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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of the federal securities laws. All statements other than statements of historical facts
contained in this Quarterly Report on Form 10-Q, including statements regarding our future results of operations or financial condition, business strategy and plans and objectives of
management for future operations, are forward-looking statements. These statements involve known and unknown risks, uncertainties, and other important factors that are in some
cases beyond our control and may cause our actual results, performance, or achievements to be materially different from any future results, performance, or achievements expressed or
implied by the forward-looking statements. In some cases, you can identify forward-looking statements because they contain words such as “anticipate,” “believe,” “contemplate,”
“continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “should,” “target,” “will” or “would” or the negative of these words or other
similar terms or expressions. These forward-looking statements include, but are not limited to, statements concerning the following:

2 ” 2 2 2 <.
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»  changes in our strategy, expansion plans, customer opportunities, future operations, future financial position, estimated revenues and losses, projected costs, prospects and
plans;

» the implementation, market acceptance and success of our business model and growth strategy;

*  our ability to develop and maintain our brand and reputation;

* developments and projections relating to our business, our competitors, and industry;

+ the impact of health epidemics on our business and the actions we may take in response thereto;

*  our expectations regarding our ability to obtain and maintain intellectual property protection and not infringe on the rights of others;
*  expectations regarding the time during which we will be an emerging growth company under the JOBS Act;

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

*  our ability to obtain funding for our operations and future growth; and

*  our business, expansion plans and opportunities.

You should not rely on forward-looking statements as predictions of future events. We have based the forward-looking statements contained in this Quarterly Report on Form 10-Q
primarily on our current expectations and projections about future events and trends that we believe may affect our business, financial condition and operating results. The outcome of
the events described in these forward-looking statements is subject to risks, uncertainties and other factors described in the section titled “Risk Factors” and elsewhere in this Quarterly
Report on Form 10-Q. Moreover, we operate in a very competitive and rapidly changing environment. New risks and uncertainties emerge from time to time, and it is not possible for
us to predict all risks and uncertainties that could have an impact on the forward-looking statements contained in this Quarterly Report on Form 10-Q. The results, events and
circumstances reflected in the forward-looking statements may not be achieved or occur, and actual results, events or circumstances could differ materially from those described in the
forward-looking statements. Additionally, our discussions of ESG assessments, goals and relevant issues herein are informed by various ESG standards and frameworks (including
standards for the measurement of underlying data), and the interests of various stakeholders. References to “materiality” in the context of such discussions and any related assessment

of ESG “materiality” may differ from the definition of “materiality” under the federal securities laws for SEC reporting purposes. Furthermore, much of this information is subject to
assumptions, estimates or third-party information that is still evolving and subject to change. For example, our disclosures based on any standards may change due to revisions in
framework requirements, availability of information, changes in our business or applicable government policies, or other factors, some of which may be beyond our control.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based on information available to us as of
the date of this Quarterly Report on Form 10-Q. While we believe that information provides a reasonable basis for these statements, that information may be limited or incomplete.
Our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all relevant information. These statements are inherently uncertain, and
investors are cautioned not to unduly rely on these statements.
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Part I-Financial Information
Item 1. Financial Statements
ENERGY VAULT HOLDINGS, INC.

Condensed Consolidated Balance Sheets
(Unaudited)
(In thousands except par value)

March 31, December 31,
2023 2022
Assets
Current Assets
Cash and cash equivalents $ 114,556 $ 203,037
Restricted cash 82,417 83,145
Accounts receivable, net of allowance for credit losses of $10 and $— as of March 31, 2023 and December 31, 2022, respectively 4,100 37,460
Contract assets, net of allowance for credit losses of $1,094 and $— as of March 31, 2023 and December 31, 2022, respectively 29,149 28,978
Inventory 4,899 4,378
Customer financing receivable, current portion, net of allowance for credit losses of $187 and $— as of March 31, 2023 and
December 31, 2022, respectively 1,313 1,500
Advances to suppliers 95,341 24,327
Prepaid expenses and other current assets 6,779 7,242
Total current assets 338,554 390,067
Property and equipment, net 14,784 3,044
Operating lease right-of-use assets 1,266 1,442
Customer financing receivable, long-term portion, net of allowance for credit losses of $1,059 and $— as of March 31, 2023 and
December 31, 2022, respectively 7,415 8,260
Other assets 20,442 13,900
Total Assets $ 382,461 $ 416,713
Liabilities and Stockholders’ Equity
Current Liabilities
Accounts payable $ 8,427 § 60,315
Accrued expenses 19,490 14,749
Contract liabilities, current portion 86,027 49,434
Lease liabilities, current portion 825 825
Total current liabilities 114,769 125,323
Deferred pension obligation 734 890
Asset retirement obligation 444 560
Contract liabilities, long-term portion 1,500 1,500
Other long-term liabilities 529 727
Total liabilities 117,976 129,000
Commitments and contingencies
Stockholders’ Equity
Preferred stock, $0.0001 par value; 5,000 shares authorized, none issued _ _
Common stock, $0.0001 par value; 500,000 shares authorized, 141,392 issued and outstanding at March 31, 2023; 138,530
issued and outstanding at December 31, 2022 14 14
Additional paid-in capital 445,870 435,852
Accumulated deficit (180,796) (147,265)
Accumulated other comprehensive loss (603) (888)
Total stockholders’ equity 264,485 287,713
Total Liabilities and Stockholders’ Equity $ 382,461 § 416,713

The accompanying notes are an integral part of these condensed consolidated financial statements.
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ENERGY VAULT HOLDINGS, INC.

Condensed Consolidated Statements of Operations and Comprehensive Loss
(Unaudited)
(In thousands except per share data)

Three Months Ended March 31,

2023 2022

Revenue $ 11,422 $ 42,884
Operating expenses:

Cost of revenue 9,003 —

Sales and marketing 4,574 2,580

Research and development 11,241 9,661

General and administrative 19,546 9,806

Income (loss) from operations (32,942) 20,837

Other income (expense):

Interest expense (1) (1)

Change in fair value of warrant liability — (20,237)

Transaction costs = (20,586)

Other income, net 1,776 36

Loss before income taxes (31,167) (19,951)

Provision for income taxes — 128
Net loss $ (31,167) $ (20,079)
Net loss per share — basic and diluted $ 0.22) $ (0.25)
Weighted average shares outstanding — basic and diluted 139,669 80,806
Other comprehensive income (loss) — net of tax

Actuarial gain on pension $ 164 $ 278

Foreign currency translation gain (loss) 121 (94)
Total other comprehensive income 285 184
Total comprehensive loss $ (30,882) $ (19,895)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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ENERGY VAULT HOLDINGS, INC.

Condensed Consolidated Statements of Convertible Preferred Stock and Stockholders’ Equity (Deficit)

Balance at December 31, 2022

Adoption of ASU 2016-13

Exercise of stock option

Stock based compensation

Vesting of RSUs, net of shares withheld for payroll taxes
Net loss

Actuarial gain on pension

Foreign currency translation gain

Balance at March 31, 2023

Balance at December 31, 2021

Conversion of convertible preferred stock into common stock in
connection with reverse recapitalization

Reclassification of convertible preferred stock to stockholders’
equity

Issuance of common stock upon the reverse recapitalization, net
of transaction costs

Exercise of stock option

Stock based compensation

Net income

Actuarial gain on pension
Foreign currency translation loss
Balance at March 31, 2022

(Unaudited)
(In thousands)

Three Months Ended March 31, 2023

Accumulated
Other Total
Common Stock Additional Paid- Accumulated Comprehensive Stockholders’
In Capital Deficit Income (Loss) Equity
Shares Amount
138,530 14 $ 435852 §$ (147,265) $ (888) $ 287,713
_ _ — (2,364) — (2,364)
43 — 35 — — 35
— — 13,716 — — 13,716
2,819 — (3,733) — — (3,733)
— — — (31,167) — (31,167)
_ — = — 164 164
— — — — 121 121
141,392 14 3 445,870 $ (180,796) $ (603) $ 264,485
Three Months Ended March 31, 2022
Accumulated
Convertible Preferred Convertible Preferred Additional Other Total
Stock Common Stock Stock Paid-In Accumulated Comprehensive Stockholders’
Capital Deficit Income (Loss) Equity (Deficit)
Shares Amount Shares Amount Shares Amount

85,741 $ 182,709 20432 $ = — § — 3 713 $ (68,966) $ “413) $ (68,666)
(85,648) (182,034) 85,648 9 — — 182,025 — — 182,034
(93) (675) — — 93 675 — — — 675
— — 27,553 4 — — 191,856 — — 191,860
— — — — — — 25 — — 25
— — — — — — 9,202 — — 9,202
— — — — — — — (20,079) — (20,079)
— — — — — — — — 278 278
— — — — — — — — (94) (94)
— — 133,633 $ 13 93 § 675 $ 383,821 $ (89,045) $ (229) $ 295,235

The accompanying notes are an integral part of these condensed consolidated financial statements.
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ENERGY VAULT HOLDINGS, INC.

Condensed Consolidated Statements of Cash Flows
(Unaudited)
(In thousands)
Three Months Ended March 31,
2023 2022

Cash Flows From Operating Activities
Net loss $ 31,167) $ (20,079)
Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization 209 1,218
Non-cash interest income (334) (16)
Stock based compensation 13,716 9,202
Change in fair value of warrant liability — 20,237
Change in pension obligation — 7
Change in asset retirement obligation (119) 19
Provision (benefit) for credit losses (14) —
Foreign exchange gains and losses 170 19
Change in operating assets (35,504) (32,550)
Change in operating liabilities (17,729) 5,132
Net cash used in operating activities (70,772) (16,811)
Cash Flows From Investing Activities
Purchase of property and equipment (11,635) (83)
Purchase of equity securities (6,000) —
Net cash used in investing activities (17,635) (83)
Cash Flows From Financing Activities
Proceeds from exercise of stock options 35 25
Proceeds from reverse recapitalization and PIPE financing, net — 235,940
Payment of transaction costs related to reverse recapitalization — (20,651)
Payment of taxes related to net settlement of equity awards (800) —
Payment of finance lease obligations (10) (10)
Net cash provided by (used in) financing activities (775) 215,304
Effect of exchange rate changes on cash, cash equivalents, and restricted cash (27) a7n
Net increase (decrease) in cash, cash equivalents, and restricted cash (89,209) 198,393
Cash, cash equivalents, and restricted cash — beginning of the period 286,182 105,125
Cash, cash equivalents, and restricted cash — end of the period 196,973 303,518
Less: Restricted cash at end of period 82,417 —
Cash and cash equivalents - end of period $ 114,556 $ 303,518

Supplemental Disclosures of Cash Flow Information:
Income taxes paid — 1

Cash paid for interest 1 23
Supplemental Disclosures of Non-Cash Investing and Financing Information:

Conversion of redeemable preferred stock into common stock in connection with the reverse recapitalization — 182,034

Warrants assumed as part of reverse recapitalization — 19,838

Actuarial gain on pension 164 278

Property and equipment financed through accounts payable 4,021 137

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



Table of Contents
ENERGY VAULT HOLDINGS, INC.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

NOTE 1. ORGANIZATION AND DESCRIPTION OF BUSINESS

Energy Vault Holdings, Inc., which together with its subsidiaries is referred to herein as “Energy Vault” or the “Company”, is a grid-scale energy storage company that is driving a
faster transition to more pervasive renewable power by solving the intermittence issues that are inherent to the most prevalent forms of renewable power, solar and wind. The
Company’s mission is to provide energy storage solutions to accelerate the global transition to renewable energy.

Energy Vault was originally incorporated under the name Novus Capital Corporation II (“Novus”) as a special purpose acquisition company in the state of Delaware in September
2020 with the purpose of effecting a merger with one or more operating businesses. On September 8, 2021, Novus announced that it had entered into a definitive agreement for a
business combination (the “Merger Agreement”) with Energy Vault, Inc. (“Legacy Energy Vault”) that would result in Legacy Energy Vault becoming a wholly owned subsidiary of
Novus (the “Merger”). Upon the closing of the Merger on February 11, 2022 (the “Closing”), Novus was immediately renamed to “Energy Vault Holdings, Inc.” The Merger between
Novus and Legacy Energy Vault was accounted for as a reverse recapitalization in accordance with United States Generally Accepted Accounting Principles (“GAAP”). See Note 3 -
Reverse Capitalization for more information.

2 2 .

Throughout the notes to the consolidated condensed financial statements, unless otherwise noted, the “Company,” “we,” “us,” or “our” and similar terms refer to Legacy Energy Vault
and its subsidiaries prior to the consummation of the Merger, and Energy Vault and its subsidiaries after the consummation of the Merger.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accompanying unaudited interim condensed consolidated financial statements have been prepared on an accrual basis of accounting in accordance with GAAP and applicable
rules and regulations of the Securities and Exchange Commission (“SEC”) regarding interim financial reporting. Certain information and disclosures normally included in
consolidated financial statements prepared in accordance with GAAP have been condensed or omitted pursuant to such rules and regulations. Accordingly, these unaudited interim
condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and accompanying notes for the year ended

December 31, 2022. The condensed consolidated balance sheet as of December 31, 2022, included herein, was derived from the consolidated financial statements of the Company as
of that date.

These unaudited interim condensed consolidated financial statements, in the opinion of management, reflect all adjustments necessary to present fairly the Company’s financial
position as of March 31, 2023 and the Company’s results of operations and comprehensive loss, convertible preferred stock and stockholders’ equity activities, and the cash flows for
the three months ended March 31, 2023 and 2022. The results for the three months ended March 31, 2023 are not necessarily indicative of the results to be expected for the year
ending December 31, 2023 or for any interim period or for any other future year.

Principles of Consolidation

These unaudited interim condensed consolidated financial statements include Energy Vault Holdings, Inc. and its wholly owned subsidiaries. All intercompany balances and
transactions have been eliminated in consolidation.

If the Company has a variable interest in an entity, an assessment is performed to determine if that entity is a variable interest entity (“VIE”), and if so, if the Company is the primary
beneficiary of the VIE. The assessment of whether an entity is a VIE requires an evaluation of qualitative factors and, where applicable, quantitative factors. These factors include: (i)
determining whether the entity has sufficient equity at risk, (ii) evaluating whether the equity holders, as a group, lack the ability to make decisions that significantly affect the
economic performance of the entity, and (iii) determining whether the entity is structured with disproportionate voting rights in relation to their equity interests. The Company has
determined that it is not the primary beneficiary of any VIEs in which it has a variable interest as of March 31, 2023.

Emerging Growth Company

Section 102(b)(1) of the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”) exempts emerging growth companies from being required to comply with new or revised
financial accounting standards until private companies (that
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ENERGY VAULT HOLDINGS, INC.

