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PROSPECTUS SUPPLEMENT

(To Prospectus dated July 7, 2022)

Up to $100,000,000

 

Common Stock

We have entered into an equity distribution agreement with Credit Suisse Securities (USA) LLC
(“Credit  Suisse”), relating to the shares of our common stock, par value $0.0001 per share, offered by this
prospectus supplement and the accompanying prospectus. In accordance with the terms of the equity distribution
agreement, we may offer and sell shares of our common stock having an aggregate offering price of up to
$100,000,000 from time to time, in one or more transactions, to or through Credit Suisse, as our sales agent.
Credit Suisse is not required to sell any specific number or dollar amount of shares of our common stock, but will
use its commercially reasonable efforts to sell on our behalf all of the shares of our common stock requested to be
sold by us, pursuant to this prospectus supplement. We will designate the maximum number of shares of common
stock to be sold through Credit Suisse on a daily basis or otherwise as we and Credit Suisse agree and the
minimum price per share, if any, at which such common stock may be sold. We may instruct Credit Suisse not to
sell common stock if the sales cannot be effected at or above the price designated by us in any instruction.

Our common stock is listed on The Nasdaq Global Market (“Nasdaq”) under the symbol “FTCI.”
On September 13, 2022, the last reported sale price of our common stock as reported on Nasdaq was $4.19 per
share.

Sales, if any, of common stock under the equity distribution agreement may be made in ordinary brokers’
transactions, to or through a market maker, on or through Nasdaq or any other market venue where the securities
may be traded, in the over-the-counter market, in privately negotiated transactions, or through a combination of
any such methods of sale. Credit Suisse may also sell our common stock by any other method permitted by law.

Credit Suisse will be entitled to compensation at a commission rate of up to 3.00% of the gross proceeds
from sales of common stock sold through it as sales agent under the equity distribution agreement. We have also
agreed to reimburse Credit Suisse for certain of its expenses. In connection with the sale of the common stock on
our behalf, Credit Suisse may be deemed to be an “underwriter” within the meaning of the Securities Act of
1933, as amended (the “Securities Act”), and the compensation paid to Credit Suisse may be deemed to be
underwriting commissions or discounts. See “Plan of Distribution.”

Investing in our common stock involves a high degree of risk. See “Risk Factors” beginning on page S-
4 of this prospectus supplement and in our most recent Annual Report on Form 10-K which is
incorporated by reference into this prospectus supplement (as such risk factors may be updated from time
to time in our public filings) for a discussion of certain risks that you should consider before deciding to
invest in our common stock.

Neither the Securities and Exchange Commission (the “SEC”) nor any other regulatory body has approved
or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.

Credit Suisse

The date of this prospectus supplement is September 14, 2022.
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You should rely only on the information contained in or incorporated by reference in this prospectus
supplement, the accompanying prospectus or any free writing prospectus prepared by us or on our behalf. We have
not, and Credit Suisse has not, authorized anyone to provide you with different information. We are not, and Credit
Suisse is not, making an offer of these securities in any jurisdiction where the offer is not permitted. You should not
assume that the information contained in this prospectus supplement or the accompanying prospectus is accurate as
of any date subsequent to the date of such information.
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ABOUT THIS PROSPECTUS SUPPLEMENT

General

This document is in two parts. The first part is this prospectus supplement, which contains the terms of this
offering of shares of common stock. The second part is the accompanying prospectus, which is part of our
Registration Statement on Form S-3 (File No. 333-265842), which was initially filed with the SEC on June  27,
2022, and declared effective by the SEC on July  7, 2022 (the “Registration Statement”), and which gives more
general information, some of which may not apply to this offering.

This prospectus supplement may add to, update or change the information in the accompanying prospectus.
If information in this prospectus supplement is inconsistent with information in the accompanying prospectus, this
prospectus supplement will control and will supersede that information in the accompanying prospectus.

It is important for you to read and consider all information contained or incorporated by reference in this
prospectus supplement, the accompanying prospectus and any free writing prospectus prepared by or on behalf of us
in making your investment decision. You should also read and consider the information in the documents to which
we have referred you in “Where You Can Find More Information; Incorporation by Reference” in this prospectus
supplement and “Where You Can Find More Information; Incorporation by Reference” in the accompanying
prospectus.

No person is authorized to give any information or to make any representations other than those contained or
incorporated by reference in this prospectus supplement, the accompanying prospectus or any free writing
prospectus prepared by or on behalf of us and, if given or made, such information or representations must not be
relied upon as having been authorized. This prospectus supplement, the accompanying prospectus and any free
writing prospectus prepared by or on behalf of us do not constitute an offer to sell or the solicitation of an offer to
buy any securities other than the securities described in this prospectus supplement or an offer to sell or the
solicitation of an offer to buy such securities in any circumstances in which such offer or solicitation is unlawful.
Neither the delivery of this prospectus supplement, the accompanying prospectus or any free writing prospectus
prepared by or on behalf of us, nor any sale made hereunder, shall under any circumstances create any implication
that there has been no change in our affairs since the date of this prospectus supplement, or that the information
contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or any free
writing prospectus prepared by or on behalf of us is correct as of any time subsequent to the date of such
information. Our business, strategies, prospects, financial condition, results of operations or cash flows may have
changed materially since those dates.

The distribution of this prospectus supplement, the accompanying prospectus and any free writing prospectus
prepared by or on behalf of us and this offering of shares of common stock in certain jurisdictions may be restricted
by law. This prospectus supplement, the accompanying prospectus and any free writing prospectus prepared by or on
behalf of us do not constitute an offer, or an invitation on our behalf or on behalf of Credit Suisse, to subscribe to or
purchase any of the shares of common stock, and may not be used for or in connection with an offer or solicitation
by anyone, in any jurisdiction in which such an offer or solicitation is not authorized or to any person to whom it is
unlawful to make such an offer or solicitation. See “Plan of Distribution” in this prospectus supplement.

In this prospectus supplement and the accompanying prospectus, unless the context otherwise requires, all
references to “FTC Solar,” “we,” “us,” “our,” the “Company” and similar designations refer to FTC Solar, Inc., a
Delaware corporation, and, where appropriate, its consolidated subsidiaries.

Market, Industry and Other Data

This prospectus supplement includes or incorporates by reference estimates regarding market and industry data
and forecasts, which are based on publicly available information, industry publications and surveys, reports from
government agencies and our own estimates based on our management’s knowledge of, and experience in, the
industry and markets in which we compete. In presenting this information, we have made certain assumptions that
we believe to be reasonable based on such data and other similar sources, and on our knowledge of, and our
experience to date in, the markets for our products. Market data is subject to change and may be limited by the
availability of raw data, the voluntary nature of the data gathering process and other limitations inherent in any
statistical survey of market data. In addition, customer preferences are subject to change based on various factors,
including those discussed under the headings “Risk Factors” in our most recent Annual Report on Form 10-K which
is incorporated by reference into this prospectus supplement (as such risk factors may be updated from time to time
in our public filings) and “Cautionary Statement Regarding Forward-Looking Statements” in this prospectus
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supplement. Accordingly, you are cautioned not to place undue reliance on such market data. References to our
being a leader in a market or product category refer to our belief that we have a leading market share position in
such specified market based on sales dollars, unless the context otherwise requires.

Trademarks, Service Marks and Trade Names

This prospectus supplement includes our trademarks and trade names, including, but not limited to, Voyager
Tracker and FTC Solar, which are protected under applicable intellectual property laws. This prospectus supplement
also may contain trademarks, service marks, trade names and copyrights of other companies, which are the property
of their respective owners. Solely for convenience, the trademarks, service marks, trade names and copyrights
referred to in this prospectus supplement are listed without the TM, SM, © and ® symbols, but we will assert, to the
fullest extent under applicable law, our rights or the rights of the applicable licensors, if any, to these trademarks,
service marks, trade names and copyrights.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us and this offering. It does not contain all of the
information that may be important to you in deciding whether to invest in our common stock. We encourage you to
read the entire prospectus supplement, including the “Risk Factors” section, the accompanying prospectus, any free
writing prospectus prepared by or on behalf of us and the documents that we have filed with the SEC that are
incorporated by reference herein or therein prior to deciding whether to invest in our common stock.

FTC SOLAR, INC.

Overview

We were founded in 2017 and are incorporated in the state of Delaware. We are a global provider of advanced
solar tracker systems, supported by proprietary software and value-added engineering services. Our mission is to
provide differentiated products, software, and services that maximize energy generation and cost savings for our
customers, and to help facilitate the continued growth and adoption of solar power globally. Trackers significantly
increase the amount of solar energy produced at a solar installation by moving solar panels throughout the day to
maintain an optimal orientation relative to the sun. Our primary tracker system is currently marketed under the
Voyager brand name (“Voyager Tracker” or “Voyager”). Voyager is a next-generation two-panel in-portrait single-
axis tracker solution that we believe offers industry-leading performance and ease of installation. With our
acquisition of Shanghai Han Xiang New Energy Technology Co., Ltd. (“HX Tracker”) in June 2022, we now also
offer a one-panel tracker solution under the brand name Helios. We have a team of dedicated renewable energy
professionals with significant project installation experience focused on delivering cost reductions to our U.S. and
worldwide clients across the solar project development and construction cycle. Our solar solutions span a range of
applications, including ground mount, tracker, canopy, and rooftop. We are headquartered in Austin, Texas, and have
international subsidiaries in Australia, China, India, Singapore and South Africa.

On January  13, 2017, we entered into an asset purchase agreement with SunEdison Utility Holdings, Inc.
(“Seller”) to purchase all assets of the Seller, in addition to assuming any liabilities, for a total transaction price of
$6  million. Seller discontinued its operations and filed for bankruptcy prior to the acquisition date. The assets
purchased as part of this acquisition included intangible assets in the form of developed technology
(the  “AP90  tracker”), software, and inventory. In connection with the acquisition, we were formed by the
management team behind the AP90 tracker, a first-generation tracker based on a one-panel in-portrait, linked-row
design. Our management team utilized their design and construction experience, and their experience with installing
and operating other competitive tracking solutions, to create the next-generation Voyager Tracker, which achieved
product certification in 2019.

We currently offer tracking and software solutions targeting the utility-scale solar energy markets to current and
potential customers in the United States, Asia, the Middle East, North Africa, South Africa and Australia, and we
aim to continue to expand our global footprint in Latin America, New Zealand and Europe. Our Voyager tracking
system is built upon a self-powered, two-panel in-portrait design utilizing a 60-meter independent row architecture,
which provides numerous advantages to our customers.

Our customers include project developers, solar asset owners and engineering, procurement and construction
contractors that design and build solar energy projects.

We currently operate in one business segment and derive our revenue primarily from the sale of: (i) Voyager
Tracker and customized components of Voyager Tracker, (ii) individual parts of Voyager Tracker for certain specific
transactions, (iii)  shipping and handling services, (iv)  term-based software licenses, (v)  maintenance and support
services for the term-based software licenses and (vi) subscription services.

We report both product and service revenue in our consolidated financial statements. Product revenue includes
revenue from the sale of Voyager Tracker and customized components of Voyager Tracker, individual part sales for
certain specific transactions, and sale of term-based software licenses. Service revenue includes revenue from
shipping and handling services, subscription fees from licensing subscription services, and maintenance and support
services in connection with the term-based software licenses.

We incur costs associated with the revenues generated related to (i)  the raw materials used in the Voyager
Tracker system, including parts and components, (ii)  personnel costs attributable to procurement, installation and
delivery of finished products and services, (iii)  freight and delivery, (iv)  product warranty, (v)  insurance and
(vi) customer support.
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We outsource all manufacturing to contract manufacturing partners who rely largely on raw materials obtained
from international sources, including various vendors located in Southeast Asia. We, and our contract manufacturing
partners, have been impacted by global logistics issues and increasing costs to obtain and deliver those materials
during the last nine months of 2021 and continuing into 2022. We continue to focus on improving product margins
by seeking ways to reduce such costs.

We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act (the “JOBS Act”).
Under the JOBS Act, we elected to use the allowed extended transition period to delay adopting new or revised
accounting standards until such time as those standards apply to private companies.

Corporate Information

We were incorporated under the laws of the State of Delaware on January 3, 2017 under the name FTC Solar,
Inc. Our principal executive offices are located at 9020 N Capital of Texas Hwy, Suite I-260, Austin, Texas 78759.
Our telephone number is (737) 787-7906. Our website address is https://ftcsolar.com. Information contained on, or
that can be accessed through, our website is not incorporated by reference into this prospectus supplement, and you
should not consider information on our website to be part of this prospectus supplement.

RECENT DEVELOPMENTS

Inflation Reduction Act

The recently enacted Inflation Reduction Act of 2022 (“IRA”) expanded and extended the tax credits available
to solar energy projects. The investment tax credit (“ITC”) for solar energy projects, which allows taxpayers to
offset their federal income tax liability by a certain percentage (historically 30% and stepping down over a number
of years to 10%) of their cost basis in solar energy systems placed in service for commercial use, has been the most
notable incentive program to our U.S. business. The ITC is a financial incentive encouraging the development of
utility-scale solar energy projects in the United States and has driven demand for our products. Under the IRA, ITCs
have been extended for such projects through at least 2032 and, depending on the location of a particular project and
its ability to satisfy certain labor and domestic content requirements, the ITC percentage can range between 30% and
50%. As an alternative to ITCs, the IRA also permits new solar projects to claim production tax credits, which in
some cases can be more valuable than the ITCs, depending on the location of the particular project or nature of the
developer of the project.
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THE OFFERING

Common stock offered by us Shares of our common stock having an aggregate
offering price of up to $100,000,000.

