Edgar Filing: TERRAFORM GLOBAL, INC. - Form 10-K

TERRAFORM GLOBAL, INC.
Form 10-K
December 21, 2016

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

(Mark One)
x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the Fiscal Year ended December 31, 2015

OR

OTRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission File Number: 001-37528

TerraForm Global, Inc.
(Exact name of registrant as specified in its charter)

Delaware 47-1919173
(State or other jurisdiction of (I. R. S. Employer
incorporation or organization) Identification No.)

7550 Wisconsin Avenue, 9th Floor, Bethesda, Maryland 20814

(Address of principal executive offices) (Zip Code)
(240)-762-7700

(Registrant’s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Exchange on Which Registered
Common Stock, Class A, par value $0.01 NASDAQ Stock Market LL.C

Securities registered pursuant to Section 12(g) of the Act:

None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined by Rule 405 of the Securities
Act. o Yes x No

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. o Yes x No




Edgar Filing: TERRAFORM GLOBAL, INC. - Form 10-K

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90

days. o Yes x No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T

(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). Yes o No x

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this
chapter) is not contained herein, and will not be contained, to the best of the registrant’s knowledge, in definitive proxy
or information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form
10-K. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting
company” in

Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer 0

Non-accelerated filer x (Do not check if a smaller reporting company)  Smaller reporting company o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange

Act). Yes o No x

As of June 30, 2016, the last business day of the registrant's most recently completed second fiscal quarter, the
aggregate market value of the voting and non-voting common equity of the registrant held by non-affiliates of the
registrant (based upon the closing price of shares of Class A common stock of the registrant on the Nasdaq Global
Select Market on such date) was approximately $362.2 million.

As of November 30, 2016, there were 113,206,700 shares of Class A common stock outstanding, 61,343,054 shares of
Class B common stock outstanding, and no shares of Class B1 common stock outstanding.




Edgar Filing: TERRAFORM GLOBAL, INC. - Form 10-K

TerraForm Global, Inc. and Subsidiaries
Table of Contents
Form 10-K

Part I. General Information

Item 1. Business
Item
1A.
Item 1B.Unresolved Staff Comments

Item 2. Properties
Item 3. Legal Proceedings
Item 4. Mine Safety Disclosures

Risk Factors

Part I1. Financial Information

Item 5. .
Securities

Item 6. Selected Financial Data

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Item

7A Quantitative and Qualitative Disclosures About Market Risk

Item 8. Financial Statements and Supplementary Data
Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure

Item
9A.
Item 9B.Other Information

Controls and Procedures

Part IT1. Executive Information

Item 10. Directors. Executive Officers and Corporate Governance

Item 11. Executive Compensation

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
Item 13. Certain Relationships and Related Transactions. and Director Independence
Item 14. Principal Accounting Fees and Services

Part IV. Exhibits

Item 15. Financial Statements and Exhibits

Market for Registrant’s Common Equity. Related Stockholder Matters and Issuer Purchases of Equity

Page

NN NN
FRER

\]l\]
O I \)

— O N
s B R
-

—
=
S

—
-
—

—
=
[\S]

—
o=
98]

—
[
(-

—
(N%]
[\o]

