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FORWARD-LOOKING STATEMENTS

This report contains forward-looking statements that are based on our management’s beliefs and assumptions and on
information currently available to our management. Forward-looking statements include information concerning our possible or
assumed future results of operations, business strategies, technology developments, financing and investment plans, dividend
policy, competitive position, industry and regulatory environment, potential growth opportunities and the effects of competition.
Forward-looking statements include statements that are not historical facts and can be identified by terms such as “anticipate,”
“believe,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “seek,” “should,” “will,” “would” or
similar expressions and the negatives of those terms.

” o« ” o« ” o« ” o« ” o« ” o« "W ” o ”

Forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause our actual
results, performance or achievements to be materially different from any future results, performance or achievements expressed or
implied by the forward-looking statements. Given these uncertainties, you should not place undue reliance on forward-looking
statements. Also, forward-looking statements represent our management’s beliefs and assumptions only as of the date of this
report. You should read this report with the understanding that our actual future results may be materially different from what we
expect.

Important factors that could cause actual results to differ materially from expectations are included in Item 2, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” of Part | and Item 1A “Risk Factors” of Part Il, as well as
Part | Item 1A “Risk Factors” included in our Annual Report on Form 10-K for the year ended December 31, 2022.

Except as required by law, we assume no obligation to update these forward-looking statements, or to update the reasons
actual results could differ materially from those anticipated in these forward-looking statements, even if new information becomes
available in the future. Some of the key factors that could cause actual results to differ from our expectations include the following:

+ if demand for solar energy projects does not continue to grow or grows at a slower rate than we anticipate, we may not be
able to achieve our anticipated level of growth and our business will suffer;

» our industry has historically been cyclical and experienced periodic downturns;

* current macroeconomic events, including heightened inflation, rise in interest rates and potential recession could impact our
business and financial results;

» defects or performance problems in our products or their parts, including those manufactured by third parties, could result in
loss of customers, reputational damage and decreased revenue, and we may face warranty, indemnity and product liability
claims arising from defective products;

» the interruption of the flow of components and materials from international vendors has disrupted our supply chain, including
as a result of the imposition of additional duties, tariffs and other charges on imports and exports;

+ if we fail to retain our key personnel and attract additional qualified personnel, including a chief executive officer successor,
or we or our suppliers face disputes with labor unions, we may not be able to achieve our anticipated level of growth and our
business could suffer;

» our products are primarily manufactured and shipped from our production facilities in Tennessee, and any damage or
disruption at these facilities may harm our business;

» if we fail to, or incur significant costs in order to, obtain, maintain, protect, defend or enforce our intellectual property and
other proprietary rights, including those that are subject to the complaints we filed with the ITC and two District Courts, our
business and results of operations could be materially harmed;
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* acquisitions, joint ventures and/or investments and the failure to integrate acquired businesses, could disrupt our business
and/or dilute or adversely affect the price of our common stock;

* we may experience delays, disruptions or quality control problems in our manufacturing operations in part due to vendor
concentration;

» our future growth in the electrical vehicle (“EV”) charging market is highly dependent on the demand for, and consumers’
willingness to adopt, EVs;

» a significant drop in the price of electricity sold may harm our business, financial condition, results of operations and
prospects;

» a further increase in interest rates, or a reduction in the availability of tax incentives or project debt capital in the global
financial markets could make it difficult for end customers to finance the cost of a solar energy system and could reduce the
demand for our products;

» our results of operations may fluctuate from quarter to quarter, which could make our future performance difficult to predict
and could cause our results of operations for a particular period to fall below expectations, resulting in a decline in the price
of our Class A common stock;

» compromises, interruptions or shutdowns of our information technology systems, including those managed by third parties,
whether intentional or inadvertent, could lead to delays in our business operations and, if significant or extreme, affect our
results of operations;

» our indebtedness could adversely affect our financial flexibility and our competitive position;

» our indebtedness may restrict our current and future operations, which could adversely affect our ability to respond to
changes in our business and to manage our operations;

» developments in alternative technologies may have a material adverse effect on demand for our offerings;

» existing electric utility industry, renewable energy and solar energy policies and regulations, and any subsequent changes,
may present technical, regulatory and economic barriers to the purchase and use of solar energy systems that may
significantly reduce demand for our products or harm our ability to compete;

» changes in the U.S. trade environment, including the imposition of import tariffs and antidumping and countervailing duties,
could adversely affect the amount or timing of our revenue, results of operations or cash flows;

* we are a holding company and our principal asset is our interest in Shoals Parent (as defined in Note 1 - Organization and
Business) and, accordingly, we are dependent upon Shoals Parent and its consolidated subsidiaries for our results of
operations, cash flows and distributions;

» future sales of our Class A common stock, or the perception that such sales may occur, could depress our Class A common
stock price;

» provisions in our certificate of incorporation and our bylaws may have the effect of delaying or preventing a change of
control or changes in our management;

» our certificate of incorporation also provides that the Court of Chancery of the State of Delaware will be the exclusive forum
for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a
favorable judicial forum for disputes with us or our directors, officers or employees; and

» if we fail to maintain effective internal controls over financial reporting, we may be unable to accurately or timely report our
financial condition or results of operations, which may adversely affect our business.
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PART | — FINANCIAL INFORMATION
Item 1. Financial Statements (Unaudited).
Shoals Technologies Group, Inc.
Condensed Consolidated Balance Sheets (Unaudited)
(in thousands, except shares and par value)

March 31,
2023 December 31, 2022
Assets
Current Assets
Cash and cash equivalents $ 6,460 $ 8,766
Accounts receivable, net 75,415 50,575
Unbilled receivables 19,661 16,713
Inventory, net 73,729 72,854
Other current assets 8,094 4,632
Total Current Assets 183,359 153,540
Property, plant and equipment, net 18,388 16,870
Goodwill 69,941 69,941
Other intangible assets, net 54,563 56,585
Deferred tax assets 476,283 291,634
Other assets 6,067 6,325
Total Assets $ 808,601 $ 594,895
Liabilities and Stockholders’ Equity
Current Liabilities
Accounts payable $ 21936 $ 9,481
Accrued expenses and other 17,382 17,882
Deferred revenue 23,450 23,259
Long-term debt—current portion 2,000 2,000
Total Current Liabilities 64,768 52,622
Revolving line of credit 45,000 48,000
Long-term debt, less current portion 188,836 189,063
Other long-term liabilities 3,917 4,221
Total Liabilities 302,521 293,906

Commitments and Contingencies (Note 13)
Stockholders’ Equity

Preferred stock, $0.00001 par value - 5,000,000 shares authorized; none issued and
outstanding as of March 31, 2023 and December 31, 2022 — —

Class A common stock, $0.00001 par value - 1,000,000,000 shares authorized; 169,820,407
and 137,904,663 shares issued and outstanding as of March 31, 2023 and December 31,
2022, respectively 2 1

Class B common stock, $0.00001 par value - 195,000,000 shares authorized; none and
31,419,913 shares issued and outstanding as of March 31, 2023 and December 31, 2022,

respectively — 1
Additional paid-in capital 457,304 256,894
Accumulated earnings 48,774 34,478
Total stockholders’ equity attributable to Shoals Technologies Group, Inc. 506,080 291,374
Non-controlling interests = 9,615
Total stockholders' equity 506,080 300,989
Total Liabilities and Stockholders’ Equity $ 808,601 $ 594,895

See accompanying notes to condensed consolidated financial statements.
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Shoals Technologies Group, Inc.
Condensed Consolidated Statements of Operations (Unaudited)
(in thousands, except per share amounts)

Three Months Ended March 31,

2023 2022
Revenue $ 105,086 $ 67,976
Cost of revenue 56,829 41,684
Gross profit 48,257 26,292
Operating expenses
General and administrative expenses 19,992 13,919
Depreciation and amortization 2,165 2,366
Total operating expenses 22,157 16,285
Income from operations 26,100 10,007
Interest expense, net (5,996) (3,836)
Income before income taxes 20,104 6,171
Income tax expense (3,121) (1,522)
Net income 16,983 4,649
Less: net income attributable to non-controlling interests 2,687 2,009
Net income attributable to Shoals Technologies Group, Inc. $ 14,296 $ 2,640

Three Months Ended March 31,

2023 2022
Earnings per share of Class A common stock:
Basic $ 010 $ 0.02
Diluted $ 010 $ 0.02
Weighted average shares of Class A common stock outstanding:
Basic 146,409 112,211
Diluted 147,107 112,240

See accompanying notes to condensed consolidated financial statements.

2
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Shoals Technologies Group, Inc.
Condensed Consolidated Statements of Changes in Stockholders’ Equity (Deficit) (Unaudited)
(in thousands, except shares)

For the three months ended March 31, 2023

Class A
Common Stock

Class B

Common Stock

Shares Amount Shares

Amount

Additional
Paid-in
Capital

Non- Total
Accumulated Controlling Stockholders'
Earnings Interests Equity

Balance at
December 31,
2022

Net income
Equity-based
compensation
Activity under
equity-based
compensation
plan

Distributions to
non-controlling
interests
Vesting of
restricted stock
units

137,904,663 $ 1

31,419,913 §

495,831
Exchange of
Class B to Class
A common stock,
net

Reallocation of
non-controlling
interests

31,419,913 1 (31,419,913)

1

(1)

$ 256,894 $

34,478 $
14,296

9,615 $
2,687

300,989
16,983

7,523 7,523

(4,219) 687 (3,532)

(2,628) (2,628)

186,745 186,745

10,361

(10,361)

Balance at
March 31,2023 169,820,407

$ 457,304 $ 48,774 506,080

For the three months ended March 31, 2022

Class A
Common Stock

Class B

Common Stock Additional

Paid-in

Total
Stockholders'

Non-
Accumulated

Shares Amount

Controlling

Shares Amount Capital Deficit Interests Deficit

Balance at December 31, 2021
Net income

Equity-based compensation
Activity under equity-based
compensation plan

Distributions to non-controlling
interests

Vesting of restricted stock units

112,049,981 § 1

308,416

95,684 $

5,636

(93,133) $
2,640

(10,051) $
2,009

(7,498)
4,649
5,636

54,794,479 $ 19

(2,944) 1,647 (1,297)

(2,938)

(2,938)

Balance at March 31, 2022 112,358,397 § 1

54,794,479 $ 1 $ 98,376 $ (90,493) $ (9,333) $ (1,448)

See accompanying notes to condensed consolidated financial statements.
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Shoals Technologies Group, Inc.
Condensed Consolidated Statements of Cash Flows (Unaudited)
(in thousands)

Three Months Ended March 31,

2023 2022
Cash Flows from Operating Activities
Net income $ 16,983 $ 4,649
Adjustments to reconcile net income to net cash provided by (used in) operating activities:
Depreciation and amortization 2,507 2,694
Amortization/write off of deferred financing costs 350 276
Equity-based compensation 7,523 3,831
Provision for credit losses 308 =
Provision for obsolete or slow-moving inventory 2,322 —
Deferred taxes 2,999 1,419
Changes in assets and liabilities:
Accounts receivable (25,148) (25,388)
Unbilled receivables (2,948) (2,616)
Inventory (3,197) (11,111)
Other assets (3,281) (3,421)
Accounts payable 12,521 (2,106)
Accrued expenses and other (1,217) 1,124
Deferred revenue 191 4,790
Net Cash Provided by (Used in) Operating Activities 9,913 (25,859)
Cash Flows from Investing Activities
Purchases of property, plant and equipment (2,003) (882)
Net Cash Used in Investing Activities (2,003) (882)
Cash Flows from Financing Activities
Distributions to non-controlling interests (2,628) (2,938)
Employee withholding taxes related to net settled equity awards (3,532) (1,297)
Payments on term loan facility (500) (500)
Proceeds from revolving credit facility 5,000 35,000
Repayments of revolving credit facility (8,000) —
Other (556) —
Net Cash Provided By (Used in) Financing Activities (10,216) 30,265
Net Increase (Decrease) in Cash, Cash Equivalents and Restricted Cash (2,306) 3,524
Cash, Cash Equivalents and Restricted Cash—Beginning of Period 8,766 9,657
Cash, Cash Equivalents and Restricted Cash—End of Period $ 6,460 $ 13,081
Supplemental Cash Flows Information:
Cash paid for interest $ 5193 $ 2,710
Cash paid for taxes $ 181 $ 37
Non-cash investing and financing activities:
Recording of deferred tax assets and capital contribution related to exchanges of Class B
common stock to Class A common stock $ 187,648 $ =

See accompanying notes to condensed consolidated financial statements.

4
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Shoals Technologies Group, Inc.
Notes to Condensed Consolidated Financial Statements (Unaudited)

1. Organization and Business

Shoals Technologies Group, Inc. (the “Company”) was formed as a Delaware corporation on November 4, 2020 for the
purpose of facilitating an initial public offering (“IPO”) and other related organizational transactions to carry on the business of
Shoals Parent LLC and its subsidiaries (“Shoals Parent”). The IPO and related reorganization transactions that occurred on
January 29, 2021 resulted in the Company becoming the sole managing member of Shoals Parent, with the Company having sole
voting power in and control of the management of Shoals Parent. As of March 31, 2023 the Company, along with a newly wholly-
owned subsidiary, Shoals Intermediate Parent, Inc., owned 100% of Shoals Parent.

Shoals Parent is a Delaware limited liability company formed on May 9, 2017. The Company is headquartered in Portland,
Tennessee and is a manufacturer of electrical balance of systems (“EBOS”) solutions and components for solar, battery storage
and electric vehicle charging applications, selling to customers primarily in the United States as well as internationally. Shoals
Parent, through its wholly-owned subsidiaries, Shoals Intermediate Holdings LLC (“Intermediate”) and Shoals Holdings LLC
(“Holdings”) owns four other subsidiaries through which it conducts substantially all operations: Shoals Technologies, LLC, Shoals
Technologies Group, LLC, Solon, LLC, (collectively “Shoals”) and Shoals Connect LLC. Shoals Parent acquired Shoals on May 25,
2017.

Secondary Offering

On March 10, 2023, selling stockholders, which consisted of certain entities controlled by Dean Solon, our founder (the
“Founder”), completed a secondary offering consisting of 24,501,650 shares of Class A common stock. Following the closing of the
secondary offering, the Founder no longer owns any shares of our Class B common stock or membership interests in Shoals
Parent (“LLC Interests”). The Company did not receive any proceeds from the sale of shares of our Class A common stock by the
selling stockholders in this offering.

Shoals Technologies Group, Inc. Ownership in Shoals Parent

In March 2023, following the secondary offering described above, all Continuing Equity Owners (as defined in Note 11 -
Stockholders’ Equity), exchanged all the LLC Interests and corresponding shares of Class B common stock of the Company
beneficially owned by them into shares of Class A common stock of the Company. As a result, upon effectiveness of such
exchanges, all of the LLC Interests in Shoals Parent are held by the Company, no other holders own LLC Interests and no Class B
common stock is outstanding.

2. Summary of Significant Accounting Policies
Basis of Accounting and Presentation

The condensed consolidated financial statements have been prepared on the accrual basis of accounting in accordance
with accounting principles generally accepted in the United States of America (“U.S. GAAP”).

Principles of Consolidation

The condensed consolidated financial statements include the accounts of the Company and its subsidiaries. All
intercompany balances and transactions have been eliminated in consolidation.

Reclassifications
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Shoals Technologies Group, Inc.
Notes to Condensed Consolidated Financial Statements (Unaudited)

Certain prior period amounts have been reclassified to conform to the current period presentation.
Non-Controlling Interests

The non-controlling interests on the condensed consolidated statements of operations represent a portion of earnings or
loss attributable to the economic interests in the Company’s subsidiary, Shoals Parent, formerly held by the Continuing Equity
Owners (as defined in Note 11 - Stockholders’ Equity). Non-controlling interests on the condensed consolidated balance sheets
represent the portion of net assets of the Company attributable to the Continuing Equity Owners, based on the portion of the LLC
Interests owned by such unit holders. As of March 31, 2023 the Company, along with a newly wholly-owned subsidiary, Shoals
Intermediate Parent, Inc., owned 100% of Shoals Parent.

Unaudited Interim Financial Information

The accompanying condensed consolidated balance sheets as of March 31, 2023 and December 31, 2022, the statements
of operations, changes in stockholders’ equity (deficit) and cash flows for the periods ended March 31, 2023 and 2022 are
unaudited. The unaudited interim financial statements have been prepared on the same basis as the audited annual financial
statements and, in the opinion of management, reflect all adjustments, which include only normal recurring adjustments, necessary
for the fair statement of the Company’s financial position as of March 31, 2023 and the results of its operations and its cash flows
for the periods ended March 31, 2023 and 2022. The financial data and other information disclosed in these notes related to the
three months ended March 31, 2023 and 2022 are also unaudited. The results for the three months ended March 31, 2023 and
2022 are not necessarily indicative of results to be expected for the year ending December 31, 2023, any other interim periods, or
any future year or period. The balance sheet as of December 31, 2022 included herein was derived from the audited financial
statements as of that date. Certain disclosures have been condensed or omitted from the interim condensed consolidated financial
statements. These condensed consolidated financial statements should be read in conjunction with the Company’s consolidated
financial statements and related notes thereto included in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2022.

Use of Estimates

The preparation of condensed consolidated financial statements in conformity with U.S. GAAP requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the condensed consolidated financial statements and the reported amounts of revenue and expenses during
the reporting period. Actual results could differ from those estimates. Significant estimates include revenue recognition, allowance
for credit losses, useful lives of property, plant and equipment and other intangible assets, impairment of long-lived assets,
allowance for obsolete or slow moving inventory, valuation allowance on deferred tax assets, equity-based compensation expense
and product warranty liability.

Trends and Uncertainties

In 2022, significant levels of inflation increased energy prices, freight premiums, and other operating costs, which levels
remained elevated during the first quarter of 2023. As a result of inflation, during 2022 and the first quarter of 2023, the Federal
Reserve increased interest rates. Such increased interest rates have resulted in higher interest rates associated with our Senior
Secured Credit Agreement, as defined in Note 8 Long-Term Debt. The Federal Reserve may continue raising interest rates, and
any such additional increases will have a corresponding increase in the interest rates charged under our Senior Secured Credit
Agreement. The eventual implications of higher government deficits and debt, tighter monetary policy, and potentially higher long-
term interest rates may drive a higher cost of capital during our forecast period.
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Shoals Technologies Group, Inc.
Notes to Condensed Consolidated Financial Statements (Unaudited)

In 2022 and to a lesser extent during the first quarter of 2023, in part as a consequence of the novel coronavirus (“COVID-
19”) pandemic and other macroeconomic events, our ability to obtain raw materials required to manufacture our components and
system solutions from domestic and international suppliers, as well as our ability to secure inbound logistics to and from our
facilities, were impacted, with additional delays linked to international border crossings and the associated approvals and
documentation. The Company does not directly source raw materials from Europe. However, the ongoing conflict in Ukraine has
reduced the availability of certain materials that can be sourced in Europe and, as a result, increased global logistics costs for the
procurement of some inputs and materials used in our products. We expect these trends to persist throughout the year. In addition,
changes over the last few years in the international relations and tariff regimes between the U.S. and China in response to various
political issues and heightened uncertainty regarding China-Taiwan relations could significantly adversely impact the availability of
parts and components to us, and, correspondingly, our ability to produce our components at targeted levels, although we did not
experience such negative effects during the first quarter of 2023. We are continuously monitoring the situation of our supply chain
and evaluating our procurement strategy and supply chain to reduce any negative impact on our business, financial condition, and
results of operations.

In response to supply chain constraints, in 2022 we increased certain raw materials inventory, partly to limit the potential
impact of supply chain issues of raw materials in the near term. During the first quarter of 2023, we have continued to carry
increased inventories.

In March 2023, various financial institutions sustained liquidity problems. Even though the FDIC and other government
agencies intervened, there is uncertainty in the markets regarding the stability of the banking system and especially of regional
banks. If the banks and financial institutions at which we or our customers hold our cash enter receivership or become insolvent,
our liquidity and financial results may be threatened.

As of March 31, 2023, other than increased interest expense, we did not experience material adverse effects on our
financial results from the events and trends discussed above.

Restricted Cash

Restricted cash is included with cash and cash equivalents when reconciling the beginning-of-period and end-of-period total
amounts shown on the condensed consolidated statements of cash flows. Restricted cash is restricted as to withdrawal or use.
Prior to the termination of the Tax Receivable Agreement (“TRA”), tax distributions paid by Shoals Parent to the Company were
restricted under the limited liability company agreement (“LLC Agreement”) for future payments under the TRA and totaled $10.5
million as of March 31, 2022. There was no restricted cash as of March 31, 2023.

