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Tohle of Coptents

management, imestment research, prncipal investment, tax equity financing, hedging, market making, brekerage and other financial and nonfinancial activities and
senvices. Certain of the undenariters and their respective affiliates have provided, and may in the future provide, a vanety of these services o us and to persons and
entities with relationships with us, for which they received or will receive customary fees and experses. In particular, J.F. Morgan Securities LLC andlor its affilates acted
as arranger of, and is the administratve agent under, our Bridge Faciity. Affiliates of J P Morgan Secunties LLC. Barclays Capital inc., Citigroup Global Markets Inc.,
Maorgan Stanley & Co. LLC, Goldman, Sachs & Co, Memill Lynch, Pierce, Fennar & Smith Incorporated and Deutsche Bank Securities Inc. are lenders under the Bridge
Faaility and. accardingly will receive a portion of the net proceeds from this offering. In addtion, J P Morgan Secunties LLC, Barclays Capdal Inc | Citigroup Global
Markests Inc., Morgan Stanley & Co LLC, Goldman, Sache & Co., Memill Lynch, Fierce, Fenner & Smith Incorporated and Deutsche Bank Securities Inc. acted as
placemant agents in connection with the Privale Placements. Affiliates of Bardlays Capdal Inc., Morgan Stanley & Co. LLC, Goldman, Sachs & Co. and Deutsche Bark
Securities Inc. are lenders under SunEdison’s credit facilty, under which it has piedged as securnity all of the shares of our Class B commeon stock that it owns

In the ordinary course of their vanous business ectivities, the undenwriters and their respective affiiates, officers, directors and empioyees may purchase, se8 or hold a
broad array of investments and acteely trade secunties, derivatives, loans, commodities, currencies, credit defaull swaps and other financial instruments for Bheir own
account and fior #we accounts of theer customers, and such investment and trading actwhies may imvolve or relate to our assets, securities andior instruments (direcily, as
collateral securing other cbiigations or otherwise) andfor the assets, securites andéor instruments of parsons and entites with relationships with us. The underwriters and
their respective affillates may also communcate independent mvestment recommendations, market color or frading ideas and/or publish or express independent research
wiews In respect of such assets, securites or instruments and may at any time hald, or recommend to chents that they should acquire, long andfor shor posiions in such
aegsats, secunibes and instruments.

Conflicts of interest

As described in “Use of proceeds,” a portion of the net proceeds from this offening will be used 1o repay amounts outstandng under our Bndge Facility. Because affiliates
of JP. Morgan Securities LLC, Barclays Capital Inc., Citigroup Global Markets Inc. and Margan Stanley & Co. LLE. will recesve more than 5% of the net proceeds of this
offering upon repayment of the Bridge Facility, each of J F. Morgan Securities LLC, Barclays Capital Inc, Ciigroup Global Markets Ino. and Morgan Stanley & Co. LLC. is
deemed {o have a conflict of interest under FINRA Rule 5121, Accondingly, this offering will be conducted in complance with FINRA Rule 5121, which requires, amaong
ather things, that a "gualified independent underwriter” parbcipate in the preparation of, and exercise the usual standards of "due diligence” with respect to, the registration
statlernent and this prospectus. BTG Paciual LS Capital LLC has agreed to act as the qualified independent undereriter fior this offering and to underake the legal
responsibilites and liabilities of an underwriter under the Securities Adt, specifically including those inherent in Section 11 of the Securiies Act. Pursuant to FINRA Rule
5121, J P Morgan Securites LLC, Barclays Capital Inc., Citigroup Capdal Markets Inc. and Morgan Stanley & Co. ILLC will not confirm any sales to any account over
which it exercises dscretionany authority without the specific written approval of the account holder.

Selling restrictions

Ctiner than in the United States, no action has been taken by us or the underwriters that would permit a pubdic offering of the secunbes offered by this prospectus in any
prisdiction whera action for thal purpose is requined. The securities offered by this prospectus may not be offered or sold, directly or indirectly, nor may this
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