—
(Ne]
N

—
(Ne]
N

—
[~




Edgar Filing: TERRAFORM GLOBAL, INC. - Form 10-K

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS
This communication contains forward-looking statements within the meaning of Section 27A of the Securities Act of
1933 and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements can be identified by the
fact that they do not relate strictly to historical or current facts. These statements involve estimates, expectations,
projections, goals, assumptions, known and unknown risks, and uncertainties and typically include words or variations
of words such as “expect,” “anticipate,” “believe,” “intend,” “plan,” “seek,” “estimate,” “predict,” “project,” “goal,” “guidance
“objective,” “forecast,” “target,” “potential,” “continue,” “would,” “will,” “should,” “could,” or “may” or other comparable ter
phrases. All statements that address operating performance, events, or developments that the Company expects or
anticipates will occur in the future are forward-looking statements. They may include estimates of cash available for
distribution to shareholders, earnings, revenues, capital expenditures, liquidity, capital structure, future growth,
financing arrangements and other financial performance items (including future dividends per share), descriptions of
management’s plans or objectives for future operations, products, services, or descriptions of assumptions underlying
any of the above. Forward-looking statements provide TerraForm Global, Inc. and its subsidiaries' (the “Company”’)
current expectations or predictions of future conditions, events, or results and speak only as of the date they are made.
Although the Company believes its expectations and assumptions are reasonable, it can give no assurance that these
expectations and assumptions will prove to have been correct and actual results may vary materially.
Some of the important factors that could cause actual results to differ materially from our expectations, or cautionary
statements, are listed below and further disclosed under the section entitled Item 1A. Risk Factors:
risks related to our relationship with SunEdison, Inc. (“SunEdison”);
risks related to the voluntary filing by SunEdison and certain of its domestic and international subsidiaries for
protection under Chapter 11 of the U.S. Bankruptcy Code (the “SunEdison Bankruptcy”), including our transition away
from reliance on SunEdison for management, corporate and accounting services, employees, critical systems and
information technology infrastructure, and the operation, maintenance and asset management of our power plants, and
the risk of recovery on our claims against SunEdison;
risks related to events of default and potential events of default arising under (i) our revolving credit facility, (ii) the
indenture governing our 9.75% Senior Notes due 2022 (the “Senior Notes™), and/or (iii) project level financings and
other agreements related to the SunEdison Bankruptcy, our failure to obtain corporate and/or project level audits,
SunEdison’s failure to perform its obligations under project level agreements, and/or related adverse effects on our
business and operations (including the delay in the filing of our periodic reports with the U.S. Securities and
Exchange Commission (the “SEC”) and other factors;
limitations on our ability to borrow under our revolving credit facility, the condition of the debt and equity capital
markets and our ability to borrow additional funds and access capital markets, as well as our substantial indebtedness
and the possibility that we may incur additional indebtedness going forward;
risks related to our failure to satisfy the requirements of Nasdaq, which could result in the delisting of our common
stock;
risks related to our exploration and potential execution of strategic alternatives;
our ability to integrate the power plants we acquire from third parties or otherwise and realize the anticipated benefits
from such acquisitions;
our ability to distribute cash from our project companies to the United States;

fluctuations in exchange rates of the currencies in which we generate our revenue and incur our

expenses;
our ability to complete our pending acquisitions;
the willingness and ability of the counterparties to our offtake agreements to fulfill their obligations under such
agreements;
price fluctuations and termination provisions related to our offtake agreements;
our ability to successfully identify, evaluate and consummate acquisitions, including from SunEdison;
risks related to conducting operations in emerging markets;
government regulation, including compliance with regulatory and permit requirements and changes in market rules,
rates, tariffs, environmental laws and policies affecting renewable energy;
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operating and financial restrictions placed on us and our subsidiaries related to agreements governing our
tndebtedness and other agreements of certain of our subsidiaries and project companies and in our corporate level
revolving credit facility (the “Revolver”) and the indenture governing the Senior Notes;

our ability to compete against traditional and renewable energy companies;

hazards customary to the power production industry and power generation operations such as unusual weather
conditions, catastrophic weather-related or other damage to facilities, unscheduled generation outages,
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maintenance or repairs, interconnection problems or other developments, environmental incidents, or electric
transmission constraints and curtailment and the possibility that we may not have adequate insurance to cover losses
as a result of such hazards;

the variability of wind and solar resources, which may result in lower than expected output of our renewable energy
facilities;

our ability to expand into new business segments or new geographies;

departure of some or all of the employees providing services to us, particularly executive officers or key employees
and operations and maintenance or asset management personnel;

vending and future litigation;

our ability to operate our business efficiently, to operate and maintain our information technology, technical,
accounting and generation monitoring systems, to manage capital expenditures and costs tightly, to manage risks
related to international operations, and to generate earnings and cash flows from our asset-based businesses in relation
to our debt and other obligations, including in light of the SunEdison Bankruptcy and the ongoing process to establish
separate information technology systems; and

potential conflicts of interests due to the fact that certain of our directors and executive officers are also directors and
executive officers of TerraForm Power, Inc. ("TerraForm Power").

The Company disclaims any obligation to publicly update or revise any forward-looking statement to reflect changes
in underlying assumptions, factors, or expectations, new information, data, or methods, future events, or other
changes, except as required by law. The foregoing list of factors that might cause results to differ materially from
those contemplated in the forward-looking statements should be considered in connection with information regarding
risks and uncertainties, which are described in this annual report on Form 10-K, as well as additional factors we may
describe from time to time in other filings with the SEC. You should understand that it is not possible to predict or
identify all such factors and, consequently, you should not consider any such list to be a complete set of all potential
risks or uncertainties.
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PART I

Item 1. Business.