Plan of distribution An “at the market” offering that may be made from time
to time on Nasdaq or otherwise at market prices
prevailing at the time of sale, at prices related to the
prevailing market prices or at negotiated prices agreed
upon by us and the sales agent, Credit Suisse.

Under the terms of the equity distribution agreement, we
also may sell shares of our common stock to Credit
Suisse as principal for its own account at a price agreed
upon at the time of sale. If we sell shares of our common
stock to Credit Suisse as principal, we will enter into a
separate terms agreement with such sales agent, and we
will describe this agreement in a separate prospectus
supplement or pricing supplement. See “Plan of
Distribution.”

Use of proceeds We intend to use the net proceeds, if any, from this
offering for general corporate purposes, including
working capital and operating expenses. We may also
use a portion of such proceeds to acquire or invest in
businesses, products, services or technologies; however,
we do not have binding agreements or commitments for
any material acquisitions or investments at this time. See
“Use of Proceeds.”

Voting rights Holders of shares of our common stock are entitled to
one vote for each share held of record on all matters on
which stockholders are entitled to vote generally. See
“Description of Capital Stock” in the accompanying
prospectus.

Listing Our common stock is listed on Nasdaq under the symbol
“FTCI.”

Risk factors Investing in our common stock involves a high degree of
risk. See “Risk Factors” in this prospectus supplement
for a description of certain risks you should particularly
consider before investing in our common stock.
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RISK FACTORS

You should carefully consider the following risk factors and the information discussed under the heading
“Risk Factors” and elsewhere in our most recent Annual Report on Form 10-K and our other periodic reports filed
with the SEC, which are incorporated by reference into this prospectus supplement and the accompanying
prospectus, as well as the other information included or incorporated by reference into this prospectus supplement
and the accompanying prospectus, before making an investment decision. The following is not intended as, and
should not be construed as, an exhaustive list of relevant risk factors. There may be other risks that a prospective
investor should consider that are relevant to its own particular circumstances or generally.

Risks Related to this Offering

The sale of our common stock in this offering and any future issuances and sales of shares of common stock,
preferred stock or other securities or the incurrence of indebtedness could reduce the market price of our shares
of common stock.

We may issue common stock from time to time in connection with this offering at various prices which we
expect will be higher than the net tangible book value per share of our outstanding common stock. Purchasers may
experience a dilutive effect on the net tangible book value per share of common stock purchased in this offering after
giving effect to the issuance of the shares and the receipt of the expected net proceeds. The actual amount of dilution
from this offering will be based on numerous factors, particularly the use of proceeds and the return generated by
that use, and cannot be determined at this time. See “Dilution” below for a more detailed illustration of the dilution
you may incur if you participate in this offering.

The issuance from time to time of these new shares of our common stock, or our ability to issue these shares of
common stock in this offering, could also result in resales of our common stock by our current stockholders
concerned about potential dilution of their holdings. The Registration Statement registers for resale shares of our
common stock held by certain of our stockholders in satisfaction of our obligations under the registration rights
agreement entered into on April  29, 2021, as amended from time to time. Sales of our common stock or other
securities in the public or private market, or the perception that these sales may occur, could cause the market price
of our common stock to decline. This could also impair our ability to raise additional capital through the sale of our
equity securities in the future at a time and at a price that we deem appropriate. Under our amended and restated
certificate of incorporation, we are authorized to issue up to 850,000,000 shares of common stock, par value $0.0001
per share, and 10,000,000 shares of preferred stock, par value $0.0001 per share.

From time to time in the future, we may issue additional securities to raise additional capital or pursuant to a
variety of transactions, including acquisitions, consultant engagements and pursuant to our equity compensation
plans. Further, shares of preferred stock may be issued from time to time in one or more series as our board of
directors may from time to time determine, each such series to be distinctively designated. The issuance by us of
additional shares of our common stock or securities convertible into our common stock would dilute your ownership
of us and the sale of a significant amount of such shares in the public market could adversely affect prevailing
market prices of our common stock. Any issuance and sale of preferred stock could have the effect of depressing the
market price for our common stock and could materially adversely affect the rights of holders of our common stock.
Any of these events may dilute your ownership interest in our company and have an adverse impact on the price of
our common stock. We cannot predict the size of future issuances of our common stock or other securities or the
effect, if any, that future sales and issuances of our common stock and other securities would have on the market
price of our common stock.

We may also seek additional capital through debt financings. The incurrence of indebtedness would result in
increased fixed payment obligations and could involve restrictive covenants, such as limitations on our ability to
incur additional debt, to make capital expenditures, to create liens, or to redeem stock or declare dividends, that
could reduce the market price of our common stock, reduce our assets available to stockholders upon our liquidation
and dilute your stock holdings in us. Because our decision to enter into new debt financings will depend on market
conditions and other factors, many of which are beyond our control, we cannot predict or estimate the amount,
timing or nature of our future borrowings.
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Our directors, executive officers and principal stockholders will continue to have substantial control over our
company, which could limit your ability to influence the outcome of key transactions, including a change of
control.

Our directors, executive officers and each of our 5% stockholders and their affiliates, in the aggregate,
beneficially own approximately 55% of the outstanding shares of our common stock, based on the number of shares
outstanding as of September 2, 2022. As a result, these stockholders, if acting together, will be able to influence or
control matters requiring approval by our stockholders, including the election of directors and the approval of
mergers, acquisitions or other extraordinary transactions. They may also have interests that differ from yours and
may vote in a way with which you disagree and which may be adverse to your interests. This concentration of
ownership may have the effect of delaying, preventing or deterring a change of control of our company, could
deprive our stockholders of an opportunity to receive a premium for their common stock as part of a sale of our
company and might ultimately affect the market price of our common stock.

The actual number of shares of common stock we will issue under the equity distribution agreement, at any one
time or in total, is uncertain.

Subject to certain limitations in the equity distribution agreement and compliance with applicable law, we have
the discretion to deliver an instruction to Credit Suisse at any time throughout the term of the equity distribution
agreement to sell shares of common stock. The number of shares of common stock that are sold by Credit Suisse
after delivering an instruction will fluctuate based on a number of factors, including the market price of the shares of
common stock during the sales period, limits we set with Credit Suisse and demand for our shares of common stock
during the sales period. Because the price per share of each share of common stock sold will fluctuate based on the
market price of our common stock during the sales period, it is not possible at this stage to predict the number of
shares of common stock that will be ultimately issued, if any.

The common stock offered hereby will be sold in “at the market” offerings, and investors who buy shares at
different times will likely pay different prices.

Investors who purchase shares of our common stock in this offering at different times will likely pay different
prices, and so may experience different levels of dilution and different outcomes in their investment results. We will
have discretion, subject to market demand, to vary the timing, prices, and numbers of shares of common stock sold,
and there is no maximum sales price. Investors may experience a decline in the value of their shares of common
stock as a result of share sales made at prices lower than the prices they paid.

We do not intend to pay dividends on our common stock for the foreseeable future.

We have never declared or paid any cash dividends on our common stock. We currently intend to retain any
future earnings and do not expect to declare or pay any cash dividends for the foreseeable future. Any future
determination to declare cash dividends will be made at the discretion of our board of directors, subject to applicable
laws, after taking into account our financial condition, results of operations, capital requirements, general business
conditions and other factors that our board of directors may deem relevant. As a result, capital appreciation in the
price of our common stock, if any, may be your only source of gain on an investment in our common stock.

Because we have broad discretion in how we use the proceeds from this offering, we may use the proceeds in
ways in which you disagree.

We intend to use the net proceeds, if any, from this offering for general corporate purposes, including working
capital and operating expenses. We may also use a portion of such proceeds to acquire or invest in businesses,
products, services or technologies; however, we do not have binding agreements or commitments for any material
acquisitions or investments at this time. See “Use of Proceeds.” Accordingly, our management will have significant
flexibility in applying the net proceeds, if any, from this offering. You will be relying on the judgment of our
management with regard to the use of the net proceeds, and you will not have the opportunity, as part of your
investment decision, to assess whether the proceeds are being used appropriately.

It is possible that the net proceeds will be invested in a way that does not yield a favorable, or any, return for us.
The failure of our management to use such funds effectively could have a material adverse effect on our business,
financial condition, results of operations and cash flow.
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Our stock price has been volatile and may continue to be volatile or may decline regardless of our operating
performance, and you may not be able to resell your shares of common stock at or above the public offering
price.

Our stock price has fluctuated in the past and may continue to be volatile and subject to significant fluctuations
in the future. The price of our common stock may change in response to fluctuations in our results of operations in
future periods and also may change in response to other factors, including factors specific to companies in our
industry. As a result, our share price may experience significant volatility and may not necessarily reflect the value
of our expected performance. Among other factors that could affect our stock price are:

• changes in laws or regulations applicable to our industry or offerings;

• speculation about our business in the press or investment community;

• price and volume fluctuations in the overall stock market;

• volatility in the market price and trading volume of companies in our industry or companies that investors
consider comparable;

• share price and volume fluctuations attributable to inconsistent trading levels of our common stock;

• our ability to protect our intellectual property and other proprietary rights and to avoid infringement,
misappropriation or violation of the intellectual property and other proprietary rights of third parties or
claims by third parties of such infringement, misappropriation or violation;

• sales of our common stock by us or our principal stockholders, officers and directors;

• the expiration of contractual lock-up agreements;

• the sustainability of an active trading market for our common stock;

• success of competitive products or services;

• the public’s response to press releases or other public announcements by us or others, including our filings
with the SEC, announcements relating to litigation or significant changes in our key personnel;

• the effectiveness of our internal controls over financial reporting;

• changes in our capital structure, such as future issuances of debt or equity securities;

• our entry into new markets;

• tax developments in the U.S. or other markets;

• strategic actions by us or our competitors, such as acquisitions or restructurings; and

• changes in accounting principles.

Further, the stock markets have experienced extreme price and volume fluctuations that have affected and
continue to affect the market prices of equity securities of many companies. These fluctuations often have been
unrelated or disproportionate to the operating performance of those companies. In addition, the stock prices of many
renewable energy companies have experienced wide fluctuations that have often been unrelated to the operating
performance of those companies. These broad market and industry fluctuations, as well as general economic,
political and market conditions such as inflation, recessions, interest rate changes or international currency
fluctuations, may cause the market price of our common stock to decline. As a result, you may not be able to resell
any of your shares of our common stock at or above the price paid.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein
and therein may contain forward-looking statements. All statements other than statements of historical or current
facts contained or incorporated by reference in this prospectus supplement and the accompanying prospectus may be
forward-looking statements. Statements regarding our future results of operations and financial position, business
strategy and plans and objectives of management for future operations, including, among others, statements
regarding the offering, liquidity, growth and profitability strategies and factors and trends affecting our business are
forward-looking statements. Forward-looking statements can be identified in some cases by the use of words such as
“believe,” “can,” “could,” “potential,” “plan,” “predict,” “goals,” “seek,” “should,” “may,” “may have,” “would,”
“estimate,” “continue,” “anticipate,” “intend,” “expect,” the negative of these words, other similar expressions or by
discussions of strategy, plans or intentions.

The forward-looking statements contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus are only predictions. We base these forward-looking statements largely on our current
expectations and projections about future events and financial trends that we believe may affect our business,
financial condition and results of operations. Forward-looking statements involve known and unknown risks,
uncertainties and other important factors that may cause our actual results, performance or achievements, or industry
results, to be materially different from any future results, performance or achievements expressed or implied by the
forward-looking statements. We believe that these factors include, but are not limited to, the factors set forth under
the heading “Risk Factors” in our most recent Annual Report on Form 10-K (as such risk factors may be updated
from time to time in our public filings). In addition, with respect to the acquisition of HX Tracker discussed in the
documents incorporated by reference in this prospectus supplement and the accompanying prospectus, these factors
also include risks related to: (1) costs related to the integration of the acquisition, (2) the inability to successfully
merge goals and technology with the acquisition company, (3) the ability to recognize the anticipated benefits of the
acquisition (including expected orders and revenues for the acquisition company, which are based on our reasonable
due diligence of such company and the information and representations that such company has made to us), which
may be affected by, among other things, competition, brand recognition, the ability of the combined companies to
grow and manage growth profitably and retain their key employees, (4) the failure of the combined companies to
effectively scale tracker systems and solutions in certain international markets and (5) changes in applicable laws or
regulations that impact the feasibility of the operations of the combined companies. Because forward-looking
statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, you
should not rely on these forward-looking statements as predictions of future events. The events and circumstances
reflected in our forward-looking statements may not be achieved or occur and actual results could differ materially
from those projected in the forward-looking statements.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant
subject. These statements are based upon information available to us as of the date of this prospectus supplement or
the accompanying prospectus, and while we believe such information forms a reasonable basis for such statements,
such information may be limited or incomplete, and our statements should not be read to indicate that we have
conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements
are inherently uncertain and investors are cautioned not to unduly rely upon these statements.

You should read this prospectus supplement, the accompanying prospectus and the documents incorporated by
reference herein and therein with the understanding that our actual future results, levels of activity, performance and
achievements may be materially different from what we expect. All forward-looking statements attributable to us or
persons acting on our behalf are expressly qualified in their entirety by these cautionary statements.