Notes to Condensed Consolidated Financial Statements
(Unaudited)

is, those that have not had a Securities Act registration statement declared effective or do not have a class of securities registered under the Exchange Act) are required to comply with

the new or revised financial accounting standards. The JOBS Act provides that an emerging growth company can elect to opt out of the extended transition period and comply with the
requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable. The Company has elected not to opt out of such extended transition period,

which means that when a standard is issued or revised, and it has different application dates for public or private companies, the Company, as an emerging growth company, can adopt
the new or revised standard at the time private companies adopt the new or revised standard.

This may make comparison of the Company’s consolidated financial statement with another public company that is neither an emerging growth company nor an emerging growth
company that has opted out of using the extended transition period difficult or impossible because of the potential differences in accounting standards used.

Use of Estimates

The preparation of the condensed consolidated financial statements, in conformity with GAAP requires management to make estimates and assumptions that affect the amounts
reported in the unaudited interim condensed consolidated financial statements and accompanying notes. The Company evaluates its assumptions on an ongoing basis. The Company’s
management believes that the estimates, judgment, and assumptions used are reasonable based upon information available at the time they are made. Significant estimates made by
management include, among others, revenue recognition, stock-based compensation, and valuation of warrant liability. Due to the inherent uncertainty involved in making
assumptions and estimates, changes in circumstances could result in actual results differing from those estimates, and such differences could be material to the Company’s
consolidated financial condition and results of operations.

Segment Reporting

The Company reports its operating results and financial information in one operating and reportable segment. Our chief operating decision maker, which is our chief executive officer,
reviews our operating results on a consolidated basis and uses that consolidated financial information to make operating decisions, assess financial performance, and allocate
resources.

Concentration of Credit Risk

Financial instruments that subject the Company to concentrations of credit risk consist primarily of cash and cash equivalents, restricted cash, accounts receivable, and customer
financings receivable.

Risks associated with cash and cash equivalents and restricted cash are mitigated by banking with creditworthy institutions. Such balances with any one institution may, at times, be in
excess of federally insured amounts.

As of March 31, 2023, two customers accounted for 86% and 14% of accounts receivable, respectively. As of December 31, 2022, two customers accounted for 78% and 16% of
accounts receivable, respectively.

As of March 31, 2023 and December 31, 2022, one customer accounted for 100% of the customer financing receivable.

For the three months ended March 31, 2023, revenue from three different customers accounted for 43%, 39%, and 16% of total revenue, respectively. For the three months ended
March 31, 2022, revenue from one customer accounted for 100% of total revenue.
Summary of Significant Accounting Policies

The Company’s significant accounting policies are discussed in Note 2 of the notes to the consolidated financial statements included in the Company’s 2022 Annual Report on Form
10-K filed with the SEC on April 13, 2023. There have been no significant changes to these policies during the three months ended March 31, 2023, except as described below under
the heading, “Recently Adopted Accounting Pronouncements.”

Recently Adopted Accounting Pronouncements

In June 2016, the FASB issued ASU 2016-13, Financial Instruments — Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments. ASU 2016-13 amended
the impairment model to improve financial reporting by requiring earlier recognition of credit losses on certain financial assets. This standard replaces the previous incurred loss
impairment model that recognized losses when a probable threshold was met, with a requirement to recognize lifetime expected credit
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Notes to Condensed Consolidated Financial Statements
(Unaudited)

losses immediately when a financial asset is acquired or purchased. The Company adopted the standard on January 1, 2023 using the modified retrospective method, which required a
cumulative effect adjustment to accumulated deficit of $2.4 million, driven by the Company’s accounts receivables, contract assets, and customer financing receivable.

NOTE 3. REVERSE RECAPITALIZATION

On February 11, 2022, in connection with the Merger, the Company raised gross proceeds of $235.9 million, including the contribution of $40.9 million of cash, net of redemptions,
held in Novus’ trust account from its initial public offering and an aggregate purchase price of $195.0 million from the sale and issuance of common shares in a private placement
(“Private Investment in Public Equity” or “PIPE”) at $10.00 per share. The Company and Novus incurred in aggregate approximately $44.8 million in transaction costs, consisting of
underwriting, legal, and other professional fees, of which $24.2 million was recorded to additional paid-in-capital as a reduction of proceeds and the remaining $20.6 million was
expensed immediately upon the Closing. The aggregate consideration paid to Legacy Energy Vault stockholders in connection with the Merger (excluding any potential Earn-Out
Shares), was 106.2 million shares of the Company’s common stock, par value $0.0001 after giving effect to the exchange ratio of 6.7735 (the “Exchange Ratio”). The total net cash
proceeds to the Company were $191.1 million.

The following transactions were completed as part of the Merger:

* Allissued and outstanding shares of Legacy Energy Vault convertible preferred stock were canceled and converted into a total of 85.7 million shares of Energy Vault common
stock;

*  Each issued and outstanding share of Legacy Energy Vault common stock was canceled and converted into a total of 20.4 million shares of Energy Vault common stock;

*  Each outstanding vested and unvested Legacy Energy Vault common stock option was converted into options exercisable for shares of Energy Vault common stock with the
same terms except for the number of shares exercisable and the exercise price, each of which was adjusted by the Exchange Ratio;

*  Each outstanding and unvested Legacy Energy Vault restricted stock unit (“RSU”’) was converted into RSUs for shares of Energy Vault common stock with the same terms
except for the number of shares, each of which was adjusted by the Exchange Ratio; and

»  Each outstanding vested and unvested Legacy Energy Vault restricted stock award (“RSA”) was converted into RSAs for shares of Energy Vault common stock with the same
terms except for the number of shares, each of which was adjusted by the Exchange Ratio.

The Merger was accounted for as a reverse recapitalization in accordance with GAAP. Under this method of accounting, Novus was treated as the acquired company for financial
reporting purposes. The reverse recapitalization accounting treatment was primarily determined based on the shareholders of Legacy Energy Vault having a relative majority of the
voting power of Energy Vault and having the ability to nominate the majority of the members of the Energy Vault Board, senior management of Legacy Energy Vault comprise the
senior management of Energy Vault, and the operations of Legacy Energy Vault prior to the Merger comprise the ongoing operations of Energy Vault. Accordingly, for accounting
purposes, the financial statements of the combined entity upon completion of the Merger represent a continuation of the financial statements of Legacy Energy Vault with the Merger
being treated as the equivalent of Legacy Energy Vault issuing shares for the net assets of Novus, accompanied by a recapitalization. The net assets of Novus were recognized at
historical cost, with no goodwill or other intangible assets recorded. Operations prior to the Merger are presented as those of Legacy Energy Vault and the accumulated deficit of
Legacy Energy Vault has been carried forward after Closing.

All periods prior to the Merger have been retroactively adjusted using the Exchange Ratio for the equivalent number of shares outstanding immediately after the Closing to effect the
reverse recapitalization.
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Notes to Condensed Consolidated Financial Statements
(Unaudited)

The number of shares of common stock issued following the consummation of the Merger was as follows (in thousands):

Shares
Legacy Energy Vault stock 106,172
Novus public shares ? 4,079
Novus sponsor shares ¢ 3,975
PIPE shares 19,500
Total shares of Energy Vault common stock issued as part of the Merger 133,726

(M Excludes 9.0 million common shares issuable in earn-out arrangements as they are not issuable until 90 days after the Closing and are contingently issuable based upon the Company’s share price meeting certain thresholds.
@ Excludes 14.7 million warrants issued and outstanding as of the Closing of the Merger which includes 9.6 million public warrants and 5.2 million private warrants held by the Novus Sponsor.
© Includes 1.6 million common shares that have transfer restrictions based on the Company’s share price meeting certain thresholds. These 1.6 million common shares are held in escrow and are subject to potential forfeiture.

NOTE 4. REVENUE RECOGNITION
The Company recognized revenue for the product and service categories as follows for the three months ended March 31, 2023 and 2022 (amounts in thousands).

Three Months Ended March 31,

2023 2022
Build and transfer energy storage products $ 11,273 § —
Licensing of intellectual property — 42,884
Other 149 _
Total revenue $ 11,422 § 42,884

Other revenue includes revenue related to the amortization of deferred revenue related to providing construction support services and revenue related to cost reimbursements for
providing construction support services.

Remaining Performance Obligations

Remaining performance obligations represent the amount of unearned transaction prices under contracts for which work is wholly or partially unperformed. As of March 31, 2023, the
amount of the Company’s remaining performance obligations was $319.8 million. The Company generally expects to recognize the majority of the remaining performance obligations
as revenue within the next twelve months.

11
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Contract Balances

The following table provides information about contract assets and contract liabilities from contracts with customers.

March 31, December 31,
2023 2022

Refundable contribution 25,000 $ 25,000
Unbilled receivables 622 531
Retainage 4,621 3,447
Less allowance for credit losses (1,094) —
Contract assets, net of allowance for credit losses 29,149 § 28,978
Contract liabilities, current portion 86,027 $ 49,434
Contract liabilities, long-term portion 1,500 1,500
87,527 $ 50,934

Total contract liabilities

Contract assets consist of a refundable contribution, unbilled receivables, and retainage. Refundable contribution represents the contribution the Company made to a customer to be
used during the construction of its first gravity energy storage system (“GESS”), which will be refunded to the Company upon the customer’s first GESS obtaining substantial

completion, subject to adjustment for potential liquidated damages if certain performance metrics are not met. Unbilled receivables represent the estimated value of unbilled work for
projects with performance obligations recognized over time. Retainage represents a portion of the contract amount that has been billed, but for which the contract allows the customer
to retain a portion of the billed amount until final contract settlement. Retainage is not considered to be a significant financing component because the intent is to protect the customer.

Contract liabilities consist of deferred revenue. Under certain contracts, the Company may be entitled to invoice the customer and receive payments in advance of performing the
related contract work. In those instances, the Company recognizes a liability for advance billings in excess of revenue recognized, which is referred to as deferred revenue. Deferred
revenue is not considered to be a significant financing component because it is generally used to meet working capital demands that can be higher in the early stages of a contract. For
the three months ended March 31, 2023, the Company recognized revenue of $11.3 million related to amounts that were included in deferred revenue as of December 31, 2022,
primarily as a result of the advancement of physical progress on the related projects during the period.

NOTE 5. ALLOWANCE FOR CREDIT LOSSES

Activity in the allowance for credit losses was as follows for the three months ended March 31, 2023 (amounts in thousands):

Three Months Ended March 31, 2023

Customer Financing

Accounts Receivable Contract Assets Receivable Total
Allowance for credit losses, beginning of period $ — 3 — 3 — 3 =
Addition due to adoption of ASU 2016-13 81 1,063 1,220 2,364
Provision (benefit) for credit losses (71) 31 26 (14)
$ 10 $ 1,094 $ 1,246 § 2,350

Allowance for credit losses, end of period

The Company did not have allowance or a provision for credit losses during the three months ended March 31, 2022.

The Company utilizes a probability-of-default (“PD”) and loss-given-default (“LGD”) methodology to calculate the allowance for expected credit losses for each customer by type of
financial asset. Due to the Company’s limited operating history and lack of loss history, the Company derived its PD and LGD rates using average historical rates for corporate
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bonds as published by Moody’s. The Company uses PD and LGD rates that correspond to the customer’s credit rating and period of time in which the financial asset is expected to
remain outstanding.

The Company evaluates its customer financing receivable on a periodic basis by monitoring the credit quality and financial condition of the guarantor for the customer. The amortized
cost basis for the Company’s customer financing receivable was $10.0 million and $9.8 million as of March 31, 2023 and December 31, 2022, respectively.
NOTE 6. FAIR VALUE MEASUREMENTS

Carrying amounts of certain financial instruments, including cash, accounts payable, and accrued liabilities approximate their fair value due to their relatively short maturities and
market interest rates, if applicable.

The Company categorizes assets and liabilities recorded or disclosed at fair value on the consolidated balance sheet based upon the level of judgment associated with inputs used to
measure their fair value. The categories are as follows:

*  Level I—Inputs which included quoted prices in active markets for identical assets and liabilities.

*  Level 2—Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or liabilities; quoted prices in markets that are not
active; or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities.

*  Level 3—Unobservable inputs in which there is little or no market data, which require the reporting entity to develop its own assumptions.

The Company’s financial assets and liabilities measured at fair value on a recurring basis were as follows as of March 31, 2023 and December 31, 2022, respectively (amounts in
thousands):

Level 1 Level 2 Level 3 Total
Assets (Liabilities):
Derivative asset — conversion option (" — — 1,025 1,025
Warrant liability ® — — ?2) )

(O Refer to Note 8 - Convertible Note Receivable for further information.
@ Refer to Note 12 - Warrants for further information.

NOTE 7. RELATED PARTY TRANSACTIONS

In May 2019, the Company received a $1.5 million deposit for a gravity based system from a customer that is owned by one of its primary shareholders; the order remains outstanding
as of March 31, 2023. The deposit and order were received before the owner of the customer became one of the Company’s primary shareholders and before it was represented on the
Company’s board of directors. This deposit is recognized in the line item, contract liabilities, long-term portion, in the condensed consolidated balance sheets.

For the three months ended March 31, 2023 and 2022, the Company paid contracted engineering, design, and civil tolerance code calculation support fees of $0.1 million and $0.1
million respectively, to an immediate family member of an executive officer. The Company retains all intellectual property as part of these services.

For the three months ended March 31, 2023 and 2022, the Company paid construction labor costs of $0.1 million and $0.1 million, respectively, for EV1 tower dismantlement and
EVx test bed construction to a local company owned by an immediate family member of an employee.

For the three months ended March 31, 2023 and 2022, the Company paid $0.1 million and $16 thousand, respectively, in primary market research and business development
consulting costs to a company owned by an officer of the Company.

For the three months ended March 31, 2023, the Company paid $0.4 million in marketing and sales costs to a company that has a director that is an officer of the Company.
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NOTE 8. CONVERTIBLE NOTE RECEIVABLE

In October 2021, the Company entered into a convertible promissory note purchase agreement with DG Fuels, LLC (“DG Fuels”) and purchased a promissory note with a principal
balance of $1.0 million (“DG Fuels Tranche 1 Note”). In April 2022, the Company purchased an additional promissory note from DG Fuels with a principal balance of $2.0 million.
(“DG Fuels Tranche 2 Note”) (collectively, the “DG Fuels Note”). The convertible promissory note is recorded in other assets in the condensed consolidated balance sheets.