Overview

TerraForm Global, Inc. (“Global”) and its subsidiaries is a globally diversified renewable energy company that owns
long-term contracted solar and wind power plants. Global’s business objective is to own and operate a portfolio of
renewable energy power plants and to pay cash dividends to our stockholders. The Company’s portfolio consists of
solar and wind power plants located in Brazil, China, India, Malaysia, South Africa, Thailand and Uruguay with an
aggregate net capacity (based on our share of economic ownership) of 916.4 MW as of October 31, 2016.

We were formed as a Delaware corporation under the name SunEdison Emerging Markets Growth and Yield, Inc. on
September 12, 2014 as a wholly owned indirect subsidiary of SunEdison, Inc. The name of the Company was changed
from SunEdison Emerging Markets Growth and Yield, Inc. to SunEdison Emerging Markets Yield, Inc. on September
26, 2014. The name change from SunEdison Emerging Markets Yield, Inc. to TerraForm Global, Inc., became
effective on April 1, 2015. Following our initial public offering (“IPO”) on August 5, 2015, Global became a holding
company and its sole asset is a 64.8% equity interest in TerraForm Global, LLC (“Global LLC”). Global is the
managing member of Global LLC, and operates, controls and consolidates the business affairs of Global LLC. Unless
otherwise indicated or otherwise required by the context, references to “we,” “our,” “us” or the “Company” refer to Global and
its consolidated subsidiaries.

Our principal executive offices are located at 7550 Wisconsin Avenue, 9th Floor, Bethesda, Maryland 20814, and our
telephone number is (240) 762-7700. Our website address is www.terraformglobal.com.

The diagram below is a summary depiction of our organizational structure as of October 31, 2016:

(1) Both SunEdison, Inc. and SunEdison Holdings Corporation are debtors in the SunEdison Bankruptcy (as defined
below). SunEdison’s economic interest is subject to certain limitations on distributions to holders of Class B units
during the Subordination Period and the Distribution Forbearance Period (as such terms are defined in Item 15. Note
18 - Related Parties). In the future,
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SunEdison may receive Class B1 units and Class B1 common stock in connection with a reset of the incentive
distribution right (“IDR”) target distribution levels or sales of power plants to Global LLC.

(2) The economic interest of holders of Class A units, Class B units and, in turn, holders of shares of Class A common
stock, is subject to the right of holders of the IDRs to receive a portion of distributions after certain distribution
thresholds are met.

(3) IDRs represent a variable interest in distributions by Global LLC and therefore cannot be expressed as a fixed
percentage interest. All of our IDRs are currently issued to SunEdison Holdings Corporation, which is a wholly owned
subsidiary of SunEdison, or its wholly owned subsidiary. In the event of a reset of the target distribution levels,
holders of IDRs will be entitled to receive newly-issued Class B1 units of Global LLC and shares of our Class B1
common stock.

(4) Represents total borrowing capacity as of December 20, 2016, with availability of $350.0 million, subject to
certain restrictions described in further detail in Item 1. Our Business - Revolving Credit Facility and Senior Notes
due 2022.

Our Business Strategy

Our primary business strategy is to own and operate a portfolio of renewable energy power plants and to pay cash
dividends to our stockholders. We also intend to grow our portfolio over time through acquisitions in order to increase
the cash dividends we pay to our stockholders.

We have acquired a portfolio of long-term contracted clean power plants from SunEdison and unaffiliated third parties
that have proven technologies, creditworthy counterparties, low operating risks and stable cash flows. We have
focused on the solar and wind energy segments because we believe they are currently the fastest growing segments of
the clean power generation industry globally. Solar and wind assets are also attractive because there is no associated
fuel cost risk, the technologies have become highly reliable and assets have an expected life which can exceed 30
years. From time to time, we may selectively choose to acquire renewable energy projects before they have reached
commercial operation if we believe there is greater value to the Company’s stockholders by owning the asset prior to
commercial operation and if we believe that any risks to achieving commercial operation have been sufficiently
mitigated.