March 31, March 31,
2023 2022
Cash and cash equivalents $ 6,460 $ 2,534
Restricted cash included in other current asset — 4,222
Restricted cash included in other assets — 6,325
Total cash, cash equivalents and restricted cash $ 6,460 $ 13,081

Customer Concentrations

The Company had the following revenue concentrations representing 10% or more of revenue for the three months ended
March 31, 2023 and 2022 and related accounts receivable concentrations as of March 31, 2023 and December 31, 2022:
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Shoals Technologies Group, Inc.
Notes to Condensed Consolidated Financial Statements (Unaudited)

2023 2022
Accounts Accounts
Revenue % Receivable % Revenue % Receivable %
Customer A 19.0 % 20.7 % 16.4 % 8.4 %
Customer B 0.5 % 8.3 % 12.2 % 12.6 %
Customer C 0.1 % 1.1% 10.5 % 1.6 %
Customer D 6.6 % 7.3 % 10.0 % 0.1%

Recent Accounting Pronouncements
Adopted

In October 2021, the FASB issued Accounting Standard Update (“ASU”) No. 2021-08, Business Combinations (Topic 805)
Accounting for Contract Assets and Contract Liabilities from Contracts with Customers. This ASU requires that contract assets and
contract liabilities acquired in a business combination be recognized and measured in accordance with Topic 606. At the acquisition
date, an acquirer should account for the related revenue contracts in accordance with Topic 606 as if it had originated the contracts.
This guidance is effective for fiscal years beginning after December 15, 2022, including interim periods within that fiscal year. The
adoption of this standard on January 1, 2023 did not have an impact on the Company’s condensed consolidated financial
statements.

Not Yet Adopted

Management does not believe that any other recently issued, but not yet effective, accounting standards, if currently
adopted, would have a material effect on the Company’s condensed consolidated financial statements.

3. Accounts Receivable

Accounts receivable, net consists of the following (in thousands):

March 31,
2023 December 31, 2022
Accounts receivable $ 76,191 $ 51,061
Less: allowance for credit losses (776) (486)
Accounts receivable, net $ 75,415 $ 50,575
4. Inventory
Inventory, net consists of the following (in thousands):
March 31,
2023 December 31, 2022
Raw materials $ 78,975 $ 75,778
Allowance for obsolete or slow-moving inventory (5,246) (2,924)
Inventory, net $ 73,729 $ 72,854
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Shoals Technologies Group, Inc.
Notes to Condensed Consolidated Financial Statements (Unaudited)

5. Property, Plant and Equipment

Property, plant, and equipment, net consists of the following (in thousands):

Estimated
Useful Lives March 31, December
(Years) 2023 31, 2022
Land N/A $ 840 $ 840
Building and land improvements 5-40 9,551 9,031
Machinery and equipment 3-5 13,670 12,371
Furniture and fixtures 3-7 1,948 1,787
Vehicles 5 125 125
26,134 24,154
Less: accumulated depreciation (7,746) (7,284)
Property, plant and equipment, net $ 18,388 § 16,870

Depreciation expense for the three months ended March 31, 2023 and 2022 was $0.5 million and $0.4 million, respectively.
During the three months ended March 31, 2023 and 2022, $0.4 million and $0.3 million, respectively, of depreciation expense was

allocated to cost of revenue and $0.1 million and $0.1 million, respectively, of depreciation expense was allocated to operating
expenses.

6. Goodwill and Other Intangible Assets
Goodwill

Goodwill relates to the acquisition of Shoals and ConnectPV, Inc. There were no changes in the carrying amount of goodwill
during the three months ended March 31, 2023. Goodwill totaled $69.9 million as of March 31, 2023 and December 31, 2022.
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Shoals Technologies Group, Inc.
Notes to Condensed Consolidated Financial Statements (Unaudited)

Other Intangible Assets

Other intangible assets, net consists of the following (in thousands):

Estimated Useful March 31,
Lives (Years) 2023 December 31, 2022
Amortizable:
Costs:
Customer relationships 13 $ 53,100 $ 53,100
Developed technology 13 34,600 34,600
Trade names 13 11,900 11,900
Backlog 1 600 600
Noncompete agreements 5 2,000 2,000
Total amortizable intangibles 102,200 102,200
Accumulated amortization:
Customer relationships 23,998 22,925
Developed technology 15,526 14,860
Trade names 5,513 5,230
Backlog 600 600
Noncompete agreements 2,000 2,000
Total accumulated amortization 47,637 45,615
Total other intangible assets, net $ 54563 $ 56,585

Amortization expense related to intangible assets amounted to $2.0 million and $2.3 million for the three months ended
March 31, 2023 and 2022, respectively.

7. Accrued Expenses and Other

Accrued expenses and other consists of the following (in thousands):

March 31,
2023 December 31, 2022
Accrued compensation $ 2791 $ 4,917
Accrued interest 7,627 7,226
Other accrued expenses 6,964 5,739
Total accrued expenses and other $ 17,382 § 17,882

8. Long-Term Debt

Long-term debt consists of the following (in thousands):
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March 31,

2023 December 31, 2022
Term Loan Facility $ 194,750 $ 195,250
Revolving Credit Facility 45,000 48,000
Less: deferred financing costs (3,914) (4,187)
Total debt, net of deferred financing costs 235,836 239,063
Less: current portion (2,000) (2,000)
Long-term debt, net current portion $ 233,836 $ 237,063

Senior Secured Credit Agreement

Holdings has a senior secured credit agreement (as amended, the “Senior Secured Credit Agreement”), consisting of (i) a
$350.0 million senior secured six-year term loan facility (the “Term Loan Facility”) and (ii) a $150.0 million revolving credit facility
(the “Revolving Credit Facility”).

As of March 31, 2023, interest rates on the Term Loan Facility were SOFR plus 5.75%, or 10.59%, and on the Revolving
Credit Facility, SOFR plus 3.25%, ranging from 7.88% to 8.09%. As of March 31, 2023, there were $194.8 million outstanding under
the Term Loan Facility, $45.0 million outstanding under the Revolving Credit Facility, and the Company had $105.0 million of
availability thereunder.

The Senior Secured Credit Agreement contains affirmative and negative covenants, including covenants that restrict the
Company’s incurrence of indebtedness, incurrence of liens, dispositions, investments, acquisitions, restricted payments, and
transactions with affiliates. The Senior Secured Credit Agreement also includes customary events of default, including the
occurrence of a change of control.

The Revolving Credit Facility also includes a consolidated leverage ratio financial covenant that is tested on the last day of
each fiscal quarter. To remain in compliance with the financial covenant, Shoals Intermediate Holdings’ consolidated leverage ratio,
as of the last day of any quarter, cannot be greater than 6.50 to 1.00. As of March 31, 2023, the Company was in compliance with
all the required covenants.

9. Earnings per Share ("EPS")

Basic EPS of Class A common stock is computed by dividing net income attributable to the Company by the weighted
average number of shares of Class A common stock outstanding during the period. Diluted EPS of Class A common stock is
computed similarly to basic EPS except the weighted average shares outstanding are increased to include additional shares from
the exchange of Class B common stock under the if-converted method and the assumed exercise of any common stock
equivalents using the treasury stock method, if dilutive. The Company’s restricted and performance stock units are considered
common stock equivalents for this purpose.

Basic and diluted EPS of Class A common stock have been computed as follows (in thousands, except per share amounts):

Three Months Ended March 31,
2023 2022

Numerator:
Net income attributable to Shoals Technologies Group, Inc. - basic $ 1429 $ 2,640

Reallocation of net income attributable to non-controlling interests from the assumed exchange
of Class B common stock = =
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Three Months Ended March 31,

2023 2022
Net income attributable to Shoals Technologies Group, Inc. - diluted $ 14,296 $ 2,640
Denominator:
Weighted average shares of Class A common stock outstanding - basic 146,409 112,211
Effect of dilutive securities:
Restricted / performance stock units 698 29
Class B common stock — —
Weighted average shares of Class A common stock outstanding - diluted 147,107 112,240
Earnings per share of Class A common stock - basic $ 010 $ 0.02
Earnings per share of Class A common stock - diluted $ 010 $ 0.02

For the three months ended March 31, 2023 and 2022, the reallocation of net income attributable to non-controlling interests
from the assumed exchange of Class B common stock has been excluded along with the dilutive effect of Class B common stock to
the weighted average shares of Class A common stock outstanding — dilutive, as they were antidilutive.

10. Equity-Based Compensation
2021 Long-term Incentive Plan

The Shoals Technologies Group, Inc. 2021 Long-Term incentive Plan (the “2021 Incentive Plan”) became effective on
January 26, 2021. The 2021 Incentive Plan authorized 8,768,124 new shares, subject to adjustment pursuant to the 2021 Incentive
Plan.

Restricted Stock Units

During the three months ended March 31, 2023, the Company granted 203,498 restricted stock units (“RSUs") to certain
employees and officers of the Company. The RSUs have grant date fair values ranging from $23.94 to $28.26 per unit and
generally vest ratably over 3 years.

Activity under the 2021 Incentive Plan for RSUs was as follows:

Three Months Ended
March 31, 2023

Weighted
Restricted Average
Stock Units Price
Outstanding, beginning of period 1,736,975 $ 22.34
Granted 203,498 $ 27.15
Forfeited (29,863) $ 21.70
Vested (592,160) $ 20.30
Outstanding, end of period 1,318,450 $ 24.01

Performance Stock Units

During the three months ended March 31, 2023, the Company granted an aggregate of 143,810 Performance Stock Units
("PSUs") to certain executives. The PSUs cliff vest after 3 years upon meeting certain
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revenue and gross margin targets and contain certain modifiers which could increase or decrease the ultimate number of Class A
common stock issued to the executives. The PSUs were valued using the market value of the Class A common stock on the grant
date ranging from $26.55 to $28.26.

Activity under the 2021 Incentive Plan for PSUs was as follows:

Three Months Ended
March 31, 2023

Performance Weighted Average

Stock Units Price
Outstanding, beginning of period 256,305 $ 11.89
Granted 143,810 $ 28.19
Forfeited (79,533) $ 10.42
Vested (53,144) $ 10.42
Outstanding, end of period 267,438 $ 21.38

During the three months ended March 31, 2023 and 2022, the Company recognized $7.5 million and $3.8 million,
respectively, in equity-based compensation. As of March 31, 2023, the Company had $32.5 million of unrecognized compensation
costs which is expected to be recognized over a period of 2.1 years.

11. Stockholders' Equity
Shoals Parent Ownership

The Company is the sole managing member of Shoals Parent and has the sole voting power in, and controls the
management of Shoals Parent. As of March 31, 2023, the Company owned 100% of Shoals Parent. Prior to owning 100% of
Shoals Parent, the remaining interest in Shoals Parent, was held by direct or indirect holders of LLC Interests and our Class B
common stock, including the Founder and certain current and former executive officers, employees and their respective permitted
transferees (collectively, the “Continuing Equity Owners”), who could exchange at each of their respective options, in whole or in
part, from time to time, their LLC Interests (along with an equal number of shares of Class B common stock (which shares were
then immediately canceled)) for cash or newly issued shares of our Class A common stock. Accordingly, the Company consolidated
the financial results of Shoals Parent and reported non-controlling interests in its condensed consolidated financial statements. In
accordance with the Shoals Parent LLC Agreement, Shoals Parent has made cash distributions to its members in an amount
sufficient to cover the members’ tax liabilities, if any, with respect to each member’s share of Shoals Parent taxable earnings. The
payment of these cash distributions by Shoals Parent to Continuing Equity Owners was recorded as distributions to holders of
Shoals Parent LLC Interests in the accompanying condensed consolidated statements of stockholders’ equity (deficit) and
condensed consolidated statements of cash flows.

Common Stock Economic and Voting Rights

Holders of Class A common stock and Class B common stock (if any shares are outstanding) are entitled to one vote per
share and, except as otherwise required, vote together as a single class on all matters on which stockholders generally are entitled
to vote. Holders of Class B common stock (if any shares are outstanding) are not entitled to receive dividends and will not be
entitled to receive any distributions upon the liquidation, dissolution or winding up of the Company. Shares of Class B common
stock were only issuable to
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the extent necessary to maintain the one-to-one ratio between the number of LLC Interests held by the Continuing Equity Owners
and the number of shares of Class B common stock held by the Continuing Equity Owners. As of March 31, 2023, there were no
shares of Class B common stock nor LLC Interests outstanding, and no shares of Class B common stock are currently issuable.
Shares of Class B common stock were transferable only together with an equal number of LLC Interests.

12. Non-Controlling Interests

As of March 31, 2023, the Company owns 100% of Shoals Parent. The following table summarizes the effects of the
changes in ownership in Shoals Parent on equity:

Three Months Ended March 31,

2023 2022
Net income attributable to non-controlling interests $ 2,687 $ 2,009
Transfers to non-controlling interests
Increase as a result of activity under equity-based compensation plan 687 1,647
Decrease from tax distributions to non-controlling interests (2,628) (2,938)
Reallocation of non-controlling interests (10,361) —
Change from net income attributable to non-controlling interests and transfers to non-controlling
interests $ (9,615) $ 718

Issuance of Additional LLC Interests

Under the LLC Agreement, the Company is required to cause Shoals Parent to issue additional LLC Interests to the
Company when the Company issues additional shares of Class A common stock. Other than as it relates to the issuance of Class A
common stock in connection with an equity incentive program, the Company must contribute to Shoals Parent net proceeds and
property, if any, received by the Company with respect to the issuance of such additional shares of Class A common stock. The
Company must cause Shoals Parent to issue a number of LLC Interests equal to the number of shares of Class A common stock
issued such that, at all times, the number of LLC Interests held by the Company equals the number of outstanding shares of Class
A common stock. During the three months ended March 31, 2023 and 2022, the Company caused Shoals Parent to issue to the
Company a total of 495,831 and 308,416 LLC Interests, respectively, for the vesting of awards granted under the 2021 Incentive
Plan.

Distributions for Taxes

As a limited liability company (treated as a partnership for income tax purposes), Shoals Parent does not incur significant
federal, state or local income taxes, as these taxes are primarily the obligations of its members. As authorized by the LLC
Agreement, Shoals Parent was required to distribute cash, to the extent that Shoals Parent has cash available, on a pro rata basis,
to its members to the extent necessary to cover the members’ tax liabilities, if any, with respect to each member’s share of Shoals
Parent taxable earnings. Shoals Parent made such tax distributions to its members quarterly, based on the single highest marginal
tax rate applicable to its members applied to projected year-to-date taxable income, with a final accounting once actual taxable
income or loss has been determined. During the three months ended March 31, 2023 and 2022, tax distributions to non-controlling
LLC Interests holders was $2.6 million and $2.9 million, respectively.
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13. Commitments and Contingencies
Litigation
The Company is from time to time subject to legal proceedings and claims, which arise in the normal course of its business.

In the opinion of management and legal counsel, except as disclosed below, the amount of losses or gains that may be sustained, if
any, would not have a material effect on the financial position, results of operations or cash flows of the Company.

On May 4, 2023, the Company filed a patent infringement complaint with the U.S. International Trade Commission (“ITC”)
against Hikam America, Inc., a corporation based in Chula, California, and its related foreign entities (together, “Hikam”), and
Voltage LLC, a limited liability company based in Chapel Hill, North Carolina, and its related foreign entities (together, “Voltage”).
The complaints primarily request that the ITC (i) investigate unlawful imports of certain photovoltaic connectors and components
that the Company alleges infringe on two valid and enforceable patents owned by the Company related to improved connectors for
solar panel rays and (ii) issue a limited exclusion order and a cease and desist order against the Hikam defendants and the Voltage
defendants to bar them from importing, marketing, distributing, selling, offering for sale, licensing, advertising, transferring, or
otherwise using the infringing photovoltaic connectors and components in and into the United States. Also on May 4, 2023, the
Company filed complaints against the Hikam defendants in the U.S. District Court for the Southern District of California, and against
the Voltage defendants in the U.S. District Court for the Middle District of North Carolina on the same subject matter. These
complaints seek injunctive relief and damages for reasonable royalty and lost profits. The Company intends to vigorously pursue
these actions. However, at this stage, the Company is unable to predict the outcome or impact on its business and financial results.
The Company is accounting for this matter as a gain contingency, and will record any such gain in future periods if and when the
contingency is resolved, in accordance with ASC 450 Contingencies.

Surety Bonds

The Company provides surety bonds to various parties as required for certain transactions initiated during the ordinary
course of business to guarantee the Company’s performance in accordance with contractual or legal obligations. As of March 31,
2023, the maximum potential payment obligation with regard to surety bonds was $9.0 million.

Product Warranty

The Company offers an assurance type warranty for its products against manufacturer defects which does not contain a
service element. For these assurance type warranties, a provision for estimated future costs related to warranty expense is
recorded when they are probable and reasonably estimable. As of March 31, 2023 and December 31, 2022 our estimated accrued
warranty liability was $0.4 million and $0.6 million, respectively.

The Company has been notified by certain customers that a subset of wire harnesses used in its EBOS solutions is
presenting excessive pull back of wire insulation at connection points (“shrinkback”). Based upon the Company’s initial assessment,
the Company believes the shrinkback is related to a subset of specific colored wire provided by one specific supplier. While it is
probable that the Company will incur costs related to the repair or replacement of the impacted wire harnesses, based on the
limited information available as of the date of this Quarterly Report, including the scope of affected sites, potential solutions and the
possibility of recovery from the wire supplier, it is not possible to reasonably estimate those costs. The Company is continuing its
investigation of this matter to determine a course of action, and has substantially ceased use of the related wire from this supplier.
As additional information becomes available, the Company expects to
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increase its estimated accrued warranty liability, which may be material. The Company does not maintain insurance for product
warranty, and as necessary, the Company intends to seek recovery from the third party supplier.

14. Income Taxes

In August 2022, the U.S. President signed into law the Inflation Reduction Act of 2022 (the “IRA”), which revised U.S. tax
law by, among other things, including a new corporate alternative minimum tax (the “CAMT”) of 15% on certain large corporations,
imposing a 1% excise tax on stock buybacks, and providing incentives to address climate change, including the introduction of
advanced manufacturing production tax credits. The provisions of the IRA are generally effective for tax years beginning after 2022.
Given the complexities of the IRA, which is pending technical guidance and regulations from the Internal Revenue Service and U.S.
Treasury Department, we will continue to monitor these developments and evaluate the potential future impact to our results of
operations.

The Company is taxed as a subchapter C corporation and is subject to federal and state income taxes. The Company’s sole
material asset is Shoals Parent, which is a limited liability company that is taxed as a partnership for U.S. federal and certain state
and local income tax purposes. Shoals Parent’s net taxable income and related tax credits, if any, are passed through to its
members and included in the member’s tax returns.

Shoals Parent is subject to and reports an entity level tax in various states. The income tax burden on the earnings taxed to
the non-controlling interest holders is not reported by the Company in its condensed consolidated financial statements under U.S.
GAAP. As a result, the Company’s effective tax rate can differ materially from the statutory rate, depending on the ownership
percentage of the non-controlling interests. Our effective income tax rate for the three months ended March 31, 2023 and 2022,
was 15.5% and 24.7% respectively.

In calculating the provision for interim income taxes, in accordance with ASC Topic 740, an estimated annual effective tax
rate is applied to year-to-date ordinary income. At the end of each interim period, the Company estimates the effective tax rate
expected to be applicable for the full fiscal year.

For annual periods, the Company accounts for income taxes using the asset and liability method. Under this method,
deferred tax assets and liabilities are recognized for the estimated future tax consequences attributable to differences between the
financial statement carrying amounts of existing assets and liabilities and their respective tax basis. In assessing the realizability of
deferred tax assets, management considers whether it is more-likely-than-not that the deferred tax assets will be realized. Deferred
tax assets and liabilities are calculated by applying existing tax laws and the rates expected to apply to taxable income in the years
in which those temporary differences are expected to be recovered or settled. The effect of a change in tax rates on deferred tax
assets and liabilities is recognized in the year of the enacted rate change.

The Company accounts for uncertainty in income taxes using a recognition and measurement threshold for tax positions
taken or expected to be taken in a tax return, which are subject to examination by federal and state taxing authorities. The tax
benefit from an uncertain tax position is recognized when it is more likely than not that the position will be sustained upon
examination by taxing authorities based on technical merits of the position. The amount of the tax benefit recognized is the largest
amount of the benefit that has a greater than 50% likelihood of being realized upon ultimate settlement. The effective tax rate and
the tax basis of assets and liabilities reflect management’s estimates of the ultimate outcome of various tax uncertainties. The
Company recognizes penalties and interest related to uncertain tax positions within the provision (benefit) for
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income taxes line in the accompanying condensed consolidated statements of operations. As of the quarter ended March 31, 2023,
the Company has recorded $1.0 million of gross unrecognized tax benefits inclusive of interest and penalties, all of which, if
recognized, would favorably impact the effective tax rate. The Company recognizes penalties and interest related to uncertain tax
positions within the income tax expense line in the accompanying condensed consolidated statements of operations.

The Company files U.S. federal and certain state income tax returns. The income tax returns of the Company are subject to
examination by U.S. federal and state taxing authorities for various time periods, depending on those jurisdictions’ rules, generally
after the income tax returns are filed.

15. Revenue Recognition
Disaggregation of revenue

Based on Topic 606 provisions, the Company disaggregates its revenue from contracts with customers based on product
type. Revenue by product type is disaggregated between system solutions and components. System solutions are contracts under
which the Company provides multiple products typically in connection with the design and specification of an entire EBOS system.
Components represents sales of individual components.

The following table presents the Company’s revenue disaggregated by product type (in thousands):

Three Months Ended March 31,

2023 2022
System solutions $ 91,299 $ 46,829
Components 13,787 21,147
Total revenue $ 105,086 $ 67,976

Contract Balances

The timing of revenue recognition, billings and cash collections results in billed accounts receivable, unbilled receivables
(contract assets), retainage (contract assets), and deferred revenue (contract liabilities) on the condensed consolidated balance
sheets, recorded on a contract-by-contract basis at the end of each reporting period.

