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Tohle of Coptents

rely upon the *private placement” exemplon from the regisraton requrements of the Secunties Act provided by Sechon 4(a)(2) thereod in connection with the sale
of ihese shares of Cless A common stock and accordingly, these shares will not be registered under the Securities Act

Throughout thes prospectus, we refer Lo this conourrent private placement of Class A cormmmon stock as the "Class A Common Private Placement” and collectively
wilh the Linis Private Flacemenls as the "Privale Flacements " For & further descussion of (nese private placement transaclions, see "Cerlain relationships and
relaied pay transactions—Frivale Flacements.”

Oiffering Transactions
Concurently wilh the complaticn of this offering, based on an assumed initial public offering price of 520,00 per share, which s the midpaint of the range |sted on
the cover page of this prospectus;

= vl willl arnend and restate Global's certificabe of inconporation o provice Tor Class A common stock, Class B sommon stock &nd Class B1 comman slock (which
Clags B common slock may De issued inthe Tuure upon a reset of IDR target distributon levels or in connection with acqussitions from ow Sporsor of thed
partes), 8 which lme SunEdison's interes! in Global’s comman equily will solely be ghares of Class B common slock and interests in Global LLC (as described
below) and the restricted shares ssued under the 2014 Incentive Plan will Butomaticaly comvert into & number of shares of Class A commaon stock that represent
an aggregate 5.6% economic inerest in Global LLC, subject to cenain adjustments o prevent dilutsn;

= we will amend Global LLC s operating agreement to provide for Claes A units, Class B units and Class B1 units (which Class B1 units may be ssued in the future
upon a reset of IDR target distribution levels or in conmection with acousitions fom ow Sporsor or thind parties) end 1o convert our Sporsor's interest n Global's
comman equity into Class B units, iesue to Global a number of Claes A units equal o the number of ehares of Clase A commeon stock (including any restricted
shares) outstanding immediatetly after Global amends and restates its certificate of incorporation as described above, ssue the IDRE to our Sponsor and appoint
Global as the sobe managing member of Global LLC,

= Global will issue 56 570,000 shares of its Class A common stock to the purchasers in this offering jor 85 055 500 shares if the underwriters exercise in full their
option to purchase additonal sharee of Class A common stock) in exchange for net proceeds of approximately 31,041 4 million (or approsamatedy
$1,168.8 milion if the undenariters exercies im full their opbon to purchase addibonal shares of Class A common etock), afier deducting undenwriting dscounts
and commessons, the structuring fee and offering expenses payable by us,

«  Global will i) mswe 27 353,801 shares of s Class A commaon stock on account of the Class D unite of Giobal LLC ssued fo the purchasers in the Uinits Private
Placements and will recenve the same numicer of newly issued Class A units in Global LLC and (i) issue 3.375,000 shares of its Class A common stock to the
purchasers in the Class A Common Privaie Flacement.

+  Global will issue 11,313,850 shares, 409, 700 shares and 526, 316 shares of Class A commaon slock 1o Renova, BioTherm (or s afliliabe) and GME, which are the
selling parlies in the Renova Trangaction, BioTherm Trangaclion and the GME Transaction, respectively;

= Global will use all of the mel proceeds lrom this ofering and the Clags A Common Private Placement 1o purchase newly issued Class A units of Global LLC,
represenling 33.5% of Globad LLC's outstanding membership units (or 38.3% if the underwrilers exercise in full their option to purchase addiional shares of
Clags A commen $iock);

24

http://ctdocs btogo.com:27638/ct/drv7/pub/edgar/2015/07/20/0001193125-15-256461/d78...  7/20/2015
CONFIDENTIAL - PURSUANT TO FED. R. CRIM. P. B{e) DB-SDNY-0057989
CONFIDENTIAL SDNY_GM_00204173

EFTA01366461



