 2024.

The 2023 Credit Agreement contains certain affirma�ve and nega�ve covenants that, among other things and subject to certain excep�ons, limit the ability of
the LLC and its restricted subsidiaries to incur addi�onal indebtedness or liens, to dispose of assets, change their fiscal year or lines of business, pay dividends
and other restricted payments, make investments and other acquisi�ons, make op�onal payments of subordinated and junior lien debt, enter into
transac�ons with affiliates and enter into restric�ve agreements. In addi�on, the 2023 Credit Agreement requires the LLC to maintain a consolidated total net
leverage ra�o below a certain threshold. As of March 31, 2024, the Company was in compliance with all applicable covenants under the 2023 Credit
Agreement, the Term Loan and the RCF.
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The term loan which is categorized as Level 2 on the fair value hierarchy, bears interest at the applicable SOFR rate as of disbursement date, plus a spread
based on certain financial metrics for the last twelve-month period and therefore the carrying amount approximate the fair value as of March 31, 2024. The
effec�ve interest rate for the Company's long-term debt was 7.12%, and 6.90% for fiscal years ended March 31, 2024 and 2023, respec�vely.

Scheduled repayments of the Company's bank borrowings and long-term debt are as follows:

Amount
Fiscal year ended March 31, (In thousands)

2025 $ 3,750 
2026 7,500 
2027 7,500 
2028 131,250 

Total $ 150,000 

10. Supplemental cash flow disclosures

The following table represents supplemental cash flow disclosures of non-cash inves�ng and financing ac�vi�es:

Fiscal year ended March 31,

2024 2023 2022
Non-cash inves�ng ac�vity: (In thousands)

Unpaid purchases of property and equipment $ 1,596 $ 206 $ 138
Non-cash financing ac�vity:

TRA revalua�on $ 23,823 $ — $ —
Reclassifica�on of redeemable non-controlling interest $ 622,292 $ — $ —
Capitalized offering costs $ — $ (5,331) $ 5,331
Legal se�lement paid by Parent (1) $ — $ 20,428 $ —
Paid-in-kind dividend for Series A redeemable preferred units $ — $ 21,427 $ —
Se�lement of assets and liabili�es with Parent $ — $ 52,529 $ —

(1) amount presented in fiscal year 2023 is net of insurance recovery of $22.3 million related to the Company's li�ga�on se�lement in July 2022.

11. Rela�onship with Flex

On January 2, 2024, Nextracker became a fully independent company upon comple�on of the Spin Transac�ons, as described in Note 6, and Flex ceased to be
a related party on that date. The Company con�nues to have significant agreements with Flex, which is further detailed below under the sec�on "Agreements
with Flex."

Prior to the IPO, Nextracker was managed and operated in the normal course of business by Flex. Accordingly, certain shared costs were allocated to
Nextracker and reflected as expenses in these consolidated financial statements. Nextracker’s management and the management of Flex considered the
expenses included and the alloca�on methodologies used to be reasonable and appropriate reflec�ons of the historical Flex expenses a�ributable to
Nextracker for purposes of the stand-alone financial statements up un�l the IPO. However, the expenses reflected in these consolidated financial statements
may not be indica�ve of the expenses that would have been incurred by Nextracker during the periods presented if Nextracker historically operated as a
separate, stand-alone en�ty during such period, which expenses would have depended on a number of factors, including the chosen organiza�onal structure,
what func�ons were outsourced or performed by employees and strategic decisions made in areas such as informa�on technology and infrastructure. In
addi�on, the expenses reflected in the consolidated financial statements may not be indica�ve of expenses that Nextracker will incur in the future.
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Alloca�on of corporate expenses prior to the IPO and spin-off

The consolidated financial statements for the period prior to the IPO, include expense alloca�ons for certain func�ons provided by Flex, including, but not
limited to, general corporate expenses related to finance, legal, informa�on technology, human resources, and stock-based compensa�on. These expenses
were allocated to Nextracker on the basis of direct usage when iden�fiable, with the remainder allocated on the basis of revenue, headcount or other
measure.

During the fiscal years ended March 31, 2023 and 2022, Nextracker was allocated, $5.2 million and $13.0 million, respec�vely, of general corporate expenses
incurred by Flex. Of these expenses $3.4 million and $9.9 million, respec�vely, were included within selling, general and administra�ve expenses and $1.8
million and $3.1 million, respec�vely, were included in cost of sales in the consolidated statements of opera�ons and comprehensive income. An immaterial
amount of general corporate expenses incurred by Flex was allocated to Nextracker during the fiscal year 2024 for the period prior to the spin-off.

Risk management

Prior to the IPO, Nextracker paid a premium to Flex in exchange for the coverage provided related to insurance of insurance for property, casualty, product
liability ma�ers, auto liability, and workers’ compensa�on, and various excess policies. In fiscal years 2023 and 2022, the policies with significant premiums
included the Marine Cargo/Goods in Transit and the mul�ple Errors and Omissions policies all through various insurance providers. Expenses related to
coverage provided by Flex reflected in the consolidated statements of opera�ons and comprehensive income and were immaterial for fiscal years 2023 and
2022.

Cash management and financing prior to the IPO and spin-off

Prior to the IPO, Nextracker par�cipated in Flex’s centralized cash management programs. Disbursements were independently managed by Nextracker.

All significant transac�ons between Nextracker and Flex that were not historically cash se�led were reflected in the consolidated statement of cash flows, for
the period prior to the IPO, as net transfers to parent as these were deemed to be internal financing transac�ons. All intra-company accounts, profits and
transac�ons have been eliminated. The following is a summary of material transac�ons reflected in the accumulated net parent investment during the fiscal
years ended March 31, 2023 and 2022:

Fiscal year ended March 31,
2023 2022

(In thousands)

Corporate alloca�ons (excluding stock-based compensa�on expense) $ 1,483 $ 9,999
Transfer of opera�ons to Nextracker (1) (39,025) (2,934)
Net cash pooling ac�vi�es (2) (35,240) (35,490)
Income taxes 41,238 19,550

Net transfers to Parent $ (31,544) $ (8,875)

(1) Primarily represents certain interna�onal opera�ons where related income and/or losses are included in Nextracker’s consolidated statements of opera�ons. Cash was also collected by the
interna�onal opera�ons on behalf of Nextracker, for which Nextracker and Flex do not intend to se�le in the future. For the fiscal year 2023, the balance includes the legal se�lement paid by
Flex.

(2) Primarily represents financing ac�vi�es for cash pooling and capital transfers.

(3) Represents transac�ons reflected in accumulated net parent investment through February 8, 2023.

The cash balance reflected in the consolidated balance sheets consist of the cash managed and controlled by Nextracker. Prior to the IPO, when Nextracker
was a controlled en�ty of Flex, Nextracker's U.S. opera�ons par�cipated in the Flex cash pooling management programs intra-quarter; all outstanding
posi�ons were se�led or scheduled for se�lement as of each quarter end. Cash pooling ac�vi�es during the period prior to the IPO were reflected under net
transfers from Parent in the consolidated statements of redeemable interest and stockholders' deficit / parent company deficit and the consolidated
statements of cash flows. As of the date of the separa�on with Flex, Nextracker no longer par�cipates in the Flex cash pooling management programs and no
cash pool payable was outstanding as of March 31, 2024.

(3)
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Prior to the separa�on from Flex, due to related par�es related to balances resul�ng from transac�ons between Nextracker and Flex subsidiaries that were
historically cash se�led. Nextracker purchased certain components and services from other Flex affiliates of $67.1 million, and $47.7 million for the fiscal
years ended March 31, 2023 and 2022, respec�vely.

During the period prior to the IPO, Flex also administered on behalf of Nextracker payments to certain freight providers as well as payrolls to certain
employees based in the U.S. Nextracker’s average due to related par�es balance was $37.5 million and $36.5 million for the fiscal years ended March 31, 2023
and 2022 respec�vely. All related cash flow ac�vi�es are under net cash used in opera�ng ac�vi�es in the consolidated statements of cash flows. Subsequent
to the separa�on and as of March 31, 2024, transac�ons with Flex are no longer reported as related party transac�ons.

As of March 31, 2024, the Company had $38.6 million of receivables from and $19.3 million of payables to Flex, which are presented as other current assets
and other current liabili�es, respec�vely, on the consolidated balance sheets.

The Nextracker LLC Distribu�on

Immediately prior to the closing of the IPO, the LLC made the Nextracker LLC Distribu�on of $175.0 million. With respect to such Nextracker LLC Distribu�on,
$21.7 million was distributed to TPG Rise and $153.3 million to Yuma and Yuma Sub in accordance with their pro rata Nextracker LLC common units. The
Nextracker LLC Distribu�on was financed, in part, with net proceeds from the $150.0 million term loan under the 2023 Credit Agreement, as further discussed
in Note 9.

Agreements with Flex

• Umbrella agreement - In February 2023, Nextracker Brasil Ltda., an indirect, wholly-owned subsidiary of Nextracker Inc., and Flextronics
Interna�onal Technologia Ltda., an affiliate of Flex, entered into an umbrella agreement (the “Umbrella Agreement”) that governs the terms,
condi�ons and obliga�ons of a strategic commercial rela�onship between Nextracker Inc. and Flex for the sale of the Company’s solar trackers in
Brazil. The Umbrella Agreement is renewable automa�cally for successive one-year periods, unless a party provides wri�en no�ce to the other
par�es that such party does not intend to renew within at least ninety days prior to the end of any term.

• Transi�on Services Agreement— The Company and the LLC entered into a transi�on services agreement with Flextronics Interna�onal USA, Inc.
("FIUI"), pursuant to which FIUI and its subsidiaries agreed to provide the Company and its subsidiaries with various services.

• Employee Ma�ers Agreement— The Company and Nextracker LLC entered into an employee ma�ers agreement with Flex that governs Nextracker’s
and Flex’s compensa�on and employee benefit obliga�ons with respect to the employees and other service providers of each company, and
generally allocates liabili�es and responsibili�es rela�ng to employment ma�ers and employee compensa�on and benefit plans and programs.
Under the terms of the employee ma�ers agreement, at the �me of the comple�on of the Spin Transac�ons, Nextracker assumed outstanding
op�ons, RSUs and PSUs granted to its employees pursuant to Flex’s 2017 Equity Incen�ve Plan (or other applicable equity incen�ve plan of Flex),
which were converted into op�ons, RSUs and PSUs to purchase or receive an adjusted number of shares of Class A common stock pursuant to the
2022 Plan (or other applicable equity incen�ve plan of Nextracker). The term of the employee ma�ers agreement is indefinite and may only be
terminated or amended with the prior wri�en consent of both Nextracker and Flex, and is expected to remain in effect in accordance with its terms
following the Spin Transac�ons.

• Tax Ma�ers Agreement—Immediately prior to the Spin Distribu�on, Nextracker, Flex and Yuma entered into a tax ma�ers agreement (the “Tax
Ma�ers Agreement”) which governs the rights, responsibili�es and obliga�ons of such par�es with respect to taxes (including taxes arising in the
ordinary course of business and taxes incurred as a result of the Spin Distribu�on and the Mergers), tax a�ributes, tax returns, tax contests and
certain other ma�ers.

12. Commitments and con�ngencies

Li�ga�on and other legal ma�ers

Nextracker has accrued for a loss con�ngency to the extent it believes that losses are probable and es�mable. The amounts accrued are not material, but it is
reasonably possible that actual losses could be in excess of Nextracker’s accrual. Any related
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excess loss could have a material adverse effect on Nextracker’s results of opera�ons or cash flows for a par�cular period or on Nextracker’s financial
condi�on.