On April 21, 2016, SunEdison and certain of its domestic and international subsidiaries voluntarily filed for protection
under Chapter 11 of the U.S. Bankruptcy Code. As a result of the SunEdison Bankruptcy, current limitations on our
ability to access the capital markets for our debt and equity securities, and other risks that we face, we have adjusted
our focus to executing on our near term plans and priorities. These near term business objectives include:

focusing on the performance and efficiency of our existing portfolio of power plants;

mitigating, to the extent possible, the adverse impacts resulting from the SunEdison Bankruptcy, including ensuring
the continuity of operation, maintenance and asset management of our power plants and seeking proposals, and
engaging operation and maintenance (“O&M”) and asset management services, from third party providers to replace
SunEdison and its affiliates;

working with our project level lenders to cure, or obtain waivers or forbearance of, defaults that have arisen under
eertain of our project level debt financings as a result of the SunEdison Bankruptcy and delays in delivering project
level audited financials;

resolving the pending commitment to acquire three operating power plants from BioTherm (as defined below); and
seeking to optimize our portfolio and capital structure by financing or refinancing certain power plants and/or exiting
certain markets or selling certain assets if we believe the opportunity would improve stockholder value.

While we remain focused on executing our near-term objectives, we also continue to pursue our long-term business
strategy, which is to own, operate and grow our portfolio with assets that have proven technologies, creditworthy
counterparties, low operating risks and stable cash flows in emerging markets with favorable investment attributes. In
addition, in connection with this long-term strategy and the SunEdison Bankruptcy, the Board of Directors of the
Company (the “Board”) has initiated a process to explore and evaluate potential strategic alternatives to maximize
stockholder value, which may include a merger or sale of our entire business or other business combination or
sponsorship arrangement.
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Our Portfolio

Our portfolio consists of solar and wind power plants located in Brazil, China, India, Malaysia, South Africa,
Thailand, and Uruguay with an aggregate net capacity (based on our share of economic ownership) of 916.4 MW as of
October 31, 2016. These power plants generally have long-term Power Purchase Agreements (“PPA”) with creditworthy
counterparties. Our current portfolio has PPAs with a weighted average (based on net capacity according to share of
economic ownership) remaining life of 17 years. Subject to market and other conditions, our long-term plan is to
further expand and diversify our current portfolio by acquiring utility-scale and distributed assets located in our core
markets and certain other jurisdictions, each of which we expect will also have a long-term PPA with a creditworthy
counterparty. However, as a result of the SunEdison Bankruptcy, our existing rights to acquire certain projects from
SunEdison may be unenforceable. In addition, recent market conditions affecting companies in our sector generally
have limited our ability to acquire and finance projects at attractive returns, so our ability to complete opportunistic
acquisitions from third-parties may be limited. For the years ended December 31, 2015, 2014 and 2013, solar energy
represented 75%, 100% and 100% of our consolidated operating revenues, net for the respective periods, and for the
year ended December 31, 2015, wind energy represented 25% of our consolidated operating revenues, net for the
period.

The following tables list the solar and wind power plants that comprise our portfolio as of October 31, 2016:

10
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Power
Power Plant NameCountry Plant
Type
Portfolio as of December 31, 2015
Salvador Brazil Wind
Bahia Brazil Wind
Dunhuang China  Solar
Honiton China  Wind
SE 25®% India Solar
NSM 24 India Solar
Focal India Solar
NSM Suryalabh India Solar
NSM Sitara India Solar
NSM L’Volta India Solar
Millenium® India Solar
Brakes India Solar
Raj 5 India Solar
ESP Urja® India  Solar
Azure® India Solar
Hanumanhatti India Wind
Gadag India Wind
Bhakrani India Wind
Silverstar Pavilion Malaysia Solar
Fortune 11 Malaysia Solar
Corporate Season Malaysia Solar
South
Boshof Africa Solar
) South
Witkop Africa Solar
South
Soutpan Africa Solar
PP Solar Thailand Solar
Total Portfolio as of December 31,
2015
Subsequent Additions
NPS Star Thailand Solar
WXA Thailand Solar
Alto Cielo Uruguay Solar
Add'l 51% equity
of NSM India Solar
Suryalabh®)
Add'l 51% equit .
of NSM Sita(rla(5>y India Solar
Add'l 51% equit .
of NSM L’V?)lta(};) India  Solar
Add'l 11% equit .
of Milleniun? o India  Solar

