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Tohle of Coptents

completed for some unexpected reasan, the net proceeds that we othenwiee intend to use for such purpese will be available to us for general corporete purposes,
mcludng otter acquistions of clean energy projects. In addition, we expect that each of the Sclarpack Transaction and the acqusition of an B2 .0 MW solar project
{Choluteca) and a 5000 MW wind project (Onosi) that are part of the GME Transaction will be completed when these respective projects achieve COD, which is expected
fo ocow in the second half of 2015

Therefore, upon the closing of ths offenng, you wil become a holder of our Class A common stock imespectve of whether these scquistions are consurmmated or
delayed If these acousitions are not completed, our Clase A common stock that you have purchased in this offerng will not reflect any inberest in the Pending
Acqusitons, and f an acqussibon (e delayed, this interest will not be reflected durng the penod of delay. Also, the price of our Class A comenon stock may dechne to the
axtent that the market price of cur Clase A common sfock at any time reflects a market assumption that the Pending Acquisttions will be consummated and that we will
realize cenain anticipated benefits from the acquistions. The occurrence of Bry of these events indvidually or in combination could have 8 matenal adverse effect on our
forecasted CAFD, business, financial condbon and results of operations,

Qur forecasied and unaudited pro forma finamcial informaltion included elsewiere in this prospecius assurmes he completion of ail of the Pending
Acquisitions,

Freparing the forecasted and uraudited pro forma financial information contained in this prospectus involved making several assumpbions, inciuding that we would
complete all of the Pending Acquistions concurrently with the completion of this offenng or thereafter an the currently anbicipated timelines and on the terms contemplated
by each of the respective purchase agreements. As previously noled, each of these purchase agreements contains customary and other closing condiions, some of
which ane oulside of our confrol. As a resull, the assumption that all of the Pending Acguisitons will be completed concurmently with this affering or thereafer on the
currently anticipated timelines may prove inaccurate if amy of the Pending Acquistions were unexpectedly delayed or othenwise terminated. In that case, the forecasted
and unaudited pro forma financial information included elsewhere in this prospectus may not be irdicative of what our results of cperations, financial position and cash
flows will be in the fulure depending on the size of the transaction and length of deday in the completion of any such Pending Acquisition. See “Cash dividend policy™ and
“Unaudited pro forma condensed consalidated financial staterments. ®

Certain of the PPAs for the projects in our initial portfolio and those for projects that we may acquire in the fufure contain or will contain provisions that alfow
the offtake purchaser fo ferminate or buy out the project or require us fo pay liguidated damages upon the ocowmence of certain evenis. in addition, certain of
o project financing arangements provide for acceleration upon the occurrence of such events, If these provisions am exercised, owr cash available for
distribution could materially deciine.

Cenain of the PPAs for the projects that we may acguife in e Tulure allew the aftake purchager Io purchage the appicable project rom us. Additionally, cenain of the
PP As Bssotiated with projects in our initial pottolio allow the offtake purchaser to terminate the PPA or recelve liquadated damages in the event certain oparating
thresholds, performance measures of any other materal tenme of the PPA are breached or are not achieved within speciied time periods. \We are therefore subject to the
risk of counterparty terminabon or payment of damages based on such critenia for such projects. We cannot provide any assurance that FFAs contasming such provisions
will not be terminated or that we will not be reqguired to pay ligudsied dameges with respect to propscts governsd by PPAS contaming such provisions. If any such PPA s
terminated ar project bought out, we may not be able to enter into & replacement PPA or timely imvest in a suilable replacement project Any replacement PPA may be an
terms less fevorable to us than those that were ferminated and any replacement project mey poSsess econgmic characterstics less favorable to us than those of the
project that was bought out. In the event a PPA is terminated, a project is bought cut or we are required to pay liquidated damages under
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