On February 6, 2024, pursuant to the LLC Agreement, Nextracker LLC made pro rata tax distribu�ons in an aggregate amount of $94.3 million to the common
members of the LLC, including an aggregate of $48.5 million to Yuma Acquisi�on Sub LLC and Yuma Subsidiary, Inc. As of the date of the tax distribu�on, Yuma
Acquisi�on Sub LLC and Yuma Subsidiary Inc. were wholly-owned subsidiaries of Nextracker Inc. On February 1, 2024, Flex sent a dispute no�ce to Nextracker
Inc. asser�ng that Flex is en�tled to the distribu�on that was subsequently made to Yuma Acquisi�on Sub LLC and Yuma Subsidiary, Inc. and demanding
payment of that amount to Flex. Nextracker Inc. is evalua�ng the dispute no�ce and it is too early to determine the likelihood that the Company will be
required to make any such payments to Flex in the future.

13. Income taxes

The domes�c and foreign components of income before income taxes were comprised of the following:

Fiscal year ended March 31,
2024 2023 2022

(In thousands)

Domes�c $ 576,009 $ 117,115 $ 45,259
Foreign 31,988 51,968 19,849 

Total $ 607,997 $ 169,083 $ 65,108 

The provision for income taxes consisted of the following:

Fiscal year ended March 31,
2024 2023 2022

Current: (In thousands)

Domes�c $ 65,286 $ 35,244 $ 13,558
Foreign 7,904 18,238 5,974 

Total $ 73,190 $ 53,482 $ 19,532 

Deferred:
Domes�c 30,496 (8,660) (6,173)
Foreign 8,096 2,928 836 

Total $ 38,592 $ (5,732) $ (5,337)

Provision for income taxes $ 111,782 $ 47,750 $ 14,195 
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The domes�c statutory income tax rate was 21% in fiscal years 2024, 2023 and 2022. The reconcilia�on of the income tax expense expected based on
domes�c statutory income tax rates to the expense (benefit) for income taxes included in the consolidated statements of opera�ons is as follows:

Fiscal year ended March 31,
2024 2023 2022

(In thousands)

Income taxes based on domes�c statutory rates $ 127,679 $ 35,508 $ 13,673
Effect of tax rate differen�al 2,165 7,487 2,638 
FDII Deduc�on (9,055) (3,235) (1,583)
Foreign disregarded en��es 5,574 11,020 — 
Foreign tax deduc�on — (3,659) — 
Change in TRA Liability (12,416) — — 
Amount allocated to Non-controlling interest (41,348) (1,671) — 
Stock-based compensa�on — — (424)
State 7,810 4,535 880 
Change in State Effec�ve Rate 31,279 — — 
Guaranteed payment on Series A Preferred Units — (4,500) (875)
Other 94 2,265 (114)

Provision for income taxes $ 111,782 $ 47,750 $ 14,195 

The components of deferred income taxes are as follows:
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As of March 31,
2024 2023

Deferred tax liabili�es: (In thousands)

Foreign taxes $ (14,319) $ (458)
Fixed assets (3) (54)
Others (763) (2,230)

Total deferred tax liabili�es (15,085) (2,742)
Deferred tax assets:
Stock-based compensa�on 15,629 2,222 
Net opera�ng loss and other carryforwards 5,032 5,467 
Investment in Nextracker LLC 409,716 249,377 
Foreign Tax Credits 9,455 — 
Others 5,908 1,598 

Total deferred tax assets 445,740 258,664 
Valua�on allowances (1,173) (1,528)

Total deferred tax assets, net of valua�on allowances 444,567 257,136 

Net deferred tax asset $ 429,482 $ 254,394

The net deferred tax asset is classified as follows:
Long-term asset $ 438,272 $ 254,767 
Long-term liability (8,790) (373)

Total $ 429,482 $ 254,394

The Company has recorded deferred tax assets of approximately $3.9 million related to tax losses and other carryforwards. These tax losses and other
carryforwards will expire at various dates as follows:

Expira�on dates of deferred tax assets related to opera�ng losses and other carryforwards
(In thousands)

2025 - 2030 $ — 
2031 - 2036 189 
2037 - Post — 
Indefinite 3,671 

Total $ 3,860 

Management assesses the available posi�ve and nega�ve evidence to es�mate whether sufficient future taxable income will be generated to permit use of
the exis�ng deferred tax assets. A significant piece of objec�ve nega�ve evidence evaluated was the cumula�ve loss incurred over the three-year period
ended March 31, 2024. Such objec�ve evidence limits the ability to consider other subjec�ve evidence, such as our projec�ons for future growth.

On the basis of this evalua�on, as of March 31, 2024, a valua�on allowance account of $1.2 million related to a foreign jurisdic�on has been recorded to
recognize only the por�on of the deferred tax asset that is most likely than not to be realized. The amount of the deferred tax asset considered realizable,
however, could be adjusted if es�mates of future taxable income during the carryforward period are reduced or increased or if objec�ve nega�ve evidence in
the form of cumula�ve losses is no longer present and addi�onal weight is given to subjec�ve evidence such as our projec�ons for growth.
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As of March 31, 2024, the Company has provided for earnings in foreign subsidiaries that are not considered to be indefinitely reinvested and therefore
subject to withholding taxes on $14.0 million of undistributed foreign earnings, recording a deferred tax liability of approximately $1.4 million thereon.

A reconcilia�on of the beginning and ending amount of unrecognized tax benefits is as follows:

Fiscal year ended March 31,
2024 2023 2022

(In thousands)

Balance, beginning of fiscal year $ 434 $ 440 $ 465
Impact from foreign exchange rates fluctua�on (85) (6) (25)

Balance, end of fiscal year $ 349 $ 434 $ 440

Nextracker and its subsidiaries file federal, state, and local income tax returns in mul�ple jurisdic�ons around the world. With few excep�ons, Nextracker is
no longer subject to income tax examina�ons by tax authori�es for years before 2018.

The Company recognizes interest and penal�es accrued related to unrecognized tax benefits within the Company’s tax expense. The Company had
approximately $0.5 million accrued for the payment of interest and penal�es as of March 31, 2024 and 2023, respec�vely.

Tax Receivable Agreement

On February 13, 2023, Nextracker Inc. entered into a tax receivable agreement (the “Tax Receivable Agreement” or "TRA") with the LLC, Yuma, Yuma Sub, TPG
Rise and the following affiliates of TPG Rise: TPG Rise Climate Flash Cl BDH, L.P., TPG Rise Climate BDH, L.P. and The Rise Fund II BDH, L.P. (collec�vely, the
“TPG Affiliates”). The Tax Receivable Agreement provides for the payment by Nextracker Inc. to Yuma, Yuma Sub, TPG and the TPG Affiliates (or certain
permi�ed transferees thereof) of 85% of the tax benefits, if any, that Nextracker Inc. is deemed to realize under certain circumstances as a result of (i) its
allocable share of exis�ng tax basis in tangible and intangible assets resul�ng from exchanges or acquisi�ons of outstanding Series A Preferred Units or
common units of the LLC (collec�vely, the “LLC Units”), including as part of the Transac�ons or under the Exchange Agreement, (ii) increases in tax basis
resul�ng from exchanges or acquisi�ons of LLC Units and shares of Nextracker Inc.'s Class B common stock (including as part of the Transac�ons or under the
Exchange Agreement), (iii) certain pre-exis�ng tax a�ributes of certain blocker corpora�ons affiliated with TPG Rise that each merged with a separate direct,
wholly-owned subsidiary of Nextracker Inc., as part of the Transac�ons, and (iv) certain other tax benefits related to Nextracker Inc. entering into the Tax
Receivable Agreement, including tax benefits a�ributable to payments under the Tax Receivable Agreement. Prior to the Spin Transac�ons, Yuma and Yuma
Sub assigned their respec�ve rights under the Tax Receivable Agreement to an en�ty that remains an affiliate of Flex.

As of March 31, 2024 and 2023, a liability of $391.6 million and $230.3 million, respec�vely, was recorded for the expected amount to be paid to Flex affiliate,
TPG and the TPG affiliates, which is included in TRA liability and other liability on the consolidated balance sheets. Separately, a deferred tax asset of $409.7
million and $249.4 million has been booked as of March 31, 2024 and 2023, respec�vely, reflec�ng Nextracker's outside basis difference in Nextracker LLC,
which is included in deferred tax assets and other assets on the consolidated balance sheets. The difference between the liability and the deferred tax asset
was recorded to addi�onal paid-in-capital on the consolidated balance sheets.

During fiscal year 2024, the Company incurred $28.4 million of other tax related income driven by the reduc�on in its liability under the TRA due to a
decrease in its forecasted es�mated state effec�ve tax rate. These tax related income have been presented in other (income) expense, net on the
consolidated statement of opera�ons for the fiscal year ended March 31, 2024.

Tax distribu�ons

During fiscal year 2024, and pursuant to the LLC Agreement, Nextracker LLC made pro rata tax distribu�ons to its non-controlling interest holders (Yuma,
Yuma Sub and TPG) in the aggregate amount of approximately $66.9 million.
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Pillar Two

The Organiza�on for Economic Co-opera�on and Development (“OECD”), a global policy forum, issued the Pillar Two Global An�-Base Erosion rules, which a
global minimum tax of 15% would apply to mul�na�onal groups with consolidated financial statement revenue in excess of EUR750 million. Nearly all OECD
member jurisdic�ons have agreed in principle to adopt these provisions and numerous jurisdic�ons including jurisdic�ons where the Company operates, have
enacted these rules effec�ve January 1, 2024. The Company has evaluated the impact of these rules and currently believes they will not have a material
impact on financial results through 2026 due to certain transi�onal safe harbors. The Company will con�nue to monitor and refine its assessment as further
guidance is made available.

14. Segment repor�ng

Opera�ng segments are defined as components of an enterprise for which separate financial informa�on is available that is evaluated regularly by the Chief
Opera�ng Decision Maker (“CODM”), or a decision-making group, in deciding how to allocate resources and in assessing performance. Resource alloca�on
decisions and Nextracker’s performance are assessed by its Chief Execu�ve Officer, iden�fied as the CODM.

For all periods presented, Nextracker has one opera�ng and reportable segment. The following table sets forth geographic informa�on of revenue based on
the loca�ons to which the products are shipped:

Fiscal year ended March 31,

2024 2023 2022
(In thousands)

Revenue:
U.S. $ 1,702,611 68% $ 1,298,596 68% $ 904,946 62%
Rest of the World 797,230 32% 603,541 32% 552,646 38%

Total $ 2,499,841 $ 1,902,137 $ 1,457,592

The United States is the principal country of domicile.

The following table summarizes the countries that accounted for more than 10% of revenue in fiscal years 2024, 2023, and 2022. Revenue is a�ributable to
the countries to which the products are shipped.

Fiscal year ended March 31,
2024 2023 2022

(In thousands)

Revenue:
U.S. 1,702,611 68 % 1,298,596 68 % $ 904,946 62%
Brazil 281,272 11 % 295,846 16 % 188,368 13%

No other country accounted for more than 10% of revenue for the fiscal years presented in the table above.

