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Tohle of Coptents

In particular, the question of whether B particular aseet & suilable is highly subyectrve and is dependent on a8 number of factore, ncluding an sseesment by owr Sponsor
relating to our liquidity position at the time, the risk prafile of the opportunity and its fit with the balance of our portfolio. if our Sponsor deterrmines that an oppartunity is not
sutable for us, it may slill pureue such opportunity on its own behalf.

In making these deferminations, our Sponsor may be influenced by factors that resdt ina msalignment or conflict of imerest See "—Rsks related o our business—The
growth of our business depends on locating and acguinng interests in aftractve clean energy markets from our Sporsor and uneffiliated third parties at favorable prices
Additonally, even if we consummate acqusiions on terme that we believe are fevorable, such acquisibions may in fact resut in a decrease in cash availabse for
distributon per Class A common share *

The dopariure of some or o of our Sponsor's employees, parficulany erecutive officers or koy employees, cowld prevent us from achieving our objectives.

Cur growth strategy relies on our and our Sponsor's executive officers and key employees for their statege guidance and expertise in the selection of projects that we
may acquire in the fulure. Bacause the solar power industry is refately new, there i a scarcity of experierced executves and employess in the solar power industry. The
sarme ks true of the wind power industry. Qur future success will depend on the conbrued service of these individuals. Cur Sponsor has experienced depariumes of key
professionals and personnel in the past and may do so in the fulure, and we cannot predict the impact that any such depariures will have on our ability 1o achieve our
objectives. The departure of a significant number of cur Sponsor's professionals or a material portion of its employees who perform services for us or on our behalf, or the
faiure to appont qualified or effectie sucoessors in the event of such departures, could have a matedal adverse effect on owr ability fo achieve our objectives The
Managerment Services Agreernent will nof require our Sponsor to maintain the employment of any of its professionals that are providing services o us or, to cause any
parbcutar professional 1o provide Serioes 10 US of on our behall and our Sponsor may terminate the employment of any professional Addiionally, our Chiel Executive
Cifficer also serves as the chiel executive officer of TeraFomm Power and is not confractually or othenwise required to allocate any specific amount of time to mathers
pertaining to our business.

Owr organizational and ownership siructure may create significant conflicts of interest that may be resclved in & manner that is not in owr best interests or the
best interests of holders of owr Class A common stock and that may have a materisl adverse effect on owr business, financial condition, reswits of operations
and cash flows.

Cur ofganizatanal and ownership struciure involes a number of relationships that may geve rise to cerain conflicts of interest between us and holders of our Class A
common stock, on the one hand, and owr Sponsor, on the other hand. Immediately pnor to the completion of this offenng, we will enter into the Management Services
Agreement with our Sporsor. Our executive officers will be employees of our Sponsor and cerain of thern will conbinue bo have equity interests in our Sponear and
TerraForm Power and, accordingly, the benefit fo cur Spansor from & transaction between us and our Sponsar will proportionately inune bo thesr benelit as holders of
equity mberests in our Spansor. Following the completion of this offering, our Sporsar will be & related party under the applcable securibes lBws govermeng related party
transactions and may have interesis which differ from owr inlerests or those of holders of our Class A commeon sbock, mcluding with respect 1o the types of acgusitions
made, the timing and amount of dividends by Global, the reinvestment of retums generated by our operabons, the use of leverage when making acquisions and the
appointment of cutesde advisors and service providers

Ary rratenial transsction Between us and our Sponser (including the acquisition of Call Right Projects and SunEdisen ROFO Projects) will be subject 1o our related pary
trarsaction policy, which will require prior approval of such transacton by our Corporaie Governance and Conflicts Cormmittee, Bs decussed in “Management—
Commitiees of the board of directors—Corporale Governance and Conflicts Commitiee.” Those of our executive
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