The Company’s contract balances consist of the following (in thousands):

March 31,
*) 2023 December 31, 2022
Billed accounts receivable Accounts receivable, net $ 71,091 $ 48,571
Retainage Accounts receivable, net $ 4,324 $ 2,004
Unbilled receivables Unbilled receivables $ 19,661 $ 16,713
Deferred revenue Deferred revenue $ 23,450 $ 23,259

(*) Location on the condensed consolidated balance sheets.

The majority of the Company’s contract amounts are billed as work progresses in accordance with agreed-upon contractual
terms, which generally coincide with the shipment of one or more phases of the project. Billing sometimes occurs subsequent to
revenue recognition, resulting in unbilled receivables. The
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changes in unbilled receivables relate to fluctuations in the timing of billings for the Company’s revenue recognized over-time.

Certain contracts contain retainage provisions. Retainage represents a contract asset for the portion of the contract price
earned by the Company for work performed but held for payment by the customer as a form of security until the Company obtains
specified milestones. The Company typically bills retainage amounts as work is performed. Retainage provisions are not
considered a significant financing component because they are intended to protect the customer in the event that some or all of the
obligations under the contract are not completed. The changes in retainage relate to fluctuations in the timing of retainage billings
and achievement of specified milestones.

The Company also receives deferred revenue in the form of customer deposits. The customer deposits are short term as
the related performance obligations are typically fulfilled within 12 months. The changes in deferred revenue relate to fluctuations in
the timing of customer deposits and completion of performance obligations. During the three months ended March 31, 2023, $10.1
million of deferred revenue recorded as of December 31, 2022 was recognized in revenue.

16. Related Party Transaction

As part of the LLC Agreement we were required to pay tax distributions to the non-controlling interest holders, some of
which were considered related parties at the time of distribution. See Note 12 - Non-controlling Interests.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

This Management’s Discussion and Analysis of Financial Condition and Results of Operations should be read in conjunction
with our consolidated financial statements and the related notes and other financial information included in our Annual Report on
Form 10-K for the year ended December 31, 2022 (“2022 Form 10-K”) and this Quarterly Report on Form 10-Q. In addition to
historical financial information, the following discussion and analysis contains forward-looking statements that involve risks,
uncertainties and assumptions. For this purpose, any statements contained in this Form 10-Q that are not statements of historical
fact may be deemed to be forward-looking statements. Without limiting the foregoing, words such as “may,” “will,” “expect,”
“believe,” “anticipate,” “estimate” or “continue” or comparable terminology are intended to identify forward-looking statements. Our
actual results and timing of selected events may differ materially from those anticipated in these forward-looking statements as a
result of many factors, including those discussed under the sections of our 2022 Form 10-K and this Form 10-Q captioned

“Forward-Looking Statements” and “Risk Factors”.

This Management’s Discussion and Analysis of Financial Condition and Results of Operations contains the presentation ot
Adjusted EBITDA, Adjusted Net Income and Adjusted Diluted Earnings per Share, which are not presented in accordance with
generally accepted accounting principles in the U.S. (“GAAP’). Adjusted EBITDA, Adjusted Net Income and Adjusted Diluted
Earnings per Share are being presented because they provide the Company, investors and readers of this Form 10-Q with
additional insight into our operational performance relative to earlier periods and relative to our competitors. We do not intend
Adjusted EBITDA, Adjusted Net Income and Adjusted Diluted Earnings per Share to be substitutes for any GAAP financial
information. Readers of this Form 10-Q should use Adjusted EBITDA, Adjusted Net Income and Adjusted Diluted Earnings per
Share only in conjunction with Net Income and Net Income Attributable to Shoals Technologies Group, Inc., the most closely
comparable GAAP financial measures, as applicable. Reconciliations of Adjusted EBITDA, Adjusted Net Income and Adjusted
Diluted Earnings per Share, to the respective most closely comparable GAAP measure, as well as a calculation of Adjusted Diluted
Weighted Average Shares Outstanding, are provided in “—Non-GAAP Financial Measures.”

Overview

We are a leading provider of electrical balance of systems (“EBOS”) solutions and components for solar, battery storage and
electrical vehicle (“EV”) charging applications, selling to customers primarily in the United States as well as internationally. EBOS
encompasses all of the components that are necessary to carry the electric current produced by solar panels to an inverter and
ultimately to the power grid. EBOS components are mission-critical products that have a high consequence of failure, including lost
revenue, equipment damage, fire damage, and even serious injury or death. As a result, we believe customers prioritize reliability
and safety over price when selecting EBOS solutions.

EBOS components that we produce include cable assembilies, inline fuses, combiners, disconnects, recombiners, wireless
monitoring systems, junction boxes, transition enclosures and splice boxes. We derive the majority of our revenue from selling
“system solutions” which are complete EBOS systems that include several of our products, many of which are customized for the
customer’s project. We believe our system solutions are unique in our industry because they integrate design and engineering
support, proprietary components and innovative installation methods into a single offering that would otherwise be challenging for a
customer to obtain from a single provider or at all.

We sell our solar products principally to engineering, procurement and construction firms (“EPCs”) that build solar energy
projects. However, given the mission-critical nature of EBOS, the decision to use our products typically involves input from both the
EPC and the owner of the solar energy project. The custom nature of our system solutions and the long development cycle for solar
energy projects typically gives us 12 months or more of lead time to quote, engineer, produce and ship each order we receive, and
we do not stock large amounts of finished goods.
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Throughout the first quarter of 2023, we have maintained focus on our growth strategy, including converting customers to
our combine-as-you-go system and developing products for the rapidly growing EV charging infrastructure market. We believe that
as of March 31, 2023, 14 of the top 15 and 17 of the top 25 solar EPCs, as reported by Solar Power World Magazine, use our
combine-as-you-go system on their projects. As of the date of this report, we are in the process of transitioning an additional 15
EPCs and developers to our system. Additionally, in the fourth quarter of 2021, we introduced four new product families for the EV
charging market and began taking orders and shipping some component products in the first quarter of 2022. Order flow and
deliveries of our EV system solution continued through the first quarter of 2023 with scaled production underway. All products
launched in 2022 and through March 31, 2023, are certified to UL standards.

We derived approximately 86.9% of our revenue from the sale of system solutions for the three months ended March 31,
2023. For the same period, we derived substantially all of our revenue from customers in the U.S. As of March 31, 2023, we had
$527.5 million of backlog and awarded orders, backlog of $227.6 million represents signed purchase orders or contractual minimum
purchase commitments with take-or-pay provisions and awarded orders of $299.9 million are orders we are in the process of
documenting a contract but for which a contract has not yet been signed. As of March 31, 2023, backlog and awarded orders
increased by 75% relative to the same date last year and increased by 23% relative to December 31, 2022.

Secondary Offering

On March 10, 2023, selling stockholders, which consisted of certain entities controlled by Dean Solon, our founder (the
“Founder”) completed a secondary offering consisting of 24,501,650 shares of Class A common stock. Following the closing of the
secondary offering, the Founder no longer owns any shares of our Class B common stock or membership interests in Shoals
Parent (“LLC Interests”). The Company did not receive any proceeds from the sale of shares of our Class A common stock by the
selling stockholders in this offering.

Exchange of LLC Interests

In March 2023, certain Continuing Equity Owners (as defined in Note 11 - Stockholders’ Equity), including the Founder,
exchanged an aggregate of 31,419,913 LLC Interests together with an equal number of shares of Class B common stock for
31,419,913 newly-issued share of Class A common stock. As a result, upon effectiveness of such exchanges, all of the LLC
Interests in Shoals Parent are held by the Company, no other holders own LLC Interests and no Class B common stock is
outstanding. As of March 31, 2023, the Company owned 100% of Shoals Parent.

Trends and Uncertainties

In 2022, significant levels of inflation increased energy prices, freight premiums, and other operating costs, which levels
remained elevated during the first quarter of 2023. As a result of inflation, during 2022 and the first quarter of 2023, the Federal
Reserve increased interest rates. Such increased interest rates have resulted in higher interest rates associated with our Senior
Secured Credit Agreement, as defined in Note 8 Long-Term Debt. The Federal Reserve may continue raising interest rates, and
any such additional increases will have a corresponding increase in the interest rates charged under our Senior Secured Credit
Agreement. The eventual implications of higher government deficits and debt, tighter monetary policy, and potentially higher long-
term interest rates may drive a higher cost of capital during our forecast period.

In 2022 and to a lesser extent during the first quarter of 2023, in part as a consequence of the novel coronavirus (“COVID-
19”) pandemic and other macroeconomic events, our ability to obtain raw materials required to manufacture our components and
system solutions from domestic and international suppliers, as well as our ability to secure inbound logistics to and from our
facilities, were impacted, with additional delays linked to international border crossings and the associated approvals and
documentation. The Company does not directly source raw materials from Europe. However, the ongoing conflict in Ukraine has
reduced the availability of certain materials that can be sourced in Europe and, as a result, increased global logistics costs
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for the procurement of some inputs and materials used in our products. We expect these trends to persist throughout the year. In
addition, changes over the last few years in the international relations and tariff regimes between the U.S. and China in response to
various political issues and heightened uncertainty regarding China-Taiwan relations could significantly adversely impact the
availability of parts and components to us, and, correspondingly, our ability to produce our components at targeted levels, although
we did not experience such negative effects during the first quarter of 2023. We are continuously monitoring the situation of our
supply chain and evaluating our procurement strategy and supply chain to reduce any negative impact on our business, financial
condition, and results of operations.

In response to supply chain constraints, in 2022 we increased certain raw materials inventory, partly to limit the potential
impact of supply chain issues of raw materials in the near term. During the first quarter of 2023, we have continued to carry
increased inventories.

In March 2023, various financial institutions sustained liquidity problems. Even though the FDIC and other government
agencies intervened, there is uncertainty in the markets regarding the stability of the banking system and especially of regional
banks. If the banks and financial institutions at which we or our customers hold our cash enter receivership or become insolvent,
our liquidity and financial results may be threatened.

As of March 31, 2023, other than increased interest expense, we did not experience material adverse effects on our
financial results from the events and trends discussed above.

Key Components of Our Results of Operations
The following discussion describes certain line items in our condensed consolidated statements of operations.
Revenue

We generate revenue from the sale of EBOS systems and components for homerun and combine-as-you-go architectures,
battery storage and EV charging infrastructure. Our customers include EPCs, utilities, solar developers, independent power
producers, solar module manufacturers and charge point operators. We derive the majority of our revenue from selling solar system
solutions. When we sell a solar system solution, we enter into a contract with our customers covering the price, specifications,
delivery dates and warranty for the products being purchased, among other things. Our contractual delivery period for solar system
solutions can vary from one to three months whereas manufacturing typically requires a shorter time frame. Contracts for solar
system solutions can range in value from several hundred thousand to several million dollars.

Our revenue is affected by changes in the price, volume and mix of solar system solutions and components purchased by
our customers. The price and volume of our system solutions and components is driven by the demand for our solar system
solutions and components, changes in product mix between homerun and combine-as-you-go EBOS, geographic mix of our
customers, strength of competitors’ product offerings, and availability of government incentives to the end-users of our products.

Our revenue growth is dependent on continued growth in the amount of solar energy projects constructed each year and
our ability to increase our share of demand in the geographies where we currently compete and plan to compete in the future as
well as our ability to continue to develop and commercialize new and innovative products that address the changing technology and
performance requirements of our customers.

Cost of Revenue and Gross Profit

Cost of revenue consists primarily of system solutions and components costs, including purchased raw materials, as well as
costs related to shipping, customer support, product warranty, personnel and depreciation of manufacturing and testing equipment.
Personnel costs in cost of revenue include both direct labor costs as well as costs attributable to any individuals whose activities
relate to the transformation of raw materials or component parts into finished goods or the transportation of materials to the
customer. Our product costs are affected by the underlying cost of raw materials, including copper and aluminum; component costs,
including
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fuses, resin, enclosures, and cable; technological innovation; economies of scale resulting in lower component costs; and
improvements in production processes and automation. We do not currently hedge against changes in the price of raw materials.
Some of these costs, primarily indirect personnel and depreciation of manufacturing and testing equipment, are not directly affected
by sales volume. Gross profit may vary from year to year and is primarily affected by our sales volume, product prices, product
costs, product mix, customer mix, geographical mix, shipping method and warranty costs.

Operating Expenses

Operating expenses consist of general and administrative costs as well as depreciation and amortization expense.
Personnel-related costs are the most significant component of our operating expenses and include salaries, equity-based
compensation, benefits, payroll taxes and commissions. The number of full-time employees in our general and administrative
departments increased from 95 to 115 from March 31, 2022 to March 31, 2023, and we expect to hire new employees in the future
to support our growth. The timing of these additional hires could materially affect our operating expenses in any particular period,
both in absolute dollars and as a percentage of revenue. We expect to invest in additional resources to support our growth which
will increase our operating expenses.

General and Administrative Expenses

General and administrative expenses consist primarily of salaries, equity-based compensation expense, employee benefits
and payroll taxes related to our executives, and our sales, finance, human resources, information technology, engineering and legal
organizations, travel expenses, facilities costs, marketing expenses, insurance, bad debt expense and fees for professional
services. Professional services consist of audit, tax, accounting, legal, internal controls, information technology, investor relations
and other costs. We expect to increase our sales and marketing personnel as we expand into new geographic markets.
Substantially all of our sales are currently in the U.S. We currently have a sales presence in the U.S., Asia-Pacific, Europe, Latin
America, and Africa. We intend to grow our sales presence and marketing efforts in current geographic markets and expand to
additional countries in the future.

Depreciation

Depreciation in our operating expenses consists of costs associated with property, plant and equipment (“PP&E”) not used
in manufacturing our products. We expect that as we increase both our revenue and the number of our general and administrative
personnel, we will invest in additional PP&E to support our growth resulting in additional depreciation expense.

Amortization

Amortization of intangibles consists of amortization of customer relationships, developed technology, trade names, backlog
and noncompete agreements over their expected period of use.

Non-operating Expenses
Interest Expense

Interest expense consists of interest and other charges paid in connection with our Senior Secured Credit Agreement.
Income Tax Expense

Shoals Technologies Group, Inc. is subject to U.S. federal and state income tax in multiple jurisdictions with respect to our
allocable share of any net taxable income of Shoals Parent. Shoals Parent is a pass-through entity for federal income tax purposes
but incurs income tax in certain state jurisdictions.
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Results of Operations

The following table summarizes our results of operations (dollars in thousands):
Three Months Ended March 31,

2023 2022 Increase / (Decrease)
Revenue $ 105,086 $ 67,976 $ 37,110 55 %
Cost of revenue 56,829 41,684 15,145 36 %
Gross profit 48,257 26,292 21,965 84 %
Operating expenses
General and administrative expenses 19,992 13,919 6,073 44 %
Depreciation and amortization 2,165 2,366 (201) (8)%
Total operating expenses 22,157 16,285 5,872 36 %
Income from operations 26,100 10,007 16,093 161 %
Interest expense, net (5,996) (3,836) 2,160 56 %
Income before income taxes 20,104 6,171 13,933 226 %
Income tax expense (3,121) (1,522) 1,599 105 %
Net income 16,983 4,649 12,334 265 %
Less: net income attributable to non-controlling interests 2,687 2,009 678 34 %
Net income attributable to Shoals Technologies Group,
Inc. $ 14,296 $ 2640 $ 11,656 442 %

Comparison of the Three Months Ended March 31, 2023 and 2022
Revenue

Revenue increased by $37.1 million, or 55%, for the three months ended March 31, 2023 as compared to the three months
ended March 31, 2022, driven by higher sales volumes as a result of increased demand for solar EBOS generally and our combine-
as-you-go system solutions specifically and to a lesser extent increased pricing. We believe expanding customer recognition of the
benefits of our combine-as-you-go system is continuing to result in increased demand for our products. The number of system
solutions projects and the average revenue per project increased in 2023 as compared to the same period in 2022.

Cost of Revenue and Gross Profit

Cost of revenue increased by $15.1 million, or 36%, for the three months ended March 31, 2023 as compared to the three
months ended March 31, 2022, primarily driven by an increase in revenue. Gross profit as a percentage of revenue increased from
38.7% in 2022 to 45.9% in 2023. The increase in gross profit as a percentage of revenue is attributable to increased pricing for our
system solutions along with slightly lower raw materials input costs, improvement and efficiencies in the manufacturing process,
and additional leverage on fixed costs.

Operating Expenses
General and Administrative

General and administrative expenses increased $6.1 million, or 44%, for the three months ended March 31, 2023 as
compared to the three months ended March 31, 2022. The increase in general and administrative expenses was primarily the result
of an increase in equity-based compensation of $3.4 million mainly related to termination of our former CEO for disability, an
increase in wages and related taxes of $2.0 million due to increased employee headcount to support our growth, and $0.3 million in
professional fees.

Depreciation and Amortization
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Depreciation and amortization expense decreased by $0.2 million, or 8%, for the three months ended March 31, 2023 as
compared to the three months ended March 31, 2022, due to definite lived intangible assets that became fully amortized during
2022.

Interest Expense

Interest expense, net increased by $2.2 million or 56%, for the three months ended March 31, 2023 as compared to the
three months ended March 31, 2022, primarily due to increased borrowing rates which is partially offset by decreased borrowings.
During 2022 and during the first quarter of 2023, the Federal Reserve increased interest rates, which resulted in higher interest
rates associated with our Senior Secured Credit Agreement. Additional increases in interest rates by the Federal Reserve would
have a corresponding increase in the interest rates charged under our Senior Secured Credit Agreement.

Income Tax Expense

Income tax expense was $3.1 million for the three months ended March 31, 2023 as compared to an income tax expense of
$1.5 million for the three months ended March 31, 2022. Our effective income tax rate for the three months ended March 31, 2023
and 2022 was 15.5% and 24.7% respectively.

Non-GAAP Financial Measures
Adjusted EBITDA, Adjusted Net Income and Adjusted Diluted Earnings per Share (“EPS”)

We define Adjusted EBITDA as net income (loss) plus (i) interest expense, net, (ii) income tax expense, (iii) depreciation
expense, (iv) amortization of intangibles and (v) equity-based compensation. We define Adjusted Net Income as net income
attributable to Shoals Technologies Group, Inc. plus (i) net income impact from assumed exchange of Class B common stock to
Class A common stock as of the beginning of the earliest period presented, (ii) amortization of intangibles, (iii) amortization of
deferred financing costs and (iv) equity-based compensation, all net of applicable income taxes. We define Adjusted Diluted EPS as
Adjusted Net Income divided by the diluted weighted average shares of Class A common stock outstanding for the applicable
period, which assumes the exchange of all outstanding Class B common stock for Class A common stock as of the beginning of the
earliest period presented.

Adjusted EBITDA, Adjusted Net Income and Adjusted Diluted EPS are intended as supplemental measures of performance
that are neither required by, nor presented in accordance with, GAAP. We present Adjusted EBITDA, Adjusted Net Income and
Adjusted Diluted EPS because we believe they assist investors and analysts in comparing our performance across reporting
periods on a consistent basis by excluding items that we do not believe are indicative of our core operating performance. In
addition, we use Adjusted EBITDA, Adjusted Net Income and Adjusted Diluted EPS: (i) as factors in evaluating management’s
performance when determining incentive compensation; (ii) to evaluate the effectiveness of our business strategies; and (iii)
because our credit agreement uses measures similar to Adjusted EBITDA, Adjusted Net Income and Adjusted Diluted EPS to
measure our compliance with certain covenants.

Among other limitations, Adjusted EBITDA, Adjusted Net Income and Adjusted Diluted EPS do not reflect our cash
expenditures, or future requirements for capital expenditures or contractual commitments; do not reflect the impact of certain cash
charges resulting from matters we consider not to be indicative of our ongoing operations; and may be calculated by other
companies in our industry differently than we do or not at all, which may limit their usefulness as comparative measures.

Because of these limitations, Adjusted EBITDA, Adjusted Net Income and Adjusted Diluted EPS should not be considered in
isolation or as substitutes for performance measures calculated in accordance with GAAP. You should review the reconciliation of
net income and net income attributable to Shoals Technologies Group, Inc. to Adjusted EBITDA, Adjusted Net Income and Adjusted
Diluted EPS below and not rely on any single financial measure to evaluate our business.
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Reconciliation of Net Income to Adjusted EBITDA (in thousands):

Three Months Ended March 31,

2023 2022
Net income $ 16,983 §$ 4,649
Interest expense, net 5,996 3,836
Income tax expense 3,121 1,522
Depreciation expense 484 424
Amortization of intangibles 2,022 2,270
Equity-based compensation 7,523 3,831
Adjusted EBITDA $ 36,129 $ 16,532

Reconciliation of Net Income Attributable to Shoals Technologies Group, Inc. to Adjusted Net Income (in thousands):

Three Months Ended March 31,

2023 2022

Net income attributable to Shoals Technologies Group, Inc. $ 14296 $ 2,640

Net income impact from assumed exchange of Class B common stock to Class A common

stock @ 2,687 2,009
Adjustment to the provision for income tax ® (653) (475)
Tax effected net income 16,330 4,174

Amortization of intangibles 2,022 2,270
Amortization of deferred financing costs 350 276
Equity-based compensation 7,523 3,831

Tax impact of adjustments © (2,404) (1,508)
Adjusted Net Income $ 23,821 $ 9,043

@ Reflects net income to Class A common stock from assumed exchange of corresponding shares of our Class B common stock
held by the Founder and management.