The maturity date of the DG Fuels Note is the earlier of (i) 30 days after a demand for payment is made by the Company at any time after the two year anniversary of the date of
issuance of the note; (ii) the four year anniversary of the date of issuance of the note; (iii) five days following a Financial Close (“Financial Close” means a project finance style
closing by DG Fuels or its subsidiary of debt and equity capital to finance the construction of that certain biofuel facility currently under development by DG Fuels), or (iv) upon an
event of default determined at the discretion of the Company. The DG Fuels Note has an annual interest rate of 10.0%.

The Company intends to hold and convert the DG Fuels Note into the equity securities issued by DG Fuels in its next equity financing round that is greater than $20.0 million at a
20% discount to the issuance price. The principal balance and unpaid accrued interest on the DG Fuels Note will, at the option of the Company, convert into equity securities upon the
closing of such next equity financing round.

The discounted conversion rate in the DG Fuels Note is considered a redemption feature that is an embedded derivative, which requires bifurcation and separate accounting at its
estimated fair value under ASC 815 — Derivative and Hedging. The embedded derivative upon the purchase of the DG Fuels Tranche 1 Note was an asset of $0.4 million and the
embedded derivative upon the purchase of the DG Fuels Tranche 2 note was an asset of $0.7 million. The estimated fair value of the derivative instruments was recognized as a
derivative asset on the condensed consolidated balance sheets, with an offsetting discount to the DG Fuels Note. The Company amortizes the discount on the Note into interest income
using the effective interest method. The Company recognized interest income of $0.1 million and $16.0 thousand for the three months ended March 31, 2023 and 2022, respectively,
from the DG Fuels Note. Interest income included income from the amortization of the debt discount of $44 thousand and $8 thousand for the three months ended March 31, 2023 and
2022, respectively.

At each reporting period, the Company remeasures this derivative financial instrument to its estimated fair value. The change in the estimated fair value is recorded in other income
(expense), net in the consolidated statement of operations and comprehensive loss. For the three months ended March 31, 2023 and 2022, there was no change in the fair value of the
embedded derivative.

A reconciliation of the beginning and ending asset balance for the embedded derivative in the DG Fuels Note is as follows (amounts in thousands):

Three Months Ended March 31,

2023 2022
Beginning of period $ 1,025 § 350
Additions — —
Change in fair value —
End of period $ 1025 $ 350

The Company has determined that DG Fuels is a variable interest entity and that the Company has a variable interest in it through the DG Fuels note. The Company is not the primary
beneficiary of DG Fuels, and thus is not required to consolidate DG Fuels. The Company’s maximum exposure to loss related to DG Fuels is limited to the Company’s investment of
$3.0 million.
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NOTE 9. PROPERTY AND EQUIPMENT, NET

As of March 31, 2023 and December 31, 2022, property and equipment, net consisted of the following (amounts in thousands):

Buildings

Machinery and equipment

Finance lease right-of-use assets — vehicles
Furniture and IT equipment

Leasehold improvements

Construction in progress

Total property and equipment

Less: accumulated depreciation

Property and equipment, net

For the three months ended March 31, 2023 and 2022, depreciation and amortization related to property and equipment was $0.2 million and $1.2 million, respectively.

NOTE 10. SUPPLEMENTAL BALANCE SHEETS DETAIL

(amounts in thousands)

Other assets:

Investment in equity securities
Convertible note receivable
Derivative asset — conversion option
Other

Total

Lease liabilities, current portion:
Operating leases

Finance leases

Total

Other long-term liabilities:
Operating leases

Finance leases

Warrant liability

Total

March 31, December 31,
2023 2022

774 —

4,771 657

180 178

1,157 815

600 529

7,857 1,268

15,339 3,447
(555) (403)

14,784 $ 3,044

March 31, December 31,
2023 2022

15,000 9,000

2,125 2,080

1,025 1,025

2,292 1,795

20,442 13,900

795 787

30 38

825 825

512 709

15 16

2 2

529 727

() These equity securities do not have a readily determinable fair value and are recorded at cost, less any impairment, plus or minus adjustments related to observable transactions for the same or similar securities, with unrealized

gains and losses included in earnings. As of March 31, 2023 and December 31, 2022, the carrying value of these equity securities was equal to its cost basis.
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NOTE 11. STOCKHOLDERS’ EQUITY

On February 11, 2022, in connection with the reverse recapitalization treatment of the Merger, the Company effectively issued 27.6 million new shares of common stock. Additionally,
as part of the Merger, the Company converted all 3.0 million issued and outstanding common stock and all 12.7 million issued and outstanding convertible preferred stock of Legacy
Energy Vault into 106.2 million new shares of common stock using an exchange ratio of 6.7735.

NOTE 12. WARRANTS

Upon the Closing of the Merger, the Company assumed 9.6 million Public Warrants and 5.2 million Private Warrants. Each whole warrant entitles the holder to purchase one share of
the Company’s common stock at an exercise price of $11.50 per share, subject to adjustments. The warrants became exercisable on March 13, 2022, and at that time were scheduled to
expire on February 11, 2027, which represents five years after the Closing.

The Company filed a Registration Statement on Form S-1 on March 8, 2022, related to the issuance of an aggregate of up to approximately 14.7 million shares of common stock
issuable upon the exercise of the Public and Private Warrants, which was declared effective by the SEC on May 6, 2022.

All Public Warrants were exercised or redeemed during 2022. There were no Public Warrants outstanding as of March 31, 2023 and December 31, 2022.
The following table summarizes the Public and Private Warrants activities for the three months ended March 31, 2023 and 2022 (in thousands):

Three Months Ended March 31, 2023

Public Warrants Private Warrants Total Warrants
Beginning of period — 5,167 5,167
Warrants exercised — _ _
End of period = 5,167 5,167

Three Months Ended March 31, 2022

Public Warrants Private Warrants Total Warrants
Warrants assumed upon the Closing of the Merger 9,583 5,167 14,750
Warrants exercised — — —
End of period 9,583 5,167 14,750

The Public Warrants were classified as Level 1 measurements from the Closing of the Merger through the date they were redeemed as the Public Warrants had an adequate trading
volume to provide reliable indication of value. The Private Warrants were classified as Level 2 from the Closing of the Merger through the Public Warrant redemption date of August
1, 2022 because the Private Warrants had similar terms to the Public Warrants. Upon the ceasing of trading of the Public Warrants on August 1, 2022, the fair value measurement of
the Private Warrants transferred from Level 2 to Level 3 and the Company uses a Black Scholes model to determine the fair value of the Private Warrants. The primary significant
unobservable input used to evaluate the fair value measurement of the Company’s Private Warrants is the expected volatility. A significant increase in the expected volatility in
isolation would result in a significantly higher fair value measurement. The Private Warrants were valued at less than $0.01 per warrant as of March 31, 2023.
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The Company’s warrants are measured at fair value on a recurring basis. The following table presents the changes in the fair value of the Company’s warrant liability for the three
months ended March 31, 2023 and 2022 (amounts in thousands):

Three Months Ended March 31, 2023

Public Warrants Private Warrants Total Warrants
Beginning of period $ — 8 2 8 2
Change in fair value — _ _
End of period $ — $ 2 8 2

Three Months Ended March 31, 2022

Public Warrants Private Warrants Total Warrants
Warrant liability assumed upon the Closing of the Merger $ 12,938 § 6,900 $ 19,838
Change in fair value 12,937 7,300 20,237
End of period $ 25,875 $ 14,200 $ 40,075

NOTE 13. STOCK-BASED COMPENSATION
2017 Stock Incentive Plan

In 2017, the Company adopted its 2017 Stock Incentive Plan (the “2017 Plan”) which provided for the granting of stock options, restricted stock, and RSUs to employees, directors,
and consultants of the Company. Options granted under the 2017 Plan were either Incentive Stock Options (“ISOs”) or Nonqualified Stock Options (“NSOs”). Awards under the 2017
Plan were granted for periods of up to ten years. Under the terms of the 2017 Plan, awards were granted at an exercise price not less than the estimated fair value of the shares on the
date of grant, as determined by the Company’s Board of Directors. For employees holding more than 10% of the voting rights of all classes of stock, the exercise price of ISOs and
NSOs was not less than 110% of the estimated fair value of the shares on the date of grant, as determined by the board of directors. Awards generally vested over one to four years.

2020 Stock Incentive Plan

In 2020, the Company adopted its 2020 Stock Incentive Plan (the “2020 Plan”). The 2020 Plan provided for the granting of stock options, restricted stock, and RSUs to employees,
directors, and consultants of the Company. Options granted under the 2020 Plan were either ISOs or NSOs. Awards under the 2020 Plan were granted for periods of up to ten years.
Under the terms of the 2020 Plan, awards were granted at an exercise price not less than the estimated fair value of the shares on the date of grant, as determined by the Company’s
Board of Directors. For employees holding more than 10% of the voting rights of all classes of stock, the exercise price of ISOs and NSOs was not less than 110% of the estimated fair
value of the shares on the date of grant, as determined by the board of directors. Awards generally vested over one to four years.

2022 Equity Incentive Plan

In 2022, the Company adopted its 2022 Equity Incentive Plan (the “2022 Plan”). The 2022 Plan provides for the granting of stock options, stock appreciation rights (“SARs”),
restricted stock, and RSUs to employees, non-employee directors, and consultants of the Company. Shares of common stock underlying awards that expire or are forfeited or canceled
will again be available for issuance under the 2022 Plan.

The initial number of shares of the Company’s common stock reserved for issuance under the 2022 Plan was approximately 15.5 million, plus up to approximately 8.3 million shares
subject to awards granted under the 2017 and 2020 Plans. Beginning on March 1, 2022 and ending on (and including) March 31, 2031, the number of shares of the Company’s
common stock that may be issued under the 2022 Plan increases by a number of shares equal to the lesser of (i) 4.0% of the outstanding shares on the last day of the immediately
preceding month or (ii) such lesser number of shares (including zero) that the Company’s Board of Directors determines for the purposes of the annual increase for that fiscal year.
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2022 Inducement Plan

In 2022, the Company adopted its 2022 Inducement Plan, which provides for the granting of stock options, SARs, restricted stock, and RSUs to individuals who were not previously
employees of Energy Vault, or following a bona fide period of non-employment, as inducement material to such individuals entering into employment with Energy Vault. Shares of
common stock underlying awards that expire or are forfeited or canceled will again be available for issuance under the 2022 Inducement Plan. 8.0 million shares of the Company’s
common stock are reserved for issuance under the 2022 Inducement Plan.

Stock Option Activity

Stock option activity for the three months ended March 31, 2023 is as follows (in thousands, except per share data):

Options Outstanding
Weighted Average
Weighted Average Remaining Aggregate
Number of Exercise Price Contractual Intrinsic
Options Per Share Term (in years) Value

Balance as of December 31, 2022 1,093 §$ 0.79 8.10 $ 2,551
Stock options granted — — — —
Stock options exercised (43) 0.80 — —
Stock options forfeited, canceled, or expired — — — —
Balance as of March 31, 2023 1,050 0.79 7.84 1,422
Options exercisable as of March 31, 2023 794 0.69 7.65 1,151
Options vested and expected to vest as of March 31, 2023 1,050 0.79 7.84 1,422

As of March 31, 2023, total unrecognized stock-based compensation expense related to unvested awards that are expected to vest was $0.6 million. The weighted-average period over
which such stock-based compensation expense will be recognized is approximately 2.55 years.

The aggregate intrinsic values of options outstanding, exercisable, vested and expected to vest were calculated as the difference between the exercise price of the options and the
closing stock price of the Company’s common stock on the NYSE as of March 31, 2023.

Restricted Stock Units

RSU activity for the three months ended March 31, 2023 was as follows (in thousands, except per share data):

Weighted Average

Grant Date Fair

Share Value per Share
Nonvested balance as of December 31, 2022 23,799 $ 5.87
RSUs granted 2,357 3.41
RSUs forfeited (105) 6.07
RSUs vested (3,923) 7.72
Nonvested balance as of March 31, 2023 22,128 § 5.28

As of March 31, 2023, unrecognized stock-based compensation expense related to these RSUs was $103.5 million which is expected to be recognized over the remaining weighted-
average vesting period of approximately 2.82 years.

During the three months ended March 31, 2023, the Company granted RSUs to its CFO that vest based on market conditions. These RSUs will vest and convert to common stock
subject to the Company’s stock price reaching certain price targets for 20 days in any 30 day trading window. The fair value of these RSUs will be recognized over the requisite
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service period regardless of whether or not the RSUs ultimately vest and convert to common stock. The fair value of these market-based RSUs were measured on the grant date using
a Monte Carlo simulation model based on the following assumptions:

Common stock price $3.46
Expected term (in years) 4.00
Expected volatility 90.0 %
Risk-free interest rate 3.8%

Expected dividend yield —

Stock-Based Compensation Expense
Total stock-based compensation expense for the three months ended March 31, 2023 and 2022 is as follows (in thousands):

Three Months Ended March 31,

2023 2022
Sales and marketing $ 1,949 §$ 490
Research and development 3,149 3,781
General and administrative 8,618 4931
Total stock-based compensation expense $ 13,716 § 9,202

NOTE 14. INCOME TAXES

The Company did not recognize a tax provision for the three months ended March 31, 2023 and recognized a tax provision of $0.1 million for the three months ended March 31, 2022.
The Company has recorded a valuation allowance against substantially all of the Company’s net deferred tax assets. The Company provides for a valuation allowance when it is more
likely than not that some portion of, or all of the Company’s deferred tax assets will not be realized. Due to the Company’s history of losses, the Company determined that it is not
more likely than not to realize its deferred tax assets.

NOTE 15. NET LOSS PER SHARE OF COMMON STOCK

Basic and diluted net loss per share attributable to common stockholders are calculated as follows (amounts in thousands, except per share amounts):

Three Months Ended March 31,

2023 2022
Net loss $ 31,167) $ (20,079)
Weighted-average shares outstanding — basic and diluted 139,669 80,806
Net loss per share —basic and diluted $ 0.22) $ (0.25)

There are no common share equivalents that were dilutive for the three months ended March 31, 2023 and 2022. Due to net losses during those periods, basic and diluted net loss per
common share were the same, as the effect of potentially dilutive securities would have been anti-dilutive.
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The following outstanding balances of common share equivalent securities have been excluded from the calculation of diluted weighted-average common shares outstanding because
the effect is anti-dilutive for the periods presented:

Three Months Ended March 31,

2023 2022
Private Warrants 5,167 14,750
Stock options 1,050 1,289
RSUs 22,128 4,515
Unvested Common Stock — 1,942
Total 28,345 22,496

The 9.0 million shares of common stock equivalents subject to the Earn-Out Shares are excluded from the anti-dilutive table above as of March 31, 2023, as the underlying shares
remain contingently issuable as the Earn-Out Triggering Events have not been satisfied.

