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Tohle of Coptents

project acquisitions or the perception that these sales could occuwr. After the completion of this offenng, we will have 2,750 000,000 shares of Clase A common slock
authonzed and 109,508 668 sharee of Class A common stock outstanding (or 117 995 166 shares if the underwniers exerciee in full their option to purchase addibional
shares of Clase A common siock). The number of cutstanding shares includes. 58 570,000 ehares of Class A common stock {or 65,055,500 shares if the underwrnters
exercise in full ther opbion to purchase additonal shares of Class A common stock) that we are selling i this offering, which may be rescdd immediately in the puiblic
market. All of the remaining shares of Class A comman slock, or approximabely 52 938 668 shares, or 48.3% of our iotal outstanding shares of Class A common stock (or
44 5% if the undarwriters exercisa in full thesr opbon to purchase additional shares of Class A commaon stock), and all of the cutstanding shares of our Class B comman
stock, are restricted from immediate resale under the lock-up agreements entered into between the holders thereof, including our Sponsor, executive officers and
directors, the Private Placement investors, third-party developers receiving shares of Class A common stock in conneclion with project sale tansactions and the

unde reriters as described in “Linderwriing (confcts of mterest).” These shares (including shares of Class A commeon stock ssuable bo our Sponsor upon the exchange of
some or all of its Global LLC Class B units or Class B1 units) will become availabie fior salke following the experation of the locki-up agreaments, which, without the prior
consent of J P Morgan Securities LLC, Barclays Capdal Inc., Citgroup Global Markets Inc. and Morgan Stanley & Co LLC, is 180 days after the date of the closing of this
offering, subject (o compliance with the applicable requirements of Rule 144 promulgated under the Securities Act

The market prce of our Class A common stock may also decline as a result of our Sponsor disposing or traneferring some or all of our outstanding Class B common
sfock, which dsposals or transfers would reduce our Sponsor's ownership interest n, and voting control over, us. These salee might also make it more difficult for us o
sefl equity securities at a time and pnce that we deem aporopriate

Cur Sponsor and certain of its aliliates and the investors in the Private Placemenis have cenain dermand and pggyback regisiration nghts with respect 1o shares of our
Class A common slock Ssuable upon the exchange of Class B units of Class BY units of Global LLC. The presence of additonal shares of our Class A camman stock
traching in the public market, as a result of the exercise of such registration nghts may have & material adverse effsct on the market price of our secunbes See “Certain
relationships and related party transactions—Registration Righls Agreement.”

Ouwr Sponsor has pledged the shares of Class B comvmon sfock that it owns fo s lenders under ifs credil facilily. If the lenders foreclose on these shares, the
market price of our shares of Class A commaon siock cowld be malerially adversely affected.

Cur Sponsor has pledged all of the shares of Class B common stock that it owns to its lenders as secunty under its credit facility with Wells Fargo Bank, Mational
Association, as adminisirative agent, Goldman Sachs Bank LISA and Deutsche Bank AG New York Branch, as joint lead arrangers and joint syndication agents, Galdman
Sachs Bank USA, Deutsche Bank AG Mew York Branch, Wels Fargo Secuities, LLC and Macquarie Capital (LISA] Inc., as joint bookrunners, and the kenders identified
in the credit agreement. If SunEdison breaches certasn covenants and obligations in its credit facility, an event of default could result and the lenders could exercese their
right to accelerate all the debt under the credit facility and foreclose on the pledged shares (and a comespanding number of Class B units). While the pledged shares are
subjact o the 180-day lock-up restrictions described in "Shares eligbie for future sale—Lock-up agreements,” any future sale of the shares of Class A common stock
receivied upon foreciosune of the pledged securities afer thi expiration of the leck-up peniod could cause the market price of our Class A common slock 1o decling. In
addition, bacause SunEdison owns a majority of the combined voting power of our common stock, the occumence of an event of default, foreciosure, and a subsaqueant
sale of all, or substantially all, of the shares of Class A common stock received upon foreciosure of the pledged securities could result in a change of control, even when
such change may not be in the best mlerest of our stockholders.
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