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Tohle of Coptents

stock and Class B common stock even though our Sponscr will own ondy 38 8% of our Class A common stock and Class B common siock on 8 combined basis (or
approccimately 34 0% if the underwriters exerciee in full their option to purchase additioral ehares of Class A common stock). We infend to use any net procesds we
recefve as @ resull of the exercise of the underwriters’ option to purchase additonal shares of Class A common stock to purchase Clase B Units (and shares ol Class B
common stock) held by our 5 porsor. However, our Sponsor will continue to have a controlling interest in our voting stock and has expressed its mtertion to maintaina
cortroling interest in us going forwand. As a result of this ownership, our Sponsar will continue to have a substantal influence on owr affairs and its voling power will
corstitute a large percentage of any quonum of our stockholders voling on any matter requiring the approval of owr stockholdars. Such matters include the alection of
directors, the adoption of amendments to our amended and restated certficate of incorporation and bylaws and approval of mergers or sake of all or substantaly all of our
assets. This concentration of ownership may also have the effect of delaying or preventing a change in control of our company or discouaging others from malkong tender
offers for our shares, which could prevent stockholders from receiving a premium for their shares. In additon, cur Sponsor, fior 5o long as it and its controlled affiliates
possess A majority of the combined voling poweer, wil have the power fo appoint all of our drectors. Our Sponsor will also have a right to specfically desagrate up to four
additional directors to our board of directors: until such time as our Spansor and its confrolled affilabes orase to own shares representing a majority voling power in us.
Qur Sponsor may cause corparate actions to be taken even if its interests conflict with the interests of our other stockholders (ncluding holders of our Class A comman
slock). See "Cadain refatiorships and related party fransactions—Procedures for review, approval and atificalon of redated-person fransactions, conflicts of interest”

Furthermare, we will depend on the management and administration services provided by or under the direction of our Sporsor under the Management Services
Agreement. Ctiner than personnel designated as dedicated to us, SunEdson personned and supporn staff that provide services io us under the Management Serices
Agreement will not be required 1o, and we do not expect that they will, have as thedr primary responsibility the management and administration of our business or act
exclussvely for us. Under the Management Services Agreement, owr Sponsor will have the discretion to determine whech of s employees will perform assignments
required to be provided to us under the Management Services Agreement. Certain personnel, including ouwr Chief Executive Officer, may be designated o perform
sarvices for us and for TerraForm Power at the same time. Any failure io effectvely manage owr operations or to implement our strategy could have a matenal advarse
affect on our busiress, financial condition, results of operations and cash flows. The Management Services Agreement will continue in perpetuty, until terminated in
accordance with its ferms. The non-compete provisions of the Management Senvices Agreemant will sureive termiration endefinitely

The Support Agreement provides us the option o punchase additonal projects that have Projected FTM CAFD of at least 314 billion through the fifth annivensary of the
compietion of this offering. The Suppost Agreement also provides us a right of first offer wigh respect to the SunEdison ROFC Projects. Any failure by ow Sporsor to
perform ite requirements under these arrangements or the failure by us to identfy and contract with replacement service providers, i reguired, could adversely affect the
operation of our facilities and have a matenal adverse effect on our usiness, financial condibien, results of operations and cash flows

We may nof be able fo consummale iuture scquisitions fram our Sponsar,

Cur ability to grow through acqusitions depends, n part, on our Sponsor’s ability 1o identify and present us with acqusition opportunifies. While SunEdeson established
our company ko hold and scquire & diversilied suite of power-generating assels, there ane 3 number of fachors which could materialy and adversely rmpact the extenl 1o
which suitable acquisition opportunities are made availabie from our S ponsor
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