As of March 31, 2024 and 2023, property and equipment, net in the United States was $9.0 million and $7.2 million, respec�vely, which represents
substan�ally all of the Company's consolidated property and equipment, net. No other countries accounted for more than 10% of property and equipment,
net as of March 31, 2024 and 2023.
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

a. Evalua�on of Disclosure Controls and Procedures

We maintain “disclosure controls and procedures,” as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securi�es Exchange Act of 1934, as
amended (the “Exchange Act”), that are designed to ensure that informa�on required to be disclosed by us in reports that we file or submit under the
Exchange Act is recorded, processed, summarized, and reported within the �me periods specified in Securi�es and Exchange Commission rules and forms,
and that such informa�on is accumulated and communicated to our management, including our Chief Execu�ve Officer and our Principal Financial Officer, to
allow �mely decisions regarding required disclosure. The design of any disclosure controls and procedures also is based in part upon certain assump�ons
about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all poten�al future
condi�ons.

Our management, with the par�cipa�on of our Chief Execu�ve Officer and Chief Financial Officer, has evaluated the effec�veness of our disclosure controls
and procedures as of March 31, 2024. Based on such evalua�on, our Chief Execu�ve Officer and Chief Financial Officer have concluded that, as of such date,
our disclosure controls and procedures were effec�ve at the reasonable assurance level.

b. Management's Report on Internal Control Over Financial Repor�ng

Our management is responsible for establishing and maintaining adequate “internal control over financial repor�ng,” as defined in Rule 13a-15(f) and Rule
15d-15(f) under the Exchange Act. Our management conducted an evalua�on of the effec�veness of our internal control over financial repor�ng as of March
31, 2024 based on the criteria established in Internal Control - Integrated Framework (2013) issued by the Commi�ee of Sponsoring Organiza�ons of the
Treadway Commission.

Based on the results of its evalua�on, management concluded that our internal control over financial repor�ng was effec�ve as of March 31, 2024. The
effec�veness of our internal control over financial repor�ng as of March 31, 2024 has been audited by Deloi�e & Touche LLP, an independent registered
public accoun�ng firm, as stated in its report which is included in Part II, Item 8 of this Annual Report on Form 10-K.

c. Changes in Internal Control Over Financial Repor�ng

There were no changes in our internal control over financial repor�ng (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that occurred
during the quarter ended March 31, 2024 that have materially affected, or are reasonably likely to materially affect, our internal control over financial
repor�ng.

d. Inherent Limita�ons on Effec�veness of Controls

Our management, including our Chief Execu�ve Officer and Chief Financial Officer, believes that our disclosure controls and procedures and internal control
over financial repor�ng are designed to provide reasonable assurance of achieving their objec�ves and are effec�ve at the reasonable assurance level.
However, our management does not expect that our disclosure controls and procedures or our internal control over financial repor�ng will prevent or detect
all errors and all fraud. A control system, no ma�er how well conceived and operated, can provide only reasonable, not absolute, assurance that the
objec�ves of the control system are met. Further, the design of a control system must reflect the fact that there are resource constraints, and the benefits of
controls must be considered rela�ve to their costs. Because of the inherent limita�ons in all control systems, no evalua�on of controls can provide absolute
assurance that all control issues and instances of fraud, if any, have been detected. These inherent limita�ons include the reali�es that judgments in decision
making can be faulty, and that breakdowns can occur because of a simple error or mistake. Addi�onally, controls can be circumvented by the individual acts of
some persons, by collusion of two or more people or by management override of the controls. The design of any system of controls also is based in part upon
certain assump�ons about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all
poten�al future condi�ons; over �me, controls may become inadequate because of changes in condi�ons, or the degree of compliance with policies or
procedures may deteriorate.
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Because of the inherent limita�ons in a cost-effec�ve control system, misstatements due to error or fraud may occur and not be detected.

ITEM 9B. OTHER INFORMATION
CFO Transi�on

As previously announced, the Board has appointed Charles “Chuck” Boynton as our Chief Financial Officer, effec�ve as of a mutually agreed start date. We
currently expect that Mr. Boynton’s start date will be May 29, 2024. Upon Mr. Boynton’s start date, David Benne� will step down as Chief Financial Officer and
will con�nue to serve Nextracker as Chief Accoun�ng Officer.

Annual Mee�ng Date

On May 21, 2024, our Board of Directors determined Monday, August 19, 2024 as the date of the Company’s 2024 Annual Mee�ng of Stockholders (the “2024
Annual Mee�ng”). The �me and mee�ng informa�on for the 2024 Annual Mee�ng will be set forth in our proxy statement for the 2024 Annual Mee�ng,
which will be filed with the SEC prior to the 2024 Annual Mee�ng.

Because the date of the 2024 Annual Mee�ng is more than 30 days prior to the anniversary of the Company’s 2023 annual mee�ng of stockholders, we are
informing stockholders of the due dates for submissions of qualified stockholder proposals and stockholder director nomina�ons.

A stockholder proposal for inclusion in our proxy statement for the 2024 Annual Mee�ng pursuant to Rule 14a-8 under the Securi�es Exchange Act of 1934,
as amended (the “Exchange Act”), must be received at the Company’s principal execu�ve offices at 6200 Paseo Padre Parkway, Fremont, California, 94555,
A�en�on: Secretary, no later than June 7, 2024.

A stockholder proposal or director nomina�on (including nomina�ons pursuant to Rule 14a-19 under the Exchange Act) outside of Rule 14a-8 under the
Exchange Act and pursuant to our Amended and Restated Bylaws (the “Bylaws”) must have been received by the Company by June 7, 2024.

Stockholder proposals and stockholder director nomina�ons must comply with all applicable requirements set forth in the rules and regula�ons of the SEC,
the Exchange Act, and the Bylaws.

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS
Not applicable.

PART III

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
Informa�on with respect to this item may be found in Nextracker Inc.'s defini�ve proxy statement to be delivered to shareholders in connec�on with
Nextracker Inc.'s 2024 Annual Shareholders Mee�ng. Such informa�on is incorporated by reference.

ITEM 11. EXECUTIVE COMPENSATION
Informa�on with respect to this item may be found in Nextracker Inc.'s defini�ve proxy statement to be delivered to shareholders in connec�on with
Nextracker Inc.'s 2024 Annual Shareholders Mee�ng. Such informa�on is incorporated by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS
Informa�on with respect to this item may be found in Nextracker Inc.'s defini�ve proxy statement to be delivered to shareholders in connec�on with
Nextracker Inc.'s 2024 Annual Shareholders Mee�ng. Such informa�on is incorporated by reference.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
Informa�on with respect to this item may be found in Nextracker Inc.'s defini�ve proxy statement to be delivered to shareholders in connec�on with
Nextracker Inc.'s 2024 Annual Shareholders Mee�ng. Such informa�on is incorporated by reference.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES (Deloi�e & Touche LLP, PCAOB ID 34)
Informa�on with respect to this item may be found in Nextracker Inc.'s defini�ve proxy statement to be delivered to shareholders in connec�on with
Nextracker Inc.'s 2024 Annual Shareholders Mee�ng. Such informa�on is incorporated by reference.

PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
a. Documents filed as part of this Annual Report on Form 10-K:

i. Financial Statements. See Item 8, "Financial Statements and Supplementary Data."

ii. Financial Statement Schedules. All financial statement schedules have been omi�ed as the informa�on is not required under the related
instruc�ons or is not applicable or because the informa�on required is already included in the financial statements or the notes to those
financial statements.

iii. Exhibits. The Exhibit Index, which immediately precedes the signature page to this Annual Report on Form 10-K, is incorporated by reference
into this Annual Report on Form 10-K.

ITEM 16. FORM 10-K SUMMARY

None.

EXHIBIT INDEX

Incorporated by reference
Exhibit No. Descrip�on Filed

Herewith
Form File No. Exhibit Filing Date

3.1 Amended and Restated Cer�ficate of Incorpora�on of
Nextracker Inc.

10-Q 001-41617 3.1 March 9, 2023

3.2 Amended and Restated Bylaws of Nextracker Inc. 10-Q 001-41617 3.2 March 9, 2023

4.1 Descrip�on of Securi�es Registered Pursuant to Sec�on 12 of
the Securi�es Exchange Act of 1934, As Amended.

10-K 001-41617 4.1 June 9, 2023

10.1 Form of Third Amended and Restated Limited Liability
Company Agreement of Nextracker LLC.

S-1/A 333-269238 10.1 February 1, 2023

10.2 Form of Exchange Agreement. S-1 333-269238 10.2 January 13, 2023

10.3 Form of Tax Receivable Agreement. S-1/A 333-269238 10.3 January 24, 2023

10.4 Form of Le�er Agreement. S-1/A 333-269238 10.4 January 24, 2023

10.5 Form of Amended and Restated Separa�on Agreement by and
among Flex Ltd., Nextracker LLC, Nextracker Inc. and Flextronics
Interna�onal USA, Inc.

S-1/A 333-269238 10.5 February 1, 2023

10.6 Form of Amendment to the Transi�on Services Agreement. S-1 333-269238 10.7 January 13, 2023
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10.7 Form of Second Amended and Restated Employee Ma�ers
Agreement by and among Flex Ltd., Nextracker LLC and
Flextronics Interna�onal USA, Inc.

S-1 333-269238 10.8 January 13, 2023

10.8 Form of Registra�on Rights Agreement. S-1 333-269238 10.9 January 13, 2023

10.9† Form of Second Amended and Restated 2022 Nextracker Inc.
Equity Incen�ve Plan.

S-1 333-269238 10.1 January 13, 2023

10.10† Form of Restricted Incen�ve Unit Award Agreement under the
2022 Equity Incen�ve Plan for �me-based ves�ng awards
(Execu�ve).

S-1 333-269238 10.11 January 13, 2023

10.11† Form of Restricted Incen�ve Unit Award Agreement under the
2022 Equity Incen�ve Plan for performance-based ves�ng
awards (Execu�ve).

S-1 333-269238 10.12 January 13, 2023

10.12† Form of Unit Op�on Award Agreement under the 2022 Equity
Incen�ve Plan for �me-based ves�ng awards (Execu�ve).

S-1 333-269238 10.13 January 13, 2023

10.13† Form of Restricted Stock Unit Award Agreement under the 2022
Nextracker Inc. Equity Incen�ve Plan for �me-based ves�ng
awards (Execu�ve).

10-Q 001-41617 10.1 August 9, 2023

10.14† Form of Restricted Stock Unit Award Agreement under the 2022
Nextracker Inc. Equity Incen�ve Plan (Director).

10-Q 001-41617 10.2 August 9, 2023

10.15† Form of Performance Stock Unit Award Agreement under
the 2022 Nextracker Inc. Equity Incen�ve Plan (Execu�ve).

10-Q 001-41617 10.3 August 9, 2023

10.16† Form of Stock Op�on Award Agreement under the 2022
Nextracker Inc. Equity Incen�ve Plan for �me-based ves�ng
awards (Execu�ve).

10-Q 001-41617 10.4 August 9, 2023

10.17† Form of Indemnifica�on Agreement. S-1 333-269238 10.15 January 13, 2023

10.18 Form of Agreement and Plan of Merger, by and among
Flex Ltd., Yuma, Inc., Nextracker Inc., and Yuma
Acquisi�on Corp.

S-1/A 333-269238 10.16 January 24, 2023

10.19 Form of Credit Agreement by and among Nextracker Inc.,
the Other Holding En��es Party Thereto, Nextracker LLC,
the Lenders Party Thereto, JPMorgan Chase Bank, N.A., as
Administra�ve Agent, and Sumitomo Mitsui Banking
Corpora�on, Unicredit Bank AG, New York Branch and
U.S. Bank Na�onal Associa�on, as Co-Documenta�on
Agents.