®) Shoals Technologies Group, Inc. is subject to U.S. Federal income taxes, in addition to state and local taxes with respect to its
allocable share of any net taxable income of Shoals Parent LLC. The adjustment to the provision for income tax reflects the
effective tax rates below, assuming Shoals Technologies Group, Inc. owns 100% of the units in Shoals Parent LLC.

Three Months Ended March 31,

2023 2022
Statutory U.S. Federal income tax rate 21.0 % 21.0 %
Permanent adjustments 0.3% 0.1%
State and local taxes (net of federal benefit) 3.0% 25%
Effective income tax rate for Adjusted Net
Income 24.3 % 23.6 %

©  Represents the estimated tax impact of all Adjusted Net Income add-backs, excluding those which represent permanent
differences between book versus tax.
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Reconciliation of Diluted Weighted Average Shares Outstanding to Adjusted Diluted Weighted Average Shares Outstanding (in
thousands, except per share):

Three Months Ended March 31,

2023 2022

Diluted weighted average shares of Class A

common stock outstanding, excluding Class B

common stock 147,107 112,240

Assumed exchange of Class B common stock

to Class A common stock 23,110 54,794

Adjusted diluted weighted average shares

outstanding 170,217 167,034

Adjusted Net Income $ 23,821 $ 9,043

Adjusted Diluted EPS $ 014 §$ 0.05
Liquidity and Capital Resources

Three Months Ended March 31,
2023 2022

Net cash provided by (used in) operating activities $ 9,913 § (25,859)
Net cash used in investing activities (2,003) (882)
Net cash provided by (used in) financing activities (10,216) 30,265
Net increase (decrease) in cash and cash equivalents $ (2,306) $ 3,524

We finance our operations primarily with operating cash flows and short and long-term borrowings. Our ability to generate
positive cash flow from operations is dependent on the strength of our gross margins as well as our ability to quickly turn our
working capital. Based on our past performance and current expectations, we believe that operating cash flows and availability
under our Revolving Credit Facility will be sufficient to meet our near and long-term future cash needs.

We generated cash from operating activities of $9.9 million during the three months ended March 31, 2023, as compared to
cash used in operating activities of $25.9 million during the three months ended March 31, 2022. As of March 31, 2023, our cash
and cash equivalents were $6.5 million, an increase from $2.5 million as of March 31, 2022. As of March 31, 2023 we had
outstanding borrowings of $239.8 million, a decrease from $286.9 million as of March 31, 2022. As of March 31, 2023, we also had
$105.0 million available for additional borrowings under our $150.0 million Revolving Credit Facility.

Operating Activities

For the three months ended March 31, 2023, cash provided by operating activities was $9.9 million, primarily due to
operating results that included $17.0 million of net income, which included $16.0 million of non-cash expense, along with an
increase of $11.3 in accounts payable and accrued expenses. These cash inflows were partially offset by an increase in accounts
receivable and unbilled receivables of $28.1 million, which was primarily driven by an increase in revenues, a $3.2 million increase
in inventory as a result of increasing our raw materials inventory to support growth and reduce the likelihood of supply chain issues
from our raw materials suppliers, and an increase of $3.3 million in other assets, which is primarily related to prepayment of a
directors and officers insurance policy.

Investing Activities
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For the three months ended March 31, 2023, net cash used in investing activities was $2.0 million, all of which was
attributable to the purchase of property and equipment.

Financing Activities

For the three months ended March 31, 2023, net cash used in financing activities was $10.2 million, primarily due to $3.6
million in taxes related to net share settled equity awards, $3.0 million in net payments on the Revolving Credit Facility, and $2.6
million in distributions to our non-controlling interest holders.

Debt Obligations

For a discussion of our debt obligations see Note 8 - Long-Term Debt in our condensed consolidated financial statements
included in this Quarterly Report on Form 10-Q.

Surety Bonds

For a discussion of our surety bond obligations see Note 13 - Commitments and Contingencies in our condensed
consolidated financial statements included in this Quarterly Report on Form 10-Q.

Product Warranty

For a discussion of our product warranties see Note 13 - Commitments and Contingencies in our condensed consolidated
financial statements included in this Quarterly Report on Form 10-Q.

Critical Accounting Policies and Accounting Estimates

Except as set forth below, as of March 31, 2023, there were no significant changes in the application of our critical
accounting policies or estimation procedures from those presented in our 2022 Form 10-K.

Product Warranty

The Company offers an assurance type warranty for its products against manufacturer defects and does not contain a
service element. For these assurance type warranties, a provision for estimated future costs related to warranty expense is
recorded when they are probable and reasonably estimable. This provision is based on historical information on the nature,
frequency and average cost of claims for each product line. When little or no experience exists for an immature product line, the
estimate is based on comparable product lines. Specific reserves are established once an issue is identified with the amounts for
such reserves based on the estimated cost of correction. These estimates are re-evaluated on an ongoing basis using best-
available information and revisions to estimates are made as necessary. These estimates are inherently uncertain given our
relatively short history of sales, and actual results that differ from our assumptions and judgments could have a material adverse
effect on our business, financial condition and results of operations.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

There have been no material changes with respect to our market risk disclosed in our 2022 Form 10-K.

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

We maintain “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act,
that are designed to ensure that information required to be disclosed in the reports that we file or submit under the Exchange Act is
(1) recorded, processed, summarized and reported, within the time
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periods specified in the SEC’s rules and forms and (2) accumulated and communicated to our management, including our principal
executive officer and principal financial officer, to allow timely decisions regarding required disclosure. Management recognizes that
any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving their
objectives and management necessarily applies its judgment in evaluating the cost-benefit relationship of possible controls and
procedures.

Our management, with the participation of our Interim Chief Executive Officer and Chief Financial Officer, evaluated the
effectiveness of our disclosure controls and procedures as of March 31, 2023. Based upon the evaluation, our Interim Chief
Executive Officer and Chief Financial Officer concluded that, as of March 31, 2023, our disclosure controls and procedures were
effective at the reasonable assurance level.

Changes in Internal Control Over Financial Reporting

There were no changes to our internal control over financial reporting that occurred during the quarter ended March 31,
2023 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

PART Il - OTHER INFORMATION

Item 1. Legal Proceedings

From time to time, we may be involved in litigation relating to claims that arise out of our operations and businesses and that
cover a wide range of matters, including, among others, intellectual property matters, contract and employment claims, personal
injury claims, product liability claims and warranty claims. Except as discussed below, there are no claims or proceedings to which
we are party that we believe would have a material adverse effect on our business, financial condition, results of operations or cash
flows. However, the results of any current or future litigation cannot be predicted with certainty, and regardless of the outcome, we
may incur significant costs and experience a diversion of management resources as a result of litigation.

On May 4, 2023, we filed a patent infringement complaint with the U.S. International Trade Commission (“ITC”) against
Hikam America, Inc., a corporation based in Chula, California, and its related foreign entities (together, “Hikam”), and Voltage LLC,
a limited liability company based in Chapel Hill, North Carolina, and its related foreign entities (together, “Voltage”). The complaints
primarily request that the ITC (i) investigate unlawful imports of certain photovoltaic connectors and components that the Company
alleges infringe on two valid and enforceable patents owned by the Company related to improved connectors for solar panel rays
and (ii) issue a limited exclusion order and a cease and desist order against the Hikam defendants and the Voltage defendants to
bar them from importing, marketing, distributing, selling, offering for sale, licensing, advertising, transferring, or otherwise using the
infringing photovoltaic connectors and components in and into the United States. Also on May 4, 2023, we filed complaints against
the Hikam defendants in the U.S. District Court for the Southern District of California, and against the Voltage defendants in the
U.S. District Court for the Middle District of North Carolina on the same subject matter. These complaints seek injunctive relief and
damages for reasonable royalty and lost profits. We intend to vigorously pursue these actions. However, at this stage, we are
unable to predict the outcome or impact on our business.

Item 1A. Risk Factors

Except as set forth below, there have been no material changes with respect to our risk factors disclosed in our 2022 Form 10-K.
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Defects or performance problems in our products or their parts, including those manufactured by third parties, could
result in loss of customers, reputational damage and decreased revenue, and we may face warranty, indemnity and
product liability claims arising from defective products.

EBOS components, including cable assemblies, inline fuses, combiners, disconnects, recombiners, wireless monitoring
systems, junction boxes, transition enclosures, splice boxes, conventional homerun EBOS system solutions and combine-as-you-
go EBOS system solutions, whether manufactured by us or third party suppliers, are products and systems that have a high
consequence of failure, including equipment damage, fire damage, and even serious injury or death because of the high voltages
involved and potential for fire. Further, a fault in the wiring of an EBOS system, whether as a result of product malfunctions, defects
or improper installation, may cause electrical failures in solar energy projects. Faults typically occur when natural thermal expansion
and contraction occurs at a point where two wires have been joined, loosening the insulation, and allowing moisture into the joint.
Faults can result in lost production for customers, damage to the equipment, fire and injury or death depending on their severity and
whether people are onsite.

Although we conduct quality assessments on our products and these products have stringent quality requirements, they
may contain undetected errors or defects, especially when first introduced or when new generations are released. Errors, defects,
product failures, destructions or poor performance can arise due to design flaws, defects in raw materials or components or
manufacturing difficulties, which can affect both the quality and the yield of the product. Any actual or perceived errors, defects or
poor performance in our products could result in the replacement or recall of our products, shipment delays, rejection of our
products, damage to our reputation, lost revenue, diversion of our engineering personnel from our product development efforts and
increases in customer service and support costs, all of which could have a material adverse effect on our business, financial
condition and results of operations.

Furthermore, defective components may give rise to warranty, indemnity or product liability claims against us that exceed
any revenue or profit we receive from the affected products. Our limited warranties cover defects in materials and workmanship of
our products under normal use and service conditions. As a result, we bear the risk of warranty claims long after we have sold
products and recognized revenue. While we accrue reserves for warranty claims, our estimated warranty costs for previously sold
products may change to the extent future products are not compatible with earlier generation products under warranty. Our
warranty accruals are based on our assumptions and we do not have a long history of making such assumptions. As a result, these
assumptions could prove to be materially different from the actual performance of our systems, causing us to incur substantial
unanticipated expense to repair or replace defective products in the future or to compensate customers for defective products. Our
failure to accurately predict future claims could result in unexpected volatility and have a material adverse effect on, our financial
condition.

We have been notified by certain customers that a subset of wire harnesses used in our EBOS solutions is presenting
excessive pull back of wire insulation at connection points (“shrinkback”). Based upon our initial assessment, we believe the
shrinkback is related to a subset of specific colored wire provided by one specific supplier. While it is probable that we will incur
costs related to the repair or replacement of the impacted wire harnesses, based on the limited information available as of the date
of this Quarterly Report, including the scope of affected sites, potential solutions and the possibility of recovery from the wire
supplier, it is not possible to reasonably estimate those costs. We are continuing our investigation of this matter to determine a
course of action, and have substantially ceased use of the related wire from this supplier. As additional information becomes
available, we expect to increase our estimated accrued warranty liability, which may be material. We do not maintain insurance for
product warranty, and as necessary, we intend to seek recovery from the third party supplier.

If one of our products, including those that contain the wires mentioned above, causes injury to someone or causes property
damage, including as a result of product malfunctions, defects or improper installation, we could be exposed to product liability
claims. We could incur significant costs and liabilities if we

29



are sued and if damages are awarded against us. Further, any product liability claim we face, including those related to the wires
mentioned above, could be expensive to defend and could divert management’s attention. The successful assertion of a product
liability claim against us, including those related to the defective wire harnesses mentioned above, could result in potentially
significant monetary damages, penalties or fines; subject us to adverse publicity; damage our reputation and competitive position;
and adversely affect sales of our products. In addition, product liability claims, injuries, defects or other problems experienced by
other companies in the solar industry could lead to unfavorable market conditions for the industry as a whole and may have an
adverse effect on our ability to attract new customers, thus harming our growth and financial performance.

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

Our success depends to a significant degree on our ability to protect our intellectual property and other proprietary rights.
We rely on a combination of patent, trademark, copyright, trade secret and unfair competition laws, as well as confidentiality and
license agreements and other contractual provisions, to establish and protect our intellectual property and other proprietary rights.
Such means may afford only limited protection of our intellectual property and may not (i) prevent our competitors from duplicating
our processes or technology; (ii) prevent our competitors from gaining access to our proprietary information and technology; or (iii)
permit us to gain or maintain a competitive advantage.

We generally seek or apply for patent protection as and if we deem appropriate, based on then-current facts and
circumstances. We have applied for patents in the U.S., some of which have been issued. We cannot guarantee that any of our
pending patent applications or other applications for intellectual property registrations will be issued or granted or that our existing
and future intellectual property rights will be sufficiently broad to protect our proprietary technology. While a presumption of validity
exists with respect to U.S. patents issued to us, there can be no assurance that any of our patents, patent applications, or other
intellectual property rights will not be, in whole or in part, opposed, contested, challenged, invalidated, circumvented, designed
around, or rendered unenforceable. Any such impairment or other failure to obtain sufficient intellectual property protection could
impede our ability to market our products, negatively affect our competitive position and harm our business and operating results,
including by forcing us to, among other things, rebrand or redesign our affected products. Moreover, our patents and patent
applications may only cover particular aspects of our products, and competitors and other third parties may be able to circumvent or
design around our patents, or develop and obtain patent protection for more effective technologies, designs or methods. There can
be no assurance that third parties will not create new products or methods that achieve similar or better results without infringing
upon patents we own. If these developments occur, they could have an adverse effect on our sales or market position.

In countries where we have not applied for patent protection or trademark or other intellectual property registration or where
effective patent, trademark, trade secret, and other intellectual property laws and judicial systems may not be available to the same
extent as in the U.S., we may be at greater risk that our proprietary rights will be circumvented, misappropriated, infringed, or
otherwise violated.

We rely heavily on trade secrets and nondisclosure agreements to protect our unpatented know-how, technology, and other
proprietary information, and to maintain our competitive position, which we seek to protect, in part, by entering into nondisclosure
and confidentiality agreements with parties who have access to them, such as our employees, consultants, and other third parties.
However, we cannot guarantee that we have entered into such agreements with each party that has or may have had access to our
proprietary information, know-how and trade secrets. Moreover, no assurance can be given that these agreements will be effective
in controlling access to, distribution, use, misuse, misappropriation, or disclosure of our proprietary
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information, know-how and trade secrets, or in preventing our competitors from independently developing technologies that are
substantially equivalent or superior to ours.

The registered or unregistered trademarks or trade names that we own may be challenged, infringed, circumvented,
declared generic, lapsed or determined to be infringing on or dilutive of other marks. We may not be able to protect our rights in
these trademarks and trade names, which we need in order to build name recognition. In addition, third parties may file for
registration of trademarks similar or identical to our trademarks, thereby impeding our ability to build brand identity and possibly
leading to market confusion. If we are unable to establish name recognition based on our trademarks and trade names, we may not
be able to compete effectively.

We have and may in the future need to initiate infringement claims or litigation in order to protect or enforce our intellectual
property rights. As disclosed under Part I, Item 1, Legal Proceedings, on May 4, 2023, we filed patent infringement complaints with
the ITC and with the U.S. District Courts against each of Hikam and Voltage seeking to ban the importing, marketing, distributing,
selling, offering for sale, licensing, advertising, transferring, or otherwise using the infringing photovoltaic connectors and
components in and into the United States in a manner that we allege infringes on the Company’s enforceable patents. We intend to
vigorously pursue these actions, however, at this stage, we are unable to predict the outcome or impact on our business. Litigation,
whether we are a plaintiff or a defendant, can be expensive and time consuming and may divert the efforts of our management and
other personnel, which could harm our business, whether or not such litigation results in a determination favorable to us. Enforcing
our intellectual property rights in all countries throughout the world may be prohibitively expensive, and we may choose to forgo
such activities in some jurisdictions. Litigation, including the complaints discussed above, also puts our patents or other intellectual
property at risk of being invalidated or interpreted narrowly and our patent applications or applications for other intellectual property
registrations at risk of not issuing. If we are unsuccessful with respect to the patent infringement complaints against Hikam and
Voltage, the alleged counterfeit products may continue to be imported and sold in the United States. In such case, we could lose
potential revenue to the defendants as well as other parties who may sell similar products. Additionally, any enforcement of our
patents or other intellectual property may provoke third parties to assert counterclaims against us. Any of the foregoing could have
a material adverse effect on our business, financial condition, results of operations and prospects.

Item 2. Unregistered Sale of Equity Securities and Use of Proceeds
Recent Sales of Unregistered Equity Securities
There were no unregistered sales of equity during the three months ended March 31, 2023.

During the three months ended March 31, 2023, pursuant to the terms of the Shoals Parent Limited Liability Company Agreement,
Continuing Equity Owners exchanged an aggregate of 31,419,913 LLC Interests together with an equal number of shares of Class
B common stock for 31,419,913 newly-issued shares of Class A common stock. These shares of Class A common stock were
issued in reliance on an exemption from registration pursuant to Section 4(a)(2) of the Securities Act of 1933.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.
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Item 5. Other Information

None.

Item 6. Exhibits

EXHIBIT INDEX
Incorporated by Reference
Number Description of Document Form Filing Date Exhibit No.
3.1 Amended and Restated Certificate of Incorporation of Shoals 8-K 1/29/2021 3.1
Technologies Group,_Inc., dated January 28, 2021
3.2 Amended and Restated Bylaws of Shoals Technologies Group,_Inc., 8-K 1/29/2021 3.2
dated January 28, 2021
10.1 Separation Agreement, dated February 24, 2023, by and between 8-K 2/27/2023 10.1
Jason Whitaker and Shoals Technologies Group, Inc.
10.2 Shoals Technologies Group,_Inc. Executive Severance Plan 8-K 2/27/2023 10.2
10.3* Form of RSU Grant Notice and Award Agreement
10.4* Form of PSU Grant Notice and Award Agreement
31.1* Certification of the Chief Executive Officer, as required by Section 302

of the Sarbanes-Oxley Act of 2002 (18 U.S.C. 1350)

31.2¢ Certification of the Chief Financial Officer, as required by Section 302
of the Sarbanes-Oxley Act of 2002 (18 U.S.C. 1350)

32.1** Certification of the Chief Executive Officer and Chief Financial Officer,
as required by Section 906 of the Sarbanes-Oxley Act of 2002

101.INS XBRL Instance Document - the instance document does not appear
in the Interactive Data File because its XBRL tags are embedded
within the Inline XBRL document

101.SCH*  XBRL Taxonomy Extension Schema Document

101.CAL*  XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF*  XBRL Taxonomy Extension Definition Linkbase Document
101.LAB*  XBRL Taxonomy Extension Label Linkbase Document
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https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-049720.html?hash=ba3f22255332b148c630af8810d0e6148d642d2f2d41ba6a719ef588dd553044&dest=d475298dex101_htm
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https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-23-049720.html?hash=ba3f22255332b148c630af8810d0e6148d642d2f2d41ba6a719ef588dd553044&dest=d475298dex102_htm

EXHIBIT INDEX

Incorporated by Reference

Number Description of Document Form Filing Date Exhibit No.
101.PRE*  XBRL Taxonomy Extension Presentation Linkbase Document
104 Cover Page Interactive Data File - the cover page interactive data file

does not appear in the Interactive Data File because its XBRL tags
are embedded within the Inline XBRL document

* Filed herewith.

** Furnished herewith.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the Registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Shoals Technologies Group, Inc.

Date: May 8, 2023 By: /s/ Jeffery Tolnar

Name: Jeffery Tolnar

Title: President and Interim Chief Executive Officer
Date: May 8, 2023 By: /s/ Dominic Bardos

Name: Dominic Bardos

Title: Chief Financial Officer
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Exhibit 10.3

SHOALS TECHNOLOGIES GROUP, INC.
2021 LONG-TERM INCENTIVE PLAN

RESTRICTED STOCK UNIT GRANT NOTICE

Pursuant to the terms and conditions of the Shoals Technologies Group, Inc. 2021 Long-Term Incentive Plan, as amended
from time to time (the “Plan”), Shoals Technologies Group, Inc., a Delaware corporation (the “Company”), hereby grants to the
individual listed below (“you” or the “Participant”) the number of restricted stock units (the “RSUs”) set forth below. This award
of RSUs (this “Award”) is subject to the terms and conditions set forth herein, in the Restricted Stock Unit Agreement attached
hereto as Exhibit A (the “Agreement”) and in the Plan, each of which is incorporated herein by reference. Capitalized terms used but
not defined herein shall have the meanings set forth in the Plan.

Type of Award: Restricted Stock Units
Participant:

Date of Grant:

Vesting Commencement Date:

Total Number of Restricted Stock

Units:

Vesting Schedule: Subject to Sections 3 and 6 of the Agreement, the Plan and the other terms and conditions
set forth herein, the RSUs shall vest according to the following schedule, so long as you
remain continuously employed by the Company or an Affiliate from the Date of Grant
through each such vesting date (each, a “Vesting Date”):

Vesting Date
Percentage of RSUs That Vest

By your signature below, you agree to be bound by the terms and conditions of the Plan, the Agreement and this Restricted
Stock Unit Grant Notice (this “Grant Notice”). You acknowledge that you have reviewed the Agreement, the Plan and this Grant
Notice in their entirety and fully understand all provisions of the Agreement, the Plan and this Grant Notice. You hereby agree to
accept as binding, conclusive and final all decisions or interpretations of the Committee regarding any questions or determinations
arising under the Agreement, the Plan or this Grant Notice. This Grant Notice may be executed in one or more counterparts
(including



portable document format (.pdf) and facsimile counterparts), each of which shall be deemed to be an original, but all of which
together shall constitute one and the same agreement.