These forward-looking statements speak only as of the date of this prospectus supplement or, in the case of the
accompanying prospectus or documents incorporated by reference, the date of any such document. Except as
required by applicable law, we do not plan to publicly update or revise any forward-looking statement, whether as a
result of any new information, future events or otherwise.
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USE OF PROCEEDS

We intend to use the net proceeds, if any, from this offering for general corporate purposes, including working
capital and operating expenses. We may also use a portion of such proceeds to acquire or invest in businesses,
products, services or technologies; however, we do not have binding agreements or commitments for any material
acquisitions or investments at this time.

The amount of proceeds from this offering will depend upon the number of shares of our common stock sold
and the market price at which they are sold. We may not sell any shares under or fully utilize the equity distribution
agreement with Credit Suisse as a source of financing. Therefore, the actual aggregate offering price, commissions
and net proceeds are not determinable at this time.
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DILUTION

If you purchase shares of our common stock in this offering, you will experience dilution to the extent of the
difference between the price per share you pay in this offering and the as adjusted net tangible book value per share
of our common stock immediately after this offering.

Our net tangible book value as of June  30, 2022 was approximately $91.1  million, or $0.90 per share.
Net  tangible book value per share represents our total tangible assets (total assets less intangible assets) less total
liabilities, divided by the number of shares of our common stock outstanding as of June 30, 2022. Dilution in net
tangible book value per share represents the difference between the amount per share paid by purchasers of shares of
common stock in this offering and the as adjusted net tangible book value per share of our common stock
immediately after giving effect to this offering.

After giving effect to the sale of shares of our common stock having an aggregate offering price of up to
$100,000,000 in this offering at an assumed offering price of $4.19, the last reported sale price of our common stock
as reported on Nasdaq on September  13, 2022, and after deducting commissions and estimated total offering
expenses payable by us, our as adjusted net tangible book value as of June 30, 2022 would have been approximately
$187.9 million, or $1.50 per share. This represents an immediate increase in net tangible book value of $0.60 per
share to existing stockholders and an immediate decrease in net tangible book value of $2.69 per share to new
investors purchasing our common stock in this offering. The following table illustrates this dilution on a per share
basis:

Assumed public offering price per share   $4.19
Net tangible book value per share before this offering, as of June 30, 2022 $0.90  
Increase in net tangible book value per share attributable to investors in this offering $0.60  

As adjusted net tangible book value per share after this offering   $1.50

Decrease in net tangible book value to new investors in this offering   $2.69

The shares sold in this offering, if any, will be sold from time to time at various prices. An increase of $1.00 per
share in the price at which the shares are sold from the assumed offering price of $4.19 per share shown in the table
above, assuming all shares of our common stock having an aggregate offering price of up to $100,000,000 are sold
at that price, would increase our as adjusted net tangible book value per share after the offering to $1.55 per share
and would result in dilution in net tangible book value per share to new investors of $3.64 per share, after deducting
commissions and estimated total offering expenses payable by us. A decrease of $1.00 per share in the price at
which the shares are sold from the assumed offering price of $4.19 per share shown in the table above, assuming all
shares of our common stock having an aggregate offering price of up to $100,000,000 are sold at that price, would
decrease our as adjusted net tangible book value per share after the offering to $1.41 per share and would result in an
increase in net tangible book value per share to new investors of $0.91 per share, after deducting commissions and
estimated total offering expenses payable by us. This information is supplied for illustrative purposes only.

To the extent that outstanding options are exercised or outstanding restricted stock units vest, investors
purchasing our common stock in this offering will experience further dilution. In addition, we may choose to raise
additional capital due to market conditions or strategic considerations. To the extent that we raise additional capital
through the sale of equity or convertible debt securities, the issuance of these securities could result in further
dilution to our stockholders.

The above discussion and table are based on 101,720,174 shares of common stock outstanding as of June 30,
2022 and exclude the following:

• 16,165,587 shares of common stock reserved for future grant or issuance under our 2021 Stock Incentive
Plan and 2,612,227 shares of common stock reserved for future grant or issuance under our 2021
Employee Stock Purchase Plan;

• 8,151,733 shares of common stock issuable upon exercise or vesting of options, having a weighted
average exercise price of $3.63 per share (with 2,838,951 of such options being exercisable, having a
weighted average exercise price of $0.68 per share); and

• 8,042,339 shares of common stock issuable upon vesting of restricted stock units, having an estimated
grant date fair value of $4.93 per share.
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U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

The following is a summary of U.S. federal income tax considerations generally applicable to non-U.S. Holders
(as defined below) with respect to the ownership and disposition of shares of our common stock acquired pursuant
to this offering and who hold such shares as a capital asset (generally, property held for investment) within the
meaning of the U.S. Internal Revenue Code of 1986, as amended (the “Code”). This summary is based on the Code,
applicable U.S. Treasury regulations, administrative interpretations and court decisions, each as in effect as of the
date of this document and all of which are subject to change or to differing interpretation, possibly with retroactive
effect. This summary is not binding on the Internal Revenue Service (the “IRS”), and there can be no assurance that
the IRS or a court will agree with the conclusions stated herein. This summary is not a complete description of all
the U.S. federal income tax considerations that may be relevant to a particular non-U.S. Holder subject to special
rules, including, without limitation:

• a financial institution;

• an insurance company;

• a controlled foreign corporation;

• a passive foreign investment company;

• a tax-exempt entity or governmental organization;

• a U.S. expatriate or former long-term resident of the United States;

• a pass-through entity (such as a partnership or entity or arrangement treated as a partnership for U.S.
federal income tax purposes) or an investor in such an entity;

• a trader, dealer or broker in securities or foreign currencies, including one who elects to apply a mark-to-
market method of accounting;

• a stockholder who holds shares of our common stock as part of a straddle, hedge, conversion, appreciated
financial position, constructive sale or other integrated transaction for U.S. federal income tax purposes;

• a stockholder who acquired shares of our common stock pursuant to the exercise of employee stock
options or otherwise as compensation; and

• a stockholder who actually or constructively owns, or has owned, 10% or more of our stock (by vote or
value).

If an entity treated as a partnership for U.S. federal income tax purposes holds shares of our common stock, the
tax treatment of a partner in the partnership will generally depend upon the status of the partner and the activities of
that partnership. A partner in a partnership that holds shares of our common stock should consult its tax advisor.

Additionally, this discussion does not include any information with respect to U.S. federal estate, gift, and
alternative minimum tax laws, the Medicare tax on certain net investment income, or any applicable state, local, or
non-U.S. tax laws. Non-U.S. Holders should consult their tax advisors regarding the application of U.S. federal
taxation to its particular circumstances, and the state, local, non-U.S. and other tax considerations of the ownership
and disposition of shares of our common stock

For purposes of this summary, a “non-U.S. Holder” refers to a beneficial owner of shares of our common stock
that is not, for U.S. federal income tax purposes, (i) an individual who is a citizen or resident of the United States;
(ii) a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized
in or under the laws of the United States, any state thereof or the District of Columbia; (iii) an estate the income of
which is subject to U.S. federal income taxation regardless of its source; (iv)  a trust (x)  that is subject to the
supervision of a court within the United States and the control of one or more U.S. persons or (y) that has a valid
election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person for U.S. federal income
tax purposes; or (v) a partnership for U.S. federal income tax purposes.

Dividends

Distributions of cash or property on our common stock will constitute dividends for U.S. federal income tax
purposes to the extent of our current or accumulated earnings and profits as determined under the Code.
Any distribution not constituting a dividend will be treated first as reducing a non-U.S. Holder’s basis in its shares
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of our common stock and, to the extent it exceeds such basis, as gain from the disposition of shares of our common
stock, which would generally be treated as described under “—Sale or Other Disposition of Shares of Our Common
Stock” below.

Subject to the discussion below under “—Foreign Account Tax Compliance Act” and the discussion below on
effectively connected income, dividends with respect to shares of our common stock will generally be subject to
United States withholding tax at a rate of 30% of the gross amount, unless a non-U.S. Holder is eligible for a
reduced rate of withholding tax under an applicable income tax treaty and provides proper certification of its
eligibility for such reduced rate (usually on an IRS Form W-8BEN or W-8BEN-E). A non-U.S. Holder that does not
timely furnish the required documentation, but that qualifies for a reduced treaty rate, may obtain a refund of any
excess amounts withheld by timely filing an appropriate claim for refund with the IRS. Non-U.S. Holders should
consult their tax advisors regarding their entitlement to benefits under any applicable tax treaties.

Dividends paid to a non-U.S. Holder that are effectively connected with such non-U.S. Holder’s conduct of a
trade or business within the United States (and, if certain income tax treaties apply, are attributable to a United States
permanent establishment maintained by such non-U.S. Holder) will generally not be subject to U.S. withholding tax
if such non-U.S. Holder complies with applicable certification and disclosure requirements (usually by providing an
IRS Form W-8ECI). Instead, such dividends generally will be subject to U.S. federal income tax, net of certain
deductions, at the same graduated individual or corporate rates applicable to United States persons. A non-U.S.
Holder that is a corporation may also be subject to a “branch profits tax” at a rate of 30% (or such lower rate as may
be specified by an applicable income tax treaty) with respect to effectively connected income. Non-U.S. Holders
should consult their tax advisors regarding any applicable tax treaties that may provide for different rules.

Sale or Other Disposition of Shares of Our Common Stock

Any gain realized on the disposition of shares of our common stock by a non-U.S. Holder will generally not be
subject to U.S. federal income tax unless:

• such gain is “effectively connected” with a trade or business of the non-U.S. Holder in the United States
(and, if required by an applicable income tax treaty, is attributable to the non-U.S. Holder’s permanent
establishment in the United States);

• the non-U.S. Holder is an individual who is present in the United States for a period or periods aggregating
183 days or more in the taxable year of the exchange and certain other conditions are met; or

• shares of our common stock constitute a U.S. real property interest by reason of our status as a U.S. real
property holding corporation, or a USRPHC, for U.S. federal income tax purposes.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net
income basis at the regular graduated rates. A non-U.S. Holder that is a corporation also may be subject to a branch
profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on such effectively
connected gain, as adjusted for certain items.

Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30%
(or such lower rate specified by an applicable income tax treaty), which may be offset by certain U.S. source capital
losses of the non-U.S. Holder (even though the individual is not considered a resident of the United States), provided
the non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such losses.

With respect to the third bullet point above, we believe we currently are not, and do not anticipate becoming, a
USRPHC. Even if we are or were to become a USRPHC, gain arising from the sale or other taxable disposition by a
non-U.S. Holder will not be subject to U.S. federal income tax if our common stock is “regularly traded,” as defined
by applicable U.S. Treasury regulations, on an established securities market, and such non-U.S. Holder owned,
actually and constructively, 5% or less of our common stock throughout the shorter of the five-year period ending on
the date of the sale or other taxable disposition or the non-U.S. Holder’s holding period.

Foreign Account Tax Compliance Act

Under the Foreign Account Tax Compliance Act, withholding will generally be required in certain
circumstances on certain types of payments made to non-U.S. financial institutions and certain other non-U.S.
entities. Specifically, a 30% withholding tax may be imposed on dividends on shares of our common stock held by
or through certain foreign financial institutions (including investment funds), unless such institution (i) enters into,
and complies with,
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an agreement with the IRS to report, on an annual basis, information with respect to certain interests in, or accounts
maintained by, the institution that are owned by certain U.S. persons or by certain non-U.S. entities that are wholly
or partially owned by U.S. persons and to withhold on certain payments, or (ii)  if required under an
intergovernmental agreement between the United States and an applicable foreign country, reports such information
to its local tax authority, which will exchange such information with the U.S. authorities. An intergovernmental
agreement between the United States and an applicable foreign country may modify these requirements.
Accordingly, the entity through which shares of our common stock are held will affect the determination of whether
such withholding is required. Similarly, dividends in respect of shares of our common stock held by an investor that
is a non-financial non-U.S. entity that does not qualify under certain exceptions will generally be subject to
withholding at a rate of 30%, unless such entity either (i) certifies to the withholding agent that such entity does not
have any “substantial United States owners” (as defined in the Code) or (ii) provides certain information regarding
the entity’s “substantial United States owners,” which in turn will be required to be provided to the U.S. Department
of the Treasury. Non-U.S. Holders should consult their tax advisors regarding the possible implications of these rules
on their investment in shares of our common stock.
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PLAN OF DISTRIBUTION

We have entered into an equity distribution agreement with Credit Suisse Securities (USA) LLC as our sales
agent under which we may offer and sell shares of our common stock having an aggregate offering price of up to
$100,000,000 over a period of time and from time to time, in one or more transactions.

Sales, if any, of common stock under the equity distribution agreement may be made in ordinary brokers’
transactions, to or through a market maker, on or through Nasdaq or any other market venue where the securities
may be traded, in the over-the-counter market, in privately negotiated transactions, or through a combination of any
such methods of sale. Credit Suisse may also sell our common stock by any other method permitted by law.

The securities may be sold at market prices prevailing at the time of sale, at prices related to such prevailing
market prices or at negotiated prices.

Upon its acceptance of an instruction from us, Credit Suisse will use its commercially reasonable efforts
consistent with its sales and trading practices to solicit offers to purchase shares of our common stock, under the
terms and subject to the conditions set forth in the equity distribution agreement. We will designate the maximum
number of shares of common stock to be sold through Credit Suisse on a daily basis or otherwise as we and Credit
Suisse agree and the minimum price per share, if any, at which such common stock may be sold. We may instruct
Credit Suisse not to sell common stock if the sales cannot be effected at or above the price designated by us in any
instruction. We or Credit Suisse may suspend the offering of common stock upon proper notice and subject to other
conditions.

