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Tohle of Coptents

Corporate opportunity

Ag permilled under the DGCL, inour amended and restaled cenficate of incofporation, we will renounce any interes! of expectancy in, of any offer of an epporunity o
paricipaie in, specified business opporiunites that ane presented to us or ore or moare of our officers, directors or stockholders. In recognition that our directors and
officers may serve as (i) direciors andior officers of SunEdison and its aMfliates of (i) 8% drectors, oificers and'or employees of other busingsses engaged in designing,
developing, providing services to, Managing, owning of investing in power generation facities. or "Dual Role Persons,” our amended and restated cenificate of
incodporation will provide for the aliocaton of certan corporate opponunites between us and ihe Dual Role Persons Speclically, none of the Dual Role Persons will have
any duly to refrasn from engaging directly or Indirectly in the same or similar business activites os lines of business that we do. In the event thal & Dual Role Person
acquires knowledge of a potential fransaction or matter cutside of his or her capacity as B drector of Global which mey be 3 corporate opportunity, we will ot have any
expeciancy in sush conporate opportunity, and the Dual Roke Peson will not have any duty to present such corporate oppatunity 10 Us and may PursUe of Boguire such
corporate opporturity for himseiffersell or drect such opportunity to another person. A corporate opportunily that a Dual Role Person acguees. knowledge of will not
belong 1o us unless the corporate opportuniy at isswe s expressly offered in witing 1o such person solely in his or her capacity as a director or officer of ours. In addiion,
even if a business opportunity s presented to a Dual Role Person, the following corporate opporfursties will not belong to us: (1) those we are mot financially able,
confreciually permited or legally able to underake; (2] those not in ouwr line of business; (3) those of no practical advantage to us; and (4) those in which we have no
interest of reasonabie expectancy. Except with respect to Dual Role Persons, the corporabe opportunity doctrine applies as construed pursuant to applicabée Delaware
laws, without Emitation.

Antitakeover effects of Delaware law and our certificate of incorporation and bylaws

In addition to the deproportionate voting righte that SunEdison will hawve following this ofening as a result of its ownership of ow Claes B common stock, some provissons
of Delaware law contain, and our amended and restated cerificate of incorporation and cur amended and restated bylaws descnibed below will contain, a number of
provisions which may have the effect of encouraging persons considering unsolicited tender offers or ather unilateral takeover proposals to negotiate with our board of
directors rather than pursue non-negobated takeover atternpts, which we believe may result in an improvemnent of the terms of any such acquisition n faver of our
stockholders. Howewver, they will also give ow board of directors the power i discourage acquistions that eome stockholders may favor,

Undesignated profarmed stack

The ability to authonze undesigrated preferred stock will make it possible for our board of directors to issue prefemed stock with superior voting, special approval,
dividend or other rights or preferences on a discriminatony basis that could impede the success of any atternpt to acquire us. These and other provisasns may have the
affect of defermng, delaying or discouwaging hostie takeovers, or changes in control or manapgement of our company.

Mestings and elections of directors

5 arial mestings of stoc holders  Owr amended and restated certificate of incorporation will provide that a special meeting of siockholders may be called only by our
board of directors by a resalution adopted by the affirmative vote of a majority of the total number of directors then in office
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