Notwithstanding any provision in this Grant Notice or the Agreement to the contrary, if you fail to execute and deliver this Grant
Notice to the Company within 90 days following the Date of Grant set forth above, then this Award will terminate automatically
without any further action by the Company, and this Grant Notice and the Agreement will be null and void. This Grant Notice can be
executed by you and delivered to the Company, subject to the exclusive discretion of the Company, by either (i) executing this Grant
Notice manually and delivering the executed original, postmarked within 90 days following the Date of Grant, to 1400 Shoals Way,
Portland, TN 37148, Attn: Total Reward, (ii) sending an electronic copy of the executed Grant Notice to
human.resources@shoals.com, or (iii) through the online grant agreement procedure with the Company’s designated broker-dealer.

[Signature Page Follows]



IN WITNESS WHEREOQOF, the Company has caused this Grant Notice to be executed by an officer thereunto duly
authorized, and the Participant has executed this Grant Notice, effective for all purposes as provided above.

SHOALS TECHNOLOGIES GROUP, INC.

By:
Name:
Title:

Date

PARTICIPANT

Name:

Date

Signature Page to
Restricted Stock Unit Grant Notice



EXHIBIT A
RESTRICTED STOCK UNIT AGREEMENT

This Restricted Stock Unit Agreement (together with the Grant Notice to which this Agreement is attached,
this “Agreement”) is made as of the Date of Grant set forth in the Grant Notice to which this Agreement is attached by and between
Shoals Technologies Group, Inc., a Delaware corporation (the “Company”), and (the “Participant”).
Capitalized terms used but not specifically defined herein shall have the meanings specified in the Plan or the Grant Notice.

1. Award. In consideration of the Participant’s past and/or continued employment with, or service to, the Company or
an Affiliate and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, effective as
of the Date of Grant set forth in the Grant Notice (the “Date of Grant”), the Company hereby grants to the Participant the number of
RSUs set forth in the Grant Notice on the terms and conditions set forth in the Grant Notice, this Agreement and the Plan, which is
incorporated herein by reference as a part of this Agreement. In the event of any inconsistency between the Plan and this Agreement,
the terms of the Plan shall control. To the extent vested, each RSU represents the right to receive one Share, subject to the terms and
conditions set forth in the Grant Notice, this Agreement and the Plan. Unless and until the RSUs have become vested in the manner
set forth in the Grant Notice, the Participant will have no right to receive any Shares or other payments in respect of the RSUs. Prior
to settlement of this Award, the RSUs and this Award represent an unsecured obligation of the Company, payable only from the
general assets of the Company.

2. Vesting of RSUs. Except as otherwise set forth in Sections 3 or 6, the RSUs shall vest in accordance with the vesting
schedule set forth in the Grant Notice. Unless and until the RSUs have vested in accordance with such vesting schedule, the
Participant will have no right to receive any dividends or other distribution with respect to the RSUs.

3. Termination and Forfeiture of RSUs.

(a) Upon the Participant’s Termination of Service prior to the vesting of all of the RSUs, any unvested RSUs (and
all rights arising from such RSUs and from being a holder thereof) will terminate automatically without any further action by the
Company and will be forfeited without further notice and at no cost to the Company.

(b)  Notwithstanding the foregoing,

(1) upon the Participant’s Termination of Service by the Company or an Affiliate without Cause, the
portion of the RSUs which would have vested on the first Vesting Date following such Termination of Service shall immediately vest
and be settled pursuant to Section 5 hereof, and any and all then-unvested RSUs (and all rights arising from such RSUs and from
being a holder thereof) will terminate automatically without any further action by the Company and will be forfeited without further
notice and at no cost to the Company; or

(i)  upon the Participant’s Termination of Service due to death or Disability, one-hundred percent (100%)
of the RSUs shall vest as of the date of such Termination of Service and be settled pursuant to Section 5 hereof; or

(iii)  upon the occurrence of a Change in Control,



(A) to the extent the RSUs are not assumed by the surviving entity in connection with such Change in Control, one-
hundred percent (100%) of the RSUs shall vest as of the date of such Change in Control and be settled pursuant to Section 5 hereof;
or

(B) to the extent the RSUs are assumed by the surviving entity in connection with such Change in Control, in the event
the Participant incurs a Termination of Service (x) by the Company or an Affiliate without Cause or (y) by the Participant for Good
Reason (as defined below), in each case, within the twenty-four (24) month period following such Change in Control, one-hundred
percent (100%) of the RSUs shall vest as of the date of such Termination of Service and be settled pursuant to Section 5 hereof. For
purposes of this Agreement, “Good Reason” shall mean, (A) in the case where there is an employment agreement, consulting
agreement, change in control agreement or similar agreement in effect between the Company or an Affiliate and the Participant at the
time of the grant of this Award that defines “Good Reason” (or words of like import), “Good Reason” as defined under such
agreement, or (B) in the case where there is no employment agreement, consulting agreement, change in control agreement or
similar agreement in effect between the Company or an Affiliate and the Participant at the time of the grant of this Award (or where
there is such an agreement but it does not define “Good Reason” (or words of like import)), “Good Reason” shall mean (i) a material
diminution in the Participant’s base salary or authority, duties and responsibilities with the Company or any of its Affiliates;
provided, however, that if the Participant is serving as an officer or member of the board of directors (or similar governing body) of
the Company or any of its Affiliates or any other entity in which the Company or any of its Affiliates holds an equity interest, in no
event shall the removal of the Participant as an officer or board member, regardless of the reason for such removal, constitute Good
Reason; or (ii) the relocation of the geographic location of the Participant’s principal place of employment by more than fifty (50)
miles from the location of the Participant’s principal place of employment as of the Date of Grant. Notwithstanding the foregoing,
any assertion by the Participant of a termination for Good Reason shall not be effective unless all of the following conditions are
satisfied: (1) the condition described in (i) or (ii) of the foregoing sentence giving rise to the Participant’s termination of employment
must have arisen without the Participant’s consent; (2) the Participant must provide written notice to the Board of the existence of
such condition(s) within thirty (30) days after the initial occurrence of such condition(s); (3) the condition(s) specified in such notice
must remain uncorrected for thirty (30) days following the Board’s receipt of such written notice; and (4) the date of the Participant’s
termination of employment must occur within sixty (60) days after the initial occurrence of the condition(s) specified in such notice.
Further and notwithstanding the foregoing, no suspension of the Participant or a reduction in the Participant’s authority, duties and
responsibilities in conjunction with any leave required, or other action taken, by the Company as part of any investigation into
alleged wrongdoing by the Participant shall give rise to Good Reason.

4. Dividend Equivalents. In the event that the Company declares and pays a dividend in respect of its outstanding
Shares and, on the record date for such dividend, the Participant holds RSUs granted pursuant to this Agreement that have not been
settled, the Company shall record the amount of such dividend in a bookkeeping account and pay to the Participant an amount in
cash equal to the cash dividends the Participant would have received if the Participant was the holder of record, as of such record
date, of a number of Shares equal to the number of RSUs held by the Participant that have not been settled as of such record date,
such payment to be made on the date on which such RSUs are settled in accordance with Section 5 (the “Dividend Equivalents”).
For purposes of clarity, if the RSUs (or any portion thereof) are forfeited by the Participant pursuant to the terms of this Agreement,
then the Participant shall also forfeit the Dividend Equivalents, if any, accrued with respect to such forfeited RSUs. No interest will
accrue on the Dividend Equivalents between the declaration and payment of the applicable dividends and the settlement of the
Dividend Equivalents.




5. Settlement of RSUs. As soon as administratively practicable following the vesting of RSUs pursuant to Section 2 or
Section 3, but in no event later than thirty (30) days after such vesting date, the Company shall deliver to the Participant a number of
Shares equal to the number of RSUs subject to this Award. All Shares issued hereunder shall be delivered either by delivering one or
more certificates for such shares to the Participant or by entering such shares in book-entry form, as determined by the Committee in
its sole discretion. The value of Shares shall not bear any interest owing to the passage of time. Neither this Section 5 nor any action
taken pursuant to or in accordance with this Agreement shall be construed to create a trust or a funded or secured obligation of any
kind.

6. Restrictive Covenants. Notwithstanding any provision in this Agreement or the Plan to the contrary, in the event the
Committee determines that Participant has failed to abide by any of the restrictive covenants set forth on Appendix I attached hereto
or contained in any other agreement by and between the Company or any Affiliate and Participant (collectively, the “Restrictive
Covenants”), which Restrictive Covenants are hereby incorporated by reference as if fully set forth herein, then all RSUs that have
not been settled as of the date of such determination (and all rights arising from such RSUs and from being a holder thereof) will
terminate automatically without any further action by the Company and will be forfeited without further notice and at no cost to the
Company.

7. Tax Withholding. To the extent that the receipt, vesting or settlement of this Award results in compensation income
or wages to the Participant for federal, state, local and/or foreign tax purposes, the Participant shall make arrangements satisfactory
to the Company regarding the payment of, any income tax, social insurance contribution or other applicable taxes that are required to
be withheld in respect of this Award, which arrangements include the delivery of cash or cash equivalents, Shares (including
previously owned Shares (which is not subject to any pledge or other security interest), net settlement, a broker-assisted sale, or
other cashless withholding or reduction of the amount of shares otherwise issuable or delivered pursuant to this Award), other
property, or any other legal consideration the Committee deems appropriate. If such tax obligations are satisfied through net
settlement or the surrender of previously owned Shares, the maximum number of Shares that may be so withheld (or surrendered)
shall be the number of Shares that have an aggregate Fair Market Value on the date of withholding or surrender equal to the
aggregate amount of such tax liabilities determined based on the greatest withholding rates for federal, state, local and/or foreign tax
purposes, including payroll taxes, that may be utilized without creating adverse accounting treatment for the Company with respect
to this Award, as determined by the Committee. Any fraction of a Share required to satisfy such tax obligations shall be disregarded
and the amount due shall be paid instead in cash to the Participant. The Participant acknowledges that there may be adverse tax
consequences upon the receipt, vesting or settlement of this Award or disposition of the underlying shares and that the Participant has
been advised, and hereby is advised, to consult a tax advisor. The Participant represents that the Participant is in no manner relying
on the Board, the Committee, the Company or an Affiliate or any of their respective managers, directors, officers, employees or
authorized representatives (including attorneys, accountants, consultants, bankers, lenders, prospective lenders and financial
representatives) for tax advice or an assessment of such tax consequences.

8. Employment Relationship. For purposes of this Agreement, Participant shall be considered to be employed by the
Company or an Affiliate as long as Participant remains an employee of any of the Company, an Affiliate or a corporation or other
entity (or a parent or subsidiary of such corporation or other entity) assuming or substituting a new award for this Award.



9. Non-Transferability. During the lifetime of the Participant, the RSUs may not be sold, pledged, assigned or
transferred in any manner other than by will or the laws of descent and distribution, unless and until the Shares underlying the RSUs
have been issued, and all restrictions applicable to such shares have lapsed. Neither the RSUs nor any interest or right therein shall
be liable for the debts, contracts or engagements of the Participant or his or her successors in interest or shall be subject to
disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means, whether such disposition be
voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable
proceedings (including bankruptcy), and any attempted disposition thereof shall be null and void and of no effect, except to the
extent that such disposition is permitted by the preceding sentence.

10. Compliance with Applicable Law. Notwithstanding any provision of this Agreement to the contrary, the issuance of
Shares hereunder will be subject to compliance with all applicable requirements of applicable law with respect to such securities and
with the requirements of any stock exchange or market system upon which the Shares may then be listed. No Shares will be issued
hereunder if such issuance would constitute a violation of any applicable law or regulation or the requirements of any stock
exchange or market system upon which the Shares may then be listed. In addition, Shares will not be issued hereunder unless (a) a
registration statement under the Securities Act is in effect at the time of such issuance with respect to the shares to be issued or (b) in
the opinion of legal counsel to the Company, the shares to be issued are permitted to be issued in accordance with the terms of an
applicable exemption from the registration requirements of the Securities Act. The inability of the Company to obtain from any
regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary for the lawful
issuance and sale of any Shares hereunder will relieve the Company of any liability in respect of the failure to issue such shares as to
which such requisite authority has not been obtained. As a condition to any issuance of Shares hereunder, the Company may require
the Participant to satisfy any requirements that may be necessary or appropriate to evidence compliance with any applicable law or
regulation and to make any representation or warranty with respect to such compliance as may be requested by the Company.

11.  Rights as a Stockholder. The Participant shall have no rights as a stockholder of the Company with respect to any
Shares that may become deliverable hereunder unless and until the Participant has become the holder of record of such Shares, and
no adjustments shall be made for dividends in cash or other property, distributions or other rights in respect of any such Shares,
except as otherwise specifically provided for in the Plan or this Agreement.

12.  Execution of Receipts and Releases. Any issuance or transfer of Shares or other property to the Participant or the
Participant’s legal representative, heir, legatee or distributee, in accordance with this Agreement shall be in full satisfaction of all
claims of such Person hereunder. As a condition precedent to such payment or issuance, the Company may require the Participant or
the Participant’s legal representative, heir, legatee or distributee to execute (and not revoke within any time provided to do so) a
release and receipt therefor in such form as it shall determine appropriate; provided, however, that any review period under such
release will not modify the date of settlement with respect to vested RSUSs.

13.  No Right to Continued Employment, Service or Awards. Nothing in the adoption of the Plan, nor the award of the
RSUs thereunder pursuant to the Grant Notice and this Agreement, shall confer upon the Participant the right to continued
employment by, or a continued service relationship with, the Company or any Affiliate, or any other entity, or affect in any way the
right of the Company or any such Affiliate, or any other entity to terminate such employment or other service relationship at any
time. Unless otherwise provided in a written




employment agreement or by applicable law, Participant’s employment by the Company, or any such Affiliate, or any other entity
shall be on an at-will basis, and the employment relationship may be terminated at any time by either Participant or the Company, or
any such Affiliate, or other entity for any reason whatsoever, with or without cause or notice. Any question as to whether and when
there has been a termination of such employment, and the cause of such termination, shall be determined by the Committee or its
delegate, and such determination shall be final, conclusive and binding for all purposes. The grant of the RSUs is a one-time benefit
that was made at the sole discretion of the Company and does not create any contractual or other right to receive a grant of restricted
stock units or other Awards or any payment or benefits in the future, including any adjustment to wages, overtime, benefits or other
compensation. Any future Awards will be granted at the sole discretion of the Company.

14.  Notices. All notices and other communications under this Agreement shall be in writing and shall be delivered to the
parties at the following addresses (or at such other address for a party as shall be specified by like notice):

If to the Company, unless otherwise designated by the Company in a written notice to the Participant (or other holder):

Shoals Technologies Group, Inc.
Attn: Chief Legal Officer

1400 Shoals Way

Portland, Tennessee 37148

If to the Participant, at the Participant’s last known address on file with the Company.

Any notice that is delivered personally or by overnight courier or telecopier in the manner provided herein shall be deemed to have
been duly given to the Participant when it is mailed by the Company or, if such notice is not mailed to the Participant, upon receipt
by the Participant. Any notice that is addressed and mailed in the manner herein provided shall be conclusively presumed to have
been given to the party to whom it is addressed at the close of business, local time of the recipient, on the fourth day after the day it
is so placed in the mail.

15. Consent to Electronic Delivery;_Electronic Signature. In lieu of receiving documents in paper format, the
Participant agrees, to the fullest extent permitted by law, to accept electronic delivery of any documents that the Company may be
required to deliver (including, but not limited to, prospectuses, prospectus supplements, grant or award notifications and agreements,
account statements, annual and quarterly reports and all other forms of communications) in connection with this and any other
Award made or offered by the Company. Electronic delivery may be via a Company electronic mail system or by reference to a
location on a Company intranet to which the Participant has access. The Participant hereby consents to any and all procedures the
Company has established or may establish for an electronic signature system for delivery and acceptance of any such documents that
the Company may be required to deliver, and agrees that his or her electronic signature is the same as, and shall have the same force
and effect as, his or her manual signature.

16.  Agreement to Furnish Information. The Participant agrees to furnish to the Company all information requested by
the Company to enable it to comply with any reporting or other requirement imposed upon the Company by or under any applicable
statute or regulation.

17. Entire Agreement; Amendment. This Agreement constitutes the entire agreement of the parties with regard to the
subject matter hereof, and contains all the covenants, promises, representations, warranties and agreements between the parties with
respect to the



RSUs granted hereby; provided, however, that the terms of this Agreement shall not modify and shall be subject to the terms and
conditions of any employment, consulting and/or severance agreement between the Company (or an Affiliate or other entity) and the
Participant in effect as of the date a determination is to be made under this Agreement. Without limiting the scope of the preceding
sentence, except as provided therein, all prior understandings and agreements, if any, among the parties hereto relating to the subject
matter hereof are hereby null and void and of no further force and effect. The Committee may, in its sole discretion, amend this
Agreement from time to time in any manner that is not inconsistent with the Plan; provided, however, that except as otherwise
provided in the Plan or this Agreement, any such amendment that materially and adversely reduces the rights of the Participant shall
be effective only if it is in writing and signed by both the Participant and an authorized officer of the Company.

18.  Severability and Waiver. If a court of competent jurisdiction determines that any provision of this Agreement is
invalid or unenforceable, then the invalidity or unenforceability of such provision shall not affect the validity or enforceability of any
other provision of this Agreement, and all other provisions shall remain in full force and effect. Waiver by any party of any breach of
this Agreement or failure to exercise any right hereunder shall not be deemed to be a waiver of any other breach or right. The failure
of any party to take action by reason of such breach or to exercise any such right shall not deprive the party of the right to take action
at any time while or after such breach or condition giving rise to such rights continues.

19. Company Recoupment of Awards. The Participant’s rights with respect to this Award shall in all events be subject
to (a) all rights that the Company may have under any Company recoupment policy or any other agreement or arrangement with the
Participant, and (b) all rights and obligations that the Company may have regarding the clawback of “incentive-based compensation”
under Section 10D of the Exchange Act and any applicable rules and regulations promulgated thereunder from time to time by the
U.S. Securities and Exchange Commission, the listing standards of any national securities exchange or association on which the
Company’s securities are listed, or any other applicable law.

20. Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF DELAWARE APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED
THEREIN, EXCLUSIVE OF THE CONFLICT OF LAWS PROVISIONS OF DELAWARE LAW.

21. Successors and Assigns. The Company may assign any of its rights under this Agreement without the Participant’s
consent. This Agreement will be binding upon and inure to the benefit of the successors and assigns of the Company. Subject to the
restrictions on transfer set forth herein and in the Plan, this Agreement will be binding upon the Participant and the Participant's
beneficiaries, executors, administrators and the Person(s) to whom the RSUs may be transferred by will or the laws of descent or
distribution.

22, Headings; References; Interpretation. Headings are for convenience only and are not deemed to be part of this
Agreement. The words “hereof,” “herein” and “hereunder” and words of similar import, when used in this Agreement, shall refer to
this Agreement as a whole and not to any particular provision of this Agreement. All references herein to Sections shall, unless the
context requires a different construction, be deemed to be references to the Sections of this Agreement. The word “or” as used herein
is not exclusive and is deemed to have the meaning “and/or.” All references to “including” shall be construed as meaning “including
without limitation.” Unless the context requires otherwise, all references herein to a law, agreement, instrument or other document
shall be deemed to refer to such law, agreement, instrument or other document as amended, supplemented, modified and restated
from time to



time to the extent permitted by the provisions thereof. All references to “dollars” or “$” in this Agreement refer to United States
dollars. Whenever the context may require, any pronouns used herein shall include the corresponding masculine, feminine or neuter
forms, and the singular form of nouns and pronouns shall include the plural and vice versa. Neither this Agreement nor any
uncertainty or ambiguity herein shall be construed or resolved against any party hereto, whether under any rule of construction or
otherwise. On the contrary, this Agreement has been reviewed by each of the parties hereto and shall be construed and interpreted
according to the ordinary meaning of the words used so as to fairly accomplish the purposes and intentions of the parties hereto.

23. Counterparts. The Grant Notice may be executed in one or more counterparts, each of which shall be deemed an
original and all of which together shall constitute one instrument. Delivery of an executed counterpart of the Grant Notice by
facsimile or portable document format (.pdf) attachment to electronic mail shall be effective as delivery of a manually executed
counterpart of the Grant Notice.

24.  Section 409A. Notwithstanding anything herein or in the Plan to the contrary, the RSUs granted pursuant to this
Agreement are intended to be exempt from the applicable requirements of Section 409A of the Code and shall be limited, construed
and interpreted in accordance with such intent. Nevertheless, to the extent that the Committee determines that the RSUs may not be
exempt from Section 409A of the Code, then, if the Participant is deemed to be a “specified employee” within the meaning of
Section 409A of the Code, as determined by the Committee, at a time when the Participant becomes eligible for settlement of the
RSUs upon his “separation from service” within the meaning of Section 409A of the Code, then to the extent necessary to prevent
any accelerated or additional tax under Section 409A of the Code, such settlement will be delayed until the earlier of: (a) the date
that is six months following the Participant’s separation from service and (b) the Participant’s death. Notwithstanding the foregoing,
the Company and its Affiliates make no representations that the RSUs provided under this Agreement are exempt from or compliant
with Section 409A of the Code and in no event shall the Company or any Affiliate be liable for all or any portion of any taxes,
penalties, interest or other expenses that may be incurred by the Participant on account of non-compliance with Section 409A of the
Code.