S-1/A 333-269238 10.22 February 1, 2023

10.20 Tax Ma�ers Agreement, dated January 2, 2024, by and
among Nextracker Inc., Flex Ltd. and Yuma Inc.

8-K 001-41617 10.1 January 2, 2024

10.21† Offer Le�er with Charles Boynton. x

19.1 Nextracker Inc. Insider Trading and Trading Window
Policy.

x

21.1 List of Subsidiaries of the Registrant. x

102

https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-008499.html?hash=74fcb61f4155ab0407d2d0b57b211dcca4e47cd8281ca418cdcd6ab98e47e98d&dest=d139910dex108_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-008499.html?hash=74fcb61f4155ab0407d2d0b57b211dcca4e47cd8281ca418cdcd6ab98e47e98d&dest=d139910dex108_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-008499.html?hash=74fcb61f4155ab0407d2d0b57b211dcca4e47cd8281ca418cdcd6ab98e47e98d&dest=d139910dex108_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-008499.html?hash=74fcb61f4155ab0407d2d0b57b211dcca4e47cd8281ca418cdcd6ab98e47e98d&dest=d139910dex109_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-021533.html?hash=c6e2c53708f92a00a910d424c1035be563230b709ccd8065059713b13aa3ce86&dest=d139910dex1010_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-021533.html?hash=c6e2c53708f92a00a910d424c1035be563230b709ccd8065059713b13aa3ce86&dest=d139910dex1010_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-008499.html?hash=74fcb61f4155ab0407d2d0b57b211dcca4e47cd8281ca418cdcd6ab98e47e98d&dest=d139910dex1011_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-008499.html?hash=74fcb61f4155ab0407d2d0b57b211dcca4e47cd8281ca418cdcd6ab98e47e98d&dest=d139910dex1011_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-008499.html?hash=74fcb61f4155ab0407d2d0b57b211dcca4e47cd8281ca418cdcd6ab98e47e98d&dest=d139910dex1011_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-008499.html?hash=74fcb61f4155ab0407d2d0b57b211dcca4e47cd8281ca418cdcd6ab98e47e98d&dest=d139910dex1012_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-008499.html?hash=74fcb61f4155ab0407d2d0b57b211dcca4e47cd8281ca418cdcd6ab98e47e98d&dest=d139910dex1012_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-008499.html?hash=74fcb61f4155ab0407d2d0b57b211dcca4e47cd8281ca418cdcd6ab98e47e98d&dest=d139910dex1012_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-008499.html?hash=74fcb61f4155ab0407d2d0b57b211dcca4e47cd8281ca418cdcd6ab98e47e98d&dest=d139910dex1013_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-008499.html?hash=74fcb61f4155ab0407d2d0b57b211dcca4e47cd8281ca418cdcd6ab98e47e98d&dest=d139910dex1013_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001852131-23-000004.html?hash=0e2aaa59b157f7f7a1010348524e5ad940a9f0eb10a6bcb92c1eb80cb038c1e6&dest=ex-101formofrestrictedstoc_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001852131-23-000004.html?hash=0e2aaa59b157f7f7a1010348524e5ad940a9f0eb10a6bcb92c1eb80cb038c1e6&dest=ex-101formofrestrictedstoc_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001852131-23-000004.html?hash=0e2aaa59b157f7f7a1010348524e5ad940a9f0eb10a6bcb92c1eb80cb038c1e6&dest=ex-101formofrestrictedstoc_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001852131-23-000004.html?hash=0e2aaa59b157f7f7a1010348524e5ad940a9f0eb10a6bcb92c1eb80cb038c1e6&dest=ex-102formofrestrictedstoc_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001852131-23-000004.html?hash=0e2aaa59b157f7f7a1010348524e5ad940a9f0eb10a6bcb92c1eb80cb038c1e6&dest=ex-102formofrestrictedstoc_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001852131-23-000004.html?hash=0e2aaa59b157f7f7a1010348524e5ad940a9f0eb10a6bcb92c1eb80cb038c1e6&dest=ex-103formofperformancesto_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001852131-23-000004.html?hash=0e2aaa59b157f7f7a1010348524e5ad940a9f0eb10a6bcb92c1eb80cb038c1e6&dest=ex-103formofperformancesto_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001852131-23-000004.html?hash=0e2aaa59b157f7f7a1010348524e5ad940a9f0eb10a6bcb92c1eb80cb038c1e6&dest=ex-103formofperformancesto_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001852131-23-000004.html?hash=0e2aaa59b157f7f7a1010348524e5ad940a9f0eb10a6bcb92c1eb80cb038c1e6&dest=ex-103formofperformancesto_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001852131-23-000004.html?hash=0e2aaa59b157f7f7a1010348524e5ad940a9f0eb10a6bcb92c1eb80cb038c1e6&dest=ex-103formofperformancesto_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001852131-23-000004.html?hash=0e2aaa59b157f7f7a1010348524e5ad940a9f0eb10a6bcb92c1eb80cb038c1e6&dest=ex-104formofoptionawardagr_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001852131-23-000004.html?hash=0e2aaa59b157f7f7a1010348524e5ad940a9f0eb10a6bcb92c1eb80cb038c1e6&dest=ex-104formofoptionawardagr_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001852131-23-000004.html?hash=0e2aaa59b157f7f7a1010348524e5ad940a9f0eb10a6bcb92c1eb80cb038c1e6&dest=ex-104formofoptionawardagr_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-008499.html?hash=74fcb61f4155ab0407d2d0b57b211dcca4e47cd8281ca418cdcd6ab98e47e98d&dest=d139910dex1015_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-014311.html?hash=dae0f6022380b8f201e64eedd05846cbe23495ae9370fc6c41488e878046861d&dest=d139910dex1016_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-014311.html?hash=dae0f6022380b8f201e64eedd05846cbe23495ae9370fc6c41488e878046861d&dest=d139910dex1016_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-014311.html?hash=dae0f6022380b8f201e64eedd05846cbe23495ae9370fc6c41488e878046861d&dest=d139910dex1016_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-021533.html?hash=c6e2c53708f92a00a910d424c1035be563230b709ccd8065059713b13aa3ce86&dest=d139910dex1022_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-021533.html?hash=c6e2c53708f92a00a910d424c1035be563230b709ccd8065059713b13aa3ce86&dest=d139910dex1022_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-021533.html?hash=c6e2c53708f92a00a910d424c1035be563230b709ccd8065059713b13aa3ce86&dest=d139910dex1022_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-021533.html?hash=c6e2c53708f92a00a910d424c1035be563230b709ccd8065059713b13aa3ce86&dest=d139910dex1022_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-021533.html?hash=c6e2c53708f92a00a910d424c1035be563230b709ccd8065059713b13aa3ce86&dest=d139910dex1022_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-021533.html?hash=c6e2c53708f92a00a910d424c1035be563230b709ccd8065059713b13aa3ce86&dest=d139910dex1022_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-021533.html?hash=c6e2c53708f92a00a910d424c1035be563230b709ccd8065059713b13aa3ce86&dest=d139910dex1022_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0000950103-24-000003.html?hash=075d26ccb54c869d22617640836215ad4cd7e63231cfa14786b26f6c6a985130&dest=dp204261_ex1001_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0000950103-24-000003.html?hash=075d26ccb54c869d22617640836215ad4cd7e63231cfa14786b26f6c6a985130&dest=dp204261_ex1001_htm


23.1 Consent of Deloi�e & Touche LLP, Independent Registered
Public Accoun�ng Firm.

x

31.1 Cer�fica�on of Principal Execu�ve Officer Pursuant to Rules 13a-
14(a) and 15d-14(a) under the Securi�es Exchange Act of 1934,
as Adopted Pursuant to Sec�on 302 of the Sarbanes-Oxley Act
of 2002.

x

31.2 Cer�fica�on of Principal Financial Officer Pursuant to Rules 13a-
14(a) and 15d-14(a) under the Securi�es Exchange Act of 1934,
as Adopted Pursuant to Sec�on 302 of the Sarbanes-Oxley Act
of 2002.

x

32.1* Cer�fica�on of Principal Execu�ve Officer Pursuant to 18 U.S.C.
Sec�on 1350, as Adopted Pursuant to Sec�on 906 of the
Sarbanes-Oxley Act of 2002.

x

32.2* Cer�fica�on of Principal Financial Officer Pursuant to 18 U.S.C.
Sec�on 1350, as Adopted Pursuant to Sec�on 906 of the
Sarbanes-Oxley Act of 2002.

x

97.1 Nextracker Inc. Financial Restatement Compensa�on
Recoupment Policy.

x

101 The following financial statements from Nextracker Inc.’s Annual
Report on Form 10-K for the year ended March 31, 2023, filed
with the Securi�es and Exchange Commission on June 9, 2023,
forma�ed in iXBRL (Inline eXtensible Business Repor�ng
Language): [(i) the Consolidated balance sheets, (ii) the
Consolidated statements of opera�ons and comprehensive
income, (iii) the Consolidated statements of redeemable interest
and stockholders' deficit / parent company equity (deficit), (iv)
the Consolidated statements of cash flows, and (v) the Notes to
the consolidated financial statements.

x

104 Cover Page Interac�ve Data File (forma�ed as inline XBRL and
contained in Exhibit 101).

x

† Management contract or compensatory plan or arrangement.

* The cer�fica�ons furnished in Exhibits 32.1 and 32.2 hereto are deemed to accompany this Form 10-K and are not deemed “filed” for purposes of Sec�on 18
of the Exchange Act, or otherwise subject to the liability of that sec�on, nor shall they be deemed incorporated by reference into any filing under the Securi�es
Act or the Exchange Act.

SIGNATURES
Pursuant to the requirements of the Securi�es Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
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Nextracker Inc.

Date: May 28, 2024 By: /s/ Daniel Shugar
Daniel Shugar
Chief Execu�ve Officer
(Principal Execu�ve Officer)

Date: May 28, 2024 By: /s/ David Benne�
David Benne�
Chief Financial Officer
(Principal Financial and Accoun�ng Officer)

Power of A�orney

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below cons�tutes and appoints jointly and severally, Daniel Shugar and
David Benne� and each one of them, her or his a�orneys-in-fact, each with the power of subs�tu�on, for her or him in any and all capaci�es, to sign any and
all amendments to this Report, and to file the same, with exhibits thereto and other documents in connec�on therewith, with the Securi�es and Exchange
Commission, hereby ra�fying and confirming all that each of said a�orneys-in-fact, or her or his subs�tutes, may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securi�es Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Registrant
and in the capaci�es and on the dates indicated.
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Signatures Title Date

/s/ Daniel Shugar Chief Execu�ve Officer (Principal Execu�ve Officer) May 28, 2024
Daniel Shugar

/s/ David Benne� Chief Financial Officer (Principal Financial and Accoun�ng Officer) May 28, 2024
David Benne�

/s/ William D. Watkins Chairman of the Board May 28, 2024
William D. Watkins

/s/ Julie Blunden Director May 28, 2024
Julie Blunden

/s/ Jonathan Coslet Director May 28, 2024
Jonathan Coslet

/s/ Steven Mandel Director May 28, 2024
Steven Mandel

/s/ Willy Shih Director May 28, 2024
Willy Shih

/s/ Brandi Thomas Director May 28, 2024
Brandi Thomas

/s/ Howard Wenger Director May 28, 2024
Howard Wenger
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Exhibit 10.21

March 15, 2024

Charles Boynton Via Email

Dear Charles:

On behalf of Nextracker LLC, I am delighted to offer you the position of Chief Financial Officer, Band 6, working
at our Fremont, CA facility. This position will be reporting to Dan Shugar, Chief Executive Officer. Upon
accepting this offer, you will resign from Nextracker Inc.’s Board of Directors, effective immediately.