Credit Suisse will provide written confirmation to us no later than the opening of the trading day on Nasdaq
following the trading day in which shares of our common stock are sold under the equity distribution agreement.
Each confirmation will include the number of shares sold on the preceding day, the gross sales prices of such shares
sold and the net proceeds to us with respect to such sales.

We will pay Credit Suisse commissions for its services in acting as our sales agent in the sale of common stock.
The aggregate compensation payable by us to Credit Suisse may be up to 3.00% of the gross proceeds from such
sales. We have also agreed to reimburse Credit Suisse for certain of its expenses. We estimate that the total expenses
for the offering, excluding compensation payable to Credit Suisse and expenses reimbursed under the terms of the
equity distribution agreement, will be approximately $200,000.

Under the terms of the equity distribution agreement, we also may sell shares of our common stock to Credit
Suisse as principal for its own account at a price agreed upon at the time of sale. If we sell shares of our common
stock to Credit Suisse as principal, we will enter into a separate terms agreement with Credit Suisse, and we will
describe this agreement in a separate prospectus supplement or pricing supplement.

Settlement for sales of common stock will occur on the second trading day following the date on which any
sales are made, or on some other date that is agreed upon by us and Credit Suisse in connection with a particular
transaction, in return for payment of the net proceeds to us. There is no arrangement for funds to be received in an
escrow, trust or similar arrangement.

We will report at least quarterly the number of shares of common stock sold through Credit Suisse under the
equity distribution agreement, the gross proceeds and the net proceeds to us and the compensation paid by us to
Credit Suisse in connection with the sales of common stock. Credit Suisse and its affiliates have provided, and may
in the future provide, various investment banking and advisory services for us from time to time for which they have
received, and may in the future receive, customary fees and expenses. In particular, Credit Suisse AG, Cayman
Islands Branch, an affiliate of Credit Suisse Securities (USA) LLC, acts as a lender to us under the senior secured
senior revolving credit agreement with various lenders, including Barclays Bank PLC, as issuing lender, the
swingline lender and as administrative agent, dated April 30, 2021, as amended.

In addition, in the ordinary course of their business activities, Credit Suisse and its affiliates may make or hold
a broad array of investments and actively trade debt and equity securities (or related derivative securities) and
financial instruments (including bank loans) for its own account and for the accounts of its customers.
Such  investments and securities activities may involve securities and/or instruments of ours or our affiliates.
Credit Suisse and its affiliates may also make investment recommendations and/or publish or express independent
research views in respect of such securities or financial instruments and may hold, or recommend to clients that they
acquire, long and/or short positions in such securities and instruments. Credit Suisse and its affiliates may from time
to time engage in other transactions with and perform services for us in the ordinary course of business.
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In connection with the sale of the common stock on our behalf, Credit Suisse may be deemed to be an
“underwriter” within the meaning of the Securities Act, and the compensation paid to Credit Suisse may be deemed
to be underwriting commissions or discounts. We have agreed to indemnify Credit Suisse against specified
liabilities, including liabilities under the Securities Act, or to contribute to payments that Credit Suisse may be
required to make because of those liabilities.

The offering of shares of our common stock pursuant to the equity distribution agreement will terminate upon
the earlier of (1) the sale of all common stock subject to the equity distribution agreement or (2) the termination of
the equity distribution agreement as permitted therein. The equity distribution agreement may be terminated by
Credit Suisse or us at any time upon prior written notice to the other party, or by Credit Suisse at any time in certain
circumstances.

Any portion of the $100,000,000 of shares of our common stock included in this prospectus supplement that is
not previously sold or included in an active instruction pursuant to the equity distribution agreement is available for
sale in other offerings pursuant to the accompanying prospectus, and if no shares are sold under the equity
distribution agreement, the full $250,000,000 of securities may be sold by us in other offerings pursuant to the
accompanying prospectus and a corresponding prospectus supplement.
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LEGAL MATTERS

The validity of the common stock offered hereby and certain legal matters in connection with this offering will
be passed upon for FTC Solar by Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York. Certain legal
matters in connection with this offering will be passed upon for Credit Suisse by Simpson Thacher & Bartlett LLP,
New York, New York.

EXPERTS

The financial statements incorporated in this Prospectus by reference to FTC Solar, Inc.’s Current Report on
Form 8-K dated June 13, 2022 have been so incorporated in reliance on the report (which contains an explanatory
paragraph with respect to the matters that raise substantial doubt about the Company’s ability to continue as a going
concern discussed in Note 3) of PricewaterhouseCoopers LLP, an independent registered public accounting firm,
given on the authority of said firm as experts in auditing and accounting.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

We filed the Registration Statement with the SEC with respect to the registration of the common stock offered
by this prospectus supplement. This prospectus supplement does not contain all of the information set forth in the
Registration Statement and the exhibits to the Registration Statement. For further information about us, the common
stock we are offering by this prospectus supplement, and related matters, you should review the Registration
Statement, including the exhibits filed as a part of the Registration Statement. Statements contained in this
prospectus supplement about the contents of any contract or any other document that is filed as an exhibit to the
Registration Statement are not necessarily complete, and we refer you to the full text of the contract or other
document filed as an exhibit to the Registration Statement.

We file annual, quarterly and special reports and other information with the SEC. Our filings with the SEC,
including the filings that are incorporated by reference in this prospectus supplement, are available to the public on
the SEC’s website at www.sec.gov. Those filings will also be available to the public on, or accessible through, our
corporate website at www.ftcsolar.com. The information we file with the SEC or contained on or accessible through
our corporate website or any other website that we may maintain is not incorporated by reference and is not part of
this prospectus supplement.

The rules of the SEC allow us to incorporate by reference into this prospectus supplement the information we
file with the SEC. This means that we are disclosing important information to you by referring to other documents.
The information incorporated by reference is considered to be part of this prospectus supplement, except for any
information superseded by information contained directly in this prospectus supplement, any subsequently filed
document deemed incorporated by reference or any free writing prospectus prepared by or on behalf of us. Any
information so updated or superseded will not constitute a part of this prospectus supplement, except as so updated
or superseded. This prospectus supplement incorporates by reference the documents set forth below that we have
previously filed with the SEC (other than information deemed furnished and not filed in accordance with SEC rules,
including Items 2.02 and 7.01 of Form 8-K).

• Annual Report on Form 10-K for the fiscal year ended December 31, 2021, filed on March 21, 2022, of
which Part II, Item 7 (“Management’s Discussion and Analysis of Financial Condition and Results of
Operations”) and Part II, Item 8 (“Financial Statements and Supplementary Data”) are superseded by the
Current Report on Form 8-K, filed on June 13, 2022;

• Quarterly Report on Form 10-Q for the quarters ended March  31, 2022 and June  30, 2022, filed on
May 16, 2022 and August 9, 2022, respectively;

• Current Reports on Form 8-K, filed on January 27, 2022, March 15, 2022, April 5, 2022, April 8, 2022,
June 2, 2022, June 13, 2022 and June 17, 2022, in each case other than information furnished under Item
2.02 or 7.01 of Form 8-K;

• The portions of the Definitive Proxy Statement on Schedule 14A, filed on April  29, 2022, that are
incorporated by reference into the Annual Report on Form 10-K for the fiscal year ended December 31,
2021; and

• The description of common stock set forth in the Description of Registrant’s Securities, filed as Exhibit 4.2
to the Annual Report on Form 10-K for the fiscal year ended December 31, 2021.

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of
1934, as amended, prior to the termination of the offering under this prospectus supplement shall be deemed to be
incorporated herein by reference. We are not, however, incorporating by reference any documents or portions thereof
that are not deemed “filed” with the SEC, including any information furnished pursuant to Items 2.02 or 7.01 of
Form 8-K.

We will provide without charge to each person, including any beneficial owner, to whom a copy of this
prospectus supplement is delivered, upon written or oral request of such person, a copy of any or all of the
documents referred to above which have been incorporated by reference in this prospectus supplement. You should
direct requests for those documents to FTC Solar, Inc., 9020 N Capital of Texas Hwy, Suite I-260, Austin, Texas
78759, Attention: Bill Michalek (telephone: (737) 787-7906). Exhibits to any documents incorporated by reference
in this prospectus supplement will not be sent, however, unless those exhibits have specifically been incorporated by
reference into such documents.
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PROSPECTUS

 

$250,000,000 Common Stock, Preferred Stock, Debt Securities, Warrants

by FTC Solar, Inc.

35,674,463 Shares of Common Stock

by Selling Stockholders

FTC Solar, Inc. may offer and sell from time to time in one or more offerings (i)  common stock,
(ii) preferred stock, (iii) debt securities, which may be senior or subordinated and convertible or non-convertible,
and (iv) warrants to purchase shares of our common stock, shares of our preferred stock or our debt securities.
The aggregate offering price of all securities sold by us under this prospectus may not exceed $250,000,000.

This prospectus also relates to the offer and sale from time to time by the selling stockholders identified in
this prospectus of up to 35,674,463 shares of our common stock, par value $0.0001 per share. This prospectus
also covers any additional securities that may become issuable by reason of stock splits, stock dividends or
recapitalizations. We will not receive any of the proceeds from the sale by the selling stockholders of the shares
of common stock offered hereby.

The selling stockholders will pay all underwriting discounts and selling commissions, if any, in connection
with the sale of the shares of common stock. We have agreed to pay certain expenses in connection with this
registration statement and to indemnify the selling stockholders and certain related persons against certain
liabilities. As of the date of this prospectus, no underwriter or other person has been engaged to facilitate the sale
of shares of common stock held by the selling stockholders.

This prospectus provides you with a general description of the securities and the general manner in which
we and the selling stockholders may offer or sell the applicable securities. If required, more specific terms of the
securities will be provided in an accompanying prospectus supplement that describes, among other things, the
specific amounts and prices of the securities being offered and the terms of the offering. For general information
about the distribution of securities offered by us and the selling stockholders, see “Plan of Distribution for
Securities Offered by Us” and “Plan of Distribution for Shares Offered by Selling Stockholders” respectively. The
accompanying prospectus supplement may also add, update or change information contained in this prospectus.
You should read this prospectus and any accompanying prospectus supplement before you invest.

Our common stock is listed on The Nasdaq Global Market (“Nasdaq”) under the symbol “FTCI.” On
June 23, 2022, the last reported sale price of our common stock as reported on Nasdaq was $4.96 per share.

We are an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as amended
(the “Securities Act”), and will be subject to reduced public company reporting requirements. This prospectus
complies with the requirements that apply to an issuer that is an emerging growth company.

Investing in our securities involves a high degree of risk. See “Risk Factors” on page 3 of this prospectus
and any similar section included in any accompanying prospectus supplement and in the documents incorporated
by reference in this prospectus. You should carefully consider these factors before making your investment
decision.

Neither the SEC nor any other regulatory body has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

Prospectus dated July 7, 2022
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ABOUT THIS PROSPECTUS

General

This prospectus is part of a registration statement that we filed with the SEC using a “shelf” registration
process. Under this shelf registration process, we may offer and sell from time to time the securities described in this
prospectus in one or more offerings for an aggregate offering price of up to $250,000,000. This prospectus only
provides you with a general description of the securities that we may offer. Each time we sell securities, we will
provide a supplement to this prospectus that contains specific information about the terms of that offering, including
the specific amounts, prices and terms of the securities offered. The prospectus supplement may also add, update or
change information contained in this prospectus. You should carefully read both this prospectus, any accompanying
prospectus supplement and any free writing prospectus prepared by or on behalf of us, together with the additional
information described under the heading “Where You Can Find More Information; Incorporation by Reference.”

In addition, the selling stockholders identified in this prospectus may use this registration statement to offer and
sell from time to time up to 35,674,463 shares of our common stock. We will not receive any of the proceeds from
the sale by the selling stockholders of the shares of common stock offered hereby. The selling stockholders will
deliver a supplement with this prospectus, if required, to update the information contained in this prospectus. The
selling stockholders may sell the shares of common stock offered hereby through any means described under the
heading “Plan of Distribution for Shares Offered by Selling Stockholders” or in any accompanying prospectus
supplement. As used herein, the term “selling stockholder” includes each selling stockholder identified in this
prospectus and their donees, pledgees, or other successors-in-interest selling shares of common stock or interests in
shares of common stock received after the date of this prospectus from a selling stockholder as a gift, pledge,
partnership distribution or other transfer.

We and the selling stockholders have not authorized anyone to provide you with any information other than that
contained in or incorporated by reference into this prospectus, any accompanying prospectus supplement and any
free writing prospectus prepared by or on behalf of us. We take no responsibility for, and can provide no assurance
as to the reliability of, any other information that others may give you. We and the selling stockholders are not
making offers to sell the securities in any jurisdiction in which an offer or solicitation is not authorized or in which
the person making such offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make an
offer or solicitation.

The information contained in this prospectus, any accompanying prospectus supplement, the documents
incorporated by reference and any related free writing prospectus is accurate only as of their respective dates. You
should not assume that the information contained in this prospectus, any accompanying prospectus supplement, the
documents incorporated by reference and any related free writing prospectus is accurate as of any other date. Our
business, strategies, prospects, financial condition, results of operations or cash flows may have changed materially
since those dates.

When used in this prospectus, unless the context otherwise requires, all references to “FTC Solar,” “we,” “us,”
“our,” the “Company” and similar designations refer to FTC Solar, Inc., a Delaware corporation, and, where
appropriate, its consolidated subsidiaries.

