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Tohle of Coptents

Steven Tesoriere, Director Nomines

Steven Tesonere will be appomnted o owr board of directors in connecton with the completion of this offenng. Mr. Tesonere also cumently serves as a director of
TerraForm Power. Mr, Tesonere ks a Managing Prencipal and Poffolo Manager of Altai Capital Management, L.P. Prior to founding Altad Capital in 2009, Mr, Tesanere
wars an analyst af Anchorage Capital Group, LL.C. from 2003 1o 2008, and prior 1o that, be was an Asscciate at Goldman, Sachs & Co. and an Analyst at The Blacksione
Group, LLP. Mr. Tesoriene is & member of the board of directors of SunEdson. Mr. Tesoriene brings extensive financial management experience and financial expertse o
our board of drecton which aows him o bing vaksable contributions in finance develapment

Controlled company

For purposes of the applicable stock exchange rules, we expect to be a “controlied comparny.” Controlled companies under those rules are companes of which more than
50% of the voting power fior the election of directors is held by an indvidual, & group or another company. Our Sponsar will continue to control more than 50% of the
combned voting power of our common stock upon completson of this offering and, as a result, will have the right 1o designate a majonty of the members of cur board of
directors for nomination for election and the voling power to elect such directors. Accordingly, we expect to be eligible io, and we intend to, take advantage of certain
exemptons from corporate governance requirements provided in the applcable stock exchange rules. Specifically, a8 8 controlied company, we woukd not be reguired 1o
have (i} @ majarity of independent directors, (i) 8 nominating and corporate govemance committee composed entinely of independent direciors, (i) a compensation
committee composed entirely of iIndependent directors nor (w) an annual performance evaluation of the nominating and corporate govemance and compensaton
committee Ve intend to rely on the exceptions with respect to having a majority of independent directors, establishing a compersation commettes or nomenating
committes and annual perfformance evaluations of such committees. Accordingly, you will not have the same protections afforded to stockholders of companies that are
suject to all of the applicable stock exchange rules. The controlled company exemplicn does not modily the iIndependence requirements for the audit committee, and we
imtend to comply with the requeements of the Sarbanes-Ondey Act and the applicable NASDAC Giobal Select Market rules, which require that our audit committee be
composed of at least three members, one of whom will be independent wpon the listing of our Class A common stock on the NASD A Global Select Market, a majority of
whom will be independent within 50 days of the dabte of this prospectus, and each of whom will be independent within cne year of the date of this prospectus. In addition,
fidlowing this offering, we will heve & Corporate Governance and Conflicts Commitiee comprsed of independent directons

Board composition

Upon the completion of this offenng, cur board of directors will consist of nine members, of which five will be appointed prior to or in connecton with the completion of this
affering

Cur board of directons will be responsible for, amang other things, overeseing the conduct of our business, reviewing and, where appropriate, approving our long-term
strategic, financaal and organizatonal goals and plans, and reviewing the performance of our chief executive officer and other members of senior management Folkwing
the end of each year, our board of directors will conduct an annual seif-evakuation, which includes a review of amy areas in which the board of dreclors or management
believes the board of directors can make a betier contribution 1o owr cofporate governance, &s well 38 a review aof the committes structure and an sssesament of the
board of directors’ compliance with corposate govermance principles, In fulfilling the board of drectors’ responsibilties, drectors hawe full Becess 1o our management and
independent adviscrs.

Our board of direclons, &5 a whole and through its commiltees, wil have responsibility for the oversight of risk management. Our senior management is respongibile for
ASSE8sing and MANaging our neks on & day-tn-day bass
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