[Remainder of Page Intentionally Blank]



APPENDIX 1
RESTRICTIVE COVENANTS

1. Confidentiality. In the course of Participant’s employment with the Company, Participant will be provided with, and
will have access to, Confidential Information (as defined below). In consideration of Participant’s receipt and access to such
Confidential Information, Participant shall comply with this Section 1.

(a) Both during Participant’s employment with any member of the Company Group (as defined below) and
thereafter, except as expressly permitted by this Agreement, Participant shall not disclose any Confidential Information to any person
or entity and shall not use any Confidential Information except for the benefit of the Company Group. Participant acknowledges and
agrees that Participant would inevitably use and disclose Confidential Information in violation of this Section 1 if Participant were to
violate any of the covenants set forth in Section 2 of this Appendix I. Participant shall follow all Company Group policies and
protocols regarding the security of all documents and other materials containing Confidential Information (regardless of the medium
on which Confidential Information is stored). Except to the extent required for the performance of Participant’s duties on behalf of
the Company Group, Participant shall not remove from facilities of any member of the Company Group any information, property,
equipment, drawings, notes, reports, manuals, invention records, computer software, customer information, or other data or materials
that relate in any way to the Confidential Informatlon whether paper or electronic and whether produced by Participant or obtained
by the Company Group. The covenants of this Section 1(a) shall apply to all Confidential Information, whether now known or later
to become known to Participant during the period that Participant is employed by or affiliated with the Company or any other
member of the Company Group. For purposes of this Appendix I, “Company Group” shall mean, collectively, the Company and its
direct and indirect subsidiaries as may exist from time to time.

(b) Notwithstanding any provision of Section 1(a) of this Appendix I to the contrary, Participant may make the
following disclosures and uses of Confidential Information:

(1) disclosures to other employees, officers or directors of a member of the Company Group who have a
need to know the information in connection with the businesses of the Company Group;

(i1) disclosures to customers and suppliers when, in the reasonable and good faith belief of Participant,
such disclosure is in connection with Participant’s performance of Participant’s duties under this Agreement and is in the best
interests of the Company Group;

(iii))  disclosures and uses that are approved in writing by the Board; or

(iv)  disclosures to a person or entity that has (x) been retained by a member of the Company Group to
provide services to one or more members of the Company Group and (y) agreed in writing to abide by the terms of a confidentiality
agreement.

(©) Upon the Participant’s Termination of Service, and at any other time upon request of the Company, Participant
shall promptly and permanently surrender and deliver to the Company all documents (including electronically stored information)
and all copies thereof and all other materials of any nature containing or pertaining to all Confidential Information and any other
Company Group property (including any Company Group-issued computer, mobile device or other equipment) in Participant’s
possession, custody or control and Participant shall not retain any such documents or other materials or property of the Company
Group. Within ten



(10) days of any such request, Participant shall certify to the Company in writing that all such documents, materials and property
have been returned to the Company.

(d) “Confidential Information” means all confidential, competitively valuable, non-public or proprietary
information that is conceived, made, developed or acquired by or disclosed to Participant (whether conveyed orally or in writing),
individually or in conjunction with others, during the period that Participant is employed by or otherwise affiliated with the
Company or any other member of the Company Group (whether during business hours or otherwise and whether on the Company’s
premises or otherwise) including: (i) technical information of any member of the Company Group, its affiliates, its investors,
customers, vendors, suppliers or other third parties, including computer programs, software, databases, data, ideas, know-how,
formulae, compositions, processes, discoveries, machines, inventions (whether patentable or not), designs, developmental or
experimental work, techniques, improvements, work in process, research or test results, original works of authorship, training
programs and procedures, diagrams, charts, business and product development plans, and similar items; (ii) information relating to
any member of the Company Group’s businesses or properties, products or services (including all such information relating to
corporate opportunities, operations, future plans, methods of doing business, business plans, strategies for developing business and
market share, research, financial and sales data, pricing terms, evaluations, opinions, interpretations, acquisition prospects, the
identity of customers or acquisition targets or their requirements, the identity of key contacts within customers’ organizations or
within the organization of acquisition prospects, or marketing and merchandising techniques, prospective names and marks) or
pursuant to which any member of the Company Group owes a confidentiality obligation; and (iii) other valuable, confidential
information and trade secrets of any member of the Company Group, its affiliates, its customers or other third parties. Moreover, all
documents, videotapes, written presentations, brochures, drawings, memoranda, notes, records, files, correspondence, manuals,
models, specifications, computer programs, e-mail, voice mail, electronic databases, maps, drawings, architectural renditions,
models and all other writings or materials of any type including or embodying any of such information, ideas, concepts,
improvements, discoveries, inventions and other similar forms of expression are and shall be the sole and exclusive property of the
Company or the other applicable member of the Company Group and be subject to the same restrictions on disclosure applicable to
all Confidential Information pursuant to this Agreement. For purposes of this Agreement, Confidential Information shall not include
any information that (A) is or becomes generally available to the public other than as a result of a disclosure or wrongful act of
Participant or any of Participant’s agents; (B) was available to Participant on a non-confidential basis before its disclosure by a
member of the Company Group; (C) becomes available to Participant on a non-confidential basis from a source other than a member
of the Company Group; provided, however, that such source is not bound by a confidentiality agreement with, or other obligation
with respect to confidentiality to, a member of the Company Group; or (D) is required to be disclosed by applicable law.

(e) Notwithstanding the foregoing, nothing in this Agreement shall prohibit or restrict Participant from lawfully:
(i) initiating communications directly with, cooperating with, providing information to, causing information to be provided to, or
otherwise assisting in an investigation by, any governmental authority regarding a possible violation of any law; (ii) responding to
any inquiry or legal process directed to Participant from any such governmental authority; (iii) testifying, participating or otherwise
assisting in any action or proceeding by any such governmental authority relating to a possible violation of law; or (iv) making any
other disclosures that are protected under the whistleblower provisions of any applicable law. Additionally, pursuant to the federal
Defend Trade Secrets Act of 2016, an individual shall not be held criminally or civilly liable under any federal or state trade secret
law for the disclosure of a trade secret that: (A) is made (1) in confidence to a federal, state or local government official, either
directly or indirectly, or to an attorney and (2) solely for the purpose of reporting or investigating a suspected violation of law; (B) is
made to the individual’s attorney in relation to a



lawsuit for retaliation against the individual for reporting a suspected violation of law; or (C) is made in a complaint or other
document filed in a lawsuit or proceeding, if such filing is made under seal. Nothing in this Agreement requires Participant to obtain
prior authorization before engaging in any conduct described in this paragraph, or to notify the Company that Participant has
engaged in any such conduct.

2. Non-Competition; Non-Solicitation.

(a) The Company shall provide Participant access to Confidential Information for use only during the
Participant’s employment with any member of the Company Group, and Participant acknowledges and agrees that the Company
Group will be entrusting Participant, in Participant’s unique and special capacity, with developing the goodwill of the Company
Group, and in consideration of the Company providing Participant with access to Confidential Information, clients and customers
and as an express incentive for the Company to enter into this Agreement and employ Participant, Participant has voluntarily agreed
to the covenants set forth in this Section 2. Participant agrees and acknowledges that the limitations and restrictions set forth herein,
including geographical and temporal restrictions on certain competitive activities, are reasonable in all respects, do not interfere with
public interests, will not cause Participant undue hardship, and are material and substantial parts of this Agreement intended and
necessary to prevent unfair competition and to protect the Company Group’s Confidential Information, goodwill and legitimate
business interests.

(b) During the Prohibited Period (as defined below), Participant shall not, without the prior written approval of
the Board, directly or indirectly, for Participant or on behalf of or in conjunction with any other person or entity of any nature:

(1) engage in or participate in (or prepare to engage in or participate in) the Business within the Market
Area (each as defined below), which prohibition shall prevent Participant from directly or indirectly: (A) owning, investing in,
controlling, managing, operating, participating in, lending Participant’s name to, contributing to, providing assistance to or being an
officer or director of, any person or entity engaged in or planning to engage in the Business in the Market Area, or (B) joining,
becoming an employee or consultant of, or otherwise rendering services for or being affiliated with or engaged by, any person or
entity engaged in, or planning to engage in, the Business in the Market Area in any capacity (with respect to this clause (B)) in which
Participant’s customer or client relationships, duties or responsibilities are the same as or similar to the customer or client
relationships, duties or responsibilities that Participant had on behalf of any member of the Company Group;

(i1) appropriate or interfere with or attempt to appropriate or interfere with any Business Opportunity (as
defined below) of, or relating to, any member of the Company Group located in the Market Area;

(iii)  solicit, canvass, approach, encourage, entice or induce any customer, vendor or supplier of any
member of the Company Group with whom Participant had contact (including oversight responsibility) or learned Confidential
Information about during Participant’s employment with any member of the Company Group to cease or lessen such customer’s,
vendor’s or supplier’s business with any member of the Company Group or otherwise adversely affect such relationship, or attempt
to do any of the foregoing; or

(iv)  solicit, canvass, approach, encourage, entice or induce any employee or contractor of any member of
the Company Group to terminate his, her or its employment or engagement with any member of the Company Group, or hire or
retain any such employee or contractor.



Notwithstanding the foregoing, nothing herein shall not limit Participant’s ability to accept employment and perform work with any
person or entity where (x) the services provided by Participant to such person or entity are not, and do not directly or indirectly
benefit any division or business of such person or entity that is, in competition with the Business or any other material business in
which a member of the Company Group has made a significant financial investment on or prior to the date of termination to be
engaged in on or after such date and (y) Participant does not own more than 2% of the equity securities of such person or entity.

(©) Because of the difficulty of measuring economic losses to the Company Group as a result of a breach or
threatened breach of the covenants set forth in Section 1 of this Appendix I and in this Section 2, and because of the immediate and
irreparable damage that would be caused to the members of the Company Group for which they would have no other adequate
remedy, the Company and each other member of the Company Group shall be entitled to enforce the foregoing covenants, in the
event of a breach or threatened breach, by injunctions and restraining orders from any court of competent jurisdiction, without the
necessity of showing any actual damages or that money damages would not afford an adequate remedy, and without the necessity of
posting any bond or other security. The aforementioned equitable relief shall not be the Company’s or any other member of the
Company Group’s exclusive remedy for a breach but instead shall be in addition to all other rights and remedies available to the
Company and each other member of the Company Group at law and equity. Participant further agrees that Participant will not
challenge the reasonableness or enforceability of any of the covenants set forth in this Section 2, and that Participant will reimburse
the Company Group for all costs (including reasonable attorneys’ fees) incurred in connection with any action to enforce any of the
provisions of this Section 2 if Participant challenges the reasonableness or enforceability of any of the provisions of this Section 2.

(d) The covenants in this Section 2, and each provision and portion hereof, are severable and separate, and the
unenforceability of any specific covenant (or portion thereof) shall not affect the provisions of any other covenant (or portion
thereof). Moreover, in the event any arbitrator or court of competent jurisdiction shall determine that the scope, time or territorial
restrictions set forth are unreasonable, then it is the intention of the parties that such restrictions be enforced to the fullest extent
which such arbitrator or court deems reasonable, and this Agreement shall thereby be reformed.

(e) The following terms shall have the following meanings:

(1) “Business” shall mean the business and operations that are the same or similar to those performed by
the Company and any other member of the Company Group for which Participant provides services or about which Participant
obtains Confidential Information during the Participant’s employment with any member of the Company Group, which business and
operations include the design, manufacture, distribution, or sale of electrical wire harnesses, combiner boxes and junction boxes.

(i)  “Business Opportunity” shall mean any actual or potential commercial, investment or other business
opportunity of any member of the Company Group or relating to the Business about which Participant learned Confidential
Information during Participant’s employment with any member of the Company Group.

(iii))  “Market Area” shall mean (A) the United States and (B) the geographic area within a one hundred
(100) mile radius of any location where, prior to the Participant’s Termination of Service, any member of the Company Group
conducts the Business or has plans to conduct the Business.



(iv)  “Prohibited Period” shall mean the period during which Participant is employed by any member of
the Company Group and continuing for a period of twelve (12) months following the date that Participant is no longer employed by
any member of the Company Group.

® Participant undertakes and agrees that following the date that Participant is no longer employed by any
member of the Company Group and prior to entering into any relationship with any other party to serve as an officer, director,
employee, consultant, partner, advisor, joint-venturer or in any other capacity with any other person or entity, Participant shall
disclose to such other party the terms of the restrictive covenants set forth herein and hereby consents to the Company making any
related disclosures.

3. Ownership of Intellectual Property.

(a) Participant agrees that the Company shall own, and Participant shall (and hereby does) assign, all right, title
and interest relating to any and all inventions (whether or not patentable), discoveries, developments, improvements, innovations,
works of authorship, mask works, designs, know-how, ideas, formulae, processes, techniques, data and information authored,
created, contributed to, made or conceived or reduced to practice, in whole or in part, by Participant during the period in which
Participant is or has been employed by or affiliated with the Company or any other member of the Company Group, whether or not
registerable under U.S. law or the laws of other jurisdictions, that either (a) relate, at the time of conception, reduction to practice,
creation, derivation or development, to any member of the Company Group’s businesses or actual or anticipated research or
development, or (b) were developed on any amount of the Company’s or any other member of the Company Group’s time or with
the use of any member of the Company Group’s equipment, supplies, facilities or Confidential Information (all of the foregoing
collectively referred to herein as “Company_Intellectual Property”), and Participant shall promptly disclose all Company
Intellectual Property to the Company in writing. To support Participant’s disclosure obligation herein, Participant shall keep and
maintain adequate and current written records of all Company Intellectual Property made by Participant (solely or jointly with
others) during the period in which Participant is or has been employed by or affiliated with the Company or any other member of the
Company Group in such form as may be specified from time to time by the Company. These records shall be available to, and
remain the sole property of, the Company at all times. For the elimination of doubt, the foregoing ownership and assignment
provisions apply without limitation to patent rights, copyrights, trade secret rights, mask work rights, trademark rights, and all other
intellectual and industrial property rights of any sort throughout the world.

(b) All of Participant’s works of authorship and associated copyrights created during the period in which
Participant is employed by or affiliated with the Company or any other member of the Company Group and in the scope of
Participant’s employment or engagement shall be deemed to be “works made for hire” within the meaning of the Copyright Act. To
the extent any right, title and interest in and to Company Intellectual Property cannot be assigned by Participant to the Company,
Participant shall grant, and does hereby grant, to the Company Group an exclusive, perpetual, royalty-free, transferable, irrevocable,
worldwide license (with rights to sublicense through multiple tiers of sublicensees) to make, have made, use, sell, offer for sale,
import, export, reproduce, practice and otherwise commercialize such rights, title and interest.

(©) Participant recognizes that this Agreement will not be deemed to require assignment of any invention or
intellectual property that Participant developed entirely on Participant’s own time without using the equipment, supplies, facilities,
trade secrets, or Confidential Information of any member of the Company Group. In addition, this Agreement



does not apply to any invention that qualifies fully for protection from assignment to the Company under any specifically applicable
state law or regulation.

(d) To the extent allowed by law, this Section 3 applies to all rights that may be known as or referred to as “moral
rights,” “artist’s rights,” “droit moral,” or the like, including without limitation those rights set forth in 17 U.S.C. §106A
(collectively, “Moral Rights™). To the extent Participant retain any Moral Rights under applicable law, Participant hereby ratifies
and consents to any action that may be taken with respect to such Moral Rights by or authorized by the Company or any member of
the Company Group, and Participant hereby waives and agrees not to assert any Moral Rights with respect to such Moral Rights.
Participant shall confirm any such ratifications, consents, waivers, and agreements from time to time as requested by the Company.

(e) Participant shall perform, during and after the period in which Participant is or has been employed by or
affiliated with the Company or any other member of the Company Group, all acts deemed necessary or desirable by the Company to
permit and assist each member of the Company Group, at the Company’s expense, in obtaining and enforcing the full benefits,
enjoyment, rights and title throughout the world in the Company Intellectual Property and Confidential Information assigned, to be
assigned, or licensed to the Company under this Agreement.. Such acts may include execution of documents and assistance or
cooperation (i) in the filing, prosecution, registration, and memorialization of assignment of any applicable patents, copyrights, mask
work, or other applications, (ii) in the enforcement of any applicable patents, copyrights, mask work, moral rights, trade secrets, or
other proprietary rights, and (iii) in other legal proceedings related to the Company Intellectual Property or Confidential Information.

® In the event that the Company (or, as applicable, a member of the Company Group) is unable for any reason to
secure Participant’s signature to any document required to file, prosecute, register, or memorialize the assignment of any patent,
copyright, mask work or other applications or to enforce any patent, copyright, mask work, moral right, trade secret or other
proprietary right under any Confidential Information or Company Intellectual Property, Participant hereby irrevocably designates
and appoints the Company and each of the Company’s duly authorized officers and agents as Participant’s agents and attorneys-in-
fact to act for and on Participant’s behalf and instead of Participant, (i) to execute, file, prosecute, register and memorialize the
assignment of any such application, (ii) to execute and file any documentation required for such enforcement, and (iii) to do all other
lawfully permitted acts to further the filing, prosecution, registration, memorialization of assignment, issuance, and enforcement of
patents, copyrights, mask works, moral rights, trade secrets or other rights under the Confidential Information or Company
Intellectual Property, all with the same legal force and effect as if executed by Participant. For the avoidance of doubt, the provisions
of this Section 3(f) apply fully to all derivative works, improvements, renewals, extensions, continuations, divisionals, continuations
in part, continuing patent applications, reissues, and reexaminations of all Company Intellectual Property.

(2) In the event that Participant enters into, on behalf of any member of the Company Group, any contracts or
agreements relating to any Confidential Information or Company Intellectual Property, Participant shall assign such contracts or
agreements to the Company (or the applicable member of the Company Group) promptly, and in any event, prior to Participant’s
Termination of Service. If the Company (or the applicable member of the Company Group) is unable for any reason to secure
Participant’s signature to any document required to assign said contracts or agreements, or if Participant does not assign said
contracts or agreements to the Company (or the applicable member of the Company Group) prior to Participant’s Termination of
Service, Participant hereby irrevocably designates and appoints the Company (or the applicable member of the Company Group) and
each of the Company’s duly authorized officers and agents as Participant’s agents and attorneys-in-fact to act for and on



Participant’s behalf and instead of Participant to execute said assignments and to do all other lawfully permitted acts to further the
execution of said documents.

4. Non-Disparagement. Subject to Section 1(e) above, Participant agrees that Participant will not, and will cause
Participant’ affiliates to not, make, publish, or communicate any dlsparagmg or defamatory comments regarding any member of the
Company Group or their current or former directors, officers, members, managers, partners, executives or direct or indirect owners
(including equityholders).



Exhibit 10.4

SHOALS TECHNOLOGIES GROUP, INC.
2021 LONG-TERM INCENTIVE PLAN

PERFORMANCE SHARE UNIT GRANT NOTICE

Pursuant to the terms and conditions of the Shoals Technologies Group, Inc. 2021 Long-Term Incentive Plan, as amended
from time to time (the “Plan”), Shoals Technologies Group, Inc., a Delaware corporation (the “Company”), hereby grants to the
individual listed below (“you” or the “Participant”) the number of performance-based restricted stock units (the “PSUs”) set forth
below. This award of PSUs (this “Award”) is subject to the terms and conditions set forth herein, in the Performance Share Unit
Agreement attached hereto as Exhibit A (the “Agreement”) and in the Plan, each of which is incorporated herein by reference.
Capitalized terms used but not defined herein shall have the meanings set forth in the Plan.

Type of Award: Restricted Stock Units, granted pursuant to Article VIII of the Plan, which vest subject to
performance-vesting conditions as set forth below.

Participant:

Date of Grant:

Target Number of Performance-
Based Restricted Stock Units

(“Target PSUs”):
Performance Period: (the “Performance Period”).
Vesting Schedule: Subject to Sections 3 and 6 of the Agreement, the Plan and the other terms and conditions

set forth herein, the PSUs shall vest based on achievement of the performance-vesting
conditions set forth on Exhibit B attached hereto during the Performance Period, so long
as you remain continuously employed by the Company or an Affiliate from the Date of
Grant through the Certification Date (as defined on Exhibit B).

By your signature below, you agree to be bound by the terms and conditions of the Plan, the Agreement and this Performance
Share Unit Grant Notice (this “Grant Notice”). You acknowledge that you have reviewed the Agreement, the Plan and this Grant
Notice in their entirety and fully understand all provisions of the Agreement, the Plan and this Grant Notice. You hereby agree to
accept as binding, conclusive and final all decisions or interpretations of the Committee regarding any questions or determinations
arising under the Agreement, the Plan or



this Grant Notice. This Grant Notice may be executed in one or more counterparts (including portable document format (.pdf) and
facsimile counterparts), each of which shall be deemed to be an original, but all of which together shall constitute one and the same
agreement.