The specific details of the offer are as follows:

Base Salary:
The starting salary for this position is $600,000 per year annualized and paid bi- weekly ($23,076.92 gross bi-
weekly salary according to Nextracker’s regular payroll schedule).

Short-Term Incentive Target:
Your annual Short-Term Incentive target will be 90% of your base salary. Actual payout level is dependent upon
company performance, individual performance, and other provisions contained in the bonus plan, as determined by
the Board of Directors (or an applicable committee thereof). In order to receive any payment of your short-term
incentive bonus for any fiscal year, you must be actively employed with the Company as of the applicable payment
date.

Fiscal 2025 Long Term Incentive Target:
For fiscal year 2025, the Company shall, subject to the approval of its Board of Directors (or an applicable
committee of the Board of Directors), grant you an annual equity award with a target grant date value of $6,000,000
(as determined by the Company) to be evenly split between restricted stock units (RSUs) and performance stock
units (PSUs).

These RSUs will vest over three years according to the following schedule: 30% on the first anniversary of grant
date, 30% on the second anniversary of grant date, and 40% on the third anniversary of the grant date, in each case
subject to your continued employment through the applicable vesting date. The PSUs will vest based on
achievement of both service- and performance-based vesting conditions as set forth in the applicable equity award
agreement.
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The RSUs/PSUs will be granted pursuant to and will be subject to the terms of the Nextracker Inc. Second
Amended and Restated 2022 Equity Incentive Plan (as amended from time to time, the “Plan”), as well the
applicable equity award agreement to be provided to you. In the event of any conflict or inconsistency between
the terms of this offer letter and the Plan he your equity award agreement, the terms of the Plan and the equity
award agreement will control.

Sign-On Bonus:
You will receive a one-time sign-on cash bonus of $2,000,000, subject to required deductions and withholdings.
The bonus will be paid with the first regular payroll following your 1st month anniversary provided you are still
employed by the Company.

You agree to reimburse the Company for the sign-on bonus should you (i) be terminated for gross misconduct or (ii)
voluntarily terminate your employment with the Company, in either case during the first 24 months following your
start date. Reimbursement to the Company will be made within thirty (30) days of termination and shall be made in
accordance with the terms of the Repayment Agreement attached as Appendix A to this offer letter.

One Time New Hire Equity Award:
On or as soon as reasonably practicable following your start date, the Company shall, subject to the approval of its
Board of Directors (or an applicable committee of the Board of Directors), grant you a one-time sign-on award of
RSUs at a target grant date value of $6,500,000 (as determined by the Company).

These RSUs will vest ratably over three years according to the following schedule: 33% on the first anniversary of
grant date, 33% on the second anniversary of grant date, and 34% on the third anniversary of the grant date, in each
case subject to your continued employment through the applicable vesting date.

The RSUs will be granted pursuant to and will be subject to the terms of the Plan, as well as the applicable equity
award agreement to be provided to you. In the event of any conflict or inconsistency between the terms of this
offer letter and the Plan he your equity award agreement, the terms of the Plan and the equity award agreement
will control.

Other Benefits:
As a regular employee, scheduled to work 36 or more hours per week, you will be eligible to participate in the TFA
(Tracking Free Attendance) program, as in effect from time to time. As an official participant in this program, you
will not be required to manage your PTO balance, maintain maximum accruals or log requested time off in
Workday.

Other benefits applicable the first of the month following your date of hire include medical, dental, vision,
life/accidental death, and dismemberment, short- and long-term disability, flexible spending accounts and a 401(k)
plan (deferrals begin as soon as administratively possible once you enroll),

nextracker.com
6200 Paseo Padre Parkway, Fremont, CA 94555
+1 510-270-2500



in each case subject to the terms of such benefit plans or programs as may be in effect from time to time.

Confidentiality and At-Will Employment:
In your work for the Company, you will be expected not to use or disclose any confidential information, including
trade secrets, of any former employer or other person to whom you have an obligation of confidentiality. Rather,
you will be expected to use only that information which is generally known and used by persons with training and
experience comparable to your own, which is common knowledge in the industry or otherwise legally in the public
domain, or which is otherwise provided or developed by the Company. By accepting this offer of employment, you
are assuring us that you will be able to work for Nextracker, including within the guidelines just described, and that
you are not subject to any restrictions with any prior employer that would prevent your from accepting this offer or
fulfilling your obligations hereunder. Moreover, you realize as an employee of the Company you may create or
have access to confidential information, trade secrets, processes, inventions, etc. belonging to the Company or third
parties doing business with the Company. As such, you will be required to sign, as a condition of employment, an
Employee Proprietary Information and Inventions, Confidentiality, and Non-Solicitation of Employees Agreement.

Your employment with the Company is “at-will”. This means that either you or the Company has the right to
terminate the employment relationship at any time for any lawful reason, with or without advance notice, with or
without cause. The “at-will” nature of employment with Nextracker is an aspect of your employment that cannot be
changed, except in writing signed by you and an officer of Nextracker. Any contrary representations or agreements,
which may have been made to you, are superseded by this offer. In addition, the Company has the right to take any
personnel action (e.g., change of status, relocation, change of salary and benefits, etc.) at any time, for any lawful
reason, with or without advance notice, with or without cause.

Your employment pursuant to this offer is contingent upon:

•     You completing Section 1 of the Form I-9 and providing, within 3 business days of your start date, the
legally required proof of your identity and authorization to work in the United States which you will
need to bring with you on your first day of employment.

•     Your execution of the company’s Confidential Information and Inventions
Agreement

•     The satisfactory completion of your background investigation by the
Company

Other Terms:
Personal data (including sensitive data) relating to you which has been or is in the future obtained by the Company
may be held and processed by the Company or any associated company either by computer or manually for any
purpose relating to the administration, management and operation of your employment, (including payment of
wages and maintenance of attendance, performance
and conduct records) or in relation to the Company's legal obligations or business needs.
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All payments made under this agreement will be made net of applicable tax withholdings and other
deductions.

If you accept this offer, the terms described in this letter and the Confidential Information and Inventions
Agreement shall be terms for your employment. This offer letter supersedes any other statements or promises
made by any company representative. It contains the entire offer the Company is making to you. This agreement
can only be modified by written agreement signed by you and an officer of the Company.

This offer expires on March 20, 2024. If accepted, we propose a mutually agreed upon start date in May of 2024.

If you agree with all the terms and conditions set forth in this letter, please sign below and return it to Jess
Betcher at jbetcher@Nextracker.com. We look forward to your positive response and are very excited about
your joining our Nextracker Team!

Sincerely,

Lance Turner
Chief Human Resources Officer     

OFFER ACCEPTANCE

I understand all the terms and conditions in this offer letter, including those regarding the “at will” relationship and I
accept this offer. I agree by signing
below that the Company has made no other promises other than what is outlined in this letter and that it contains the
entire offer the Company is making to me and I accept this offer.

/s/ Charles Boyton 3/17/24 5/17/24
Charles Boyton Today's Date Projected Start Date
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Appendix A
Sign-On Bonus Repayment Agreement

Must Be Signed This Agreement Prior to Receiving Sign-On Bonus
     

In return for Nextracker providing me with the Sign On bonus, I agree that the amounts received directly by me shall be considered
conditional payments until I have completed 24 months of employment
with Nextracker from the effective start date. If I voluntarily leave Nextracker or am terminated for gross misconduct before serving 24
months from my effective start date, I agree to promptly refund a pro-rated portion of the sign on bonus paid on my behalf based on the
number of months I have remained employed with Nextracker. My signature below acknowledges that I have reviewed this information
and fully understand the assistance to be provided to me.

Relocation to Termination Date % Reimbursed by Transferee
1 month or less 100%

2-3 months 90%
4-5 months 80%
6-7 months 70%
8-9 months 60%

10-11 months 50%
12-13 months 40%
14-15 months 30%
16-17 months 25%
18-19 months 20%
20-21 months 15%
22-23 months 10%

Before the 24th month 5%

The signature on this agreement is considered authorization for Nextracker to withhold, if necessary and permissible, any such
amount due from my salary or other accrued compensation and deduct the above amount from my last paycheck.
    

I understand that this agreement does not alter my status as an employee at will of Nextracker, and
that my employment may be terminated at any time, with or without cause and with or without notice. In addition, I understand that if
my employment with Nextracker ends before serving 24 months from my effective hire date, for whatever reason, that all benefits
under this agreement will immediately cease.

/s/ Charles Boyton Charles Boyton 3/17/24
Signature Print Name Date
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Exhibit 19.1

NEXTRACKER INC.
INSIDER TRADING AND TRADING WINDOW POLICY

(as Adopted February 1, 2023)

I.    Purpose

Nextracker Inc. (“Nextracker” or the “Company”) has established this Insider Trading
and Trading Window Policy (this “Policy”) in accordance with Nextracker’s Code of Business Conduct and
Ethics.

The purpose of this Policy is to ensure compliance with insider trading laws and the Nextracker Code of
Business Conduct and Ethics. The insider trading laws of the United States
(“U.S.”) prohibit buying or selling a company’s securities while aware of material, nonpublic information about
that company. It may also violate U.S. securities laws to disclose material, nonpublic information (deliberately
or inadvertently) to another person (including your spouse, parent, child or sibling) if that person either buys or
sells securities while aware of the information disclosed, or passes that information to a third party who does.
Providing advice regarding a company’s stock while aware of material, nonpublic information regarding that
company may also violate insider trading laws. If you improperly trade, make such a disclosure or provide such
advice, you may be subject to damages, civil suits and criminal prosecution, regardless of whether you receive
financial gain from the transaction.

It is the policy of Nextracker to comply with the U.S. insider trading laws and regulations. This Policy
sets forth the requirements for compliance with insider trading laws and
regulations.

II.    Scope

1.    Who does this Policy apply to?

This Policy applies to you if you are a Nextracker employee, officer, director, consultant or contractor,
or former Nextracker employee that has access to or possesses material, nonpublic information regarding
Nextracker or one of its customers or suppliers or other entities with
which Nextracker has a business relationship. This Policy also applies to all family members (including
spouses, minor children, or any other relatives living in your household), any family member who does not live
in your household but whose transactions in securities of the Company are directed by you or subject to your
influence or control, any other person living in your household, and any trusts, corporations and other entities
you control (e.g., a family trust). You are responsible for ensuring compliance by such persons and entities.

Although this Policy is based on U.S. federal securities laws, it is Nextracker’s goal to maintain the
same ethical standards across all regions regarding the purchase and sale of
securities by Nextracker employees, officers, directors, consultants and contractors. Therefore, this Policy will
apply globally, unless prohibited by local, state, federal or provincial law.
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2.    What types of transactions does this Policy apply to?

This Policy establishes procedures and guidelines for buying or selling securities issued by the
Company, and in certain instances, the Company’s customers, suppliers and other business partners.

III.    Definitions and Abbreviations

1.    Who are Access Persons?

To help prevent inadvertent violations of the securities laws and to avoid even the
appearance of trading on inside information, the General Counsel will maintain a list of “Access
Persons,” which shall consist of: (i) Section 16 Persons (as defined below), (ii) all employees on the Company’s
Disclosure Committee, (iii) all Company employees who report directly to the Chief Executive Officer of the
Company, (iv) all Company employees who have access to interim financial results before they are publicly
available and (v) such other persons as the General Counsel may designate from time to time.

2.    What is a blackout period?

A “blackout period” is a time period when affected persons are precluded from trading in any Nextracker
securities. A blackout period may also be referred to as a period when a “trading window is closed”.