NOTE 16. COMMITMENTS AND CONTINGENCIES

Our principal commitments as of March 31, 2023 consisted primarily of obligations under operating leases, finance leases, deferred pensions, and issued purchase orders. Our non-
cancelable purchase obligations as of March 31, 2023 totaled approximately $14.5 million.

In connection with one of the Company’s licensing agreements, the Company agreed to make a refundable contribution to a customer in the amount up to $25.0 million during the
period in which the customer constructs its first GESS. As of March 31, 2023, the Company has contributed all $25.0 million. The refundable contribution will be returned to the
Company upon the customer’s first GESS reaching substantial completion, subject to adjustment for potential liquidated damages if certain performance metrics are not met.

Other Commitments and Contingencies

Letters of Credit: In the ordinary course of business and under certain contracts, the Company is required to post letters of credit for its customers, insurance carriers, and surety bond
providers for project performance, and for its vendors for payment guarantees. Such letters of credit are generally issued by a bank or a similar financial institution. The letter of credit
commits the issuer to pay specified amounts to the holder of the letter of credit under certain conditions. As of March 31, 2023, there was $82.3 million of letters of credit issued
through the Company’s credit relationships. The Company is not aware of any material claims relating to its outstanding letters of credit. The Company’s restricted cash balance of
$82.4 million as of March 31, 2023 primarily consists of cash held by banks as collateral for the Company’s letters of credit.

Performance and Payment Bonds: In the ordinary course of business, Energy Vault is required by certain customers to provide performance and payment bonds for contractual
commitments related to its projects. These bonds provide a guarantee that the Company will perform under the terms of a contract and that the Company will pay its subcontractors
and vendors. If the Company fails to perform under a contract or to pay its subcontractors and vendors, the customer may demand that the surety make payments or provide services
under the bond. The Company must reimburse the surety for expenses or outlays it incurs. As of March 31, 2023, there were $197.2 million outstanding performance and payment
bonds.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis provide information which Energy Vault’s management believes is relevant to an assessment and understanding of Energy Vault’s consolidated
results of operations and financial condition. The discussion should be read together with our unaudited interim condensed consolidated financial statements, the respective notes
thereto, and other financial information included elsewhere in this Quarterly Report. The discussion and analysis should also be read together with the audited consolidated financial
statements, the respective notes thereto, and other financial information included elsewhere in the Annual Report for the year ended December 31, 2022 filed by us with the SEC on
April 13, 2023. This discussion may contain forward-looking statements based upon Energy Vault’s current expectations that involve risks, uncertainties, and assumptions. Energy
Vault's actual results may differ materially from those anticipated in these forward-looking statements. You should review the section titled “Cautionary Note Regarding Forward-
Looking Statements” for a discussion of forward-looking statements and the section titled “Risk Factors,” for a discussion of factors that could cause actual results to differ
materially from the results described in or implied by the forward-looking statements contained in the following discussion and analysis and elsewhere in this Quarterly Report.
Energy Vault's historical results are not necessarily indicative of the results that may be expected for any period in the future. Unless the context otherwise requires, all references in
this Quarterly Report to “we,” “our,” “us,” “the Company,” or “Energy Vault” refer to Energy Vault Holdings, Inc., a Delaware corporation, and its subsidiaries both prior to the
consummation of and following the Merger (as defined below).

Our Business

Energy Vault is a grid-scale energy storage company that is driving a faster transition to renewable power by solving the intermittence issues that are inherent to the most prevalent
sources of renewable energy, solar and wind.

Our energy storage and software solutions allow utilities, independent power producers, and large energy users to manage their power portfolios. We provide turnkey energy storage
solutions that meet the demands of the market for shorter duration with our battery energy storage systems (“BESS”) and longer duration with our gravity energy storage systems
(“GESS”). In addition, our hybrid systems that incorporate other energy storage mediums, such as green hydrogen, address demand for extended duration energy storage. Our
technology agnostic EMS platform once fully functional will orchestrate the management of one or more of our diverse storage mediums and the underlying generation assets to
enable the delivery of power to our customers for their varied and multiple use cases.

Our solutions are designed to address the intermittency issues by storing energy produced when renewable energy production is active. Once stored in our storage solutions, energy
can be discharged to the grid in a controlled and reliable manner at any time, regardless of the then current ability of the renewable sources to generate power. Our energy storage
solutions are designed to accommodate a wide variety of renewable power sources and to achieve an attractive levelized cost of energy relative to fossil fuels. Collectively, these
abilities greatly broaden the use cases and time duration scenarios that can be addressed by certain sources of renewable power.

The Company’s portfolio of market-ready turnkey energy storage solutions currently includes:
»  BESSs are our integrated solutions to meet shorter-duration storage needs.
*  GESSs include our proprietary EVx solution to meet longer-duration storage needs.
*  Green hydrogen energy storage systems (“gHESS”) are our integrated solutions to meet extended duration storage needs.
*  Hybrid energy storage systems (“HESS”) are our uniquely integrated solutions which allow the pairing of various energy storage mediums to meet specific customer needs.

*  Energy management software platform (“EMS”) is our proprietary solution designed by our Energy Vault Solutions (“EVS”) division that orchestrates the management of
one or more of our diverse storage mediums, along with the underlying generation assets to enable the delivery of power to our customers for their varied and multiple use
cases.

Key Factors and Trends Affecting our Business

We believe that our performance and future success depend upon several factors that present significant opportunities for us, but also pose risks and challenges including those
discussed below and in Part I, Item 1A. “Risk Factors” of our 2022 Annual Report on Form 10-K filed with the SEC on April 13, 2023.
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Product Development and Deployment Plan

We leverage our sustainable and differentiated technology to provide our customers with an economical solution to meet their shorter, longer, and extended-duration renewable energy
storage needs. We believe that the majority of our competitors are primarily focused on the development and marketing of vertically siloed solutions based on a singular energy
storage technology. We anticipate that our market will be characterized by high growth and rapidly evolving use cases and requirements. As a result, we have strategically chosen to
design an agile and agnostic software platform that can orchestrate the management of one or more of our diverse storage mediums and the underlying power generation assets to
harmonize asset operation and maximize economic return for our customers. This full spectrum of energy storage solutions assures our customers that we not only have what they
need today, but that we also have what they will need in the future, thereby protecting their investments in our products. For these reasons, we believe we are well positioned to
compete successfully in the evolving market for energy storage solutions.

Our project delivery generally relies on third-party engineering, procurement, and construction (“EPC”) firms to construct our storage systems, under our supervision with dedicated
teams tasked with project management. Our current business model options include:

*  Building, operating, and transferring energy storage projects to potential customers,

* Building, operating, and holding energy storage systems as equity (co-) sponsor that may provide recurring revenue in the future,

*  Recurring software revenue through licensing software for asset management and use case applications,

*  Recurring service revenue through long term service agreements, and

» Intellectual property licenses and royalties associated with our energy storage technologies that may provide recurring revenues in the future.

Our cost projections are heavily dependent upon raw materials (such as steel), equipment (such as motors, batteries, inverters, and power electronic devices) and technical and
construction service providers (such as engineering, procurement, construction firms). The global supply chain, on which Energy Vault relies, has been significantly impacted by (i)
the COVID-19 pandemic, (ii) economic uncertainties, including the war in Ukraine, and (iii) high inflation pressure on project budgeting resulting in potential significant delays and
cost fluctuations, particularly with respect to microchips and many other raw materials that are within the motor and power electronic supply chains. These future timing and financial
developments may impact Energy Vault’s performance from both a deployment and cost perspective.

To date, the only operating energy storage system that utilized Energy Vault’s technologies was the EV1 Tower in Lugano, Switzerland (the “CDU”), which served as a commercial
demonstration unit for testing and software improvements until it was decommissioned in September 2022. Building on its experience with the CDU, Energy Vault designed its EVx
system. The EVx system is designed to be modular and flexible to address longer duration energy storage needs, such as when there are power outages or for powering industrial
processes over long periods. There are no commercial installations of Energy Vault’s EVx system completed and operating at this time.

Energy Storage Industry

The growth of the energy storage market that we address is primarily driven by the decreasing cost of renewable power generation sources, government mandates, financial incentives
to reduce CO2 emissions, and increasing geopolitical pressures driving energy independence goals. These dynamics are in turn driving demand for additional renewable power
generation and increased capacity and storage duration in energy storage solutions.

According to a BloombergNEF analysis published in October 2022, demand for clean energy is growing rapidly, with renewable energy expected to supply nearly two-thirds of the
world's electricity demand by 2050. Global energy storage additions are on track to grow at a 21% compound annual growth rate through 2030, with annual additions reaching 233
GWhs and cumulative capacity reaching nearly 400 GWhs. Both government mandates and companies focused on reducing energy use, cost, and emissions will propel the shift to
renewable sources of power. We believe we are well-positioned to capitalize on this opportunity through our competitive pricing and scalability, and the environmentally friendly
attributes of our energy storage solutions that cover the spectrum from shorter durations to extended durations.

During 2022, the United States Congress passed the IRA. The IRA provides incentives for the domestic manufacturing of key components of energy storage solutions as well as the
construction of standalone energy storage projects. The resulting improved economics are expected to reduce the cost to implement storage within the domestic market and may
amplify and accelerate the adoption of energy storage systems for shorter, longer, and extended duration use cases, like those offered by Energy Vault.
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Our business depends on the acceptance of our energy storage products in the marketplace. Even if renewable energy and energy storage become more widely adopted than they have
been to date, potential customers may choose energy storage products from our competitors.

Increasing Deployment of Renewable Energy

Deployment of renewable energy resources has accelerated over the last decade, and solar and wind have become a low cost energy source. Energy storage is critical to reducing the
intermittency and volatility of renewable energy generation. However, there is no guarantee that the deployment of renewable energy will occur at the rate that is expected.
Inflationary pressures, supply chain disruptions, geopolitical stresses, and other factors could result in fluctuations in demand for and deployment of renewable energy resources,
adversely affecting our revenue and ability to generate profits in the future.

Competition

The market for our products is competitive, and we may face increased competition as new and existing competitors introduce energy storage solutions and components. Furthermore,
as we expand our services and digital applications in the future, we may face other competitors including software providers and hardware manufacturers that offer software solutions.
If our market share declines due to increased competition or if we are not able to compete as we expect, our revenue and ability to generate profits in the future may be adversely
affected.

Inflation

In the markets in which we operate, there have been higher rates of inflation in recent months. If inflation continues to increase in our markets, it may increase our expenses that we
may not be able to pass through to customers. It may also increase the costs of our products that could negatively impact their competitiveness.

The Merger

On February 11, 2022, Energy Vault, Inc. (“Legacy Energy Vault”) completed the merger with NCCII Merger Corp., with Legacy Energy Vault surviving as a wholly-owned
subsidiary of Novus Capital Corporation II (“Novus”) (the “Merger”). Immediately following the completion of the Merger, Novus changed its name to Energy Vault Holdings, Inc.
On February 14, 2022, Energy Vault’s common stock and warrants began trading on the New York Stock Exchange under the symbols “NRGV” and “NRGV WS,” respectively.

The Merger was accounted for as a reverse recapitalization in accordance with United States Generally Accepted Accounting Principles (“GAAP”). Under this method of accounting,
Novus was treated as the “acquired” company for financial reporting purposes. Accordingly, for accounting purposes, the financial statements of the combined entity upon completion
of the Merger represented a continuation of the financial statements of Legacy Energy Vault with the Merger being treated as the equivalent of Legacy Energy Vault issuing stock for
the net assets of Novus, accompanied by a recapitalization. The net assets of Novus are stated at historical cost, with no goodwill or other intangible assets recorded. Operations prior
to the Merger are presented as those of Legacy Energy Vault in future reports of the combined entity. All periods prior to the Merger have been retroactively adjusted using the
exchange ratio of 6.7735 (the “Exchange Ratio”) for the equivalent number of shares outstanding immediately after the Merger to effect the reverse recapitalization.

Energy Vault raised gross proceeds of $235.9 million, including the contribution of $40.9 million of cash, net of redemptions, held in Novus’ trust account from its initial public
offering and an aggregate purchase price of $195.0 million from the sale and issuance of shares of common stock in a private placement (‘“Private Investment in Public Equity” or
“PIPE”) at $10.00 per share. Energy Vault and Novus paid $44.8 million in transaction costs, resulting in total net cash proceeds to Energy Vault from the Merger and PIPE of $191.1
million. See Note 1 and Note 3, in Part I, Item 1. “Financial Statements” for additional information about the Merger.

Key Operating Metrics

Bookings

Bookings represents the total MWhs to be delivered and the aggregate contracted value for energy storage systems, tolling arrangements, and license and service agreements signed
during the period. The aggregate contracted value excludes any potential future variable payments or royalties. There were no bookings for the three months ended March 31, 2023
and 2022.
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Backlog

Backlog represents the amount of revenue we expect to realize in the future on uncompleted construction contracts, including new contracts under which work has not yet begun, as
well as the remaining revenue to be recognized under the Company’s intellectual property licensing agreement with Atlas. As of March 31, 2023, backlog totaled $319.8 million.

The Company expects to realize the majority of the backlog as of March 31, 2023 over the next twelve months. Timing of revenue for construction and installation projects included in
our backlog can be subject to change as a result of customer, regulatory, or other delays or cancellations including from economic or other conditions caused by supply chain
disruptions, inflation, weather, and/or other project-related factors. These effects, among others, could cause estimated revenue to be realized in periods later than originally expected,
or not at all. Customers may postpone or cancel construction projects due to changes in their spending plans, market volatility, changes in government permitting, regulatory delays,
and/or other factors. There can be no assurance as to our customers’ requirements or if actual results will be consistent with our estimates. As a result, our backlog as of any particular
date is an uncertain indicator of future revenue and earnings.

Backlog is a common measurement used in our industry. Our methodology for determining backlog may not, however, be comparable to the methodologies used by others. The
Company’s backlog agrees with the amount of our remaining performance obligations, which are described in Note 4 - Revenue Recognition.

Key Components of Results of Operations

Revenue

To date, the Company has generated revenue primarily from the licensing of our GESS EVx solution and from the sale of our BESSs. We expect to generate revenue in the future from
the sale and licensing of the Company’s energy storage solutions, EMS, additional software applications, and long-term services agreements, including pursuant to tolling
arrangements in connection with energy storage systems that we intend to own and operate.

Our revenue is affected by changes in the price, volume, and mix of products and services purchased by our customers, which is driven by the demand of our products, geographic mix
of our customers, strength of competitor’s product offerings, and the availability of government incentives to the end-users of our products.