Notwithstanding any provision in this Grant Notice or the Agreement to the contrary, if you fail to execute and deliver this Grant
Notice to the Company within 90 days following the Date of Grant set forth above, then this Award will terminate automatically
without any further action by the Company, and this Grant Notice and the Agreement will be null and void. This Grant Notice can be
executed by you and delivered to the Company, subject to the exclusive discretion of the Company, by either (i) executing this Grant
Notice manually and delivering the executed original, postmarked within 90 days following the Date of Grant, to 1400 Shoals Way,
Portland, TN 37148, Attn: Total Reward, (ii) sending an electronic copy of the executed Grant Notice to
human.resources@shoals.com, or (iii) through the online grant agreement procedure with the Company’s designated broker-dealer.

[Signature Page Follows]



IN WITNESS WHEREOQOF, the Company has caused this Grant Notice to be executed by an officer thereunto duly
authorized, and the Participant has executed this Grant Notice, effective for all purposes as provided above.

SHOALS TECHNOLOGIES GROUP, INC.

By:
Name:
Title:

Date

PARTICIPANT

Name:

Date

Signature Page to
Performance Share Unit Grant Notice



EXHIBIT A
PERFORMANCE SHARE UNIT AGREEMENT

This Performance Share Unit Agreement (together with the Grant Notice to which this Agreement is attached,
this “Agreement”) is made as of the Date of Grant set forth in the Grant Notice to which this Agreement is attached by and between
Shoals Technologies Group, Inc., a Delaware corporation (the “Company”), and (the “Participant”).
Capitalized terms used but not specifically defined herein shall have the meanings specified in the Plan or the Grant Notice.

1. Award. In consideration of the Participant’s past and/or continued employment with, or service to, the Company or
an Affiliate and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, effective as
of the Date of Grant set forth in the Grant Notice (the “Date of Grant”), the Company hereby grants to the Participant the number of
PSUs set forth in the Grant Notice on the terms and conditions set forth in the Grant Notice, this Agreement and the Plan, which is
incorporated herein by reference as a part of this Agreement. In the event of any inconsistency between the Plan and this Agreement,
the terms of the Plan shall control. To the extent vested, each PSU represents the right to receive one Share, subject to the terms and
conditions set forth in the Grant Notice, this Agreement and the Plan. Unless and until the PSUs have become vested in the manner
set forth in the Grant Notice, the Participant will have no right to receive any Shares or other payments in respect of the PSUs. Prior
to settlement of this Award, the PSUs and this Award represent an unsecured obligation of the Company, payable only from the
general assets of the Company.

2. Vesting of PSUs. Except as otherwise set forth in Sections 3 or 6, the PSUs shall vest in accordance with the vesting
schedule set forth in the Grant Notice. Unless and until the PSUs have vested in accordance with such vesting schedule, the
Participant will have no right to receive any dividends or other distribution with respect to the PSUs.

3. Termination and Forfeiture of PSUs.

(a) Upon the Participant’s Termination of Service prior to the vesting of all of the PSUs, any unvested PSUs (and
all rights arising from such PSUs and from being a holder thereof) will terminate automatically without any further action by the
Company and will be forfeited without further notice and at no cost to the Company.

(b)  Notwithstanding the foregoing,

(1) upon the Participant’s Termination of Service by the Company or an Affiliate without Cause, a
prorated portion of the unvested PSUs shall vest as of the Certification Date and be settled pursuant to Section 5 hereof, with such
portion determined by multiplying the number of Target PSUs that performance-vest pursuant to the achievement of the
performance-vesting conditions set forth on Exhibit B attached hereto based on actual performance during the Performance Period
by a fraction, (A) the numerator of which equals the number of calendar days that the Participant was employed by the Company or
an Affiliate during the Performance Period and (B) the denominator of which equals the total number of calendar days in the
Performance Period, and any and all then-unvested PSUs (and all rights arising from such PSUs and from being a holder thereof)
will terminate automatically without any further action by the Company and will be forfeited without further notice and at no cost to
the Company; or

(i)  upon the Participant’s Termination of Service due to death or Disability, a prorated portion of the
unvested PSUs shall immediately vest and be settled



pursuant to Section 5 hereof, with such portion determined by multiplying the number of Target PSUs by a fraction, (A) the
numerator of which equals the number of calendar days that the Participant was employed by the Company or an Affiliate during the
Performance Period and (B) the denominator of which equals the total number of calendar days in the Performance Period, and any
and all then-unvested PSUs (and all rights arising from such PSUs and from being a holder thereof) will terminate automatically
without any further action by the Company and will be forfeited without further notice and at no cost to the Company; or

(iii)  upon the occurrence of a Change in Control, to the extent the PSUs are continued, assumed or
substituted by the surviving entity in connection with such Change in Control, in the event the Participant incurs a Termination of
Service (x) by the Company or an Affiliate without Cause or (y) by the Participant for Good Reason (as defined below), in each case,
within the twenty-four (24) month period following such Change in Control, a number of PSUs equal to the Target PSUs shall vest
as of the date of such Termination of Service and be settled pursuant to Section 5 hereof, and, for the avoidance of doubt, the
Participant’s right to receive any additional PSUs granted under this Agreement will terminate automatically without any further
action by the Company and will be forfeited without further notice and at no cost to the Company. For purposes of this Agreement,
“Good Reason” shall mean, (A) in the case where there is an employment agreement, consulting agreement, change in control
agreement or similar agreement in effect between the Company or an Affiliate and the Participant at the time of the grant of this
Award that defines “Good Reason” (or words of like import), “Good Reason as defined under such agreement, or (B) in the case
where there is no employment agreement, consulting agreement, change in control agreement or similar agreement in effect between
the Company or an Affiliate and the Participant at the time of the grant of this Award (or where there is such an agreement but it does
not define “Good Reason” (or words of like import)), “Good Reason” shall mean (i) a material diminution in the Participant’s base
salary or authority, duties and responsibilities with the Company or any of its Affiliates; provided, however, that if the Participant is
serving as an officer or member of the board of directors (or similar governing body) of the Company or any of its Affiliates or any
other entity in which the Company or any of its Affiliates holds an equity interest, in no event shall the removal of the Participant as
an officer or board member, regardless of the reason for such removal, constitute Good Reason; or (ii) the relocation of the
geographic location of the Participant’s principal place of employment by more than fifty (50) miles from the location of the
Participant’s principal place of employment as of the Date of Grant. Notwithstanding the foregoing, any assertion by the Participant
of a termination for Good Reason shall not be effective unless all of the following conditions are satisfied: (1) the condition
described in (i) or (ii) of the foregoing sentence giving rise to the Participant’s termination of employment must have arisen without
the Participant’s consent; (2) the Participant must provide written notice to the Board of the existence of such condition(s) within
thirty (30) days after the initial occurrence of such condition(s); (3) the condition(s) specified in such notice must remain uncorrected
for thirty (30) days following the Board’s receipt of such written notice; and (4) the date of the Participant’s termination of
employment must occur within sixty (60) days after the initial occurrence of the condition(s) specified in such notice. Further and
notwithstanding the foregoing, no suspension of the Participant or a reduction in the Participant’s authority, duties and
responsibilities in conjunction with any leave required, or other action taken, by the Company as part of any investigation into
alleged wrongdoing by the Participant shall give rise to Good Reason.

4. Dividend Equivalents. In the event that the Company declares and pays a dividend in respect of its outstanding
Shares and, on the record date for such dividend, the Participant holds PSUs granted pursuant to this Agreement that have not been
settled, the Company shall record the amount of such dividend in a bookkeeping account and pay to the Participant an amount in
cash equal to the cash dividends the Participant would have received if the Participant was the holder of record, as of such record
date, of a number of Shares equal to the number of PSUs held by the Participant that have not been settled as of such record date,




such payment to be made on the date on which such PSUs are settled in accordance with Section 5 (the “Dividend Equivalents”).
For purposes of clarity, if the PSUs (or any portion thereof) are forfeited by the Participant pursuant to the terms of this Agreement,
then the Participant shall also forfeit the Dividend Equivalents, if any, accrued with respect to such forfeited PSUs. No interest will
accrue on the Dividend Equivalents between the declaration and payment of the applicable dividends and the settlement of the
Dividend Equivalents.

5. Settlement of PSUs. As soon as administratively practicable following the vesting of PSUs pursuant to Section 2 or
Section 3, but in no event later than thirty (30) days after the Certification Date, the Company shall deliver to the Participant a
number of Shares equal to the number of PSUs subject to this Award. All Shares issued hereunder shall be delivered either by
delivering one or more certificates for such shares to the Participant or by entering such shares in book-entry form, as determined by
the Committee in its sole discretion. The value of Shares shall not bear any interest owing to the passage of time. Neither this
Section 5 nor any action taken pursuant to or in accordance with this Agreement shall be construed to create a trust or a funded or
secured obligation of any kind.

6. Restrictive Covenants. Notwithstanding any provision in this Agreement or the Plan to the contrary, in the event the
Committee determines that Participant has failed to abide by any of the restrictive covenants set forth on Appendix I attached hereto
or contained in any other agreement by and between the Company or any Affiliate and Participant (collectively, the “Restrictive
Covenants”), which Restrictive Covenants are hereby incorporated by reference as if fully set forth herein, then all PSUs that have
not been settled as of the date of such determination (and all rights arising from such PSUs and from being a holder thereof) will
terminate automatically without any further action by the Company and will be forfeited without further notice and at no cost to the
Company.

7. Tax Withholding. To the extent that the receipt, vesting or settlement of this Award results in compensation income
or wages to the Participant for federal, state, local and/or foreign tax purposes, the Participant shall make arrangements satisfactory
to the Company regarding the payment of, any income tax, social insurance contribution or other applicable taxes that are required to
be withheld in respect of this Award, which arrangements include the delivery of cash or cash equivalents, Shares (including
previously owned Shares (which is not subject to any pledge or other security interest), net settlement, a broker-assisted sale, or
other cashless withholding or reduction of the amount of shares otherwise issuable or delivered pursuant to this Award), other
property, or any other legal consideration the Committee deems appropriate. If such tax obligations are satisfied through net
settlement or the surrender of previously owned Shares, the maximum number of Shares that may be so withheld (or surrendered)
shall be the number of Shares that have an aggregate Fair Market Value on the date of withholding or surrender equal to the
aggregate amount of such tax liabilities determined based on the greatest withholding rates for federal, state, local and/or foreign tax
purposes, including payroll taxes, that may be utilized without creating adverse accounting treatment for the Company with respect
to this Award, as determined by the Committee. Any fraction of a Share required to satisfy such tax obligations shall be disregarded
and the amount due shall be paid instead in cash to the Participant. The Participant acknowledges that there may be adverse tax
consequences upon the receipt, vesting or settlement of this Award or disposition of the underlying shares and that the Participant has
been advised, and hereby is advised, to consult a tax advisor. The Participant represents that the Participant is in no manner relying
on the Board, the Committee, the Company or an Affiliate or any of their respective managers, directors, officers, employees or
authorized representatives (including attorneys, accountants, consultants, bankers, lenders, prospective lenders and financial
representatives) for tax advice or an assessment of such tax consequences.



8. Employment Relationship. For purposes of this Agreement, Participant shall be considered to be employed by the
Company or an Affiliate as long as Participant remains an employee of any of the Company, an Affiliate or a corporation or other
entity (or a parent or subsidiary of such corporation or other entity) assuming or substituting a new award for this Award.

9. Non-Transferability. During the lifetime of the Participant, the PSUs may not be sold, pledged, assigned or
transferred in any manner other than by will or the laws of descent and distribution, unless and until the Shares underlying the PSUs
have been issued, and all restrictions applicable to such shares have lapsed. Neither the PSUs nor any interest or right therein shall
be liable for the debts, contracts or engagements of the Participant or his or her successors in interest or shall be subject to
disposition by transfer, alienation, anticipation, pledge, encumbrance, assignment or any other means, whether such disposition be
voluntary or involuntary or by operation of law by judgment, levy, attachment, garnishment or any other legal or equitable
proceedings (including bankruptcy), and any attempted disposition thereof shall be null and void and of no effect, except to the
extent that such disposition is permitted by the preceding sentence.

10. Compliance with Applicable Law. Notwithstanding any provision of this Agreement to the contrary, the issuance of
Shares hereunder will be subject to compliance with all applicable requirements of applicable law with respect to such securities and
with the requirements of any stock exchange or market system upon which the Shares may then be listed. No Shares will be issued
hereunder if such issuance would constitute a violation of any applicable law or regulation or the requirements of any stock
exchange or market system upon which the Shares may then be listed. In addition, Shares will not be issued hereunder unless (a) a
registration statement under the Securities Act is in effect at the time of such issuance with respect to the shares to be issued or (b) in
the opinion of legal counsel to the Company, the shares to be issued are permitted to be issued in accordance with the terms of an
applicable exemption from the registration requirements of the Securities Act. The inability of the Company to obtain from any
regulatory body having jurisdiction the authority, if any, deemed by the Company’s legal counsel to be necessary for the lawful
issuance and sale of any Shares hereunder will relieve the Company of any liability in respect of the failure to issue such shares as to
which such requisite authority has not been obtained. As a condition to any issuance of Shares hereunder, the Company may require
the Participant to satisfy any requirements that may be necessary or appropriate to evidence compliance with any applicable law or
regulation and to make any representation or warranty with respect to such compliance as may be requested by the Company.

11.  Rights as a Stockholder. The Participant shall have no rights as a stockholder of the Company with respect to any
Shares that may become deliverable hereunder unless and until the Participant has become the holder of record of such Shares, and
no adjustments shall be made for dividends in cash or other property, distributions or other rights in respect of any such Shares,
except as otherwise specifically provided for in the Plan or this Agreement.

12.  Execution of Receipts and Releases. Any issuance or transfer of Shares or other property to the Participant or the
Participant’s legal representative, heir, legatee or distributee, in accordance with this Agreement shall be in full satisfaction of all
claims of such Person hereunder. As a condition precedent to such payment or issuance, the Company may require the Participant or
the Participant’s legal representative, heir, legatee or distributee to execute (and not revoke within any time provided to do so) a
release and receipt therefor in such form as it shall determine appropriate; provided, however, that any review period under such
release will not modify the date of settlement with respect to vested PSUs.




13.  No Right to Continued Employment, Service or Awards. Nothing in the adoption of the Plan, nor the award of the
PSUs thereunder pursuant to the Grant Notice and this Agreement, shall confer upon the Participant the right to continued
employment by, or a continued service relationship with, the Company or any Affiliate, or any other entity, or affect in any way the
right of the Company or any such Affiliate, or any other entity to terminate such employment or other service relationship at any
time. Unless otherwise provided in a written employment agreement or by applicable law, Participant’s employment by the
Company, or any such Affiliate, or any other entity shall be on an at-will basis, and the employment relationship may be terminated
at any time by either Participant or the Company, or any such Affiliate, or other entity for any reason whatsoever, with or without
cause or notice. Any question as to whether and when there has been a termination of such employment, and the cause of such
termination, shall be determined by the Committee or its delegate, and such determination shall be final, conclusive and binding for
all purposes. The grant of the PSUs is a one-time benefit that was made at the sole discretion of the Company and does not create
any contractual or other right to receive a grant of restricted stock units or other Awards or any payment or benefits in the future,
including any adjustment to wages, overtime, benefits or other compensation. Any future Awards will be granted at the sole
discretion of the Company.

14.  Notices. All notices and other communications under this Agreement shall be in writing and shall be delivered to the
parties at the following addresses (or at such other address for a party as shall be specified by like notice):

If to the Company, unless otherwise designated by the Company in a written notice to the Participant (or other holder):

Shoals Technologies Group, Inc.
Attn: Chief Legal Officer

1400 Shoals Way

Portland, Tennessee 37148

If to the Participant, at the Participant’s last known address on file with the Company.

Any notice that is delivered personally or by overnight courier or telecopier in the manner provided herein shall be deemed to have
been duly given to the Participant when it is mailed by the Company or, if such notice is not mailed to the Participant, upon receipt
by the Participant. Any notice that is addressed and mailed in the manner herein provided shall be conclusively presumed to have
been given to the party to whom it is addressed at the close of business, local time of the recipient, on the fourth day after the day it
is so placed in the mail.

15. Consent to Electronic Delivery;_Electronic Signature. In licu of receiving documents in paper format, the
Participant agrees, to the fullest extent permitted by law, to accept electronic delivery of any documents that the Company may be
required to deliver (including, but not limited to, prospectuses, prospectus supplements, grant or award notifications and agreements,
account statements, annual and quarterly reports and all other forms of communications) in connection with this and any other
Award made or offered by the Company. Electronic delivery may be via a Company electronic mail system or by reference to a
location on a Company intranet to which the Participant has access. The Participant hereby consents to any and all procedures the
Company has established or may establish for an electronic signature system for delivery and acceptance of any such documents that
the Company may be required to deliver, and agrees that his or her electronic signature is the same as, and shall have the same force
and effect as, his or her manual signature.




16.  Agreement to Furnish Information. The Participant agrees to furnish to the Company all information requested by
the Company to enable it to comply with any reporting or other requirement imposed upon the Company by or under any applicable
statute or regulation.

17.  Entire Agreement; Amendment. This Agreement constitutes the entire agreement of the parties with regard to the
subject matter hereof, and contains all the covenants, promises, representations, warranties and agreements between the parties with
respect to the PSUs granted hereby; provided, however, that the terms of this Agreement shall not modify and shall be subject to the
terms and conditions of any employment, consulting and/or severance agreement between the Company (or an Affiliate or other
entity) and the Participant in effect as of the date a determination is to be made under this Agreement. Without limiting the scope of
the preceding sentence, except as provided therein, all prior understandings and agreements, if any, among the parties hereto relating
to the subject matter hereof are hereby null and void and of no further force and effect. The Committee may, in its sole discretion,
amend this Agreement from time to time in any manner that is not inconsistent with the Plan; provided, however, that except as
otherwise provided in the Plan or this Agreement, any such amendment that materially and adversely reduces the rights of the
Participant shall be effective only if it is in writing and signed by both the Participant and an authorized officer of the Company.

18.  Severability and Waiver. If a court of competent jurisdiction determines that any provision of this Agreement is
invalid or unenforceable, then the invalidity or unenforceability of such provision shall not affect the validity or enforceability of any
other provision of this Agreement, and all other provisions shall remain in full force and effect. Waiver by any party of any breach of
this Agreement or failure to exercise any right hereunder shall not be deemed to be a waiver of any other breach or right. The failure
of any party to take action by reason of such breach or to exercise any such right shall not deprive the party of the right to take action
at any time while or after such breach or condition giving rise to such rights continues.

19. Company Recoupment of Awards. The Participant’s rights with respect to this Award shall in all events be subject
to (a) all rights that the Company may have under any Company recoupment policy or any other agreement or arrangement with the
Participant, and (b) all rights and obligations that the Company may have regarding the clawback of “incentive-based compensation”
under Section 10D of the Exchange Act and any applicable rules and regulations promulgated thereunder from time to time by the
U.S. Securities and Exchange Commission, the listing standards of any national securities exchange or association on which the
Company’s securities are listed, or any other applicable law.

20. Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF DELAWARE APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED
THEREIN, EXCLUSIVE OF THE CONFLICT OF LAWS PROVISIONS OF DELAWARE LAW.

21. Successors and Assigns. The Company may assign any of its rights under this Agreement without the Participant’s
consent. This Agreement will be binding upon and inure to the benefit of the successors and assigns of the Company. Subject to the
restrictions on transfer set forth herein and in the Plan, this Agreement will be binding upon the Participant and the Participant's
beneficiaries, executors, administrators and the Person(s) to whom the PSUs may be transferred by will or the laws of descent or
distribution.

22.  Headings; References; Interpretation. Headings are for convenience only and are not deemed to be part of this
Agreement. The words “hereof,” “herein” and “hereunder” and words of similar import, when used in this Agreement, shall refer to
this Agreement as a whole and not to any particular provision of this Agreement. All references herein to Sections shall,




unless the context requires a different construction, be deemed to be references to the Sections of this Agreement. The word “or” as
used herein is not exclusive and is deemed to have the meaning “and/or.” All references to “including” shall be construed as meaning
“including without limitation.” Unless the context requires otherwise, all references herein to a law, agreement, instrument or other
document shall be deemed to refer to such law, agreement, instrument or other document as amended, supplemented, modified and
restated from time to time to the extent permitted by the provisions thereof. All references to “dollars” or “$” in this Agreement refer
to United States dollars. Whenever the context may require, any pronouns used herein shall include the corresponding masculine,
feminine or neuter forms, and the singular form of nouns and pronouns shall include the plural and vice versa. Neither this
Agreement nor any uncertainty or ambiguity herein shall be construed or resolved against any party hereto, whether under any rule
of construction or otherwise. On the contrary, this Agreement has been reviewed by each of the parties hereto and shall be construed
and interpreted according to the ordinary meaning of the words used so as to fairly accomplish the purposes and intentions of the
parties hereto.

23. Counterparts. The Grant Notice may be executed in one or more counterparts, each of which shall be deemed an
original and all of which together shall constitute one instrument. Delivery of an executed counterpart of the Grant Notice by
facsimile or portable document format (.pdf) attachment to electronic mail shall be effective as delivery of a manually executed
counterpart of the Grant Notice.