India Solar

Gross

Nameplate on share of
Capacity (MW) Economic
(€Y

203.2 203.2
103.5 103.5
18.0 18.0
148.5 148.5
25.0 25.0
24.0 24.0
23.0 23.0
39.0 39.0
31.0 31.0
26.0 26.0
9.3 9.3
7.7 7.7
5.0 5.0
5.0 3.7
5.0 3.7
50.4 50.4
31.2 31.2
20.0 20.0
10.0 5.1
5.1 4.8
4.0 2.5
65.9 33.6
329 16.8
31.0 15.8
3.6 3.6
927.3 854.4
18.0 17.8
17.8 17.8
26.4 26.4

Net Capacity based Net Capacity

Ownership (MW)@ (MW)@

Weighted Average

based on share of # of Remaining
Equity Ownership Sites Duration of PPA

203.2
103.5
18.0
148.5
24.0
11.3
19.1
15.2
12.7
5.9
54
5.0
3.7
3.7
50.4
31.2
20.0
4.8
24
1.9

33.6
16.8

15.8
3.6
759.8

8.7
8.7
26.4
19.9
15.8
13.3

1.0
11.8

(Years)®

16
16
16
13
20
21
24
23
23
23
20
13
20
20
20
15
12
22
18
18
18

18

P b DN b b e e e e e et e ek e DD = = Q) = N \O

—

1 17

1 17
3 28
43 17

3 24
24
1 27

N/A  N/A

N/A N/A

N/A N/A

11
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Add'l 51% equity

of Focal ©

Total Subsequent Additions 62.2 62.0 105.6 7 29

;"(c));%l Portfolio as of October 31, 989 5 916.4 R65.4 50 17

(1) Nameplate capacity represents the maximum generating capacity at standard test conditions of a facility. Revenue
in the financial statements is based on nameplate capacity with the exception of unconsolidated businesses.

(2) Net capacity represents the maximum generating capacity at standard test conditions of a power plant multiplied
by either the Company’s percentage of economic ownership of that power plant after taking into account any
redeemable preference shares and shareholder loans held by the Company or percentage of equity ownership of that
power plant, as applicable. In our Form 10-Q for the period ended September 30, 2015, net capacity reflected a
combination of equity and economic ownership. Net capacity as of December 31, 2015 has been updated to reflect net
capacity based on economic ownership and net capacity based on equity ownership separately.

(3) Calculated as of October 31, 2016. The number represents a weighted average (based on net capacity based on
share of economic ownership) of remaining duration.

(4) The PPAs for these power plants prohibit the transfer of a portion (or, in the case of SE 25, any) of the equity
interests in the applicable project companies for a specified period of time after the achievement of commercial
operation. The remaining equity interests in these project companies are expected to be transferred to the Company
following the expiration of the equity lock up period in the applicable PPAs (ranging from November 2016 to March
2017). In the case of SE 25, despite not owning the equity interests in the project company, the Company receives
approximately 100% of the economic value of the power plant through the payment to the Company of interest and
principal on bonds issued by the project company to the Company.

12
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(5) The remaining equity interests in NSM Suryalabh, NSM Sitara and NSM L’Volta that were not owned by the
Company as of December 31, 2015 were transferred to the Company in April 2016.

(6) The remaining equity interests in Focal, 11% of the equity interests in Millenium and 26% of the equity interest in
Azure that were not owned by the Company as of December 31, 2015 were transferred to the Company in the fourth
quarter of 2016.

Recent Developments

SunEdison Bankruptcy

As discussed in “Business,” “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and other sections of this annual report, including our audited consolidated financial statements and the
notes thereto contained in this annual report, we currently depend significantly on SunEdison for operational, systems
and staffing support, among other things. While we continue to evaluate SunEdison’s filings and will continue to
monitor the conduct of the bankruptcy proceedings and work to assert and enforce any claims that we may have
against SunEdison through those proceedings, the SunEdison Bankruptcy may have a material adverse effect on the
Company given our reliance on SunEdison. No assurance can be given on the outcome of the SunEdison Bankruptcy
or its impact on the Company. Our Corporate Governance and Conflicts Committee (the “Conflicts Committee”) is
responsible for oversight and approval of the business and affairs of the Company relating to or involving SunEdison
and any of its affiliates (other than the Company), including in connection with the SunEdison Bankruptcy. The
matters described in this section entitled “SunEdison Bankruptcy” and other matters that presented conflict of interest
issues between the Company and SunEdison have been approved and authorized pursuant to this authority by those
members of the Conflicts Committee in place at the time the applicable decision was made.