Our revenue growth is dependent on continued growth in the amount of energy storage systems constructed each year and our ability to increase our share of demand in the
geographic regions where we currently compete and plan to compete in the future. Additionally, our revenue growth is dependent on our ability to continue to develop and
commercialize new and innovative products to meet our customers’ energy storage needs.

Cost of Revenue

Cost of revenue primarily consists of product costs, including purchased equipment and supplies, as well as costs related to subcontractors, direct labor, and consultants associated
with constructing energy storage systems and providing construction support services as part of our licensing agreements. Cost of revenue also includes expenses related to letters of
credit and performance bonds that are required for our BESS projects.

Our cost of revenue is affected by underlying costs for batteries, inverters, enclosures, and cables, as well as the cost of subcontractors to provide construction services.
Gross Profit and Gross Profit Margin

Gross profit and gross profit margin may vary from period to period due to the timing of when control of significant uninstalled materials are transferred to customers under contracts
to sell energy storage systems. When control of significant uninstalled materials are transferred to customers, the Company recognizes revenue in an amount equal to the cost of those
materials. The profit margin inherit in these materials is deferred until the Company performs on its obligation to install the materials during construction of the energy storage
systems. As a result, gross profit and gross profit margin will vary from period to period depending on the timing of revenue recognition related to uninstalled materials.

Additionally, gross profit and gross profit margin may vary from period to period due to our sales volume, product prices, product costs, product mix, geographical mix, and the timing
of when we perform installation and construction services.

Sales and Marketing Expenses

Sales and marketing expenses consist primarily of internal personnel-related costs for marketing, sales, and related support teams and external costs such as professional service costs,
trade shows, marketing and sales related promotional materials, public relations expenses, website operating and maintenance costs. Personnel-related expenses consist of salaries,
benefits,
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and stock-based compensation expense. We expect that our sales and marketing expenses will increase over time as we continue to hire additional personnel to support the overall
growth in our business.

Research and Development Expenses

Research and development expenses consist primarily of internal and external expenses incurred in connection with our research activities and development programs that include
materials costs directly related to product development, testing and evaluation costs, construction costs including labor and transportation of material, overhead related costs and other
direct expenses consisting of personnel-related expenses and consulting expenses relating to study of product safety, reliability and development. Personnel-related expenses consist of
salaries, benefits, and stock-based compensation expense. We expect our research and development costs to increase for the foreseeable future as we continue to invest in these
activities to achieve our product design, engineering, and development roadmap.

General and Administrative Expenses

General and administrative expenses consist of information technology expenses, legal and professional fees, travel costs, and personnel-related expenses for our corporate, executive,
finance, and other administrative functions, including expenses for professional and contract services. Personnel-related expenses consist of salaries, benefits, and stock-based
compensation expense. To a lesser extent, general and administrative expense includes depreciation, investor relations costs, insurance costs, rent, office expenses, and maintenance
costs. We expect our general and administrative expenses to increase in the foreseeable future as we hire personnel to meet the growth of our business, and as a result of operating as a
public company, including compliance with the rules and regulations of the SEC, legal, audit, additional insurance requirements, investor relations fees, SOX 404 implementation fees,
and other administrative and professional services.

Interest Expense
Interest expense consists primarily of interest related to finance leases.
Change in Fair Value of Warrant Liability

The Company’s warrants are subject to fair value remeasurement at each balance sheet date. The Company expects to incur incremental income (expense) in the consolidated
statements of operations for the fair value change for the outstanding warrant liabilities at the end of each reporting period or through the exercise of such warrants. With the
completion of the redemption of Energy Vault’s public warrants on August 1, 2022, Energy Vault currently expects to incur incremental income (expense) in its consolidated
statements of operations for the fair value change for outstanding warrant liabilities at the end of each reporting period in respect of outstanding private warrants.

Transaction Costs
Transaction costs consist of legal, accounting, banking fees, and other costs directly related to the consummation of the Merger and the PIPE.
Other Income (Expense), Net

Other income (expense), net consists primarily of interest income from our money market funds, as well as gains and losses related to foreign exchange transactions.
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Results of operations
Consolidated Comparison of Three Months Ended March 31, 2023 to March 31, 2022
The following table sets forth our results of operations for the periods indicated (amounts in thousands):

Three Months Ended March 31,

2023 2022 $ Change

Revenue $ 11,422 $ 42,884 $ (31,462)
Operating Expenses:

Cost of revenue 9,003 — 9,003

Sales and marketing 4,574 2,580 1,994

Research and development 11,241 9,661 1,580

General and administrative 19,546 9,806 9,740
Income (loss) from operations (32,942) 20,837 (53,779)
Other Income (Expense):

Interest expense (1) (1) —

Change in fair value of warrant liability — (20,237) 20,237

Transaction costs — (20,586) 20,586

Other income, net 1,776 36 1,740
Loss before income taxes $ (31,167) $ (19,951) $ (11,216)
Revenue

The Company recognized revenue for the product and service categories as follows for the three months ended March 31, 2023 and 2022.

Three Months Ended March 31,

2023 2022
Build and transfer energy storage products $ 11,273 § —
Licensing of intellectual property — 42,884
Other 149 —
Total revenue $ 11,422 8 42,884

Revenue for the three months ended March 31, 2023 decreased by $31.5 million to $11.4 million compared to $42.9 million for the three months ended March 31, 2022. Revenue for
the three months ended March 31, 2023 primarily consisted of $11.3 million related to the building and transferring of energy storage products. This $11.3 million in revenue was due
to the Company’s physical advancement on its BESS projects during the three months ended March 31, 2023. Revenue from three customers accounted for 43%, 39%, and 16%,
respectively, of total revenue for the three months ended March 31, 2023.

Revenue for the three months ended March 31, 2022 consisted of $42.9 million from the licensing of the Company’s EVx intellectual property. One customer accounted for 100% of
total revenue for the three months ended March 31, 2022.

Cost of Revenue

Cost of revenue was $9.0 million for the three months ended March 31, 2023 compared to no cost of revenue for the three months ended March 31, 2022. Cost of revenue for the three
months ended March 31, 2023 primarily consisted of construction costs related to the Company’s BESS projects.

Gross Profit and Gross Profit Margin

Gross profit was $2.4 million and gross profit margin was 21.2% for the three months ended March 31, 2023, primarily attributable to the advancement of physical progress on the
Company’s BESS projects. Gross profit was $42.9 million and gross profit margin was 100.0% for the three months ended March 31, 2022, attributable to the Company’s intellectual
property licensing revenue, which did not have any associated cost of revenue.

Sales and Marketing

Sales and marketing expenses increased by $2.0 million to $4.6 million for the three months ended March 31, 2023, compared to $2.6 million for the three months ended March 31,
2022. The increase resulted primarily from an increase in
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personnel-related expenses of $2.7 million. The increase in personnel costs was due to expanded headcount, particularly at the senior levels, and increased stock-based compensation
expense. Stock-based compensation expense was $1.9 million for the three months ended March 31, 2023, compared to $0.5 million for the three months ended March 31, 2022. This
increase in costs was partially offset by a $0.9 million decrease in marketing and public relation costs for the three months ended March 31, 2023 compared to the three months ended
March 31, 2022.

Research and Development

Research and development expenses increased by $1.6 million to $11.2 million for the three months ended March 31, 2023, compared to $9.7 million for the three months ended
March 31, 2022. The increase resulted primarily from a $1.5 million increase in engineering and development costs and a $0.9 million increase in personnel-related expenses. The
increase in personnel costs was due to expanded headcount. These increases in costs were partially offset by a $1.1 million decrease in depreciation expense due to the CDU being
fully depreciated as of December 31, 2022.

General and Administrative

General and administrative expenses increased by $9.7 million to $19.5 million for the three months ended March 31, 2023 compared to $9.8 million for the three months ended
March 31, 2022. The increase resulted primarily from a $7.8 million increase in personnel-related expenses, a $0.5 million increase in consultant expenses, a $0.4 million increase in
software expenses, a $0.2 million increase in legal and professional fees, a $0.2 million increase in insurance costs, a $0.2 million increase in public relation costs, and a $0.1 million
increase in travel expenses. The increase in personnel costs was due to expanded headcount and increased stock-based compensation. Stock-based compensation was $8.6 million for
the three months ended March 31, 2023, compared to $4.9 million for the three months ended March 31, 2022.

Change in fair value of warrant liability

There was no change in the fair value of the Company’s warrant liability for the three months ended March 31, 2023 compared to a $20.2 million expense related to an increase in the
fair value of the Company’s warrant liability for the three months ended March 31, 2022. The Company only had private warrants outstanding during the three months ended
March 31, 2023, compared to having both public and private warrants outstanding during the three months ended March 31, 2022.

Transaction costs

The Company did not recognize any transaction costs during the three months ended March 31, 2023. The Company recognized transaction costs of $20.6 million related to the
consummation of the Merger during the three months ended March 31, 2023.

Other income, net

Other income, net increased by $1.7 million to $1.8 million for the three months ended March 31, 2023 compared to $36 thousand for the three months ended March 31, 2022. The
improvement resulted primarily from an increase in interest income and positive fluctuations in foreign currency transaction gain and losses.

Liquidity and Capital Resources

Sources of Liquidity

Since inception, we have financed our operations primarily through the issuance and sale of equity and the proceeds from the Merger and the PIPE. Our cash equivalents are highly
liquid investments purchased with an original or remaining maturities of three months or less. Substantially all of our restricted cash balance is held by banks as collateral for the
Company’s letters of credit.

The following table summarizes our cash, cash equivalents, and restricted cash balances as of March 31, 2023 and December 31, 2022 (amounts in thousands):

March 31, December 31,
2023 2022
Cash and cash equivalents $ 114,556 $ 203,037
Restricted cash 82,417 83,145
Total cash, cash equivalents, and restricted cash $ 196,973 $ 286,182
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Short-Term Liquidity

Management believes that its cash, cash equivalents, and restricted cash on hand as of March 31, 2023 will be sufficient to fund our operating activities for at least the next twelve
months without regard to any cash proceeds we received or may in the future receive upon the exercise for cash of our warrants. The exercise price for any of our private warrants is
$11.50 per warrant, subject to certain specified adjustments. To the extent that the price of our common stock exceeds $11.50 per share, it is more likely that our private warrant
holders will exercise their warrants. To the extent that the price of our common stock declines, including a decline below $11.50 per share, it is less likely that our private warrant
holders will exercise their warrants.

In addition, should Energy Vault enter into definitive collaboration and/or joint venture agreements or engage in business combinations in the future, we may be required to seek
additional financing.

Energy Vault has incurred negative operating cash flows and operating losses in the past. We may continue to incur operating losses in the future due to our-going research and
development activities. We may seek additional capital through equity and/or debt financings depending on market conditions. If we are required to raise additional funds by issuing
equity securities, dilution to stockholders would result. Any equity securities issued may also provide for rights, preferences or privileges senior to those of holders of our common
stock. If we raise funds by issuing debt securities, these debt securities would have rights, preferences and privileges senior to those of holders of common stock. The terms of debt
securities or borrowings could impose significant restrictions on our operations. The credit market and financial services industry have in the past, and may in the future, experience
periods of uncertainty that could impact the availability and cost of equity and debt financing.

Licensing Agreements with Extended Payment Terms

The Company has licensed its EVx intellectual property and certain of these agreements contain extended payment terms. Expected cash inflows from licensing agreements with
extended payment terms as of March 31, 2023 were as follows (amounts in thousands):

Amount
Remainder of 2023 $ 1,600
2024 1,500
2025 5,250
2026 2,750
2027 2,750
Thereafter 13,750
Total $ 27,600

Contractual Obligations

Our principal commitments as of March 31, 2023 consisted primarily of obligations under operating leases, finance leases, deferred pensions, and issued purchase orders. Our non-
cancellable purchase obligations as of March 31, 2023 totaled approximately $14.5 million.

Cash Flows
The following table summarizes cash flows from operating, investing, and financing activities for the periods indicated (amounts in thousands):

Three Months Ended March 31,

2023 2022
Net cash used in operating activities $ (70,772) $ (16,811)
Net cash used in investing activities (17,635) (83)
Net cash provided by (used in) financing activities (775) 215,304
Effects of exchange rate changes on cash (27) (17)
Net increase (decrease) in cash $ (89,209) $ 198,393

Operating Activities

During the three months ended March 31, 2023 and 2022, cash used in operating activities totaled $70.8 million and $16.8 million, respectively. During the three months ended
March 31, 2023, cash used in operating activities was negatively
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impacted by a net loss of $31.2 million, an increase in operating assets of $35.5 million, and a decrease in operating liabilities of $17.7 million. The change in operating assets was
primarily due to a $67.3 million increase in advances to suppliers and a $1.3 million increase in contract assets, partially offset by a $33.4 million decrease in accounts receivable. The
decrease in operating liabilities was primarily due to $54.1 million decrease in accounts payable and accrued expenses, partially offset by a $36.6 million increase in deferred revenue.
Operating cash flows were positively impacted by non-cash charges of $13.6 million, which was primarily due to $13.7 million in stock-based compensation expense.

During the three months ended March 31, 2022, cash used in operating activities of $16.8 million was negatively impacted by a net loss of $20.1 million and an increase in operating
assets of $32.6 million. The change in operating assets was primarily due to a $30.0 million increase in accounts receivable. Operating cash flows were positively impacted by non-
cash charges of $30.7 million and a $5.1 million increase in operating liabilities. The non-cash charges primarily consisted of change in the fair value of the warrant liability of $20.2
million, stock-based compensation expense of $9.2 million, and depreciation and amortization of $1.2 million. The increase in operating liabilities primarily consisted of a $7.1
million increase in deferred revenue and other liabilities, partially offset by a $2.0 million decrease in accounts payable and accrued expenses.

Investing Activities

During the three months ended March 31, 2023 and 2022, cash used in investing activities totaled $17.6 million and $83 thousand, respectively. Cash used in investing activities for
the three months ended March 31, 2023 consisted of $11.6 million for the purchase of property and equipment and $6.0 million for the purchase of equity securities as part of a
strategic investment in a company that is active in the energy transition industry.

Cash used in investing activities for the three months ended March 31, 2022 consisted of purchases of property and equipment.
Financing Activities

During the three months ended March 31, 2023, cash used in financing activities totaled $0.8 million, compared to cash provided by financing activities of $215.3 million for the three
months ended March 31, 2022. For the three months ended March 31, 2023, cash used in financing activities was primarily due to $0.8 million in tax payments related to the net
settlement of equity awards.

During the three months ended March 31, 2022, cash provided by financing activities was primarily attributable to $235.9 million in proceeds from the reverse recapitalization and
PIPE financing, net, partially offset by $20.7 million in transaction cost payments related to the reverse recapitalization.