Market, Industry and Other Data

This prospectus includes or incorporates by reference estimates regarding market and industry data and
forecasts, which are based on publicly available information, industry publications and surveys, reports from
government agencies and our own estimates based on our management’s knowledge of, and experience in, the
industry and markets in which we compete. In presenting this information, we have made certain assumptions that
we believe to be reasonable based on such data and other similar sources, and on our knowledge of, and our
experience to date in, the markets for our products. Market data is subject to change and may be limited by the
availability of raw data, the voluntary nature of the data gathering process and other limitations inherent in any
statistical survey of market data. In addition, customer preferences are subject to change based on various factors,
including those discussed under the headings “Risk Factors” and “Cautionary Statement Regarding Forward-
Looking Statements.” Accordingly, you are cautioned not to place undue reliance on such market data. References to
our being a leader in a market or product category refer to our belief that we have a leading market share position in
such specified market based on sales dollars, unless the context otherwise requires.
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Trademarks, Service Marks and Trade Names

This prospectus includes our trademarks and trade names, including, but not limited to, Voyager Tracker and
FTC Solar, which are protected under applicable intellectual property laws. This prospectus also may contain
trademarks, service marks, trade names and copyrights of other companies, which are the property of their
respective owners. Solely for convenience, the trademarks, service marks, trade names and copyrights referred to in
this prospectus are listed without the TM, SM, © and ® symbols, but we will assert, to the fullest extent under
applicable law, our rights or the rights of the applicable licensors, if any, to these trademarks, service marks, trade
names and copyrights.
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PROSPECTUS SUMMARY

This summary highlights information included elsewhere in this prospectus. This summary may not contain all
of the information that you should consider before making your investment decision. You should read this entire
prospectus and any accompanying prospectus supplement carefully, together with the additional information under
the heading “Where You Can Find More Information; Incorporation by Reference.”

FTC SOLAR, INC.

Overview

We were founded in 2017 and are incorporated in the state of Delaware. We are a global provider of advanced
solar tracker systems, supported by proprietary software and value-added engineering services. Our mission is to
provide differentiated products, software, and services that maximize energy generation and cost savings for our
customers, and to help facilitate the continued growth and adoption of solar power globally. Trackers significantly
increase the amount of solar energy produced at a solar installation by moving solar panels throughout the day to
maintain an optimal orientation relative to the sun. Our tracker systems are currently marketed under the Voyager
brand name (“Voyager Tracker” or “Voyager”). Voyager is a next-generation two-panel in-portrait single-axis tracker
solution that we believe offers industry-leading performance and ease of installation. We have a team of dedicated
renewable energy professionals with significant project installation experience focused on delivering cost reductions
to our U.S. and worldwide clients across the solar project development and construction cycle. Our solar solutions
span a range of applications, including ground mount, tracker, canopy, and rooftop. We are headquartered in Austin,
Texas, and have international subsidiaries in Australia, India, Singapore and South Africa.

On January  13, 2017, we entered into an asset purchase agreement with SunEdison Utility Holdings, Inc.
(“Seller”) to purchase all assets of the Seller, in addition to assuming any liabilities, for a total transaction price of
$6  million. Seller discontinued its operations and filed for bankruptcy prior to the acquisition date. The assets
purchased as part of this acquisition included intangible assets in the form of developed technology (the “AP90
tracker”), software, and inventory. In connection with the acquisition, we were formed by the management team
behind the AP90 tracker, a first-generation tracker based on a one-panel in-portrait, linked-row design. Our
management team utilized their design and construction experience, and their experience with installing and
operating other competitive tracking solutions, to create the next-generation Voyager Tracker, which achieved
product certification in 2019.

We currently offer tracking and software solutions targeting the utility-scale solar energy markets to current and
potential customers in the United States, Asia, the Middle East, North Africa, South Africa and Australia, and we
aim to continue to expand our global footprint in Latin America, New Zealand and Europe. Our Voyager tracking
system is built upon a self-powered, two-panel in-portrait design utilizing a 60-meter independent row architecture,
which provides numerous advantages to our customers.

Our customers include project developers, solar asset owners and engineering, procurement and construction
contractors that design and build solar energy projects.

We currently operate in one business segment and derive our revenue primarily from the sale of: (i) Voyager
Tracker and customized components of Voyager Tracker, (ii) individual parts of Voyager Tracker for certain specific
transactions, (iii)  shipping and handling services, (iv)  term-based software licenses, (v)  maintenance and support
services for the term-based software licenses and (vi) subscription services.

We report both product and service revenue in our consolidated financial statements. Product revenue includes
revenue from the sale of Voyager Tracker and customized components of Voyager Tracker, individual part sales for
certain specific transactions, and sale of term-based software licenses. Service revenue includes revenue from
shipping and handling services, subscription fees from licensing subscription services, and maintenance and support
services in connection with the term-based software licenses.

We incur costs associated with the revenues generated related to (i)  the raw materials used in the Voyager
Tracker system, including parts and components, (ii)  personnel costs attributable to procurement, installation and
delivery of finished products and services, (iii)  freight and delivery, (iv)  product warranty, (v)  insurance and
(vi) customer support.

We outsource all manufacturing to contract manufacturing partners who rely largely on raw materials obtained
from international sources, including various vendors located in Southeast Asia. We, and our contract manufacturing
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partners, have been impacted by global logistics issues and increasing costs to obtain and deliver those materials
during the last nine months of 2021 and continuing into 2022. We continue to focus on improving product margins
by seeking ways to reduce such costs.

We are an emerging growth company, as defined in the Jumpstart Our Business Startups Act (the “JOBS Act”).
Under the JOBS Act, we elected to use the allowed extended transition period to delay adopting new or revised
accounting standards until such time as those standards apply to private companies.

Corporate Information

We were incorporated under the laws of the State of Delaware on January 3, 2017 under the name FTC Solar,
Inc. Our principal executive offices are located at 9020 N Capital of Texas Hwy, Suite I-260, Austin, Texas 78759.
Our telephone number is (737) 787-7906. Our website address is https://ftcsolar.com. Information contained on, or
that can be accessed through, our website is not incorporated by reference into this prospectus or any accompanying
prospectus supplement, and you should not consider information on our website to be part of this prospectus or any
accompanying prospectus supplement.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Please see the risk factors under the heading
“Risk Factors” in our most recent Annual Report on Form 10-K and those contained in our other filings with the
SEC that are incorporated by reference in this prospectus and any accompanying prospectus supplement. Before
making an investment decision, you should carefully consider these risks as well as other information we include or
incorporate by reference in this prospectus and any accompanying prospectus supplement. These risks could
materially affect our business, strategies, prospects, financial condition, results of operations or cash flows and cause
the value of our securities to decline. The risks and uncertainties we have described are not the only ones facing our
company. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may
also affect our business operations. The occurrence of any of these risks might cause you to lose all or part of your
investment in the offered securities. The discussion of risks incudes or refers to forward-looking statements. You
should read the explanations and limitations on such forward-looking statements discussed elsewhere in the
prospectus under the heading “Cautionary Statement Regarding Forward-Looking Statements.”

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the documents incorporated by reference herein
and therein may contain forward-looking statements. All statements other than statements of historical or current
facts contained or incorporated by reference in this prospectus and any accompanying prospectus supplement may
be forward-looking statements. Statements regarding our future results of operations and financial position, business
strategy and plans and objectives of management for future operations, including, among others, statements
regarding the offering, liquidity, growth and profitability strategies and factors and trends affecting our business are
forward-looking statements. Forward-looking statements can be identified in some cases by the use of words such as
“believe,” “can,” “could,” “potential,” “plan,” “predict,” “goals,” “seek,” “should,” “may,” “may have,” “would,”
“estimate,” “continue,” “anticipate,” “intend,” “expect,” the negative of these words, other similar expressions or by
discussions of strategy, plans or intentions.

The forward-looking statements contained or incorporated by reference in this prospectus and any
accompanying prospectus supplement are only predictions. We base these forward-looking statements largely on our
current expectations and projections about future events and financial trends that we believe may affect our business,
financial condition and results of operations. Forward-looking statements involve known and unknown risks,
uncertainties and other important factors that may cause our actual results, performance or achievements, or industry
results, to be materially different from any future results, performance or achievements expressed or implied by the
forward-looking statements. We believe that these factors include, but are not limited to, the factors set forth under
the heading “Risk Factors” in our most recent Annual Report on Form 10-K. In addition, with respect to the
acquisition discussed in the documents incorporated by reference in this prospectus and any accompanying
prospectus supplement, these factors also include risks related to: (1) costs related to the integration of the
acquisition, (2) the inability to successfully merge goals and technology with the acquisition company, (3) the ability
to recognize the anticipated benefits of the acquisition (including expected orders and revenues for the acquisition
company, which are based on our reasonable due diligence of such company and the information and representations
that such company has made to us), which may be affected by, among other things, competition, brand recognition,
the ability of the combined companies to grow and manage growth profitably and retain their key employees, (4) the
failure of the combined companies to effectively scale tracker systems and solutions in certain international markets
and (5)  changes in applicable laws or regulations that impact the feasibility of the operations of the combined
companies. Because forward-looking statements are inherently subject to risks and uncertainties, some of which
cannot be predicted or quantified, you should not rely on these forward-looking statements as predictions of future
events. The events and circumstances reflected in our forward-looking statements may not be achieved or occur and
actual results could differ materially from those projected in the forward-looking statements.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant
subject. These statements are based upon information available to us as of the date of this prospectus or any
accompanying prospectus supplement, and while we believe such information forms a reasonable basis for such
statements, such information may be limited or incomplete, and our statements should not be read to indicate that we
have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These
statements are inherently uncertain and investors are cautioned not to unduly rely upon these statements.

You should read this prospectus, any accompanying prospectus supplement and the documents incorporated by
reference herein and therein with the understanding that our actual future results, levels of activity, performance and
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achievements may be materially different from what we expect. All forward-looking statements attributable to us or
persons acting on our behalf are expressly qualified in their entirety by these cautionary statements.

These forward-looking statements speak only as of the date of this prospectus or, in the case of any
accompanying prospectus supplement or documents incorporated by reference, the date of any such document.
Except as required by applicable law, we do not plan to publicly update or revise any forward-looking statement,
whether as a result of any new information, future events or otherwise.
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USE OF PROCEEDS

Except as otherwise set forth in any accompanying prospectus supplement, we expect to use the net proceeds
from the sale of securities offered by this prospectus in connection with the primary offering for general corporate
purposes, including the financing of our operations and possible business acquisitions or investments. We will not
receive any proceeds from the sale of common stock offered by the selling stockholders.
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SELLING STOCKHOLDERS

This prospectus relates to the sale or other disposition of up to 35,674,463 shares of our common stock by the
selling stockholders named below, and their donees, pledgees, or other successors-in-interest selling shares of
common stock or interests in shares of common stock received after the date of this prospectus from a selling
stockholder as a gift, pledge, partnership distribution or other transfer.

The following table, based upon information currently known by us, sets forth as June 10, 2022, (i) the number
of shares held of record or beneficially by the selling stockholders as of such date (as determined below) and (ii) the
number of shares that may be sold or otherwise disposed of under this prospectus by the selling stockholders.
Percentage ownership is based on 100,659,085 shares of common stock outstanding as of June  10, 2022, plus
securities deemed to be outstanding with respect to individual stockholders pursuant to Rule 13d-3(d)(1) under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). Beneficial ownership includes shares of
common stock plus any securities held by the holder exercisable for or convertible into shares of common stock
within 60 days after June 10, 2022, in accordance with Rule 13d-3(d)(1) under the Exchange Act. The inclusion of
any shares in this table does not constitute an admission of beneficial ownership for the selling stockholders named
below. We do not know when or in what amounts a selling stockholder may sell or otherwise dispose of the shares of
common stock covered hereby. The selling stockholders may not sell or otherwise dispose of any or all of the shares
offered by this prospectus and may sell or otherwise dispose of shares covered hereby in transactions exempt from
the registration requirements of the Securities Act. Because the selling stockholders may sell or otherwise dispose of
some, all or none of the shares covered hereby, and because there are currently no agreements, arrangements or
understandings with respect to the sale of any of the shares, we cannot estimate the number of the shares that will be
held by the selling stockholders after completion of the offering. However, for purposes of the following table, we
have assumed that all of the shares covered hereby are sold by the selling stockholders.

Except as described in the footnotes in the table below, the selling stockholders have not held any position or
office, or otherwise had a material relationship, with us or any of our subsidiaries within the past three years other
than as a result of the ownership of our shares or other securities. Unless otherwise indicated below, to our
knowledge, all persons named in the table have sole voting and investment power with respect to their shares of
common stock, except to the extent authority is shared by their spouses under applicable law.

 

Beneficial Ownership of 

Common Stock Prior to 

this Offering Number of 


Shares to be 

Sold Under this

Prospectus

Beneficial Ownership of 

Common Stock after this 

Offering

Selling Stockholder
Number of 


Shares
Percent of

Class
Number of 


Shares
Percent of 


Class

ARC Family Trust(1) 20,285,356 20.2% 20,285,356 0 0%

South Lake One LLC(2) 14,652,750 14.6% 14,652,750 0 0%

Isidoro Quiroga Cortés(3) 736,357 0.7% 736,357 0 0%

(1)



The ARC Family Trust was established by Ahmad Chatila for the benefit of certain members of his family. Shaker Sadasivam is the trustee
of the ARC Family Trust and has sole voting and dispositive power with respect to these shares. Mr.  Chatila and Mr.  Sadasivam are
members of our board of directors. The business address of this stockholder is 20 Montchanin Road, Suite 100, Greenville, DE 19807.

