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Tohle of Coptents

im good faith, for & period of 30 daye, to reach an agreement with respect to any proposed sale of 8 SunEdison ROFO Progect for which we hawve exercised our right of firet
affer before it may sell or otherssse transfer such SunEdison ROFO Project 1o a third party. If we and our Sponsor are unable o agree upon terme with respect to a
SunEdieon ROFO Project, our Sponsor will hawve the right to sell such project to a thind party

Cur Sponsal will not be obligated to sell any of the SunEdson ROFO Projects and, therefore, we do nat know when, § ever, any SunEdson ROFO Progects will be affered
fo, or acquired by, us. In additon, in the event that our Sporsor elects 1o sell SunEdison ROFO Projects, owr Sponsor will mof be requred to accept any offer we make
and may choose to sel the projects 1o a third party (provided that the terms are no less favorable to our Sponsor than those offered 1o us) or not 1o sell the progects at all.

Cur Sponsar will agree 1o not offer ary of its projects located in the Agproved Countries (other than Brazl) to TerraForm Power, & publicly traded subsidiary of our
Spongor hal also owns and operales clean power assels
Corporate Governance and Conflicts Committes

For a8 long as our Sponsar has voling control over uws, any matenial action taken by us under the Support Agreerment, including any tlemination or material amendment
thereol, (he exercse of waiver by us of ary maberal rights thereunder and ihe rmabenial lerms and conditions of amy matenal agreement Tor the purchase and sale of a Call
Right Project will nequire the pricr approval of our Corporate Governance and Conficls Cormmitbee

Terminaiion

W or car Spormor will have the right b berminate the Support Agreement upon wiitlen notice if the other party raterially breaches or defaulls in the perfarmance of its
obligations under the Support Agreement or under any transaction agreement entered into by the parties in connection with any of the Call Right Projects o the
SunEdson ROFO Projects, and such breseh ar defaul i confinuing for 30 days after the breaching party has been ghven a writlen notice specifying such default or
bresch

Project-level agreements

EPC and OLM contracis

While projects are under consiruction, in certain cases affiliates of our Sponsor will enter inte EPC contracts with our project-level entites, and after they reach CCD, in
cerlain cases affiliates of our Sponsor will provide cedain Sefvioes 1o ow project-level entities.

Uinder the EPC contracts for projects developed by ouwr Sponsor, the relevant Sponece affiliates provide liquidaled damages to cover delays n project completions, as well
as market standard warranties, inchuding performance ratio guaranbes for periods that generally range between two and five years depending on the relevant market The
O&M contracts provide for the perfomance of preventive and comectve maintenance senaces for fees as defined in such agreements. The applcable Sponsor affiliates
alsa provide a portfolio availabdty guarantee of 58% as to a majponty of the solar photovoltas: projects that we own (on a megawalt basis), and contain related liguidated
damage obbgations. In certain cases, aseet management contracts cover the provision of asset management services to the relevant project-level entity

For the year ended December 31, 2014, our Sponsor receved & total of appeoxdmately 5159.4 milion in compensation under the related EPC contracts and 51,1 million: a
compensation under the related O&M contracts, See "Management's dscusson and analysis of iinancial condition and resulls of operabons—key matrics—0perating
metnce—Frogect evailabdity’ for 8 descripton of “project evailabsdity
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