Non-GAAP Financial Measure

We use adjusted EBITDA to complement our condensed consolidated statements of operations. Management believes that this non-GAAP financial measure complements our GAAP
net loss and such measure is useful to investors. The presentation of this non-GAAP measure is not meant to be considered in isolation or as an alternative to net loss as an indicator of
our performance.
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The following table provides a reconciliation from net loss to non-GAAP adjusted EBITDA, with net loss being the most directly comparable GAAP measure (amounts in thousands):

Three Months Ended March 31,

2023 2022
Net loss (GAAP) $ @3L,167) $ (20,079)
Non-GAAP Adjustments:
Interest income, net (1,934) 47)
Income tax expense — 128
Depreciation and amortization 209 1,218
Stock-based compensation expense 13,716 9,202
Change in fair value of warrant liability — 20,237
Transaction costs — 20,586
Foreign exchange (gains) and losses 170 (11)
$ (19,006) $ 31,234

Adjusted EBITDA (non-GAAP)

We present adjusted EBITDA, which is net loss excluding adjustments that are outlined in the quantitative reconciliation provided above, as a supplemental measure of our
performance and because we believe this measure is frequently used by securities analysts, investors, and other interested parties in the evaluation of companies in our industry. The
items excluded from adjusted EBITDA are excluded in order to better reflect our continuing operations.

In evaluating adjusted EBITDA, one should be aware that in the future we may incur expenses similar to the adjustments noted above. Our presentation of adjusted EBITDA should
not be construed as an inference that our future results will be unaffected by these types of adjustments. Adjusted EBITDA is not a measurement of our financial performance under
GAAP and should not be considered as an alternative to net loss, operating loss, or any other performance measures derived in accordance with GAAP or as an alternative to cash flow

from operating activities as a measure of our liquidity.

Our adjusted EBITDA measure has limitations as an analytical tool, and should not be considered in isolation or as a substitute for analysis of our results as reported under GAAP.
Some of these limitations are:

» it does not reflect our cash expenditures, future requirements for capital expenditures, or contractual commitments;
* it does not reflect changes in, or cash requirements for, our working capital needs;
» it does not reflect stock-based compensation, which is an ongoing expense;

» although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the future, and our adjusted
EBITDA measure does not reflect any cash requirements for such replacements;

* itis not adjusted for all non-cash income or expense items that are reflected in our condensed consolidated statements of cash flows;

+ it does not reflect the impact of earnings or charges resulting from matters we consider not to be indicative of our ongoing operations;
» it does not reflect limitations on or costs related to transferring earnings from our subsidiaries to us; and

»  other companies in our industry may calculate this measure differently than we do, limiting its usefulness as a comparative measure.

Because of these limitations, adjusted EBITDA should not be considered as a measure of discretionary cash available to us to invest in the growth of our business or as a measure of
cash that will be available to use to meet our obligations. You should compensate for these limitations by relying primarily on our GAAP results and using adjusted EBITDA only

supplementally.
Off-Balance Sheet Commitments and Arrangements

The Company has not entered into off-balance sheet arrangements, as defined in the rules and regulations of the SEC as of March 31, 2023.
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Critical Accounting Policies and Use of Estimates

Our consolidated financial statements are prepared in conformity with Generally Accepted Accounting Principles in the United States (“GAAP”). In preparing our financial
statements, we make assumptions, judgments, and estimates based on historical experience and various other factors that we believe to be reasonable under the circumstances. Actual
results could differ materially from these estimates under different assumptions and conditions.

Other than the policies described in Note 2 - Summary of Significant Accounting Policies in the Company’s unaudited interim condensed consolidated financial statements included
elsewhere in this Quarterly Report, there have been no changes to the Company’s significant accounting policies as compared to those disclosed in the notes to our audited
consolidated financial statements as of and for the year ended December 31, 2022 included in the 2022 Annual Report of Form 10-K filed with the SEC on April 13, 2023. There have
been no changes to our critical accounting policies and estimates as compared to those disclosed under the caption Critical Accounting Policies and Use of Estimates in Item 7
Management’s Discussion and Analysis of Financial Condition and Results of Operations included in the 2022 Annual Report of Form 10-K filed with the SEC on April 13, 2023.

Emerging Growth Company Accounting Election

We are an “emerging growth company” as defined in Section 2(a) of the Securities Act of 1933, as amended, and have irrevocably elected to take advantage of the benefits of this
extended transition period for new or revised standard. We are expected to remain an emerging growth company through the end of 2023 and expect to continue to take advantage of
the benefits of the extended transition period. This may make it difficult or impossible to compare our financial results with the financial results of another public company that is
either not an emerging growth company or is an emerging growth company that has chosen not to take advantage of the extended transition period exemptions for emerging growth
companies because of the potential differences in accounting standards used.

Recently Adopted and Issued Accounting Pronouncements

Recently issued and adopted/unadopted accounting pronouncements are described in Note 2 of the unaudited condensed consolidated financial statements included elsewhere in this
Quarterly Report.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Market risk represents the risk of loss that may impact our financial position because of adverse changes in financial market prices and rates.

Foreign Currency Risk

Nearly all of our letters of intent are denominated in U.S. dollars, and certain of our definitive agreements could be denominated in currencies other than the U.S. dollar, including the
Euro, the Australian dollar, the Brazilian real, and the Saudi riyal. A strengthening of the U.S. dollar could increase the cost of our solutions to our international customers, which
could adversely affect our business and results of operations. In addition, an increasing portion of our operating expenses is incurred outside the United States, is denominated in
foreign currencies, such as the euro and the Swiss franc, and is subject to fluctuations due to changes in foreign currency exchange rates. If we become more exposed to currency
fluctuations and are not able to successfully hedge against the risks associated with currency fluctuations, our results of operations could be adversely affected.

Inflation Risk

Our operations could be adversely impacted by inflation, primarily from higher material, labor, and construction costs. While it is difficult to measure the impact of inflation for such
estimates accurately, we believe, if our costs are affected due to significant inflationary pressures, we may not be able to fully offset higher costs through price increases or other
corrective measures, which may adversely affect our business, financial condition, and results of operations.

Credit Risk

Credit risk refers to the risk that a counterparty may default on its contractual obligations resulting in a loss to us. Our customers include the counterparties for the sale of our energy
storage systems or the licensees of our intellectual property. 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 negatively impact revenue, results of operations, and cash flows.

Commodity Price Risk

We are subject to risk from fluctuating market prices of certain commodity raw materials, including cement, steel, aluminum, and lithium, that are used in the components from
suppliers that are inputs into our products. Prices of these raw materials may be affected by supply restrictions or other logistic costs market factors from time to time. As we are not
the
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direct buyer of these raw materials, we do not enter into hedging arrangements to mitigate commodity risk. Significant price changes for these raw materials could reduce our
operating margins if suppliers increase component prices and we are unable to recover such increases from our customers and could harm our business, financial condition, and results
of operations.

Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures are designed to provide reasonable assurance that information required to be disclosed by us in our reports filed or submitted under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), is recorded, processed, summarized, and reported within the time periods specified in the SEC’s rules and forms, and that
such information is accumulated and communicated to our management, including our principal executive officer and principal financial officer or persons performing similar
functions, as appropriate to allow timely decisions regarding required disclosure.

As part of the filing of this Form 10-Q for the period ended March 31, 2023, our management, with the participation of our Chief Executive Officer (“CEO”) and Chief Financial
Officer (“CFO”), evaluated the effectiveness of the design and operation of our disclosure controls and procedures as defined in Rules 13a-15(e) and 15d-15(e) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). As a result of this evaluation, our CEO and CFO concluded that our disclosure controls and procedures were not effective
due to the material weakness described below.

Previously Reported Material Weakness

As disclosed in our 2022 Annual Report on Form 10-K filed with the SEC on April 13, 2013, the Company previously identified a material weakness in our internal control over
financial reporting. A material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting such that there is a reasonable possibility that a
material misstatement of our financial statements will not be prevented or detected on a timely basis.

The material weakness identified in our internal control over financial reporting related to the recognition of revenue from certain licensing contracts. Specifically, in connection with
one of our licensing contracts, we did not implement effective background check controls for an international customers’ ability to pay in order to properly assess the probability that
we will collect substantially all of the consideration to which we are entitled.

Remediation Plans

We have commenced measures to remediate the identified material weakness by further developing and implementing formal policies, processes, and documentation procedures
relating to financial reporting. We believe the steps taken to date and those planned for future implementation will improve the effectiveness of our internal control over financial
reporting, although we have not yet completed all remediation efforts. The material weakness cannot be considered remediated until applicable controls have operated for a sufficient
period of time and management has concluded, through testing, that these controls are operating effectively.

Changes in Internal Control Over Financial Reporting

We are taking actions to remediate the material weakness relating to our internal control over financial reporting, as described above. Except as otherwise described herein, there were
no changes in our internal control over financial reporting identified in connection with the evaluation required by Rule 13a-15(d) and 15d-15(d) of the Exchange Act that occurred
during the period covered by this Quarterly Report on Form 10-Q that have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting.

Limitations on the Effectiveness of Controls

The effectiveness of any system of disclosure controls and procedures and internal control over financial reporting, including ours, is subject to inherent limitations, including the
exercise of judgment in designing, implementing, operating, and evaluating the controls and procedures, and the inability to eliminate misconduct completely. Accordingly, in
designing and evaluating the disclosure controls and procedures, management recognizes that any system of internal control over financial reporting, including ours, no matter how
well designed and operated, can only provide reasonable assurance, not absolute assurance of achieving the desired control objectives. In addition, the design of disclosure controls
and procedures must reflect the fact that there are resource constraints and that management is required to apply its judgment in evaluating the benefits of possible controls and
procedures relative to their costs. Moreover, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. We intend to continue to monitor and upgrade our internal controls as
necessary or appropriate for our business but cannot assure you that such
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improvements will be sufficient to provide us with effective internal control over financial reporting for future periods. Because of its inherent limitations, internal control over
financial reporting is not intended to provide absolute assurance that a misstatement of our financial statements would be prevented or detected.
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Part II-Other Information

Item 1. Legal Proceedings

Energy Vault has been and continues to be involved in legal proceedings that arise in the ordinary course of business, the outcome of which, if determined adversely to Energy Vault,
would not individually or in the aggregate have a material adverse effect on Energy Vault’s business, financial condition, and results of operations. From time to time, Energy Vault
may become involved in additional legal proceedings arising in the ordinary course of its business.

Item 1A. Risk Factors

The following discussion supplements the discussion of risk factors affecting us as set forth in Part I, Item 1A Risk Factors, of the Company’s 2022 Annual Report on Form 10-K filed
with the SEC on April 13, 2023. The discussion of risk factors, as so supplemented, provides a description of some of the important risk factors that could affect our actual results and
could cause our results to vary materially from those expressed in public statements or documents. However, other factors besides those included in the discussion of risk factors, as so
supplemented, or discussed elsewhere in other of our reports filed with or furnished to the SEC could affect our business or results.

Unfavorable U.S. economic conditions as a result of multiple global events, including increasing interest rates and general economic downturns, could adversely affect our ability
to raise capital and our business, results of operations and financial condition.

There is ongoing uncertainty regarding the federal budget and federal spending levels, including the possible impacts of a failure to increase the “debt ceiling.” Any U.S. government
default on its debt could have broad macroeconomic effects that could, among other things, disrupt access to capital markets and deepen recessionary conditions. Further, as of May 8§,
2023, we had cash and cash equivalents of approximately $87.0 million that consisted of government money market funds. Any default by the U.S. government or credit downgrade of
the securities we hold could impact the liquidity or valuation of our government money market funds.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

On May 5, 2023, Energy Vault SA and Josh McMorrow, the Company’s Chief Legal Officer, entered into an Addendum to the Employment Agreement between Energy Vault SA and
Mr. McMorrow (the “Addendum"). Under the Addendum, in the event of a termination by Energy Vault SA without cause or by Mr. McMorrow for good reason, each within the
meaning of and under the Addendum, Mr. McMorrow will be entitled to receive (i) an amount in cash equal to one times his base salary (or, if the termination occurs on or within 18
months following a change in control, 1.5 times the sum of his base salary ) and (ii) a pro-rated target bonus for the year of termination (or, if the termination occurs on or within 18
months following a change in control, an amount equal to 1.5 times his target bonus). Additionally, pursuant to a letter agreement entered into with Mr. McMorrow on May 5, 2023,
Mr. McMorrow will be entitled to receive accelerated vesting of his outstanding equity awards in the event of a termination by Energy Vault SA without cause or by Mr. McMorrow
for good reason, in either case, upon or within 18 months following a change in control.
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Item 6. Exhibits

Incorporated by Reference

Exhibit
Number Description of Document Schedule/Form File Number Exhibit Number Filing Date
3.1 Amended and Restated Bylaws of Energy Vault Holdings, Inc. 8-K 001-39982 3.1 February 14, 2022
32 Amended and Restated Certificate of Incorporation of Energy Vault Holdings, 8-K 001-39982 3.2 February 14, 2022
Inc.
10.1%* Letter agreement, dated May 5, 2023, by and between Energy Vault Holdings,
Inc. and Josh McMorrow
10.2%* Addendum to the Employment Agreement, dated May 5, 2023 between Energy
Vault SA and Josh McMorrow
311 Certification of Principal Executive Officer required under Rule 13a-14(a)_and
15d-14(a)_of the Securities Exchange Act of 1934, as amended
31.2%* Certification of Chief Financial Officer required under Rule 13a-14(a)_and 15d-
14(a)_of the Securities Exchange Act of 1934, as amended
32.1%* Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350,
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
32.2%%* Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
101.INS** XBRL Instance Document
101.CAL** XBRL Taxonomy Extension Calculation Linkbase Document
101.SCH** XBRL Taxonomy Extension Schema Document
101.DEF** XBRL Taxonomy Extension Definition Linkbase Document
101.LAB** XBRL Taxonomy Extension Labels Linkbase Document
101.PRE** XBRL Taxonomy Extension Presentation Linkbase Document
104** Cover Page Interactive Data File (formatted as inline XBRL and contained in

Exhibit 101)

# Indicates management contract or compensatory plan or arrangement.

** Filed herewith

~  The certifications attached as Exhibit 32.1 and 32.2 that accompany this Quarterly Report on Form 10-Q are not deemed filed with the Securities and Exchange Commission and
are not to be incorporated by reference into any filings of Energy Vault Holdings, Inc. under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended, whether made before or after the date of this Quarterly Report on Form 10-Q, irrespective of any general incorporation language contained in such filing.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

Energy Vault Holdings, Inc.

