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Tohle of Coptents

Description of capital stock

The following (& & descniphon of the madenal tarms of our ameanced and resiated certificale of incorporalion and cur anendad e esialed bylaws. 58 aach wi be in
affec! upan sempliion af the afenrg. The falwing descrihon may ot cantain &) of e infarmation thal is impertant b you To understand tem iy, you sheuid read
cur amerded and restated cerificate of incorparation and our amended and restated bylaws, forms of which have been o will be fled with the SEC as exhiis ko our
registration statement of wivch tis prospectus 5 @ part. See “Whene you can find mone information *

Authorized capitalization

We curmently have three clesses of authorized cormemon stock: 500,000 shares of Class A comman stock, 500,000 shares of Clags B common stock, and 100,000 shares
of Clase C common stock. EMectse upon the filing of our emended and restated certificate of incorporation prior to the completion of thie offering, we will effect a 52 6417
for-one shock spiit of the cutstanding shares of our Class B common stock, and our outstandng Cless G commaon stock will be converted inko shares of our Class A
comman stock ona 178 8451 -for-one basis.

Lipon completion of this offening and Deased on the assumptions sed forth in “Summan—The ofelng—Cetain assumplions,” ouwr authoriped capital slock will congist

at 2, 750,000,000 shares of Clags A common stock, par value 30 01 per share, of wheeh 108, 500,668 shares will be issued and outstanding, 200,000,000 shares of Class
B common slock, par value S0.01 per share, of which 69,339, 432 shares will be sued and cutstanding 550,000,000 shares of Class B1 common stock, par vakue $0.01
per share, none of which will be sswed and outstanding. and 50,000,000 shares of preferred stock, par value 2007 per share, none of which will be issued and
outstanding. In addition, upon cormgietion of this ofieqng, (i) an aggregate of 7,923 909 shares of our Class A common stock will be reserved for fulure issuance under the
2014 Incentive Plan, s deseribed in "Execulive officer eompensation—Egquilty intentive awsrds—TermaForm Global, Ine. 2014 Long-Term Insentve Plan,” and (i) an
aggregate of 69,330 430 shares of our Class A commaon stock will be reserved for issuance upon the exchange of Cless B unts. Unless our boand of directons determines
otrervsme, we will issue all shares of our capital stock in uncertificated form.

Class A common stock

Voting rights

Each share of Class & commaon slock and Class B comman shock entitles the holder fo one vobe with respect to each matter presented to our stockholders on which the
holders of Class A common slock of Class B cormmon slock, as applicable, are entitled to vole. Holders of shares of our Class A cormmon slock, Class B common slock
and Class B1 cormman stock vole togather as a single class on all matters presentad to ouw stockhalders for their vote of approval, except as otherwise requined by
applicable law Holders of our Class A common stook and Class B1 commaon stock will not have cumulative voling nghts. Except in respect of matters: refating fo the
ehection and removal of directors on our board of directors and & othereise provided in our amended and restated cedificabe of incorporation or required by kw, all
rratters to be vobed on by holders of our Class A cormenon stock, Class B comenon slock and Class B1 common stock must be approved by a majarity, on 8 comined
basis, of the voles cast by holders of such shares present in person or by pragy 8l the meeling and entilled 1o wole on The subjec! mater, Inthe case of election of
directors, all rratters o be voled on by our leckholders must be approved by a plurality of the votes entitied to be cadl by a8 shares of our comman stock on 8 combined
bass
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