The Company is not a part of the SunEdison Bankruptcy and does not rely substantially on SunEdison for funding or
liquidity. The Company continues to participate actively in the SunEdison Bankruptcy proceedings, and the
SunEdison Bankruptcy will continue to have a negative impact on the Company given our complex relationship with
SunEdison.

During the SunEdison Bankruptcy, SunEdison has not performed substantially as obligated under its agreements with
us, including under sponsorship arrangements consisting of the various corporate level agreements put in place at the
time of the Company’s IPO (collectively, the “Sponsorship Arrangement”) and certain O&M and asset management
arrangements. SunEdison’s failure to perform substantially as obligated under its agreements with us, including under
the Sponsorship Arrangement, project level O&M and asset management agreements and other support agreements
may have a material adverse effect on the Company. Despite these adverse effects, the Company expects that it will be
able to operate its business without the support of SunEdison pursuant to the plans for transitioning away from
reliance on SunEdison that we are in the process of implementing. These plans include, among other things,
establishing stand-alone information technology, accounting and other critical systems and infrastructure, directly
hiring our employees, and seeking proposals for alternative O&M and asset management services for our power
plants. In addition to the one-time costs of implementing a stand-alone organization, our business will be adversely
affected to the extent we are unsuccessful in implementing the relevant plans or the resulting ongoing long-term costs
are higher than the costs we are expecting to incur with SunEdison as a sponsor.

The project level financing agreements for our two remaining levered power plants in India and our three power plants
in South Africa contain provisions that provide the lenders with the right to accelerate debt maturity due to the
SunEdison Bankruptcy because SunEdison is an original sponsor of the project and/or a party to certain material
project agreements, such as O&M and EPC related contracts. In addition, certain audited financial statements at the
project level have been delayed, which may create or may have already created defaults at the project level for our
levered power plants. If not cured or waived, these defaults may restrict the ability of the project companies to make
distributions to us and may provide the lenders with the right to accelerate debt maturity. However, our corporate level
revolving credit facility and the indenture governing our 9.75% Senior Notes due 2022 do not include an event of
default provision triggered by the SunEdison Bankruptcy, and none of our power purchase agreements includes a
provision that would permit the offtake counterparty to terminate the agreement as a result of the SunEdison
Bankruptcy.

13
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On September 25, 2016, the Company filed its initial proof of claim in the SunEdison Bankruptcy case, and filed an
amended proof of claim on October 7, 2016. As set forth in the proofs of claim, the Company believes it has
unsecured claims against SunEdison that it estimates are in excess of $2.0 billion. These claims include, without
limitation, claims for damages relating to breach of SunEdison's obligations under the Sponsorship Arrangement
between the Company and SunEdison and other agreements; contribution and indemnification claims arising from
litigation; claims relating to SunEdison’s breach of fiduciary, agency and other duties; and claims for interference with
and the disruption of the business of the Company and its subsidiaries, including the loss of business opportunities,
loss of business records, failure to provide timely audited financials, and the increased cost of financing and
commercial arrangements. Many of these claims are contingent, unliquidated and/or disputed by SunEdison and other
parties in interest in the SunEdison Bankruptcy case, and the estimated amounts of these claims

10
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may change substantially as circumstances develop and damages are determined. In addition, recoveries on unsecured
claims in the SunEdison Bankruptcy case are expected to be significantly impaired.

In addition, the Company believes that it may have claims entitled to administrative priority against SunEdison,
including, without limitation, claims with respect to certain expenses that the Company has incurred after the
commencement of the SunEdison Bankruptcy case; however, the Company expects SunEdison and other parties in
interest in the SunEdison Bankruptcy case to dispute both the amount of these claims and whether or not these claims
are entitled to administrative priority over other claims against SunEdison.

On November 7, 2016, the unsecured creditors’ committee in the SunEdison Bankruptcy case filed a motion with the
bankruptcy court seeking standing to assert against the Company, on behalf of SunEdison, avoidance claims arising
from intercompany transactions between the Company and SunEdison. The Company expects to vigorously contest
this standing motion and, if standing is granted, the underlying avoidance claims. Furthermore, the Company is
currently engaged in settlement discussions with SunEdison to resolve, among other issues, intercompany claims and
defenses between the Company and SunEdison. While these settlement discussions remain ongoing and there can be
no guaranty that a settlement will be reached, the Company believes that a successful settlement could facilitate the
Company’s exploration of strategic alternatives to maximize stockholder value, including a merger or sale of our entire
business. Any settlement would be subject to the approval of the bankruptcy court in the SunEdison Bankruptcy.