3.    What is “material, nonpublic information”?

There is no bright-line test as to what Company information is “material.” Under the U.S. securities
laws, information is “material” if a reasonable investor would consider it important in making an investment
decision regarding the Company’s securities, or if it is likely to have an impact on the price of the Company’s
securities. Positive and negative information, historical and forward-looking information and quantitative or
qualitative information may be material. Material information concerning the Company (including information
relating to the Company’s subsidiaries or affiliates) may include, but is not limited to, the following:

• Earnings information and quarterly or annual results;

• Guidance or other statements regarding expected sales, profits or other earnings information;
• Proposed significant mergers, acquisitions, divestitures, joint ventures or other strategic matters;
• Launches of significant new products, the gain or loss of a significant customer, or significant changes in

volume or production for major customers;
• Financings and other events regarding the Company’s stock or other securities (including stock dividends,

stock splits, stock repurchases, defaults on debt securities, calls of securities for redemption, tender offers,
or public or private sales of additional securities);

• Significant litigation, investigations or tax disputes;
• Significant cybersecurity breaches;
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• Changes in control or changes in the board of directors or senior management;
• Changes in auditors or auditor notification that the Company may no longer rely on an audit report;
• Bankruptcy, corporate restructurings or receivership; and
• Significant changes in regulation and analysis of how such changes may affect the

Company.

Because trading that receives scrutiny will be evaluated after the fact with the benefit of
hindsight, questions as to the materiality of particular information should be resolved in favor of materiality, and
trading should be avoided if such information is nonpublic. When in doubt, you should treat nonpublic or
confidential information as material and consult with the General
Counsel of the Company prior to engaging in a securities transaction.

For information to be considered available to the public, it needs to be: (a) disclosed through a press
release or a filing with the Securities and Exchange Commission (“SEC”), or
through a widely attended conference call or presentation that is available to the public through a webcast or dial-
in number; and (b) two (2) full trading days need to have passed to allow the news to be “digested” by the public.

In all cases, the responsibility for determining whether an individual is in possession of material,
nonpublic information rests with that individual, and any action on the part of the Company, the General Counsel
or any other employee or agent of the Company pursuant to this Policy (or otherwise) does not in any way
constitute legal advice or insulate an individual from liability under applicable securities laws. A covered person
(see “Who does this Policy apply
to?”) could be subject to severe legal penalties and disciplinary action by the Company for engaging in any
conduct prohibited by this Policy or applicable securities laws, as described below in more detail under the
heading “What are the penalties for insider trading?”

4.    Who are Section 16 Persons?
“Section 16 Persons” include the Board of Directors of Nextracker and the executive officers of

Nextracker who the Board of Directors has specifically designated as “Section 16 Officers” within the meaning of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

5.    What is a qualified Rule 10b5-1 Plan?

Rule 10b5-1 under the Exchange Act provides an affirmative defense to insider trading liability for
transactions that you make in Nextracker securities under a pre-existing written trading plan that meets the
conditions specified below (a “Rule 10b5-1 Plan”).

You must notify the General Counsel’s Office, in writing or by email in advance of your intent to establish
a Rule 10b5-1 Plan. Your notice must:

• Confirm that (a) you do not believe that you possess any material, nonpublic information
concerning Nextracker or its securities and (b) you are establishing the Rule 10b5-1 Plan in good
faith and not as part of a plan to avoid the prohibitions of Rule 10b5-1. This requirement also
would apply to any modification or termination of a Rule 10b5-1 Plan;
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• If you plan to use a Rule 10b5-1 Plan that is not the standard form of plan provided by E*Trade,
then submit your proposed Rule 10b5-1 Plan to the Legal Department for review. If you do not
have a proposed Rule 10b5-1 Plan, then you can obtain a form Rule 10b5-1 Plan from the Legal
Department or from E*Trade; and

• If you are a Section 16 Person, confirm that all trades made pursuant to the Rule 10b5-1 Plan will
be made in accordance with Section 16 of the Exchange Act, and Rule 144 under the Securities Act
of 1933, as amended.

Your Rule 10b5-1 Plan must meet the following conditions:

• If you are a director or officer, include a waiting period, such that you may not purchase or sell
Nextracker securities pursuant to the Rule 10b5-1 Plan until the later of (a) ninety (90) days after
you establish the Rule 10b5-1 Plan or (b) two (2) business days following disclosure of
Nextracker’s financial results in a Form 10- Q or Form 10-K for the completed fiscal period in
which the Rule 10b5-1 Plan was adopted;

• If you are not a director or officer, include a waiting period, such that you may not purchase or sell
Nextracker securities pursuant to the Rule 10b5-1 Plan until thirty (30) days after you establish the
Rule 10b5-1 Plan;

• Either: (i) expressly specify the amount, price and date of the securities to be purchased or sold or
(ii) provide a written formula for determining amounts,
prices and dates of the securities to be purchased or sold;

• Not permit you to make any subsequent decisions, or exercise any subsequent influence over, how,
when or whether to effect any purchase or sale of any Nextracker securities;

• You may not establish, modify, revoke or early terminate a Rule 10b5-1 Plan during a blackout
period (see “What is a blackout period?”);

• You may not engage in any trades of Nextracker securities outside of the Rule 10b5-1 Plan;
• Following any permitted revocation of a Rule 10b5-1 Plan, you may not establish a new Rule

10b5-1 Plan until the commencement of the next trading window;
• If you are an Access Person (see “Who are Access Persons?”), then you must receive prior written

approval from the General Counsel if you want to modify, revoke or early terminate a Rule 10b5-1
Plan; and

• You may not establish overlapping Rule 10b5-1 Plans.

Nextracker strongly recommends that you do not schedule transaction dates during
regular blackout periods (see “What is a blackout period?”), and that you do not sell a large
percentage of Nextracker securities covered by your Rule 10b5-1 Plan shortly after you initiate your Rule 10b5-1
Plan.

Your Rule 10b5-1 Plan may be modified by you after you establish it, but you should not anticipate
needing to make any changes to the Rule 10b5-1 Plan at the time you establish it. Any modifications or
terminations of your Rule 10b5-1 Plan will be subject to the same waiting
periods as when you enter into a Rule 10b5-1 Plan and will be subject to pre-clearance, if applicable. If you make
changes to your Rule 10b5-1 Plan or revoke your Rule 10b5-1 Plan, you may be exposed to insider trading
liability if you possessed (or had access to) material, nonpublic information at the time you made those changes
and subsequently engaged in transactions under the Rule 10b5-1 Plan.
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You may adopt only one (1) Rule 10b5-1 Plan to execute a single trade per any consecutive 12-month
period, other than participation in employee stock ownership plans or
dividend reinvestment plans, or “sell-to-cover” plans to cover tax withholdings on equity awards, subject to
certain limited exceptions that comport with the requirements of Rule 10b5-1 relating to multiple or overlapping
plans.

IV.    Policy Statement

1.    What is prohibited by this Policy?
You may not trade in Nextracker securities while you are aware of material, nonpublic information about

Nextracker. This prohibition also applies to transactions in the securities of other publicly-traded companies about
which you may learn material, nonpublic information while working for Nextracker. You may not communicate or
“tip” material, nonpublic information to others who may trade in Nextracker securities (or any other publicly-
traded securities) based on that information. You may not have another person trade in Nextracker
securities (or any other publicly-traded securities) for you based on that information.

You are also prohibited from engaging in derivative or hedging transactions in Nextracker’s
securities under this Policy. In that regard, you may not, at any time, trade in
any interest or position relating to the future price of Nextracker securities, such as a put, call or short sale. This
Policy also prohibits engaging in hedging transactions with Nextracker
securities, using such securities as collateral for margin accounts or pledging such securities as collateral for
loans.

In addition, under Section 16 of the Exchange Act, Section 16 Persons are subject to disgorgement of
profits received on sales and purchases, or purchases and sales, of Nextracker
securities within any period of six months or less.

If you are in possession of material, nonpublic information when you cease to be a director, officer,
employee, consultant or contractor of the Company, this Policy will continue to
apply until that information has become public or is no longer material.

2.    What are the penalties for insider trading?

The consequences of prohibited insider trading or tipping (providing material, nonpublic information to
another person who then makes a trade) can be severe and can include civil and criminal sanctions and penalties
and may expose the Company to potential liability. If you fail to comply with this Policy, you may be subject to
Nextracker-imposed sanctions, including dismissal, regardless of whether your failure to comply with this Policy
results in a violation of law. Nextracker reserves the right to determine, in its own discretion and on the basis of
the information available to it, whether this Policy has been violated. It is not necessary for Nextracker to await
the filing or conclusion of a civil or criminal action against any alleged violator before taking disciplinary action.

3.    What is Nextracker’s regular open window and blackout period policy?
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In addition to being subject to all of the other limitations in this Policy, if you are an Access Person (see
“Who are Access Persons?”), you (and your family members and others
described under “Who does this Policy apply to?”) may only trade in Nextracker securities during an “open
window period” which will generally begin at the start of the third business day after the day on which the
Company’s quarterly earnings results for any particular fiscal period have been released by public announcement
and end, depending on the quarter, approximately two (2) or three (3) weeks before the end of the following
fiscal quarter. In order to facilitate compliance with this Policy, notice will generally be provided to all Access
Persons as to the closing of the open window period and the beginning of the regular blackout period. Failure of
an Access Person to receive notice of a blackout period shall not entitle an Access Person to
trade if such person has material, nonpublic information. In addition, an Access Person may not trade during an
open window if the Access Person has material, nonpublic information. If you are an Access Person and your
employment with Nextracker ends or you otherwise cease to be
an Access Person during a blackout period, you will remain subject to the blackout period
trading restrictions until the end of the blackout period.

Assuming the Nasdaq Global Select Market is open every business day, and assuming the earnings
announcement is made on a Monday, below is an example of when the blackout periods would end in accordance
with Nextracker’s regular blackout period policy:

Announcement Time on Monday    First Day You Can Trade
Before Market Opens    Wednesday
While Market is Open    Thursday
After Market Closes    Thursday

4.    What is a special blackout period?

In addition, from time to time in connection with enforcing this Policy, Nextracker may impose special
“blackout period” trading restrictions. In these situations, the Legal Department will send an email notification to
affected persons informing them that a special blackout period
is in effect and of their obligation not to trade in any Nextracker securities until the special blackout period has
ended. If the Legal Department sends you an email notice that you are covered by a blackout period, then you
may not trade in Nextracker’s securities until the Legal Department notifies you by email that the special blackout
period has ended. You may not disclose the existence of the special blackout period to any other person. Failure to
receive notice of a special blackout period shall not entitle anyone subject to this Policy to trade if such person
has material, nonpublic information.

5.    Are there exceptions to this Policy?

The only pre-approved exceptions to this Policy are:

• Option Exercises. You may exercise a Nextracker stock option while you are in possession of material,
nonpublic information. However, this exception does not apply to a broker-assisted cashless exercise
of your stock option.

• Gift Transfers. You may make a bona fide gift or similar transfer that is not a sale for value (including
a transfer to a family limited partnership or to a trust or a custodian for the benefit of a minor),
provided that the person you transfer the securities to
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agrees to be subject to this Policy and the restrictions of this Policy to the same extent as you are, and
provided further that Section 16 Officers pre-clear bona fide gift or similar transfers with the General
Counsel.

• Sale-To-Cover. The sale of shares of Class A Common Stock to cover tax withholding obligations
incurred upon vesting of restricted share units when vesting occurs on a pre-determined date, but only
to the extent of the amount of the tax withholding obligation, provided that the “Sale-To-Cover”
election takes place in an open trading window.

