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Tohle of Coptents

persons, cancel any outstending awands and pay to the holders thereof, in cash or stock, or any combination thereal, the value of such ewards besad upon the price
per ghare recenved or to be recened by other shareholders of the Company in the event; or (il) provide for the assumpbon of or the issuance of substitute awards that
will substantially preserve the othenwise applicable terms of any affected awards previously granted under the 201 4 Incentive Plan, as determined by the board of
direchors in its sobe discretion. In the case of any option or stock appreciation right with an exercise price that equals or excesds the price paid for a share in
connection with the change in contrd, the board of directors may cancel the opton or stock appreciation nght without the payment of consideration therefor. Except as
rofed above, the award agreements with respect to the restricted stock granted to our executne officers as described above provides for acoeleration of all unvested
shares of restncted slock upan a change in cantrl

» Accelerahon  Motwithstandng the terms of the applicable award agreement, our board of directore has the power to accelerate the time at which an award may first
be exercised of the time during which an award of any pan hereal, will vest in accordance with the 2014 Incentive Flan

+  Amendment, modification or lemivalion of the 2004 incenfye Plan. Our board of direclors has the authority to amend, modify, terminale or suspend thes 2014
Incentive Plan or amend any or all of the applicable award agreements made pursuant fo the 2014 Incentive Flan to the extent permifted by Bw, sulject to any
stockholder approval requined by lw or exchange rules for cerlain amendments, provided thal no termination, suspension or modiicaton of the 207 4 Incenthve Plan
mary matenaly or adversely affect any right acquired by any award recipient prior bo such lermination, suspersion or modificaton without the corsent of the award
recipient Cur 2014 Incentive Plan will lerminate on the ooy ear anniversarny of its approval by our bognd of directors, unless lerminated earlier pursuant 1o the terms of
fthe 2014 Incentive Plan

Compensation of our directors

The afficers of SunEdison who aiso serve &s our direciors will nol receive additional compensation fof their service as one of our directors. Our directons who ane nol
officers or employees of SunEdison will receive compensation as "non-empioyes direciors” as set by our board of directors.

Following the completion of this offering, our directors who are not employees of us or our Sponsor will receise the fofiowing fees for their senace on our board of directors
and s commiliess:

+  B500000 annual board of direclors cash relainer,
+ 520,000 additional cash retaner for the chairman of the Audit Committes and §7, 500 additional cash redainer for each member of the Audit Commitbea, and

+ 512 500 addibioral cash retainer for the chairman of the Corporate Governance and Conflicts Committee and 55,000 additional cash refainer for each member of the
Corporate Governance and Conflicts Commiftee.

In addition, following the completion of this offering, we expect that our directors who are nof employees of us or our Sporsor will be awarded restricled stock units, or
‘RSLE," for shares of common elock on an annual basis (as of the date of the annual stockhaolder meeting each year) in conmection with thesr board service. Each year,
RSUs are to be awarded in an ameount such that the numiber of undearlying shares of common siock has a tetal value of $150,000 an the date the award is granted
{rounded to the nearest 100 shares), which vest on the first anniversary of the grant date. For newly elected or appointed outside directors that become directors ona
date other than the dale of the annual siockholder meeting, such drectors would recerve RSUSs for a pro rata partion of the 150,000 total value.

Each member of our board of directors will be indemn ified for their achons associated with being a director to the fullest extent permitted under Delaware law.
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