Our relationship with SunEdison, the ongoing SunEdison Bankruptcy, the delay of this Form 10-K for the year ended
December 31, 2015, the delay of our Forms 10-Q for the quarters ended March 31, June 30 and September 30, 2016
(as discussed below) and the conditions in the capital markets for our corporate level debt and equity securities have
increased uncertainty and heightened some of the risks we face. Other aspects of the markets relevant to our business
have remained relatively stable, including the expected performance of our power plants, long-term offtake
agreements, and the credit quality of our offtakers. We have adjusted our plans and priorities in light of these
developments. While we remain focused on executing our near term objectives, we will continue to monitor market
developments and consider further adjustments to our plans and priorities if required.

Nasdaq Compliance

On March 31, 2016, we received a notification letter from a Director of Nasdaq Listing Qualifications. The
notification letter stated that because the Company had not yet filed its Form 10-K for the year ended December 31,
2015, the Company was no longer in compliance with Nasdaq Listing Rule 5250(c)(1), which requires timely filing of
periodic reports with the SEC. On May 17, 2016, we received an additional notification letter from a Director of
Nasdaq Listing Qualifications. The notification letter stated that because the Company had not yet filed its Form 10-Q
for the quarter ended March 31, 2016, and because it remained delinquent in filing its Form 10-K for the year ended
December 31, 2015, the Company was not in compliance with Nasdaq Listing Rule 5250(c)(1). On May 27, 2016, in
compliance with the deadline specified in the notification letters, the Company submitted a plan to Nasdaq as to how
it planned to regain compliance with Nasdaq’s continued listing requirements. On June 10, 2016, the Company
received a letter from a Director of Nasdaq Listing Qualifications granting the Company an exception of 180 calendar
days from the due date of the Form 10-K for the year ended December 31, 2015, or until September 26, 2016, to
regain compliance with Nasdaq’s continued listing requirements. On August 16, 2016, we received an additional
notification letter from a Director of Nasdaq Listing Qualifications. The notification letter stated that because the
Company had not yet filed its Form 10-Q for the quarter ended June 30, 2016, the Company was not in compliance
with Nasdaq Listing Rule 5250(c)(1). On September 9, 2016, the Company received a letter from Nasdaq stating that
due to the Company’s ongoing non-compliance with Nasdaq’s listing requirements, the Company would be delisted
from The Nasdaq Global Select Market at the opening of business on September 20, 2016 unless the Company
requested a hearing on the determination by September 16, 2016. On September 9, 2016, the Company requested a
hearing and also requested a stay of the delisting, pending the hearing. On September 15, 2016, we received a letter
from Nasdaq granting our request to extend the stay of delisting until the hearings panel made a decision after the
hearing scheduled for November 3, 2016. At the hearing on November 3, 2016, the Company requested from Nasdaq
an extension until March 27, 2017 to regain compliance with Nasdaq’s continued listing requirements with respect to
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its delayed Form 10-K for the year ended December 31, 2015 and its delayed Forms 10-Q for the periods ended
March 31 and June 30, 2016.

On November 15, 2016, the Company received a notification letter from a Hearings Advisor from the Nasdaq Office
of General Counsel informing the Company that the hearings panel granted the Company’s request for an extension
until March 27, 2017 with respect to these delayed filings. The hearings panel granted the Company the maximum
possible extension until the expiration of the hearings panel’s discretion to allow continued listing while the Company
remains out of compliance with Nasdaq’s continued listing requirements. The hearings panel reserved the right to
reconsider the terms of the extension and the
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Nasdaq Listing and Hearing Review Council may determine to review the decision should an event occur that calls
into question the Company's ability to regain compliance by March 27, 2017.

In addition, on November 15, 2016, the Company received an additional notification letter from a Director of Nasdaq
Listing Qualifications. The notification letter stated that because the Company has not yet filed its Form 10-Q for the
quarter ended September 30, 2016, and because it remains delinquent in filing its Form 10-K for the year ended
December 31, 2015 and its Forms 10-Q for the quarters ended March 31 and June 30, 2016, the Company is not in
compliance with Nasdaq Listing Rule 5250(c)(1). Based on discussions with the hearings panel’s staff, the extension
until March 27, 2017 granted by the hearings panel also covers the non-compliance by the Company with Nasdaq
Listing Rule 5250(c)(1) caused by the failure of the Company to timely file its Form 10-Q for the quarter ended
September 30, 2016.