Date: May 9, 2023 By:  /s/ Robert Piconi

Name: Robert Piconi
Title: Chief Executive Officer
(Principal Executive Officer)

Date: May 9, 2023 By:  /s/Jan Kees van Gaalen

Name: Jan Kees van Gaalen
Title: Chief Financial Officer
(Principal Financial and Accounting Officer)
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From:

To:

M ENERGY VAULT
Enabling a Renewabile Worl

Energy Vault Holdings, Inc

4360 Park Terrace Drive, Suite 100
Westlake Village

California 91361

United States

(the “Company”)

Josh McMorrow
FasanenstralRe 65
10719 Berlin
Germany

(the “Employee”)

05 May 2023

Treatment of Outstanding Equity Incentive Awards

21

341

Background

Notwithstanding the terms on which any equity incentive awards were or are granted to the Employee by the
Company (whether before or after the date of this letter agreement) (the “Equity Awards"), the Company and
Employee wish to agree that on termination of the Employee's employment with Energy Vault SA (the
“Employer”) for the reasons set out in clause 2 below, any unvesied units/shares under any outstanding
Equity Awards (the “Unvested Equity Awards") will immediately vest in full.

Agreement

In the event the Employee's employment with the Employer is terminated within a Change of Control Period
by the Employer without Cause or by the Employee for Good Reason, then subject to the Employee delivering
to the Employer an executed settlement agreement in a form approved by the Employer and the Employee’s
continued compliance with the post-termination restrictions in [clause 17] of the Employee’s employment
contract with the Employer:

(a) all of the then-unvested shares/units (if any) under the Unvested Equity Awards will immediately
vest; and

(b) all Equity Awards (including vested and Unvested Equity Awards, any restricted stock units or similar
full value awards) will be settled as soon as is reasonably practicable.

Definitions

For the purposes of this letter agreement, the following definitions apply:

(a) “Cause” shall include but is not limited to: (a) willful failure to substantially perform duties with the
Employer (other than any such failure resulting from the Employee's physical or mental illness) or
failure in any material respect to carry out or comply with any lawful and reasonable directive of the






1 ereroy vaur

CEOQ or board of the Employer; (b) dishonesty, willful misconduct or fraud; (c) commission of a
reportable violation of any applicable banking, securities or commodities laws, rules or regulations
that constitutes a serious offense that could or does result in a significant fine or a custodial
sentence; (d) conviction or plea of nolo contendere (or equivalent) to or commission of a felony or
any crime involving moral turpitude; (e) engaging in sexual, racial, or other forms of unlawful
discrimination, harassment, or retaliation; or (f) a material violation of the Employer's Code of
Conduct.

(b) “Change in Control” has the meaning set out in the Company's 2022 Equity Incentive Plan.
Notwithstanding the foregoing, a "Change in Control” must also constitute a "change in control
event,” as defined in US Treasury Regulation §1.409A-3(i)(5).

(e} “Change in Control Period” means the period commencing with a Change in Control and ending 18
months following the date of such Change in Control.

(d) “Good Reason” means without the Employee's express written consent, the occurrence of any of
the following circumstances: (A) a material reduction or material expansion in the nature or scope
the Employee’s duties, responsibilities, authority, powers or functions, or reporting line as compared
to the Employee's duties, responsibilities, authority, powers or functions, or reporting line before
such reduction or expansion, as applicable; (B) a material reduction in the Employee’s basic salary
or target annual bonus percentage (except for across-the-board reductions based on the Employer's
financial performance similarly affecting substantially all senior management employees); or (C) the
Employee is relocated more than 60 miles from the Employee’s current work location; provided,
however, that any such condition or conditions, as applicable, shall not constitute Good Reason
unless both (i) the Employee provides written notice to the Employer of the condition claimed to
constitute Good Reason within 60 days of the initial existence of such condition(s), and (ii) the
Employer fails to remedy such condition(s) within 30 days of receiving such written notice thereof;
and provided, further, that in all events the termination of the Employee’s employment shall not
constitute a termination for Good Reason unless the termination occurs not more than 90 days
following the initial existence of the condition claimed to constitute Good Reason. For the avoidance
of doubt, if the Employee retains the same or substantially similar position at the Employer after a
Change in Control, but the Employer becomes a division or subsidiary of the successor, it would
result in a material reduction in the Employee's role.

4 Governing law and resolution of disputes

This letter agreement and all disputes or claims (including non-contractual disputes or claims) arising out of or
in connection with it or its subject matter or formation shall be governed by and construed in accordance with
the laws of the State of California.

SIGNED by the parties on the date set out at the head of this letter agreement.

CI/ARMEMN L. CRICASAWAIALTINT AL RARM/SAT IRLS A
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Anderungsvereinbarung
zum Arbeitsvertrag

zwischen

Addendum
to the Employment Agreement

between

EnergyVault SA

Via Cantonale 19, Lugano, 6900 CH

- im Folgenden ,Gesellschaft’ genannt -

und

- hereinafter referred to as "Company” -

and

Josh McMorrow
Fasanenstralte 65
10719 Berlin
Deutschland/ Germany

- im Folgenden ,Leitender Angestellter” ge-
nannt -

Praambel

Der Leitende Angestellte ist seit dem 16. Mai
2022 bei der Gesellschaft auf der Grundlage des
Arbeitsvertrages vom 29. Marz 2022 (nachfol-
gend: ,Arbeitsvertrag") beschaftigt.

Der Arbeitsvertrag soll wie folgt geandert werden.

1. Neue Ziff. 13.2 des Arbeitsvertrages

Die Gesellschaft und der Leitende Angestellte
sind sich dariiber einig, dass die bisherige Ziffer
13.2 des Arbeitsvertrages hiermit umfassend auf-
gehoben und durch den nachfolgenden Wortlaut
ersetzt wird:

- hereinafter referred to as “Executive Em-
ployee" -

Preamble

The Executive Employee is employed by the
Company since 16 May 2022 on the basis of the
employment contract dated 29 March 2022
(hereinafter: “Employment Contract”).

The Employment Contract shall be amended as
follows.

1. New Sec. 13.2 of the Employment
Contract

The Company and the Executive Employee
agree that the current sec. 13.2 of the Employ-
ment Contract is hereby comprehensively can-
celled and replaced by the following wording:

Energy Vaull SA — Via Cantonale 19 — 6900 Lugano — Switzedand
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13.2 Abfindung und Change in Control

13.2.1 Wird das zwischen den Partien beste-

hende Arbeitsverhaltnis von der Gesell-
schaft ohne Grund oder durch den Leiten-
den Angestellten aus Gerechtfertigtem
Grund (wie unten definiert) gekiindigt, hat
der Leitende Angestellte, vorbehaltlich
des Abschlusses einer Aufhebungsverein-
barung in einer von der Gesellschaft ge-
nehmigten Form, dem Verzicht auf eine
Kindigungsschutzklage und lhrer fort-
wahrenden Einhaltung des nachvertragli-
chen Wettbewerbsverbots nach Ziff. 10
des Arbeitsvertrages Anspruch auf einer
Abfindung (wie unten definiert) unter voll-
standiger und endgdltiger Abgeltung aller
Anspriiche des Leitenden Angestellten
gegenidber der Gesellschaft und verbun-
denen Unternehmen der Gruppe. Die Ge-
sellschaft und der Leitende Angestellte
sind sich einig, dass die Gesellschaft als
berechtigte Vertreterin der verbundenen
Unternehmen der Gruppe handelt.

In den Fallen einer gerechtfertigten or-
dentlichen Arbeitgeberkiindigung aus ver-
haltensbedingten Griinden oder aulieror-
dentlichen Arbeitgeberkiindigung aus
wichtigem Grund besteht kein Abfin-
dungsanspruch.

13.2.2 Wird das zwischen den Parteien beste-

hende Arbeitsverhéltnis gemal Ziff.
13.2.1 innerhalb eines Change in Control
Zeitraums (wie nachstehend definiert) ge-
klndigt, gilt Ziffer 13.2.1 mit der MalRgabe,
dass a) und b) der Abfindung gemaR Ziffer
13.2.3 (E) dieser Anderungsvereinbarung

13.2 Liquidated Damages and Change in
Control

13.2.1

13.2.2

If the employment relationship existing
between the Parties is terminated by the
Company without Cause or by the Exec-
utive Employee for Good Reason (as
defined below), then subject to the Ex-
ecutive Employee’s acceptance of a set-
tlement agreement in a form approved
by the Company, a waiver of any dismis-
sal protection claims and your continued
compliance with the post-termination re-
strictions in sec. 10 of the Employment
Contract, you will be entitled to a Sever-
ance Payment (as defined below) pursu-
ant to the following terms and conditions
in full and final settlement of all claims of
the Executive Employee against the
Company and any affiliated Group Com-
pany. The Company and the Executive
Employee agree that the Company acts
as authorized representative of the affil-
iated Group Companies.

In cases of justified ordinary termination
by the Company for reasons of conduct
or extraordinary termination for good
cause by the Company, there is no en-
tittement to severance pay.

If the employment relationship existing
between the Parties is terminated pur-
suant to sec. 13.2.1 within a Change in
Control Period (as defined below), then
sec. 13.2.1 applies save that a) and b)
of the Severance Payment according to
sec. 13.2.3 (E) of this Addendum will be

Energy Vault 5A - Via Cantonale 19 - 6200 Lugano - Switzerland
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in eine Zahlung geandert werden, die dem
1,5-fachen des vereinbarten Jahresbrutto-
grundgehalts und des jahrlichen Zielbo-
nus gemal Ziffer 4.3 des Arbeitsvertrages
entspricht, abzlglich aller Betrage (insbe-
sondere des Gehalts), die dem Leitenden
Angestellten wahrend der geltenden Kin-
digungsfrist gema Ziffer 13.1 des Ar-
beitsvertrags bereits tatsachlich gezahlt
wurden oder zustehen.

13.2.3 Fir die vorstehende Ziffern 13.2.1 und

13.2.2 dieser Anderungsvereinbarung gel-
ten die folgenden Definitionen und Bedin-
gungen:

(A) "Grund" umfasst unter anderem, ist aber hie-

a)

c)

rauf nicht begrenzt:

vorsatzliches Versdumnis des Leitenden
Angestellten, seine Pflichten gegeniiber
der Gesellschaft zu erfiillen (mit Aus-
nahme von Versaumnissen, die auf eine
korperliche oder geistige Arbeitsunfahig-
keit zurlickzuflihren sind), oder Versaum-
nis in jeder wesentlichen Hinsicht, recht-
méafige und angemessene Anweisungen
des CEO oder der Geschéaftsleitung aus-
zufiihren oder einzuhalten;

Unehrlichkeit, vorsatzliches Fehlverhal-
ten oder Betrug;

Begehung eines meldepflichtigen Versto-
Res gegen geltende Bank-, Wertpapier-
oder Warengesetze, -vorschriften
oder -regelungen, der ein schweres Ver-
gehen darstellt, das zu einer erheblichen
Geld- oder Freiheitsstrafe flhren kann
oder flihrt;

Verurteilung oder Einverstandnis des
Nichtbestreitens (oder ahnliches) oder

amended to a payment equivalent to 1.5
x the annual gross fixed salary accord-
ing to sec. 4.1 and the target annual bo-
nus according to sec. 4.3 of the Employ-
ment Contract less any sum (particularly
salary) already actually paid or owing to
the Executive Employee during the ap-
plicable notice period according to sec.
13.1 of the Employment Contract.

13.2.3 For the above sec. 13.2.1. and 13.2.2 of

this Contract, the following definitions
and terms and conditions apply:

“Cause” shall include but is not limited
to:

wilful failure of the Executive Employee
to perform his duties with the Company
(other than any such failure resulting
from any physical or mental illness) or
failure in any material respect to carry
out or comply with any lawful and rea-
sonable directive of the CEO or Board;

dishonesty, wilful misconduct or fraud;

commission of a reportable violation of
any applicable banking, securities or
commodities laws, rules or regulations
that constitutes a serious offense that
could or does result in a significant fine
or a custodial sentence;

conviction or plea of nolo contendere (or
equivalent) to or commission of a felony
or any serious crime;
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(D)

P

Pl

Begehung eines Kapitalverbrechens oder
eines sonstigen schwerwiegenden Ver-
gehens;

Beteiligung an sexueller, rassistischer
oder sonstiger ungesetzlicher Diskrimi-
nierung, Belastigung oder Vergeltung;
oder

ein wesentlicher Verstol} gegen den Ver-
haltenskodex der Gesellschaft.

.Change in Control" hat die im 2022 Equity
Incentive Plan der Gesellschaft festge-
legte Bedeutung. Ungeachtet des Vorste-
henden muss ein "Change in Control"
auch ein ,Change in Control Event" ge-
malk der Definition in US Treasury Regu-
lation §1.409A-3(i)(5) darstellen.

"Change in Control Zeitraum" bezeichnet
den Zeitraum, der mit einem Change in
Control“ beginnt und 18 Monate nach dem
Datum eines solchen Change in Controls
endet.

"Gerechtfertigter Grund" bedeutet das Ein-
treten eines der folgenden Umstande
ohne die ausdriickliche schriftliche Zu-
stimmung des Leitenden Angestelliten:

eine wesentliche Verringerung oder we-
sentliche Erweiterung der Art oder des
Umfangs der Aufgaben, Verantwortlich-
keiten, Befugnisse, Befugnisse oder
Funktionen des Leitenden Angestellten
oder dessen Berichtslinie im Vergleich zu
seinen Aufgaben, Verantwortlichkeiten,
Befugnissen, Befugnissen oder Funktio-
nen oder seiner Berichtslinie vor einer sol-
chen Verringerung oder Erweiterung;

(C)

(D)

e) engaging in sexual, racial, or other
forms of unlawful discrimination, har-
assment, or retaliation: or

a material violation of the Company’s
Code of Conduct.

“Change in Control” has the meaning set
out in the Company's 2022 Equity Incen-
tive Plan. Notwithstanding the foregoing,
a “Change in Control” must also consti-
tute a “change in control event,” as de-
fined in US Treasury Regulation
§1.409A-3(i)(5).

“Change in Control Period” means the
period commencing with a Change in
Control and ending 18 months following
the date of such Change in Control.