24.  Section 409A. Notwithstanding anything herein or in the Plan to the contrary, the PSUs granted pursuant to this
Agreement are intended to be exempt from the applicable requirements of Section 409A of the Code and shall be limited, construed
and interpreted in accordance with such intent. Nevertheless, to the extent that the Committee determines that the PSUs may not be
exempt from Section 409A of the Code, then, if the Participant is deemed to be a “specified employee” within the meaning of
Section 409A of the Code, as determined by the Committee, at a time when the Participant becomes eligible for settlement of the
PSUs upon his “separation from service” within the meaning of Section 409A of the Code, then to the extent necessary to prevent
any accelerated or additional tax under Section 409A of the Code, such settlement will be delayed until the earlier of: (a) the date
that is six months following the Participant’s separation from service and (b) the Participant’s death. Notwithstanding the foregoing,
the Company and its Affiliates make no representations that the PSUs provided under this Agreement are exempt from or compliant
with Section 409A of the Code and in no event shall the Company or any Affiliate be liable for all or any portion of any taxes,
penalties, interest or other expenses that may be incurred by the Participant on account of non-compliance with Section 409A of the
Code.

[Remainder of Page Intentionally Blank]



APPENDIX I
RESTRICTIVE COVENANTS

1. Confidentiality. In the course of Participant’s employment with the Company, Participant will be provided with, and
will have access to, Confidential Information (as defined below). In consideration of Participant’s receipt and access to such
Confidential Information, Participant shall comply with this Section 1.

(a) Both during Participant’s employment with any member of the Company Group (as defined below) and
thereafter, except as expressly permitted by this Agreement, Participant shall not disclose any Confidential Information to any person
or entity and shall not use any Confidential Information except for the benefit of the Company Group. Participant acknowledges and
agrees that Participant would inevitably use and disclose Confidential Information in violation of this Section 1 if Participant were to
violate any of the covenants set forth in Section 2 of this Appendix I. Participant shall follow all Company Group policies and
protocols regarding the security of all documents and other materials containing Confidential Information (regardless of the medium
on which Confidential Information is stored). Except to the extent required for the performance of Participant’s duties on behalf of
the Company Group, Participant shall not remove from facilities of any member of the Company Group any information, property,
equipment, drawings, notes, reports, manuals, invention records, computer software, customer information, or other data or materials
that relate in any way to the Confidential Informatlon whether paper or electronic and whether produced by Participant or obtained
by the Company Group. The covenants of this Section 1(a) shall apply to all Confidential Information, whether now known or later
to become known to Participant during the period that Participant is employed by or affiliated with the Company or any other
member of the Company Group. For purposes of this Appendix I, “Company Group” shall mean, collectively, the Company and its
direct and indirect subsidiaries as may exist from time to time.

(b) Notwithstanding any provision of Section 1(a) of this Appendix I to the contrary, Participant may make the
following disclosures and uses of Confidential Information:

) disclosures to other employees, officers or directors of a member of the Company Group who have a
need to know the information in connection with the businesses of the Company Group;

(i1) disclosures to customers and suppliers when, in the reasonable and good faith belief of Participant,
such disclosure is in connection with Participant’s performance of Participant’s duties under this Agreement and is in the best
interests of the Company Group;

(iii))  disclosures and uses that are approved in writing by the Board; or

(iv)  disclosures to a person or entity that has (x) been retained by a member of the Company Group to
provide services to one or more members of the Company Group and (y) agreed in writing to abide by the terms of a confidentiality
agreement.

(©) Upon the Participant’s Termination of Service, and at any other time upon request of the Company, Participant
shall promptly and permanently surrender and deliver to the Company all documents (including electronically stored information)
and all copies thereof and all other materials of any nature containing or pertaining to all Confidential Information and any other
Company Group property (including any Company Group-issued computer, mobile device or other equipment) in Participant’s
possession, custody or control and Participant shall not retain any such documents or other materials or property of the Company
Group. Within ten



(10) days of any such request, Participant shall certify to the Company in writing that all such documents, materials and property
have been returned to the Company.

(d) “Confidential Information” means all confidential, competitively valuable, non-public or proprietary
information that is conceived, made, developed or acquired by or disclosed to Participant (whether conveyed orally or in writing),
individually or in conjunction with others, during the period that Participant is employed by or otherwise affiliated with the
Company or any other member of the Company Group (whether during business hours or otherwise and whether on the Company’s
premises or otherwise) including: (i) technical information of any member of the Company Group, its affiliates, its investors,
customers, vendors, suppliers or other third parties, including computer programs, software, databases, data, ideas, know-how,
formulae, compositions, processes, discoveries, machines, inventions (whether patentable or not), designs, developmental or
experimental work, techniques, improvements, work in process, research or test results, original works of authorship, training
programs and procedures, diagrams, charts, business and product development plans, and similar items; (ii) information relating to
any member of the Company Group’s businesses or properties, products or services (including all such information relating to
corporate opportunities, operations, future plans, methods of doing business, business plans, strategies for developing business and
market share, research, financial and sales data, pricing terms, evaluations, opinions, interpretations, acquisition prospects, the
identity of customers or acquisition targets or their requirements, the identity of key contacts within customers’ organizations or
within the organization of acquisition prospects, or marketing and merchandising techniques, prospective names and marks) or
pursuant to which any member of the Company Group owes a confidentiality obligation; and (iii) other valuable, confidential
information and trade secrets of any member of the Company Group, its affiliates, its customers or other third parties. Moreover, all
documents, videotapes, written presentations, brochures, drawings, memoranda, notes, records, files, correspondence, manuals,
models, specifications, computer programs, e-mail, voice mail, electronic databases, maps, drawings, architectural renditions,
models and all other writings or materials of any type including or embodying any of such information, ideas, concepts,
improvements, discoveries, inventions and other similar forms of expression are and shall be the sole and exclusive property of the
Company or the other applicable member of the Company Group and be subject to the same restrictions on disclosure applicable to
all Confidential Information pursuant to this Agreement. For purposes of this Agreement, Confidential Information shall not include
any information that (A) is or becomes generally available to the public other than as a result of a disclosure or wrongful act of
Participant or any of Participant’s agents; (B) was available to Participant on a non-confidential basis before its disclosure by a
member of the Company Group; (C) becomes available to Participant on a non-confidential basis from a source other than a member
of the Company Group; provided, however, that such source is not bound by a confidentiality agreement with, or other obligation
with respect to confidentiality to, a member of the Company Group; or (D) is required to be disclosed by applicable law.

(e) Notwithstanding the foregoing, nothing in this Agreement shall prohibit or restrict Participant from lawfully:
(i) initiating communications directly with, cooperating with, providing information to, causing information to be provided to, or
otherwise assisting in an investigation by, any governmental authority regarding a possible violation of any law; (ii) responding to
any inquiry or legal process directed to Participant from any such governmental authority; (iii) testifying, participating or otherwise
assisting in any action or proceeding by any such governmental authority relating to a possible violation of law; or (iv) making any
other disclosures that are protected under the whistleblower provisions of any applicable law. Additionally, pursuant to the federal
Defend Trade Secrets Act of 2016, an individual shall not be held criminally or civilly liable under any federal or state trade secret
law for the disclosure of a trade secret that: (A) is made (1) in confidence to a federal, state or local government official, either
directly or indirectly, or to an attorney and (2) solely for the purpose of reporting or investigating a suspected violation of law; (B) is
made to the individual’s attorney in relation to a



lawsuit for retaliation against the individual for reporting a suspected violation of law; or (C) is made in a complaint or other
document filed in a lawsuit or proceeding, if such filing is made under seal. Nothing in this Agreement requires Participant to obtain
prior authorization before engaging in any conduct described in this paragraph, or to notify the Company that Participant has
engaged in any such conduct.

2. Non-Competition; Non-Solicitation.

(a) The Company shall provide Participant access to Confidential Information for use only during the
Participant’s employment with any member of the Company Group, and Participant acknowledges and agrees that the Company
Group will be entrusting Participant, in Participant’s unique and special capacity, with developing the goodwill of the Company
Group, and in consideration of the Company providing Participant with access to Confidential Information, clients and customers
and as an express incentive for the Company to enter into this Agreement and employ Participant, Participant has voluntarily agreed
to the covenants set forth in this Section 2. Participant agrees and acknowledges that the limitations and restrictions set forth herein,
including geographical and temporal restrictions on certain competitive activities, are reasonable in all respects, do not interfere with
public interests, will not cause Participant undue hardship, and are material and substantial parts of this Agreement intended and
necessary to prevent unfair competition and to protect the Company Group’s Confidential Information, goodwill and legitimate
business interests.

(b) During the Prohibited Period (as defined below), Participant shall not, without the prior written approval of
the Board, directly or indirectly, for Participant or on behalf of or in conjunction with any other person or entity of any nature:

(1) engage in or participate in (or prepare to engage in or participate in) the Business within the Market
Area (each as defined below), which prohibition shall prevent Participant from directly or indirectly: (A) owning, investing in,
controlling, managing, operating, participating in, lending Participant’s name to, contributing to, providing assistance to or being an
officer or director of, any person or entity engaged in or planning to engage in the Business in the Market Area, or (B) joining,
becoming an employee or consultant of, or otherwise rendering services for or being affiliated with or engaged by, any person or
entity engaged in, or planning to engage in, the Business in the Market Area in any capacity (with respect to this clause (B)) in which
Participant’s customer or client relationships, duties or responsibilities are the same as or similar to the customer or client
relationships, duties or responsibilities that Participant had on behalf of any member of the Company Group;

(i1) appropriate or interfere with or attempt to appropriate or interfere with any Business Opportunity (as
defined below) of, or relating to, any member of the Company Group located in the Market Area;

(iii)  solicit, canvass, approach, encourage, entice or induce any customer, vendor or supplier of any
member of the Company Group with whom Participant had contact (including oversight responsibility) or learned Confidential
Information about during Participant’s employment with any member of the Company Group to cease or lessen such customer’s,
vendor’s or supplier’s business with any member of the Company Group or otherwise adversely affect such relationship, or attempt
to do any of the foregoing; or

(iv)  solicit, canvass, approach, encourage, entice or induce any employee or contractor of any member of
the Company Group to terminate his, her or its employment or engagement with any member of the Company Group, or hire or
retain any such employee or contractor.



Notwithstanding the foregoing, nothing herein shall not limit Participant’s ability to accept employment and perform work with any
person or entity where (x) the services provided by Participant to such person or entity are not, and do not directly or indirectly
benefit any division or business of such person or entity that is, in competition with the Business or any other material business in
which a member of the Company Group has made a significant financial investment on or prior to the date of termination to be
engaged in on or after such date and (y) Participant does not own more than 2% of the equity securities of such person or entity.

(©) Because of the difficulty of measuring economic losses to the Company Group as a result of a breach or
threatened breach of the covenants set forth in Section 1 of this Appendix I and in this Section 2, and because of the immediate and
irreparable damage that would be caused to the members of the Company Group for which they would have no other adequate
remedy, the Company and each other member of the Company Group shall be entitled to enforce the foregoing covenants, in the
event of a breach or threatened breach, by injunctions and restraining orders from any court of competent jurisdiction, without the
necessity of showing any actual damages or that money damages would not afford an adequate remedy, and without the necessity of
posting any bond or other security. The aforementioned equitable relief shall not be the Company’s or any other member of the
Company Group’s exclusive remedy for a breach but instead shall be in addition to all other rights and remedies available to the
Company and each other member of the Company Group at law and equity. Participant further agrees that Participant will not
challenge the reasonableness or enforceability of any of the covenants set forth in this Section 2, and that Participant will reimburse
the Company Group for all costs (including reasonable attorneys’ fees) incurred in connection with any action to enforce any of the
provisions of this Section 2 if Participant challenges the reasonableness or enforceability of any of the provisions of this Section 2.

(d) The covenants in this Section 2, and each provision and portion hereof, are severable and separate, and the
unenforceability of any specific covenant (or portion thereof) shall not affect the provisions of any other covenant (or portion
thereof). Moreover, in the event any arbitrator or court of competent jurisdiction shall determine that the scope, time or territorial
restrictions set forth are unreasonable, then it is the intention of the parties that such restrictions be enforced to the fullest extent
which such arbitrator or court deems reasonable, and this Agreement shall thereby be reformed.

(e) The following terms shall have the following meanings:

(1) “Business” shall mean the business and operations that are the same or similar to those performed by
the Company and any other member of the Company Group for which Participant provides services or about which Participant
obtains Confidential Information during the Participant’s employment with any member of the Company Group, which business and
operations include the design, manufacture, distribution, or sale of electrical wire harnesses, combiner boxes and junction boxes.

(i)  “Business Opportunity” shall mean any actual or potential commercial, investment or other business
opportunity of any member of the Company Group or relating to the Business about which Participant learned Confidential
Information during Participant’s employment with any member of the Company Group.

(iii))  “Market Area” shall mean (A) the United States and (B) the geographic area within a one hundred
(100) mile radius of any location where, prior to the Participant’s Termination of Service, any member of the Company Group
conducts the Business or has plans to conduct the Business.



(iv)  “Prohibited Period” shall mean the period during which Participant is employed by any member of
the Company Group and continuing for a period of twelve (12) months following the date that Participant is no longer employed by
any member of the Company Group.

® Participant undertakes and agrees that following the date that Participant is no longer employed by any
member of the Company Group and prior to entering into any relationship with any other party to serve as an officer, director,
employee, consultant, partner, advisor, joint-venturer or in any other capacity with any other person or entity, Participant shall
disclose to such other party the terms of the restrictive covenants set forth herein and hereby consents to the Company making any
related disclosures.

3. Ownership of Intellectual Property.

(a) Participant agrees that the Company shall own, and Participant shall (and hereby does) assign, all right, title
and interest relating to any and all inventions (whether or not patentable), discoveries, developments, improvements, innovations,
works of authorship, mask works, designs, know-how, ideas, formulae, processes, techniques, data and information authored,
created, contributed to, made or conceived or reduced to practice, in whole or in part, by Participant during the period in which
Participant is or has been employed by or affiliated with the Company or any other member of the Company Group, whether or not
registerable under U.S. law or the laws of other jurisdictions, that either (a) relate, at the time of conception, reduction to practice,
creation, derivation or development, to any member of the Company Group’s businesses or actual or anticipated research or
development, or (b) were developed on any amount of the Company’s or any other member of the Company Group’s time or with
the use of any member of the Company Group’s equipment, supplies, facilities or Confidential Information (all of the foregoing
collectively referred to herein as “Company_Intellectual Property”), and Participant shall promptly disclose all Company Intellectual
Property to the Company in writing. To support Participant’s disclosure obligation herein, Participant shall keep and maintain
adequate and current written records of all Company Intellectual Property made by Participant (solely or jointly with others) during
the period in which Participant is or has been employed by or affiliated with the Company or any other member of the Company
Group in such form as may be specified from time to time by the Company. These records shall be available to, and remain the sole
property of, the Company at all times. For the elimination of doubt, the foregoing ownership and assignment provisions apply
without limitation to patent rights, copyrights, trade secret rights, mask work rights, trademark rights, and all other intellectual and
industrial property rights of any sort throughout the world.

(b) All of Participant’s works of authorship and associated copyrights created during the period in which
Participant is employed by or affiliated with the Company or any other member of the Company Group and in the scope of
Participant’s employment or engagement shall be deemed to be “works made for hire” within the meaning of the Copyright Act. To
the extent any right, title and interest in and to Company Intellectual Property cannot be assigned by Participant to the Company,
Participant shall grant, and does hereby grant, to the Company Group an exclusive, perpetual, royalty-free, transferable, irrevocable,
worldwide license (with rights to sublicense through multiple tiers of sublicensees) to make, have made, use, sell, offer for sale,
import, export, reproduce, practice and otherwise commercialize such rights, title and interest.

(©) Participant recognizes that this Agreement will not be deemed to require assignment of any invention or
intellectual property that Participant developed entirely on Participant’s own time without using the equipment, supplies, facilities,
trade secrets, or Confidential Information of any member of the Company Group. In addition, this Agreement



does not apply to any invention that qualifies fully for protection from assignment to the Company under any specifically applicable
state law or regulation.

(d) To the extent allowed by law, this Section 3 applies to all rights that may be known as or referred to as “moral
rights,” “artist’s rights,” “droit moral,” or the like, including without limitation those rights set forth in 17 U.S.C. §106A
(collectively, “Moral Rights™). To the extent Participant retain any Moral Rights under applicable law, Participant hereby ratifies
and consents to any action that may be taken with respect to such Moral Rights by or authorized by the Company or any member of
the Company Group, and Participant hereby waives and agrees not to assert any Moral Rights with respect to such Moral Rights.
Participant shall confirm any such ratifications, consents, waivers, and agreements from time to time as requested by the Company.

(e) Participant shall perform, during and after the period in which Participant is or has been employed by or
affiliated with the Company or any other member of the Company Group, all acts deemed necessary or desirable by the Company to
permit and assist each member of the Company Group, at the Company’s expense, in obtaining and enforcing the full benefits,
enjoyment, rights and title throughout the world in the Company Intellectual Property and Confidential Information assigned, to be
assigned, or licensed to the Company under this Agreement.. Such acts may include execution of documents and assistance or
cooperation (i) in the filing, prosecution, registration, and memorialization of assignment of any applicable patents, copyrights, mask
work, or other applications, (ii) in the enforcement of any applicable patents, copyrights, mask work, moral rights, trade secrets, or
other proprietary rights, and (iii) in other legal proceedings related to the Company Intellectual Property or Confidential Information.

) In the event that the Company (or, as applicable, a member of the Company Group) is unable for any reason to
secure Participant’s signature to any document required to file, prosecute, register, or memorialize the assignment of any patent,
copyright, mask work or other applications or to enforce any patent, copyright, mask work, moral right, trade secret or other
proprietary right under any Confidential Information or Company Intellectual Property, Partlclpant hereby irrevocably designates
and appoints the Company and each of the Company’s duly authorized officers and agents as Participant’s agents and attorneys-in-
fact to act for and on Participant’s behalf and instead of Participant, (i) to execute, file, prosecute, register and memorialize the
assignment of any such application, (ii) to execute and file any documentation required for such enforcement, and (iii) to do all other
lawfully permitted acts to further the filing, prosecution, registration, memorialization of assignment, issuance, and enforcement of
patents, copyrights, mask works, moral rights, trade secrets or other rights under the Confidential Information or Company
Intellectual Property, all with the same legal force and effect as if executed by Participant. For the avoidance of doubt, the provisions
of this Section 3(f) apply fully to all derivative works, improvements, renewals, extensions, continuations, divisionals, continuations
in part, continuing patent applications, reissues, and reexaminations of all Company Intellectual Property.

(2) In the event that Participant enters into, on behalf of any member of the Company Group, any contracts or
agreements relating to any Confidential Information or Company Intellectual Property, Participant shall assign such contracts or
agreements to the Company (or the applicable member of the Company Group) promptly, and in any event, prior to Participant’s
Termination of Service. If the Company (or the applicable member of the Company Group) is unable for any reason to secure
Participant’s signature to any document required to assign said contracts or agreements, or if Participant does not assign said
contracts or agreements to the Company (or the applicable member of the Company Group) prior to Participant’s Termination of
Service, Participant hereby irrevocably designates and appoints the Company (or the applicable member of the Company Group) and
each of the Company’s duly authorized officers and agents as Participant’s agents and attorneys-in-fact to act for and on



Participant’s behalf and instead of Participant to execute said assignments and to do all other lawfully permitted acts to further the
execution of said documents.

4. Non-Disparagement. Subject to Section 1(e) above, Participant agrees that Participant will not, and will cause
Participant’ affiliates to not, make, publish, or communicate any disparaging or defamatory comments regarding any member of the
Company Group or their current or former directors, officers, members, managers, partners, executives or direct or indirect owners
(including equityholders).



EXHIBIT B
PERFORMANCE-VESTING CONDITIONS
[See Attached]



EXHIBIT 31.1

CERTIFICATION BY CHIEF EXECUTIVE OFFICER PURSUANT TO
RULE 13a-14(a) AND 15d-14(a) UNDER THE EXCHANGE ACT

I, Jeffery Tolnar, certify that:
1. | have reviewed this Quarterly Report on Form 10-Q of Shoals Technologies Group, Inc.;

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

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

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

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

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

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

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

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

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

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

/sl Jeffery Tolnar

Jeffery Tolnar
President, Interim Chief Executive Officer

Date: May 8, 2023



EXHIBIT 31.2

CERTIFICATION BY CHIEF FINANCIAL OFFICER PURSUANT TO
RULE 13a-14(a) AND 15d-14(a) UNDER THE EXCHANGE ACT

I, Dominic Bardos, certify that:
1. | have reviewed this Quarterly Report on Form 10-Q of Shoals Technologies Group, Inc.;

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

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

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

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

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

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

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

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

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

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

/s/ Dominic Bardos
Dominic Bardos
Chief Financial Officer

Date: May 8, 2023



EXHIBIT 32.1

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

In connection with the Quarterly Report on Form 10-Q of Shoals Technologies Group, Inc. (the “Company”) for the quarter
ended March 31, 2023 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), Jeffery Tolnar, as
President and Interim Chief Executive Officer of the Company, and Dominic Bardos, as Chief Financial Officer of the Company,

each hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that, to the best of his knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

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

Date: May 8, 2023

/sl Jeffery Tolnar
Jeffery Tolnar

President, Interim Chief Executive Officer
(Principal Executive Officer)

/s/ Dominic Bardos

Dominic Bardos

Chief Financial Officer

(Principal Financial and Accounting Officer)