(2)



Isidoro Quiroga Cortés, María Victoria Quiroga Moreno, Martín Guiloff Salvador and Felipe Correa González, in their capacity as members
of the board of directors, may be deemed to have voting and dispositive power (acting jointly Isidoro Quiroga Cortés or María Victoria
Quiroga Moreno with any of Martín Guiloff Salvador and Felipe Correa González) with respect to all shares held by South Lake One LLC.
Mr. Quiroga Cortés is a member of our board of directors. The principal business address of this stockholder is 5711 Pdte. Riesco, Office
No. 1603, Las Condes, Santiago, Chile.

(3)



Mr. Quiroga Cortés is a member of our board of directors. The principal business address of this stockholder is 5711 Pdte. Riesco, Office
No. 1603, Las Condes, Santiago, Chile.
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DESCRIPTION OF CAPITAL STOCK

The following summary describes the material provisions of our capital stock and certain provisions of our amended
and restated certificate of incorporation and amended and restated bylaws and does not purport to be complete and
is qualified by reference to our amended and restated certificate of incorporation and our amended and restated
bylaws and the applicable provisions of the Delaware General Corporation Law (the “DGCL”), each as in effect as
of the date of this prospectus. Copies of these documents are incorporated by reference as exhibits to the registration
statement of which this prospectus forms a part. See “Where You Can Find More Information; Incorporation
by Reference.”

General

Our amended and restated certificate of incorporation authorizes capital stock consisting of:

• 850,000,000 shares of common stock, par value $0.0001 per share; and

• 10,000,000 shares of preferred stock, par value $0.0001 per share.

As of June 10, 2022, there were 100,659,085 shares of common stock outstanding, held by 67 stockholders of
record, and no shares of preferred stock outstanding. The actual number of stockholders is greater than this number
of record holders, and includes stockholders who are beneficial owners, but whose shares are held in street name by
brokers and other nominees. This number of holders of record does not include stockholders whose shares may be
held in trust by other entities.

Common Stock

Voting Rights

Holders of shares of our common stock are entitled to one vote for each share held of record on all matters on
which stockholders are entitled to vote generally, including the election or removal of directors elected by our
stockholders generally. The holders of our common stock do not have cumulative voting rights in the election of
directors.

Dividends

Holders of shares of our common stock are entitled to receive ratably those dividends, if any, when, as and if
declared by our board of directors out of funds legally available therefor, subject to any statutory or contractual
restrictions on the payment of dividends and to any restrictions on the payment of dividends imposed by the terms of
any outstanding preferred stock.

Liquidation

Upon our liquidation, dissolution or winding up and after payment in full of all amounts required to be paid to
creditors and to the holders of preferred stock having liquidation preferences, if any, the holders of shares of our
common stock are entitled to receive ratably our remaining assets legally available for distribution.

Rights and Preferences

Our common stock is not subject to further calls or assessments by us. Holders of shares of our common stock
do not have preemptive, subscription, redemption or conversion rights. There are no redemption or sinking fund
provisions applicable to our common stock. The rights, preferences and privileges of the holders of our common
stock are subject to and may be adversely affected by the rights of the holders of shares of any series of our preferred
stock or any other series or class of stock we may authorize and issue in the future.

Fully Paid and Non-Assessable

All shares of our common stock outstanding are fully paid and non-assessable.

Preferred Stock

Pursuant to our amended and restated certificate of incorporation, the total number of authorized shares of
preferred stock is 10,000,000 shares. We have no shares of preferred stock issued or outstanding.

Under the terms of our amended and restated certificate of incorporation, our board of directors is authorized to
direct us to issue one or more series of preferred stock (including convertible preferred stock) without stockholder
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approval, unless required by law or any stock exchange. Our board of directors has the discretion to determine, with
respect to any series of preferred stock, the powers (including voting powers), preferences and relative, participating,
optional or other special rights, and the qualifications, limitations or restrictions thereof, including, without
limitation:

• the designation of the series;

• the number of shares of the series, which our board of directors may, except where otherwise provided in
the preferred stock designation, increase (but not above the total number of authorized shares of the class)
or decrease (but not below the number of shares then outstanding);

• whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;

• the dates at which dividends, if any, will be payable;

• the redemption or repurchase rights and price or prices, if any, for shares of the series;

• the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

• the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation,
dissolution or winding-up of our affairs;

• whether the shares of the series will be convertible into shares of any other class or series, or any other
security, of us or any other entity, and, if so, the specification of the other class or series or other security,
the conversion price or prices or rate or rates, any rate adjustments, the date or dates as of which the shares
will be convertible and all other terms and conditions upon which the conversion may be made;

• restrictions on the issuance of shares of the same series or of any other class or series; and

• the voting rights, if any, of the holders of the series.

The purpose of authorizing our board of directors to issue preferred stock and determine its rights and
preferences is to eliminate delays associated with a stockholder vote on specific issuances. The issuance of preferred
stock, while providing flexibility in connection with possible acquisitions, future financings and other corporate
purposes, could, depending on the terms of the series, impede or discourage an acquisition attempt or other
transaction that some, or a majority, of the holders of our common stock might believe to be in their best interests or
in which the holders of our common stock might receive a premium over the market price of the shares of our
common stock. Additionally, the issuance of preferred stock may adversely affect the rights of holders of our
common stock by restricting dividends on the common stock, diluting the voting power of the common stock or
subordinating the liquidation rights of the common stock. As a result of these or other factors, the issuance of
preferred stock could have an adverse impact on the market price of our common stock.

Options

As of June  10, 2022, options to purchase in the aggregate 8,160,452 shares of our common stock were
outstanding under our equity compensation plans.

Registration Rights

Certain holders of our common stock, options, restricted stock units and similar instruments have certain
registration rights pursuant to the registration rights agreement entered into on April 29, 2021, as amended from time
to time (the “Registration Rights Agreement”). The registration rights set forth in the Registration Rights Agreement
expires on the earlier of April 29, 2024 or, with respect to any particular stockholder, when such stockholder is able
to freely sell all of its shares pursuant to Rule 144 of the Securities Act. We will pay the registration expenses (other
than underwriting discounts and commissions) of the holders of the shares registered pursuant to the registrations
described below. The Registration Rights Agreement does not provide for any cash penalties or any penalties
connected with delays in registering our common stock.

In an underwritten offering, the managing underwriter, if any, or in the case of a demand registration not being
underwritten, our board of directors, has the right, subject to specified conditions, to limit the number of shares such
holders may include.

Demand Registration Rights

Any holder or group of holders that, together with its respective affiliates, beneficially own at least 15% of our
shares of common stock and equity rights that are convertible into or exercisable or exchangeable for shares of our
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common stock (the “Company Shares”) entitled to certain demand registration rights can make a request that we
register all or a portion of their shares. Such request for registration must cover securities the aggregate offering
price of which, after payment of underwriting discounts and commissions, would equal or exceed $5,000,000. We
are not required to effect more than two registrations on Form S-1 within any 12-month period. At the holders’
request, an offering pursuant to a demand registration may be underwritten.

Form S-3 Registration Rights

Any holder or group of holders that, together with its respective affiliates, beneficially own at least 15% of the
Company Shares entitled to certain Form S-3 registration rights can make a request that we register their shares on
Form S-3 if we are qualified to file a registration statement on Form S-3 and if the reasonably anticipated aggregate
gross proceeds of the shares offered would equal or exceed $2,000,000. We are not required to effect more than four
registrations on Form S-3 per calendar year in the aggregate in addition to the registrations on Form S-1.

Anti-Takeover Provisions

Certain provisions of our amended and restated certificate of incorporation, our amended and restated bylaws
and Delaware law are intended to enhance the likelihood of continuity and stability in the composition of our board
of directors. These provisions are intended to avoid costly takeover battles, reduce our vulnerability to a hostile or
abusive change of control and enhance the ability of our board of directors to maximize stockholder value in
connection with any unsolicited offer to acquire us. These provisions are also designed to encourage persons seeking
to acquire control of us to first negotiate with our board of directors, which we believe may result in an improvement
of the terms of any such acquisition in favor of our stockholders. However, these provisions may have an anti-
takeover effect and may delay, deter or prevent a merger or acquisition of us by means of a tender offer, a proxy
contest or other takeover attempt that a stockholder might consider in its best interest, including those attempts that
might result in a premium over the prevailing market price for the shares of common stock held by stockholders.

Authorized but Unissued Capital Stock

The authorized but unissued shares of common stock and preferred stock are available for future issuance
without stockholder approval, subject to any limitations imposed by the listing standards of Nasdaq. These
additional shares may be used for a variety of corporate finance transactions, acquisitions and employee benefit
plans. The existence of authorized but unissued and unreserved common stock and preferred stock could make more
difficult or discourage an attempt to obtain control of us by means of a proxy contest, tender offer, merger or
otherwise.

Business Combinations

We are subject to the provisions of Section 203 of the DGCL, regulating corporate takeovers. This statute
prevents certain Delaware corporations, under certain circumstances, from engaging in a “business combination”
with:

• a stockholder who owns 15% or more of our outstanding voting stock (otherwise known as an “interested
stockholder”);

• an affiliate of an interested stockholder; or

• an associate of an interested stockholder for a period of three years following the date that the stockholder
became an interested stockholder.

A “business combination” includes a merger or sale of more than 10% of our assets. However, the above
provisions of Section 203 of the DGCL do not apply if:

• our board of directors approves the transaction that made the stockholder an “interested stockholder” prior
to the date of the transaction;

• after the completion of the transaction that resulted in the stockholder becoming an interested stockholder,
that stockholder owned at least 85% of our voting stock outstanding at the time the transaction
commenced, other than statutorily excluded shares of common stock; or

• on or subsequent to the date of the transaction, the business combination is approved by our board of
directors and authorized at a meeting of our stockholders, and not by written consent, by an affirmative
vote of at least two-thirds of the outstanding voting stock not owned by the interested stockholder.
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For purposes of this section only, “voting stock” has the meaning given to it in Section 203 of the DGCL.

No Cumulative Voting

Under Delaware law, the right to vote cumulatively does not exist unless the certificate of incorporation
specifically authorizes cumulative voting. Our amended and restated certificate of incorporation does not authorize
cumulative voting. Therefore, stockholders holding a majority of the shares of our capital stock entitled to vote
generally in the election of directors are able to elect all our directors.

Classified Board of Directors

Our amended and restated certificate of incorporation provides that our board of directors is divided into three
classes, with the number of directors in each class being as nearly equal in number as possible. The directors in each
class will serve for a three-year term, one class being elected each year by our stockholders, with staggered terms.
Our amended and restated certificate of incorporation provides that directors may only be removed from our board
of directors for cause by the affirmative vote of a majority of the shares entitled to vote. These provisions may have
the effect of deferring, delaying or discouraging hostile takeovers, or changes in control of us or our management.

Special Stockholder Meetings

Our amended and restated certificate of incorporation provides that special meetings of our stockholders may
be called at any time only by or at the direction of a majority of the board of directors or the chairman of the board
of directors. Our amended and restated bylaws prohibit the conduct of any business at a special meeting other than
as specified in the notice for such meeting. These provisions may have the effect of deferring, delaying or
discouraging hostile takeovers, or changes in control of our management.

Director Nominations and Stockholder Proposals

Our amended and restated bylaws establish advance notice procedures with respect to stockholder proposals
and the nomination of candidates for election as directors, other than nominations made by or at the direction of the
board of directors or a committee of the board of directors. In order for any matter to be “properly brought” before a
meeting, a stockholder will have to comply with advance notice requirements and provide us with certain
information. Generally, to be timely, a stockholder’s notice must be received at our principal executive offices not
less than 90 days nor more than 120 days prior to the first anniversary date of the immediately preceding annual
meeting of stockholders. Our amended and restated bylaws also specify requirements as to the form and content of a
stockholder’s notice. Our amended and restated bylaws allow the chairman of the meeting at a meeting of the
stockholders to adopt rules and regulations for the conduct of meetings that may have the effect of precluding the
conduct of certain business at a meeting if the rules and regulations are not followed. These provisions may also
defer, delay or discourage a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own
slate of directors or otherwise attempting to influence or obtain control of us.

Stockholder Action by Written Consent

Pursuant to Section 228 of the DGCL, any action required to be taken at any annual or special meeting of the
stockholders may be taken without a meeting, without prior notice, and without a vote if a consent or consents in
writing, setting forth the action so taken, is or are signed by the holders of outstanding capital stock having not less
than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all
shares of our capital stock entitled to vote thereon were present and voted, unless a corporation’s certificate of
incorporation provides otherwise. Our amended and restated certificate of incorporation precludes stockholder
action by written consent at any time. As a result, a holder controlling a majority of our capital stock would not be
able to amend our amended and restated bylaws or remove directors without holding a meeting of our stockholders
called in accordance with our amended and restated bylaws. Further, our amended and restated bylaws provide that
only the chairperson of our board of directors or a majority of our board of directors may call special meetings of
our stockholders, thus prohibiting a stockholder from calling a special meeting. These provisions might delay the
ability of our stockholders to force consideration of a proposal or for stockholders controlling a majority of our
capital stock to take any action, including the removal of directors.