• Transfers Pursuant to a Qualified Rule 10b5-1 Plan. You may sell or purchase Nextracker securities
pursuant to a qualified Rule 10b5-1 Plan (see “What is a qualified Rule 10b5-1 Plan?”).

6.    What are the approval and notification rules for “Section 16 Persons”?

In addition to the restrictions described above, if you are a Section 16 Person (see “Who are Section 16
Persons?”), you must always comply with the following notice and approval requirements to trade in (or engage
in any transactions involving) Nextracker securities:

• At least two (2) full trading days prior to a proposed trade in (or any other transaction involving)
Nextracker securities, other than a trade pursuant to a qualified Rule 10b5- 1 Plan, you must notify, and
request pre-approval by, the General Counsel, in writing or by email of the proposed transaction(s) and
confirm that you do not believe that
you possess any material, nonpublic information concerning Nextracker. The notice must set forth the
individual’s name, the number of shares, proposed type and date of transaction and complete contact
information for the individual’s broker. In the case where the General Counsel proposes to trade, his or
her pre-clearance notice and pre- approval request must be delivered to the Chief Financial Officer.
Once you have
received approval, if you do not execute the proposed transaction(s) within the approved time frame,
you must request a new approval setting forth the required information. If no time frame is provided in
the approval, then you may not execute the proposed transaction more than two (2) business days after
the date that you receive the approval. The Company is under no obligation to approve a trade
submitted for pre-approval, and may determine not to permit the trade for any reason. Pre-approval of
a transaction does not constitute a recommendation by the Company or any of their employees or
agents that any Section 16 Person engage in the subject transaction.

• On the same business day of any transaction in Nextracker stock, including pursuant to a qualified
Rule 10b5-1 Plan, you must notify the stock administrator and the Legal Department so that
Nextracker can assist you with the filing of the appropriate forms
with the SEC.

V.    Responsibility

The Legal Department is responsible for administering and updating this Policy. If you have any questions
regarding this Policy or its applicability to any proposed transaction or event,
please contact the General Counsel. Exceptions to this Policy may be granted by the General Counsel or,
upon consultation with the General Counsel, by the Chief Financial Officer.
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VI.    Reporting of Violations

Any employee or director who becomes aware of a violation of this Policy should promptly report the
violation by following the reporting guidelines set forth in the Company’s
Code of Business Conduct and Ethics.
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Exhibit 21.1

SUBSIDIARIES OF NEXTRACKER INC.

Subsidiary Name   Jurisdic�on
NEXTracker Australia Pty Ltd Australia
Flextronics Australia Pty Ltd (subsidiary of Nextracker Australia) Australia
Nextracker Brasil Ltda. Brazil
Nextracker Canada Inc. Canada
Nextracker Solar (Shanghai) Co., Ltd China
Nextracker India Private Limited India
Nextracker Italia S.r.l.
Nextracker Mexico, S. de R.L. de C.V.

Italy
Mexico

Nextracker Saudi Energy LLC Saudi Arabia
Nextracker Spain, S.L. Spain
Nextracker Switzerland GmbH Switzerland
Nextracker Interna�onal Holdings LLC Delaware, United States
Nextracker Interna�onal Holdings II LLC Delaware, United States
Nextracker LLC Delaware, United States
TPG Rise Climate Flash CI BL, LLC Delaware, United States
TPG Rise Climate Flash BL, LLC Delaware, United States
TPG Rise Flash, L.P. Delaware, United States
The Rise Fund II Flash BL, LLC Delaware, United States
Yuma Acquisi�on Sub LLC Delaware, United States
Yuma Subsidiary Inc. Delaware, United States

 



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorpora�on by reference in Registra�on Statement No. 333-269722 on Form S-8 of our reports dated May 28,
2024, rela�ng to the financial statements of Nextracker Inc. (the “Company”), and the effec�veness of the Company’s internal
control over financial repor�ng appearing in this Annual Report on Form 10-K of Nextracker Inc. for the year ended March 31, 2024.

/s/ DELOITTE & TOUCHE LLP

San Jose, California
May 28, 2024



Exhibit 31.1

CERTIFICATION OF THE PRINCIPAL EXECUTIVE OFFICER PURSUANT
TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Daniel Shugar, cer�fy that:

1. I have reviewed this Annual Report on Form 10-K of Nextracker Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial informa�on included in this report, fairly present in all material
respects the financial condi�on, results of opera�ons and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other cer�fying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material informa�on rela�ng to the registrant, including its consolidated subsidiaries, is made known to us by
others within those en��es, par�cularly during the period in which this report is being prepared;

(b) Designed such internal control over financial repor�ng, or caused such internal control over financial repor�ng to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial repor�ng and the prepara�on of financial
statements for external purposes in accordance with generally accepted accoun�ng principles;

(c) Evaluated the effec�veness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effec�veness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evalua�on;
and

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

5. The registrant’s other cer�fying officer and I have disclosed, based on our most recent evalua�on of internal control over financial repor�ng,
to the registrant’s auditors and the audit commi�ee of the registrant’s board of directors (or persons performing the equivalent func�ons):

(a) All significant deficiencies and material weaknesses in the design or opera�on of internal control over financial repor�ng which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial informa�on; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial repor�ng.

Dated: May 28, 2024



/s/ Daniel Shugar

Daniel Shugar
Chief Execu�ve Officer and Director
(Principal Execu�ve Officer)



Exhibit 31.2

CERTIFICATION OF THE PRINCIPAL FINANCIAL OFFICER PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, David Benne�, cer�fy that:

1. I have reviewed this Annual Report on Form 10-K of Nextracker Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

3. Based on my knowledge, the financial statements, and other financial informa�on included in this report, fairly present in all material
respects the financial condi�on, results of opera�ons and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other cer�fying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material informa�on rela�ng to the registrant, including its consolidated subsidiaries, is made known to us by
others within those en��es, par�cularly during the period in which this report is being prepared;

(b) Designed such internal control over financial repor�ng, or caused such internal control over financial repor�ng to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial repor�ng and the prepara�on of financial
statements for external purposes in accordance with generally accepted accoun�ng principles;

(c) Evaluated the effec�veness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effec�veness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evalua�on;
and

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

5. The registrant’s other cer�fying officer and I have disclosed, based on our most recent evalua�on of internal control over financial repor�ng,
to the registrant’s auditors and the audit commi�ee of the registrant’s board of directors (or persons performing the equivalent func�ons):

(a) All significant deficiencies and material weaknesses in the design or opera�on of internal control over financial repor�ng which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial informa�on; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial repor�ng.

Dated: May 28, 2024

/s/ David Benne�
David Benne�
Chief Financial Officer
(Principal Financial and Accoun�ng Officer)



Exhibit 32.1

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

In connec�on with the Annual Report of Nextracker Inc. (the “Company”) on Form 10-K for the year ended March 31, 2024, as filed with the
Securi�es and Exchange Commission on the date hereof (the “Report”), I, Daniel Shugar, Chief Execu�ve Officer of the Company, cer�fy,
pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Sec�on 13(a) or 15(d) of the Securi�es Exchange Act of 1934; and

(2) The informa�on contained in the Report fairly presents, in all material respects, the financial condi�on and result of opera�ons of the
Company.

Dated: May 28, 2024

/s/ Daniel Shugar
Daniel Shugar
Chief Execu�ve Officer and Director
(Principal Execu�ve Officer)



Exhibit 32.2

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

In connec�on with the Annual Report of Nextracker Inc. (the “Company”) on Form 10-K for the year ended March 31, 2024, as filed with the
Securi�es and Exchange Commission on the date hereof (the “Report”), I, David Benne�, Chief Financial Officer of the Company, cer�fy,
pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of Sec�on 13(a) or 15(d) of the Securi�es Exchange Act of 1934; and

(2) The informa�on contained in the Report fairly presents, in all material respects, the financial condi�on and result of opera�ons of the
Company.

Dated: May 28, 2024

/s/ David Benne�
David Benne�
Chief Financial Officer
(Principal Financial and Accoun�ng Officer)



Exhibit 97.1

NEXTRACKER INC.
FINANCIAL RESTATEMENT COMPENSATION RECOUPMENT POLICY

This Nextracker Inc. Financial Restatement Compensation Recoupment Policy (the “Policy”) has been adopted by the Board of Directors (the
“Board”) of Nextracker Inc. (the “Company”) on August 24, 2023. This Policy provides for the recoupment of certain executive compensation in the event of
an accounting restatement resulting from material noncompliance with financial reporting requirements under U.S. federal securities laws in accordance with
the terms and conditions set forth herein. This Policy is intended to comply with the requirements of Section 10D of the Exchange Act (as defined below) and
Section 5608 of the Nasdaq Listing Rules (the “Listing Rule”).

1. Definitions. For the purposes of this Policy, the following terms shall have the meanings set forth below.

(a) “Committee” means the Compensation and People Committee of the Board or any successor committee thereof.

(b) “Covered Compensation” means any Incentive-based Compensation “received” by a Covered Executive during the applicable Recoupment
Period; provided that:

(i) such Incentive-based Compensation was received by such Covered Executive (A) on or after the Effective Date, (B) after he or she
commenced service as an Executive Officer and (C) while the Company had a class of securities publicly listed on a United States national
securities exchange; and

(ii) such Covered Executive served as an Executive Officer at any time during the performance period applicable to such Incentive-based
Compensation.

For purposes of this Policy, Incentive-based     Compensation is “received” by a Covered Executive during the fiscal period in which the Financial Reporting
Measure applicable to such Incentive-based Compensation (or portion thereof) is attained, even if the payment or grant of such Incentive-based Compensation
is made thereafter.

(c) “Covered Executive” means any current or former Executive Officer.

(d) “Effective Date” means the date on which the Listing Rule becomes effective.

(e) “Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

(f) “Executive Officer” means, with respect to the Company, (i) its president, (ii) its principal financial officer, (iii) its principal accounting
officer (or if there is no such accounting officer, its controller), (iv) any vice-president in charge of a principal business unit, division or function (such as sales,
administration or finance), (v) any other officer who performs a policy-making function for the Company (including any officer of the Company’s parent(s) or
subsidiaries if they perform policy-making functions for the Company) and (vi) any other person who performs similar policy-making functions for the
Company. Policy-making function is not intended to include policy-making functions that are not significant. The determination as to an individual’s status as
an Executive Officer shall be made by the Committee and such determination shall be final, conclusive and binding on such individual and all other interested
persons.

(g) “Financial Reporting Measure” means any (i) measure that is determined and presented in accordance with the accounting principles used
in preparing the Company’s financial statements, (ii) stock price measure or (iii) total shareholder return measure (and any measures that are derived wholly or
in part from any measure referenced in clause (i), (ii) or (iii) above). For the avoidance of doubt, any such measure does not need to
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be presented within the Company’s financial statements or included in a filing with the U.S. Securities and Exchange Commission to constitute a Financial
Reporting Measure.

(h) “Financial Restatement” means a restatement of the Company’s financial statements due to the Company’s material noncompliance with
any financial reporting requirement under U.S. federal securities laws that is required in order to correct:

(i) an error in previously issued financial statements that is material to the previously issued financial statements; or

(ii) an error that would result in a material misstatement if the error were (A) corrected in the current period or (B) left uncorrected in the current
period.

