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Tohle of Coptents

sutyect io a lock-up agreement between our Sponscs and the underwriters in this offering which, unless waived by JP. Morgan Securites LLC, Barclays Capial inc
Cigroup Global Markets Inc. and Morgan Stanley & Co. LLC, will prevent owr Sponsor from esercising this nght untl 180 days after the date of this prospecius

Procedures for review, approval and ratification of related-person transactions; conflicts of interest

Cur board of directors will adopt a Corporate Governance and Conflicts Commttes Charter in connection with the completion of this offering that will provide that our
board of drectors or its authonzed committee will penodcally review all related-person traneactions that are required to be dsclosed under SEC rules and, when
appropriate, initially suthorize or ratify all such traneactions. See “Management—Committess of the board of directore—Corporate Governance and Corflicts Committes.”
In the event that our board of directors or its authorized commitiee considers ratification of a related-person transaction and determines not to o ratify, the Corporate
Goverrance and Conflcts Commites Charter will provide that our management will make all reasonable efforts to canced or annul the transacton

The Corporate Governance and Conflicts Committee Charter will provide that, in detesmining whether 1o recommend the initial approval or rabfication of a related-person
tramsaction, our board of drectors or &8 author@ed committee should corsider all of the relevant facts and crcumstances available, including (f applicable) but not limited
ta: {i} whether there is an appropriate businese justification for the transaction; (i) the benefits that accrue to us as a result of the fransaction; (s} the terms available to
unrelated third parties entering into similar transactons; () the impact ol the transaction on drector independance (in the event the related person (s & drector, an
immediate family member of a director of an enbity in which a director or an immediate family member of 8 diector is a partmer, stockholder, member or executive officer);
() the availability of cther sources for comparable products or senvices; (vi) whather it is a single transaction or a senes of ongoing, related trarsactions. and (vil) whether
entenng into the trRnsaction would be consistent with the code of business conduct and ethics.

Qur ofganizational and cwnership structiure and stralegy irvobve 8 number of relationships that may gee nse 1o conflcis of nfenes! between ws and ouwr slockholders on
the one hand, and SunEdeon, on the other hand, |n particular, corflicts of interest could anse, among other reasons, because

+ inofiginating and recommending acquisition opportunities (except with respect 1o the Call Right Progects and the SunEdson ROFO Projects), our Sponsor has
significant discrelion o determine the suitability of opporunities for us and 1o allocate such opportunities to us or 1o Reell of third parties,

+  there may be droumstances o owhich our Sporsor will determine thal an aoquisition opportunity s not suilable for us because of the fil with our acquisition stralegy of
Emits arising due fo regulatory or tax considerabons or limiks on our financial capaciy or because ow Sponsor is entitied bo pursue the acquistion on its own behalf
rather than alering us the opportunity o make he soquestion,

«  whefe our Sponsor has made an acquisition, it may ransfer the assed 1o us at & |eler date afer such asset has been developed of we have oblained suficent
financing

« o relationghip with our Sponsor involves 8 number of amangements pursuant to which our Sponsor prowvides varous services, access to financing armangements and
ofiginates scquistion opporturdties, and circumstances may anse inwhich these arrangements will need to be amended or new amangements will need to be entered
inio;

* Bubject io the cald nght descnibed in "—Fmject Suppodt Agreemeni—Call Fight Projects” and the right of first offer described in *—Project Support Agreement—
SunEdiecn ROFO Projecte.” our Sponsor is parmitted ko
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