Amendment of Certificate of Incorporation or Bylaws

The DGCL provides generally that the affirmative vote of a majority of the shares entitled to vote on any matter
is required to amend a corporation’s certificate of incorporation or bylaws, unless a corporation’s certificate of
incorporation or bylaws, as the case may be, requires a greater percentage. Our amended and restated bylaws may
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be amended or repealed by a majority vote of our board of directors or by the affirmative vote of the holders of at
least two-thirds of the votes which all our stockholders would be entitled to cast in any annual election of directors.
In addition, the affirmative vote of the holders of at least two-thirds of the votes which all our stockholders would be
entitled to cast in any annual election of directors is required to amend or repeal or to adopt any provisions
inconsistent with any of the provisions of our amended and restated certificate of incorporation.

The foregoing provisions of our amended and restated certificate of incorporation and our amended and
restated bylaws could discourage potential acquisition proposals and could delay or prevent a change in control.
These provisions are intended to enhance the likelihood of continuity and stability in the composition of our board
of directors and in the policies formulated by our board of directors and to discourage certain types of transactions
that may involve an actual or threatened change of control. These provisions are designed to reduce our vulnerability
to an unsolicited acquisition proposal. The provisions also are intended to discourage certain tactics that may be used
in proxy fights. However, such provisions could have the effect of discouraging others from making tender offers for
our shares and, as a consequence, they also may inhibit fluctuations in the market price of our shares of common
stock that could result from actual or rumored takeover attempts. Such provisions also may have the effect of
preventing changes in our management or delaying or preventing a transaction that might benefit stockholders.

Dissenters’ Rights of Appraisal and Payment

Under the DGCL, with certain exceptions, our stockholders have appraisal rights in connection with a merger
or consolidation of FTC Solar. Pursuant to Section 262 of the DGCL, stockholders who properly request and perfect
appraisal rights in connection with such merger or consolidation have the right to receive payment of the fair value
of their shares as determined by the Delaware Court of Chancery.

Stockholders’ Derivative Actions

Under the DGCL, any of our stockholders may bring an action in our name to procure a judgment in our favor,
also known as a derivative action, provided that the stockholder bringing the action is a holder of our shares at the
time of the transaction to which the action relates or such stockholder’s shares thereafter devolved by operation
of law.

Exclusive Forum

Our amended and restated certificate of incorporation provides that, unless we consent in writing to the
selection of an alternative forum, the Delaware Court of Chancery shall, to the fullest extent permitted by applicable
law, be the sole and exclusive forum for any (i) derivative action or proceeding brought on our behalf, (ii) action
asserting a claim of breach of a fiduciary duty owed by any of our directors, officers or other employees or
stockholders to us or our stockholders, (iii)  action asserting a claim against us, any director or our officers and
employees arising pursuant to any provision of the DGCL, our amended and restated certificate of incorporation or
our amended and restated bylaws, or as to which the DGCL confers exclusive jurisdiction on the Court of Chancery,
(iv)  action to interpret, apply, enforce or determine the validity of our amended and restated certificate of
incorporation or our amended and restated bylaws, (v)  action asserting a claim against us, any director or our
officers or employees that is governed by the internal affairs doctrine, or (vi)  any action asserting an “internal
corporate claim” as defined in Section 115 of the DGCL; provided, however, that the exclusive forum provisions
will not apply to suits brought to enforce any liability or duty created by the Exchange Act, or to any claim for
which the federal courts have exclusive jurisdiction. Our amended and restated certificate of incorporation further
provides that, unless we consent in writing to the selection of an alternative forum, the federal district courts are the
sole and exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities
Act, subject to a final adjudication in the State of Delaware of the enforceability of such exclusive forum provision.
We note that investors cannot waive compliance with the federal securities laws and the rules and regulations
thereunder. Although we believe the provision benefits us by providing increased consistency in the application of
Delaware law in the types of lawsuits to which it applies, the provision may have the effect of discouraging lawsuits
against our directors and officers.

Officers and Directors

The DGCL authorizes corporations to limit or eliminate the personal liability of directors to corporations and
their stockholders for monetary damages for breaches of directors’ fiduciary duties, subject to certain exceptions.
Our amended and restated certificate of incorporation includes a provision that eliminates the personal liability of
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directors for monetary damages to us or our stockholders for any breach of fiduciary duty as a director, except to the
extent such exemption from liability or limitation thereof is not permitted under the DGCL. The effect of these
provisions is to eliminate the rights of us and our stockholders, through stockholders’ derivative suits on our behalf,
to recover monetary damages from a director for breach of fiduciary duty as a director, including breaches resulting
from grossly negligent behavior. However, exculpation does not apply to any breaches of the director’s duty of
loyalty, any acts or omissions not in good faith or that involve intentional misconduct or knowing violation of law,
any authorization of dividends or stock redemptions or repurchases paid or made in violation of the DGCL, or for
any transaction from which the director derived an improper personal benefit.

Our amended and restated bylaws generally provide that we must indemnify and advance expenses to our
directors and officers to the fullest extent authorized by the DGCL. We also are expressly authorized to carry
directors’ and officers’ liability insurance providing indemnification for our directors, officers and certain employees
for some liabilities. We believe that these indemnification and advancement provisions and insurance are useful to
attract and retain qualified directors and executive officers.

The limitation of liability, indemnification and advancement provisions in our amended and restated certificate
of incorporation and amended and restated bylaws may discourage stockholders from bringing a lawsuit against
directors for breach of their fiduciary duty. These provisions also may have the effect of reducing the likelihood of
derivative litigation against directors and officers, even though such an action, if successful, might otherwise benefit
us and our stockholders. In addition, an investment in our common stock may be adversely affected to the extent we
pay the costs of settlement and damage awards against directors and officers pursuant to these indemnification
provisions.

There is no pending litigation or proceeding naming any of our directors or officers to which indemnification is
being sought, and we are not aware of any pending or threatened litigation that may result in claims for
indemnification by any director or officer.

Indemnification Agreements

We have entered into separate indemnification agreements with each of our directors and executive officers.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors or executive
officers, we have been informed that in the opinion of the SEC such indemnification is against public policy and is
therefore unenforceable.

Transfer Agent and Registrar

The transfer agent and registrar for shares of our common stock is Continental Stock Transfer & Trust
Company.

Listing

Our common stock is listed on Nasdaq under the symbol “FTCI.”
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DESCRIPTION OF DEBT SECURITIES

We may offer debt securities in one or more series, which may be senior debt securities or subordinated debt
securities and which may be convertible into another security.

The following description briefly sets forth certain general terms and provisions of the debt securities. The
particular terms of the debt securities offered by any prospectus supplement and the extent, if any, to which the
following general terms and provisions may apply to the debt securities, will be described in an accompanying
prospectus supplement. Unless otherwise specified in an accompanying prospectus supplement, our debt securities
will be issued in one or more series under an indenture to be entered into between us and Wilmington Trust,
National Association, as trustee, or such other trustee named therein. A form of the indenture is attached as an
exhibit to the registration statement of which this prospectus forms a part. The terms of the debt securities will
include those set forth in the indenture and those made a part of the indenture by the Trust Indenture Act of 1939
(“TIA”). You should read the summary below, any accompanying prospectus supplement and the provisions of the
indenture in their entirety before investing in our debt securities.

The aggregate principal amount of debt securities that may be issued under the indenture is unlimited. The
prospectus supplement relating to any series of debt securities that we may offer will contain the specific terms of
the debt securities. These terms may include, among others, the following:

• the title and aggregate principal amount of the debt securities and any limit on the aggregate principal
amount of such series;

• any applicable subordination provisions for any subordinated debt securities;

• the maturity date(s) or method for determining same;

• the interest rate(s) or the method for determining same;

• the dates on which interest will accrue or the method for determining dates on which interest will accrue
and dates on which interest will be payable and whether interest will be payable in cash, additional
securities or some combination thereof;

• whether the debt securities are convertible or exchangeable into other securities and any related terms and
conditions;

• redemption or early repayment provisions;

• authorized denominations;

• if other than the principal amount, the principal amount of debt securities payable upon acceleration;

• place(s) where payment of principal and interest may be made, where debt securities may be presented and
where notices or demands upon the company may be made;

• the form or forms of the debt securities of the series including such legends as may be required by
applicable law;

• whether the debt securities will be issued in whole or in part in the form of one or more global securities
and the date as of which the securities are dated if other than the date of original issuance;

• whether the debt securities are secured and the terms of such security;

• the amount of discount or premium, if any, with which the debt securities will be issued;

• any covenants applicable to the particular debt securities being issued;

• any additions or changes in the defaults and events of default applicable to the particular debt securities
being issued;

• the guarantors of each series, if any, and the extent of the guarantees (including provisions relating to
seniority, subordination and release of the guarantees), if any;

• the currency, currencies or currency units in which the purchase price for, the principal of and any
premium and any interest on, the debt securities will be payable;
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• the time period within which, the manner in which and the terms and conditions upon which we or the
holders of the debt securities can select the payment currency;

• our obligation or right to redeem, purchase or repay debt securities under a sinking fund, amortization or
analogous provision;

• any restriction or conditions on the transferability of the debt securities;

• provisions granting special rights to holders of the debt securities upon occurrence of specified events;

• additions or changes relating to compensation or reimbursement of the trustee of the series of debt
securities;

• provisions relating to the modification of the indenture both with and without the consent of holders of
debt securities issued under the indenture and the execution of supplemental indentures for such series;
and

• any other terms of the debt securities (which terms shall not be inconsistent with the provisions of the TIA,
but may modify, amend, supplement or delete any of the terms of the indenture with respect to such series
of debt securities).

General

We may sell the debt securities, including original issue discount securities, at par or at a substantial discount
below their stated principal amount. Unless we inform you otherwise in a prospectus supplement, we may issue
additional debt securities of a particular series without the consent of the holders of the debt securities of such series
or any other series outstanding at the time of issuance. Any such additional debt securities, together with all other
outstanding debt securities of that series, will constitute a single series of securities under the indenture.

We will describe in an accompanying prospectus supplement any other special considerations for any debt
securities we sell that are denominated in a currency or currency unit other than U.S. dollars. In addition, debt
securities may be issued where the amount of principal and/or interest payable is determined by reference to one or
more currency exchange rates, commodity prices, equity indices or other factors. Holders of such securities may
receive a principal amount or a payment of interest that is greater than or less than the amount of principal or interest
otherwise payable on such dates, depending upon the value of the applicable currencies, commodities, equity indices
or other factors. Information as to the methods for determining the amount of principal or interest, if any, payable on
any date, and the currencies, commodities, equity indices or other factors to which the amount payable on such date
is linked will be described in an accompanying prospectus supplement.

United States federal income tax consequences and special considerations, if any, applicable to any such series
will be described in an accompanying prospectus supplement.

We expect most debt securities to be issued in fully registered form without coupons and in minimum
denominations of $2,000 and any integral multiple of $1,000 in excess thereof. Subject to the limitations provided in
the indenture and in an accompanying prospectus supplement, debt securities that are issued in registered form may
be transferred or exchanged at the designated corporate trust office of the trustee, without the payment of any service
charge, other than any tax or other governmental charge payable in connection therewith.

Global Securities

Unless we inform you otherwise in an accompanying prospectus supplement, the debt securities of a series may
be issued in whole or in part in the form of one or more global securities that will be deposited with, or on behalf of,
a depositary identified in an accompanying prospectus supplement. Unless and until a global security is exchanged
in whole or in part for the individual debt securities, a global security may not be transferred except as a whole by
the depositary for such global security to a nominee of such depositary or by a nominee of such depositary to such
depositary or another nominee of such depositary or by such depositary or any such nominee to a successor of such
depositary or a nominee of such successor.

Governing Law

The indenture and the debt securities shall be construed in accordance with and governed by the laws of the
State of New York.
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of shares of our common stock, shares of preferred stock or our debt
securities. We may issue warrants independently or together with other securities, and they may be attached to or
separate from the other securities. Each series of warrants will be issued under a separate warrant agreement that we
will enter into with a bank or trust company, as warrant agent, as detailed in an accompanying prospectus
supplement. The warrant agent will act solely as our agent in connection with the warrants and will not assume any
obligation, or agency or trust relationship, with you.

The accompanying prospectus supplement relating to a particular issue of warrants will describe the terms of
those warrants, including, when applicable:

• the offering price;

• the currency or currencies, including composite currencies, in which the purchase price and/or exercise
price of the warrants may be payable;

• the number of warrants offered;

• the exercise price and the amount of securities you will receive upon exercise;

• the procedure for exercise of the warrants and the circumstances, if any, that will cause the warrants to be
automatically exercised;

• the rights, if any, we have to redeem the warrants;

• the date on which the right to exercise the warrants will commence and the date on which the warrants will
expire;

• the name of the warrant agent; and

• any other material terms of the warrants.

After warrants expire they will become void. The accompanying prospectus supplement may provide for the
adjustment of the exercise price of the warrants.

Warrants may be exercised at the appropriate office of the warrant agent or any other office indicated in an
accompanying prospectus supplement. Before the exercise of warrants, holders will not have any of the rights of
holders of the securities purchasable upon exercise and will not be entitled to payments made to holders of those
securities.

The description in an accompanying prospectus supplement of any warrants we offer will not necessarily be
complete and will be qualified in its entirety by reference to the applicable warrant agreement, which will be filed
with the SEC if we offer warrants. For more information on how you can obtain copies of any warrant agreement if
we offer warrants, see “Where You Can Find More Information; Incorporation by Reference.” We urge you to read
the applicable warrant agreement and any accompanying prospectus supplement in their entirety.
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PLAN OF DISTRIBUTION FOR SECURITIES OFFERED BY US

We are registering common stock, preferred stock, debt securities and warrants with an aggregate offering price
of up to $250,000,000, to be sold by us under a shelf registration process. We may sell the securities offered by this
prospectus from time to time in one or more transactions, including without limitation:

• through underwriters for resale to purchasers;

• through dealers to purchasers;

• through agents to purchasers;

• directly to one or more purchasers; or

• through a combination of these methods of sale.