For purposes of this Policy, a Financial Restatement shall not be deemed to occur in the event of a revision of the Company’s financial statements due to an
out-of-period adjustment (i.e., when the error is immaterial to the previously issued financial statements and the correction of the error is also immaterial to the
current period) or a retrospective (1) application of a change in accounting principles; (2) revision to reportable segment information due to a change in the
structure of the Company’s internal organization; (3) reclassification due to a discontinued operation; (4) application of a change in reporting entity, such as
from a reorganization of entities under common control; or (5) revision for stock splits, reverse stock splits, stock dividends or other changes in capital
structure.

(i) “Incentive-based Compensation” means any compensation (including, for the avoidance of doubt, any cash or equity or equity-based
compensation, whether deferred or current) that is granted, earned and/or vested based wholly or in part upon the achievement of a Financial Reporting
Measure. For purposes of this Policy, “Incentive-based Compensation” shall also be deemed to include any amounts which were determined based on (or were
otherwise calculated by reference to) Incentive-based Compensation (including, without limitation, any amounts under any long-term disability, life insurance
or supplemental retirement or severance plan or agreement or any notional account that is based on Incentive-based Compensation, as well as any earnings
accrued thereon).

(j) “Nasdaq” means the NASDAQ Global Select Market, or any successor thereof.

(k) “Recoupment Period” means the three fiscal years completed immediately preceding the date of any applicable Recoupment Trigger Date.
Notwithstanding the foregoing, the Recoupment Period additionally includes any transition period (that results from a change in the Company’s fiscal year)
within or immediately following those three completed fiscal years, provided that a transition period between the last day of the Company’s previous fiscal year
end and the first day of its new fiscal year that comprises a period of nine (9) to twelve (12) months would be deemed a completed fiscal year.

(l) “Recoupment Trigger Date” means the earlier of (i) the date that the Board (or a committee thereof or the officer(s) of the Company
authorized to take such action if Board action is not required) concludes, or reasonably should have concluded, that the Company is required to prepare a
Financial Restatement, and (ii) the date on which a court, regulator or other legally authorized body directs the Company to prepare a Financial Restatement.

2. Recoupment of Erroneously Awarded Compensation.

(a) In the event of a Financial Restatement, if the amount of any Covered Compensation received by a Covered Executive (the “Awarded
Compensation”) exceeds the amount of such Covered Compensation that would have otherwise been received by such Covered Executive if calculated based
on the Financial Restatement (the “Adjusted Compensation”), the Company shall reasonably promptly recover from such Covered Executive an amount equal
to the excess of the Awarded Compensation over the Adjusted Compensation, each calculated on a pre-tax basis (such excess amount, the “Erroneously
Awarded Compensation”).
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(b) If (i) the Financial Reporting Measure applicable to the relevant Covered Compensation is stock price or total shareholder return (or any
measure derived wholly or in part from either of such measures) and (ii) the amount of Erroneously Awarded Compensation is not subject to mathematical
recalculation directly from the information in the Financial Restatement, then the amount of Erroneously Awarded Compensation shall be determined (on a pre-
tax basis) based on the Company’s reasonable estimate of the effect of the Financial Restatement on the Company’s stock price or total shareholder return (or
the derivative measure thereof) upon which such Covered Compensation was received.

(c) For the avoidance of doubt, the Company’s obligation to recover Erroneously Awarded Compensation is not dependent on (i) if or when the
restated financial statements are filed or (ii) any fault of any Covered Executive for the accounting errors or other actions leading to a Financial Restatement.

(d) Notwithstanding anything to the contrary in Sections 2(a) through (c) hereof, the Company shall not be required to recover any Erroneously
Awarded Compensation if both (x) the conditions set forth in either of the following clauses (i) or (ii) are satisfied and (y) the Committee (or a majority of the
independent directors serving on the Board) has determined that recovery of the Erroneously Awarded Compensation would be impracticable:

(i) the direct expense paid to a third party to assist in enforcing the recovery of the Erroneously Awarded Compensation under this Policy would
exceed the amount of such Erroneously Awarded Compensation to be recovered; provided that, before concluding that it would be
impracticable to recover any amount of Erroneously Awarded Compensation pursuant to this Section 2(d), the Company shall have first made
a reasonable attempt to recover such Erroneously Awarded Compensation, document such reasonable attempt(s) to make such recovery and
provide that documentation to the Nasdaq; or

(ii) recovery of the Erroneously Awarded Compensation would likely cause an otherwise tax-qualified retirement plan, under which benefits are
broadly available to employees of the Company, to fail to meet the requirements of Sections 401(a)(13) or 411(a) of the U.S. Internal
Revenue Code of 1986, as amended (the “Code”).

(e) The Company shall not indemnify any Covered Executive, directly or indirectly, for any losses that such Covered Executive may incur in
connection with the recovery of Erroneously Awarded Compensation pursuant to this Policy, including through the payment of insurance premiums or gross-up
payments.

(f) The Committee shall determine, in its sole discretion, the manner and timing in which any Erroneously Awarded Compensation shall be
recovered from a Covered Executive in accordance with applicable law, including, without limitation, by (i) requiring reimbursement of Covered
Compensation previously paid in cash; (ii) seeking recovery of any gain realized on the vesting, exercise, settlement, sale, transfer or other disposition of any
equity or equity-based awards; (iii) offsetting the Erroneously Awarded Compensation amount from any compensation otherwise owed by the Company or any
of its affiliates to the Covered Executive; (iv) cancelling outstanding vested or unvested equity or equity-based awards; and/or (v) taking any other remedial
and recovery action permitted by applicable law. For the avoidance of doubt, except as set forth in Section 2(d), in no event may the Company accept an
amount that is less than the amount of Erroneously Awarded Compensation; provided that, to the extent necessary to avoid any adverse tax consequences to the
Covered Executive pursuant to Section 409A of the Code, any offsets against amounts under any nonqualified deferred compensation plans (as defined under
Section 409A of the Code) shall be made in compliance with Section 409A of the Code.

3. Administration. This Policy shall be administered by the Committee. All decisions of the Committee shall be final, conclusive and binding upon the
Company and the Covered Executives, their beneficiaries, executors, administrators and any other legal representative. The Committee shall have full power
and authority to (i)
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administer and interpret this Policy; (ii) correct any defect, supply any omission and reconcile any inconsistency in this Policy; and (iii) make any other
determination and take any other action that the Committee deems necessary or desirable for the administration of this Policy and to comply with applicable
law (including Section 10D of the Exchange Act) and applicable stock market or exchange rules and regulations. Notwithstanding anything to the contrary
contained herein, to the extent permitted by Section 10D of the Exchange Act and the Listing Rule, the Board may, in its sole discretion, at any time and from
time to time, administer this Policy in the same manner as the Committee.

4. Amendment/Termination. Subject to Section 10D of the Exchange Act and the Listing Rule, this Policy may be amended or terminated by the
Committee at any time. To the extent that any applicable law, or stock market or exchange rules or regulations require recovery of Erroneously Awarded
Compensation in circumstances in addition to those specified herein, nothing in this Policy shall be deemed to limit or restrict the right or obligation of the
Company to recover Erroneously Awarded Compensation to the fullest extent required by such applicable law, stock market or exchange rules and regulations.
Unless otherwise required by applicable law, this Policy shall no longer be effective from and after the date that the Company no longer has a class of securities
publicly listed on a United States national securities exchange.

5. Interpretation. Notwithstanding anything to the contrary herein, this Policy is intended to comply with the requirements of Section 10D of the
Exchange Act and the Listing Rule (and any applicable regulations, administrative interpretations or stock market or exchange rules and regulations adopted in
connection therewith). The provisions of this Policy shall be interpreted in a manner that satisfies such requirements and this Policy shall be operated
accordingly. If any provision of this Policy would otherwise frustrate or conflict with this intent, the provision shall be interpreted and deemed amended so as
to avoid such conflict.

6. Other Compensation Clawback/Recoupment Rights. Any right of recoupment under this Policy is in addition to, and not in lieu of, any other remedies,
rights or requirements with respect to the clawback or recoupment of any compensation that may be available to the Company pursuant to the terms of any
other recoupment or clawback policy of the Company (or any of its affiliates) that may be in effect from time to time, any provisions in any employment
agreement, offer letter, equity plan, equity award agreement or similar plan or agreement, and any other legal remedies available to the Company, as well as
applicable law, stock market or exchange rules, listing standards or regulations; provided, however, that any amounts recouped or clawed back under any other
policy that would be recoupable under this Policy shall count toward any required clawback or recoupment under this Policy and vice versa.

7. Exempt Compensation. Notwithstanding anything to the contrary herein, the Company has no obligation under this Policy to seek recoupment of
amounts paid to a Covered Executive which are granted, vested or earned based solely upon the occurrence or non-occurrence of nonfinancial events. Such
exempt compensation includes, without limitation, base salary, time-vesting awards, compensation awarded on the basis of the achievement of metrics that are
not Financial Reporting Measures or compensation awarded solely at the discretion of the Committee or the Board, provided that such amounts are in no way
contingent on, and were not in any way granted on the basis of, the achievement of any Financial Reporting Measure performance goal.

8. Miscellaneous.

(a) Any applicable award agreement or other document setting forth the terms and conditions of any compensation covered by this Policy shall
be deemed to include the restrictions imposed herein and incorporate this Policy by reference and, in the event of any inconsistency, the terms of this Policy
will govern. For the avoidance of doubt, this Policy applies to all compensation that is received on or after the Effective Date, regardless of the date on which
the award agreement or other document setting forth the terms and conditions of the Covered Executive’s compensation became effective, including, without
limitation, compensation received under the Second Amended and Restated 2022 Nextracker Inc. Equity Incentive Plan and any successor plan thereto.
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(b) This Policy shall be binding and enforceable against all Covered Executives and their beneficiaries, heirs, executors, administrators or other
legal representatives.

(c) All issues concerning the construction, validity, enforcement and interpretation of this Policy and all related documents, including, without
limitation, any employment agreement, offer letter, equity award agreement or similar agreement, shall be governed by, and construed in accordance with, the
laws of the State of Delaware, without giving effect to any choice of law or conflict of law rules or provisions (whether of the State of Delaware or any other
jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Delaware.

(d) The Covered Executives, their beneficiaries, executors, administrators and any other legal representative and the Company shall initially
attempt to resolve all claims, disputes or controversies arising under, out of or in connection with this Policy by conducting good faith negotiations amongst
themselves. To ensure the timely and economical resolution of disputes that arise in connection with this Policy, the federal and state courts sitting within the
California of California shall be the sole and exclusive forums for any and all disputes, claims, or causes of action arising from or relating to the enforcement,
performance or interpretation of this Policy. The Covered Executives, their beneficiaries, executors, administrators and any other legal representative and the
Company, shall not commence any suit, action or other proceeding arising out of or based upon this Agreement except in the United States District Court for
the District of California or any California court, and hereby waive, and agree not to assert, by way of motion, as a defense or otherwise, in any such suit,
action or proceeding, any claim that such party is not subject to the jurisdiction of the above-named courts, that its property is exempt or immune from
attachment or execution, that the suit, action or proceeding is brought in an inconvenient forum, that the venue of the suit, action or proceeding is improper or
that this Policy or the subject matter hereof may not be enforced in or by such courts. To the fullest extent permitted by law, the Covered Executives, their
beneficiaries, executors, administrators, and any other legal representative, and the Company, shall waive (and shall hereby be deemed to have waived) the
right to resolve any such dispute through a trial by jury.

(e) If any provision of this Policy is determined to be unenforceable or invalid under any applicable law, such provision will be applied to the
maximum extent permitted by applicable law and shall automatically be deemed amended in a manner consistent with its objectives to the extent necessary to
conform to any limitations required under applicable law.
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