“Good Reason” means without the Ex-
ecutive Employee’s express written con-
sent, the occurrence of any of the follow-
ing circumstances:

a material reduction or material expan-
sion in the nature or scope the Execu-
tive Employee’s duties, responsibilities,
authority, powers or functions, or report-
ing line as compared to his duties, re-
sponsibilities, authority, powers or func-
tions, or reporting line before such re-
duction or expansion, as applicable;

Energy Vault SA - Via Cantonale 19 = 6300 Lugano - Switzerand
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b) eine wesentliche Verringerung des festen
Gehalts des Leitenden Angestellten oder
seines jahrlichen Zielbonusprozentsatzes
(mit Ausnahme von pauschalen Kirzun-
gen auf der Grundlage der finanziellen
Leistung der Gesellschaft, die im Wesent-
lichen alle leitenden Angestellten betref-
fen); oder

c) Versetzung des Leitenden Angestellten
an einen mehr als 100 Kilometer von sei-
nem bisherigen Arbeitsort entfernten Ar-
beitsort;

jedoch unter der Voraussetzung, dass eine
solche Bedingung bzw. solche Bedingungen
nur dann einen Gerechtfertigten Grund dar-
stellen, wenn

(i) der Leitende Angestellte die Gesell-
schaft innerhalb von 60 Tagen nach
dem erstmaligen Vorliegen dieser Be-
dingung(en) schriftlich dartber infor-
miert und

(i) die Gesellschaft diese Bedingung(en)
nicht innerhalb von 30 Tagen nach Er-
halt der schriftlichen Mitteilung des
Leitenden Angestellten behebt;

und unter der weiteren Voraussetzung, dass
die Beendigung des zwischen den Parteien
bestehenden Arbeitsverhaltnisses in jedem
Fall nur dann eine Beendigung aus Gerecht-
fertigtem Grund darstellt, wenn das Beendi-
gungsdatum nicht mehr als 90 Tage nach
dem erstmaligen Vorliegen der Bedingung
eintritt, die als Gerechtfertigter Grund geltend
gemacht wird.

b) a material reduction in the Executive
Employee's fixed salary or target annual
bonus percentage (except for across-
the-board reductions based on the
Company's financial performance simi-
larly affecting substantially all senior
management employees); or

c) relocation of the Executive Employee
more than 100 kilometres from his pre-
vious work location;

provided, however, that any such condition
or conditions, as applicable, shall not con-
stitute Good Reason unless both

(i) the Executive Employee provides
written notice to the Company of the
condition claimed to constitute
Good Reason within 60 days of the
initial existence of such condi-
tion(s), and

(ii) the Company fails to remedy such
condition(s) within 30 days of re-
ceiving such written notice thereof;

and provided, further, that in all events the
termination of the employment shall not
constitute a termination relationship exist-
ing between the Parties for Good Reason
unless the Termination Date occurs not
more than 90 days following the initial ex-
istence of the condition claimed to consti-
tute Good Reason.
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Zur Klarstellung: Wenn der Leitende Ange-
stellte nach einem Change in Control die glei-
che oder eine im Wesentlichen ahnliche Po-
sition bei der Gesellschaft behalt, die Gesell-
schaft jedoch zu einem Geschéftsbereich
oder einer Tochtergesellschaft des Nachfol-
gers wird, wirde dies zu einer wesentlichen
Reduzierung der Rolle des Leitenden Ange-
stellten im Sinne vorstehender Definitionen
fuhren.

(E) "Abfindung” bedeutet:

a)

Eine Zahlung in Hohe eines Jahresbrutto-
festgehalts gemal Ziff. 4.1 des Arbeits-
vertrages (ohne Sozialversicherungsbei-
trage), zahlbar zum nachsten verfliigbaren
Abrechnungstermin 60 Tage nach dem
Beendigungsdatum (sofern der Leitende
Angestelite keine Kindigungsschutz-
klage erhoben hat). Etwaige andere An-
spriche oder Zahlungen wegen oder im
Zusammenhang mit der Beendigung des
Arbeitsverhaltnisses (mit Ausnahme der
nachstehenden Zahlung gemafn b)), wer-
den auf die Abfindung angerechnet.

sowie einen anteiligen Teil des jahrlichen
Zielbonus des Leitenden Angestellten fir
das Geschaftsjahr, in dem das Arbeitsver-
haltnis beendet wird, im Rahmen des
jahrlichen Leistungsvergitungsplans der
Gesellschaft, berechnet durch Multiplika-
tion (A) des jahrlichen Zielbonus des Lei-
tenden Angestellten mit (B) einem Bruch,
(1) dessen Zahler die Anzahl der Tage in
dem Geschéaftsjahr, in dem das Arbeits-
verhaltnis beendet wird eintritt, bis ein-
schliellich des Beendigungsdatums, und
(2) dessen Nenner dreihundertfinfund-
sechzig (365) ist, zahlbar am n&chsten

For the avoidance of doubt: If the Executive
Employee retains the same or substantially
similar position at the Company after a
Change in Control, but the Company be-
comes a division or subsidiary of the suc-
cessor, it would result in a material reduc-
tion in the Executive Employee’s role as de-
fined above.

“Severance Payment” means:

a) A payment equivalent to one year of the
Executive Employee’s gross fixed sal-
ary pursuant to sec. 4.1 of the Employ-
ment Contract (without social security
contributions) payable in the next avail-
able payroll date 60 days after the Ter-
mination Date (provided the Employee
has not filed a dismissal protection
claim). Any other entitlements or pay-
ment claims due to or raised at time of
or in the context of termination of em-
ployment (except for the below payment
under b)) will be deducted from the Sev-
erance Payment;

b) as well as a pro rata portion of the Ex-
ecutive Employee’s target annual bo-
nus for the fiscal year in which the Ter-
mination Date occurs under the Com-
pany's annual incentive compensation
plan, calculated by multiplying (A) the
Executive Employee’s target annual bo-
nus by (B) a fraction, (1) the numerator
of which is the number of days in the fis-
cal year in which the Termination Date
occurs through and including the Termi-
nation Date, and (2) the denominator of
which is three hundred sixty-five (365),
payable on the next available payroll
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verfligbaren Abrechnungstermin 60 Tage
nach dem Beendigungsdatum.

date 60 days after the Termination
Date.

Taxes and deduction on the Severance Pay-
ment are borne by the Executive Employee.

Die auf die Abfindung entfallenden Steuern
und Abgaben tragt in jedem Fall der Leiten-
den Angestellte.

13.2.4 Die Behandlung etwaiger ausstehender 13.2.4 The treatment of any outstanding equity

Equity Incentive Awards, die von Energy
Vault Holdings, Inc. gewahrt wurden, er-
folgt bei Beendigung des Beschaftigungs-
verhaltnisses wahrend eines Change in
Control Zeitraums gemal der Bedingun-
gen in der Vereinbarung zwischen dem
Leitenden Angestellten und Energy Vault
Holdings, Inc. Vom 01.03.2023. Die Par-
teien vereinbaren, dass aus diesem Ab-
schnitt 13.2.4 keine Anspriche des Lei-
tenden Angestellten gegen der Gesell-
schaft entstehen.

Neue Ziff. 4.6 des Arbeitsvertrags

incentive awards granted by Energy
Vault Holdings, Inc will on termination of
your employment during a Change in
Control Period be treated in accordance
with the terms set out in the letter be-
tween the Executive Employee and En-
ergy Vault Holdings, Inc dated
01.03.2023. The Parties agree that no
claims of the Executive Employee shall
arise from this section 13.2.4 against the
Company.

2. New Sec. 4.6 of the Employment Con-

tract

The Executive Employee will also be eligible to
participate in any short or long term incentive
arrangements operated by the company group
subject to the rules of any such arrangements
in force from time to time.

Der Leitende Angestellte ist auch berechtigt, an
etwaigen sog. Short or Long Term Incentive Ar-
rangements der Gruppe teilzunehmen nach Mafi-
gabe der jeweils geltenden Bestimmungen.

3. Neue Ziff. 4.7 des Arbeitsvertrags 3. New Sec. 4.7 of the Employment Con-

tract

Mit Wirkung zum 1. Marz 2023 erhalt der Leitende
Angestellte aulterdem folgende Zulagen:

With effect from 1 March 2023, the Executive
Employee shall also receive the following allow-

ances:
a) monatlich EUR 730,00 brutto flr eine von

ihm abgeschlossene und unterhaltene pri-
vate Rentenversicherung, und

a) EUR 730.00 gross per month for a pri-
vate pension insurance policy taken out

and maintained by him, and
b) monatlich EUR 650,00 brutto fiir eine von

ihm abgeschlossene und unterhaltene
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privaten Krankenversicherung und Le-
bensversicherung.

Diese Zulagen werden dem Leitenden Angestell-
ten zusammen mit dem Gehalt gemaR Klausel
4.1 und auf die gleiche Weise wie dieses unter
Abzug etwaig zu zahlender Abgaben ausgezahit.
Diese Zulagen werden in keiner Weise als Teil
des Grundgehalts des Leitenden Angestellten be-
handelt und ist nicht ruhegehaltsfahig. Die Gesell-
schaft behalt sich das Recht vor, im Rahmen des
ihr zustehenden billigen Ermessens diese Zula-
gen von Zeit zu Zeit zu andern oder sie ersatzlos
zu streichen, falls die Gesellschaft einen Leis-
tungsplan (Benefit Plan) einflihrt, an dem der Lei-
tende Angestellte teilnehmen kann.

4. Anderungen in Bezug auf Ziff. 6 des Ar-
beitsvertrags

Die Parteien vereinbaren, dass sich die dem Lei-
tenden Angestellten gewahrte Dienstwagenpau-
schale im Sinne von Ziff. 6 des Arbeitsvertrags
auf monatlich EUR 950,00 brutto erhéht. Im Gbri-
gen bleiben die Regelungen zur Dienstwagen-
pauschale unberthrt.

5. Schlussbestimmungen

5.1 Soweit in dieser Anderungsvereinbarung
nichts abweichendes bestimmt ist, gelten
die Regelungen des Arbeitsvertrages un-
verandert fort.

52 Miindliche Nebenabreden zu dieser Ande-
rungsvereinbarung bestehen nicht. Ande-
rungen und/oder Erganzungen dieser An-
derungsvereinbarung miissen in schriftli-
cher Form vereinbart werden, das gilt
auch fiir die Aufhebung des Schriftformer-
fordernisses.

b) EUR 650.00 gross per month for private
health insurance and life insurance
taken out and maintained by him.

This allowances shall be payable to the Execu-
tive Employee together with and in the same
manner as the salary in accordance with clause
4.1, with deduction of any necessary deduc-
tions. This allowances shall not be treated as
part of the Executive Employee’s basic salary
for any purpose and shall not be pensionable.
The Company reserves the right (exercisable in
its absolute discretion) to make changes to this
allowances from time to time or withdraw it with-
out replacement in the event that the Company
introduces a Benefit Plan in which the Executive
Employee is eligible to participate.

4, Amendments to Sec. 6 of the Employ-
ment Contract

The Parties agree that the car allowance
granted to the Executive Employee within the
meaning of clause 6 of the Employment Con-
tract shall be increased to EUR 950.00 gross
per month. In all other respects, the provisions
on the car allowance shall remain unaffected.

B; Final Provisions

5.1 If this Addendum does not provide oth-
erwise, the terms and conditions of the
employment contract continue to apply
unchanged.

5.2 There shall be no oral collateral agree-
ments to this Addendum. Amendments
and/or supplements to this employment
contract shall be made in writing. This
shall also apply to the revocation of the
written form requirement.
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53

54

5.5

Das Schriftftormerfordernis gilt nicht fiir in-
dividuelle vertragliche Abreden zwischen
Gesellschaft und Leitendem Angestellten
zur Abanderung und/oder Erganzung der
Anderungsvereinbarung.

Sollte eine Bestimmung dieser Ande-
rungsvereinbarung unwirksam sein oder
werden, wird die Wirksamkeit der Gbrigen
Bestimmungen hiervon nicht beriihrt. An-
stelle der unwirksamen Bestimmungen
soll im Wege der Anpassung eine andere
angemessene Regelung treten, die wirt-
schaftlich dem am nachsten kommt, was
die Vertragsparteien gewollt haben oder
gewollt hatten, wenn sie die Unwirksam-
keit der Regelung bedacht hatten.

Diese Anderungsvereinbarung unterliegt
deutschem Recht.

_ Ort/ Place, Datum/Date

/s/ Robert Piconi

Energy Vault SA

Robert Allen Piconi

Co-Founder and CEO

5.3

54

5.5

The written form requirement shall not
apply to individual contractual agree-
ments between the Company and the
Executive Employee to amend and/or
supplement the Addendum.

If any of the provisions of this Addendum
should be or should become null and
void, all other provisions of this Employ-
ment Cantract shall remain unaffected.
By way of amendment, the ineffective
provision shall be replaced with another
suitable provision that reflects as closely
as possible the original commercial in-
tention of the contractual parties or what
their intentions would have been had
they been aware of the ineffectiveness
of the provision.

This Addendum is subject to German
law.

Ort/ Place, Datum/Date

/s/ Josh McMorrow

Josh McMorrow
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES OXLEY ACT of 2002

I, Robert Piconi, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Energy Vault Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) 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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared,

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

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

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

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

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

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: May 9, 2023

Signature: /s/ Robert Piconi
Title: Co-Founder and Chief Executive Officer

(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES OXLEY ACT of 2002

I, Jan Kees van Gaalen, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Energy Vault Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of
operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) 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)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared,

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

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

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

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

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

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: May 9, 2023

Signature: /s/ Jan Kees van Gaalen
Title: Chief Financial Officer

(Principal Financial Officer)



Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Robert Piconi, Chief Executive Officer of Energy Vault Holdings, Inc. (the “Company”), certify pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that to my knowledge:

1. This Quarterly Report on Form 10-Q of the Company for the fiscal quarter ended March 31, 2023 (the “Report”) fully complies with the requirements of Section 13(a) or 15(d),
as applicable, of the Securities Exchange Act of 1934; and

2. The information contained in this Report fairly presents, in all material respects, the financial condition and results of operations of the Company, at the dates and for the

periods presented in the financial statements included in this Report.

Date: May 9, 2023

Signature: /s/ Robert Piconi
Title: Co-Founder and Chief Executive Officer
(Principal Executive Officer)




Exhibit 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Jan Kees van Gaalen, Chief Financial Officer of Energy Vault Holdings, Inc. (the “Company”), certify pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that to my knowledge:

1. This Quarterly Report on Form 10-Q of the Company for the quarter ended March 31, 2023 (the “Report”) fully complies with the requirements of Section 13(a) or 15(d), as
applicable, of the Securities Exchange Act of 1934; and

2. The information contained in this Report fairly presents, in all material respects, the financial condition and results of operations of the Company, at the dates and for the
periods presented in the financial statements included in this Report.

Date: May 9, 2023

Signature: /s/ Jan Kees van Gaalen
Title: Chief Financial Officer
(Principal Financial Officer)