We may also sell the securities offered by this prospectus in an “at the market offering” as defined in Rule 415
under the Securities Act. Such offering may be made into an existing trading market for such securities in
transactions at other than a fixed price, either:

• on or through the facilities of Nasdaq or any other securities exchange or quotation or trading service on
which such securities may be listed, quoted or traded at the time of sale; and/or

• to or through a market maker other than on Nasdaq or such other securities exchanges or quotation or
trading services.

We may directly solicit offers to purchase securities, or agents may be designated to solicit such offers. We will,
in the accompanying prospectus supplement relating to such offering, name any agent that could be viewed as an
underwriter under the Securities Act, and describe any commissions that we must pay. Any such agent will be acting
on a best efforts basis for the period of its appointment or, if indicated in the accompanying prospectus supplement,
on a firm commitment basis.

The distribution of the securities may be effected from time to time in one or more transactions:

• at a fixed price or prices, which may be changed;

• at market prices prevailing at the time of sale;

• at prices related to the prevailing market prices; or

• at negotiated prices.

Each prospectus supplement will describe the method of distribution of the securities and any applicable
restrictions.

The prospectus supplement with respect to the securities of a particular series will describe the terms of the
offering of the securities, including the following:

• the name of the agent or any underwriters;

• the public offering or purchase price and the proceeds we will receive from the sale of the securities;

• any discounts and commissions to be allowed or re-allowed or paid to the agent or underwriters;

• all other items constituting underwriting compensation;

• any discounts and commissions to be allowed or re-allowed or paid to dealers; and

• any exchanges on which the securities will be listed.

If any underwriters or agents are utilized in the sale of the securities in respect of which this prospectus is
delivered, we will enter into an underwriting agreement or other agreement with them at the time of sale to them,
and we will set forth in the accompanying prospectus supplement relating to such offering the names of the
underwriters or agents and the terms of the related agreement with them.

If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we will sell
such securities to the dealer, as principal. The dealer may then resell such securities to the public at varying prices to
be determined by such dealer at the time of resale.
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Remarketing firms, agents, underwriters, dealers and other persons may be entitled under agreements which
they may enter into with us to indemnification by us against certain civil liabilities, including liabilities under the
Securities Act, and may be customers of, engage in transactions with or perform services for us in the ordinary
course of business.

If so indicated in the accompanying prospectus supplement, we will authorize underwriters or other persons
acting as our agents to solicit offers by certain institutions to purchase securities from us pursuant to delayed
delivery contracts providing for payment and delivery on the date stated in the accompanying prospectus
supplement. Each contract will be for an amount not less than, and the aggregate amount of securities sold pursuant
to such contracts shall not be less nor more than, the respective amounts stated in the accompanying prospectus
supplement. Institutions with whom the contracts, when authorized, may be made, include commercial and savings
banks, insurance companies, pension funds, investment companies, educational and charitable institutions and other
institutions, but shall in all cases be subject to our approval. Delayed delivery contracts will not be subject to any
conditions except that:

• the purchase by an institution of the securities covered under that contract shall not, at the time of delivery,
be prohibited under the laws of the jurisdiction to which that institution is subject; and

• if the securities are also being sold to underwriters acting as principals for their own account, the
underwriters shall have purchased such securities not sold for delayed delivery. The underwriters and other
persons acting as our agents will not have any responsibility in respect of the validity or performance of
delayed delivery contracts.

Certain agents, underwriters and dealers, and their associates and affiliates may be customers of, have
borrowing relationships with, engage in other transactions with, or perform services (including investment banking
services) for us or one or more of our respective affiliates in the ordinary course of business.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize,
maintain or otherwise affect the price of the securities or any other securities the prices of which may be used to
determine payments on such securities. Specifically, any underwriters may over-allot in connection with the
offering, creating a short position for their own accounts. In addition, to cover overallotments or to stabilize the price
of the securities or of any such other securities, the underwriters may bid for, and purchase, the securities or any
such other securities in the open market. Finally, in any offering of the securities through a syndicate of
underwriters, the underwriting syndicate may reclaim selling concessions allowed to an underwriter or a dealer for
distributing the securities in the offering if the syndicate repurchases previously distributed securities in transactions
to cover syndicate short positions, in stabilization transactions or otherwise. Any of these activities may stabilize or
maintain the market price of the securities above independent market levels. Any such underwriters are not required
to engage in these activities and may end any of these activities at any time.

Under Rule 15c6-1 of the Exchange Act, trades in the secondary market generally are required to settle in two
business days, unless the parties to any such trade expressly agree otherwise. The accompanying prospectus
supplement may provide that the original issue date for your securities may be more than two scheduled business
days after the trade date for your securities. Accordingly, in such a case, if you wish to trade securities on any date
prior to the second business day before the original issue date for your securities, you will be required, by virtue of
the fact that your securities initially are expected to settle more than two scheduled business days after the trade date
for your securities, to make alternative settlement arrangements to prevent a failed settlement.
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PLAN OF DISTRIBUTION FOR SHARES OFFERED BY SELLING STOCKHOLDERS

On behalf of the selling stockholders, we are registering 35,674,463 shares of our common stock for resale by
the selling stockholders at such times and at such places as they choose. The decision to sell any such shares is
within the sole discretion of the holders thereof.

The distribution of the common stock by a selling stockholder may be effected from time to time in one or
more transactions. Any of the common stock may be offered for sale, from time to time, by a selling stockholder, or
by permitted transferees or successors of the selling stockholder, or otherwise, at prices and on terms then
obtainable, at fixed prices, at prices then prevailing at the time of sale, at prices related to such prevailing prices, or
in negotiated transactions at negotiated prices or otherwise. The common stock may be sold by one or more of the
following:

• On Nasdaq or any other national common stock exchange or automated quotation system on which our
common stock is traded, which may involve transactions solely between a broker-dealer and its customers
which are not traded across an open market and block trades.

• Through one or more dealers or agents (which may include one or more underwriters).

• Block trades in which the broker or dealer as principal and resale by such broker or dealer for its account
pursuant to this prospectus.

• Purchases by a broker or dealer as principal and resale by such broker or dealer for its account pursuant to
this prospectus.

• Ordinary brokerage transactions (including pursuant to 10b5-1 plans).

• Transactions in which the broker solicits purchasers.

• Directly to one or more purchasers.

• A combination of these methods.

In connection with the distribution of the common stock or otherwise, the selling stockholders may enter into
hedging transactions with broker-dealers or other financial institutions. In connection with such transactions, broker-
dealers or other financial institutions may engage in short sales of shares in the course of hedging the positions they
assume with the selling stockholder. The selling stockholders may also enter into options or other transactions with
broker-dealers or other financial institutions which require the delivery to such broker-dealers or other financial
institutions of the common stock, which shares such broker-dealers or financial institutions may resell pursuant to
this prospectus, as supplemented or amended to reflect that transaction. The selling stockholders may also pledge the
common stock registered hereunder to a broker-dealer or other financial institution and, upon a default, such broker-
dealer or other financial institution may affect sales of the pledged shares pursuant to this prospectus, as
supplemented or amended to reflect such transaction. In addition, any common stock covered by this prospectus that
qualifies for sale pursuant to Rule 144 under the Securities Act may be sold under Rule 144 rather than pursuant to
this prospectus.

The selling stockholders or their underwriters, dealers or agents may sell the common stock to or through
underwriters, dealers or agents, and such underwriters, dealers or agents may receive compensation in the form of
discounts or concessions allowed or reallowed. Underwriters, dealers, brokers or other agents engaged by the selling
stockholders may arrange for other such persons to participate. Any fixed public offering price and any discounts
and concessions may be changed from time to time. Underwriters, dealers and agents who participate in the
distribution of the common stock may be deemed to be underwriters within the meaning of the Securities Act, and
any discounts or commissions received by them or any profit on the resale of shares by them may be deemed to be
underwriting discounts and commissions thereunder. The proposed amounts of the common stock, if any, to be
purchased by underwriters and the compensation, if any, of underwriters, dealers or agents will be set forth in an
accompanying prospectus supplement.

Unless granted an exemption by the SEC from Regulation M under the Exchange Act, or unless otherwise
permitted under Regulation M, a selling stockholder will not engage in any stabilization activity in connection with
our common stock, will furnish each broker or dealer engaged by a selling stockholder and each other participating
broker or dealer the number of copies of this prospectus required by such broker or dealer, and will not bid for or
purchase any common stock of ours or attempt to induce any person to purchase any of the common stock other than
as permitted under the Exchange Act.
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We will not receive any proceeds from the sale of these shares of common stock offered by the selling
stockholders. We are paying certain expenses (other than commissions and discounts of underwriters, brokers,
dealers or agents) incidental to the offering and sale of the common stock by selling stockholders to the public. To
the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan
of distribution.

In order to comply with certain state securities laws, if applicable, the common stock will be sold in such
jurisdictions only through registered or licensed brokers or dealers. In certain states the shares of common stock may
not be sold unless they have been registered or qualify for sale in such state or an exemption from registration or
qualification is available and is complied with.
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LEGAL MATTERS

Unless otherwise indicated in any accompanying prospectus supplement, Skadden, Arps, Slate, Meagher &
Flom LLP, New York, New York will provide opinions regarding the authorization and validity of the securities.
Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York may also provide opinions regarding certain
other matters. Any underwriters will be advised about legal matters by their own counsel, which will be named in an
accompanying prospectus supplement.

EXPERTS

The financial statements incorporated in this Prospectus by reference to FTC Solar, Inc.’s Current Report on
Form 8-K dated June 13, 2022 have been so incorporated in reliance on the report (which contains an explanatory
paragraph with respect to the matters that raise substantial doubt about the Company’s ability to continue as a going
concern discussed in Note 3) of PricewaterhouseCoopers LLP, an independent registered public accounting firm,
given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

We file annual, quarterly and special reports and other information with the SEC. Our filings with the SEC,
including the filings that are incorporated by reference in this prospectus and any accompanying prospectus
supplement, are available to the public on the SEC’s website at www.sec.gov. Those filings will also be available to
the public on, or accessible through, our corporate website at www.ftcsolar.com. The information we file with the
SEC or contained on or accessible through our corporate website or any other website that we may maintain is not
incorporated by reference and is not part of this prospectus or any accompanying prospectus supplement.

The rules of the SEC allow us to incorporate by reference into this prospectus and any accompanying
prospectus supplement the information we file with the SEC. This means that we are disclosing important
information to you by referring to other documents. The information incorporated by reference is considered to be
part of this prospectus and any accompanying prospectus supplement, except for any information superseded by
information contained directly in this prospectus, any accompanying prospectus supplement, any subsequently filed
document deemed incorporated by reference or any free writing prospectus prepared by or on behalf of us. This
prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below
that we have previously filed with the SEC (other than information deemed furnished and not filed in accordance
with SEC rules, including Items 2.02 and 7.01 of Form 8-K).

• Annual Report on Form 10-K for the fiscal year ended December 31, 2021, filed on March 21, 2022, of
which Part II, Item 7 (“Management’s Discussion and Analysis of Financial Condition and Results of
Operations”) and Part II, Item 8 (“Financial Statements and Supplementary Data”) are superseded by the
Current Report on Form 8-K, filed on June 13, 2022;

• Quarterly Report on Form 10-Q for the quarter ended March 31, 2022, filed on May 16, 2022;

• Current Reports on Form 8-K, filed on January 27, 2022, March 15, 2022, April 5, 2022, April 8, 2022,
June 2, 2022, June 13, 2022 and June 17, 2022, in each case other than information furnished under Item
2.02 or 7.01 of Form 8-K;

• The portions of the Definitive Proxy Statement on Schedule 14A, filed on April  29, 2022, that are
incorporated by reference into the Annual Report on Form 10-K for the fiscal year ended December 31,
2021; and

• The description of common stock set forth in the Description of Registrant’s Securities, filed as Exhibit 4.2
to the Annual Report on Form 10-K for the fiscal year ended December 31, 2021.

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the
termination of this offering, including all such documents we may file with the SEC after the date of the initial
registration statement and prior to the effectiveness of the registration statement, shall be deemed to be incorporated
herein by reference. We are not, however, incorporating by reference any documents or portions thereof that are not
deemed “filed” with the SEC, including any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K.

We will provide without charge to each person, including any beneficial owner, to whom a copy of this
prospectus is delivered, upon written or oral request of such person, a copy of any or all of the documents referred
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https://www.sec.gov/ix?doc=/Archives/edgar/data/1828161/000095017022011819/ftci-20220617.htm
https://www.sec.gov/Archives/edgar/data/1828161/000095017022006672/amendment_2022_proxy_ftc.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/1828161/000095017022004184/ftci-20211231.htm
https://www.sec.gov/Archives/edgar/data/1828161/000095017022004184/ftci-ex4_2.htm
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to above which have been incorporated by reference in this prospectus but not delivered with this prospectus. You
should direct requests for those documents to FTC Solar, Inc., 9020 N Capital of Texas Hwy, Suite I-260, Austin,
Texas 78759, Attention: Bill Michalek (telephone: (737) 787-7906). Exhibits to any documents incorporated by
reference in this prospectus will not be sent, however, unless those exhibits have specifically been incorporated by
reference into such documents.
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