Delayed Filing of Forms 10-Q

We have not yet filed our Forms 10-Q for the quarters ended March 31, June 30 or September 30, 2016, respectively.
On May 17, August 10 and November 10, 2016, we filed a Form 12b-25, Notification of Late Filing, with the SEC
regarding our delayed Forms 10-Q for these respective quarters, in each case principally due to the need to complete
all steps and tasks necessary to finalize our financial statements and other disclosures required to be in the filing.
Governance and Management Changes

On November 20, 2015, SunEdison Holdings Corporation, a wholly-owned subsidiary of SunEdison, exercised its
right to designate Mr. Peter Blackmore, Mr. John F. Stark and Mr. Christopher A. Compton to the Board. The Board
also approved the following actions, effective as of November 20, 2015:

Mr. Blackmore was appointed as the new Chairman of the Board following the resignation as Chairman of the Board
by Mr. Ahmad R. Chatila;

Mr. Blackmore, Mr. Stark and Mr. Compton were appointed as the sole members of the Conflicts Committee and, as a
result Mr. Mark Lerdal and Mr. Hanif Dahya were removed from the Conflicts Committee;

Mr. Carlos Domenech Zornoza was removed as President and Chief Executive Officer of the Company and Mr. Brian
Wuebbels, the Chief Financial Officer and Chief Administrative Officer of SunEdison, was appointed to serve as the
new President and Chief Executive Officer of the Company on a permanent basis; and

Mr. Alejandro Hernandez was removed as Executive Vice President and Chief Financial Officer of the Company and
Mr. Manavendra Sial, the Deputy Chief Financial Officer of SunEdison, was appointed to serve as interim Chief
Financial Officer of the Company.

12

17



Edgar Filing: TERRAFORM GLOBAL, INC. - Form 10-K

Mr. Steven Tesoriere notified the Company of his resignation from the Board, effective immediately, prior to the
meeting of the Board at which the foregoing actions were taken and was not present at such meeting. On, about or
shortly after the conclusion of the meeting of the Board at which the foregoing actions were taken and, in any event
after all the foregoing actions were taken, Mr. Francisco “Pancho” Perez Gundin, Mr. Mark Florian and Mr. Lerdal
notified the Company of their resignation from the Board, effective immediately. In addition, as a result of and
effective upon the termination of Mr. Domenech Zornoza from his position as an employee of SunEdison,

Mr. Domenech Zornoza was removed as a member of the Board. Immediately prior to such meeting of the Board,
Mr. Lerdal was the chairperson of the Conflicts Committee and a member of the Audit Committee of the Board, and
Mr. Tesoriere was a member of the Audit Committee of the Board. The resignations of Messrs. Gundin, Florian and
Lerdal were the result of their disagreement with the actions described above.

On November 22, 2015, Ms. Rebecca Cranna was appointed to serve as Executive Vice President and Chief Financial
Officer of the Company on a permanent basis, and Mr. Sial correspondingly stepped down as interim Chief Financial
Officer of the Company.

On March 30, 2016, Mr. Wuebbels resigned from his position as President and Chief Executive Officer of the
Company and resigned from his position as a director on the Board. Following the resignation of Mr. Wuebbels, at the
proposal of SunEdison, the Board elected Mr. Ilan Daskal, the Chief Financial Officer Designee and Executive Vice
President of SunEdison, to be a member of the Board and fill the vacancy created by Mr. Wuebbels’ resignation.

In connection with Mr. Wuebbels' resignation, the Board delegated all of the powers, authority and duties vested in the
President and Chief Executive Officer to the Chairman of the Board, Mr. Blackmore. From March 30, 2016 until
April 21, 2016, Mr. Blackmore served as the chairman of the Office of the Chairman. On April 21, 2016, the Board
dissolved the Office of the Chairman and Mr. Blackmore was appointed as Interim Chief Executive Officer in
addition to his role as Chairman of the Board. In connection with this appointment, Mr. Blackmore ceased to be a
member of the Conflicts Committee. Mr. Stark was appointed as the Chairman of the Conflicts Committee, and Mr.
Dahya was designated as a member of the Conflicts Committee.

On May 25, 2016, at the proposal of SunEdison, the Board appointed Mr. David Ringhofer, an Assistant General
Counsel of SunEdison, to be a member of the Board effective upon the resignation of Mr. Chatila. Pursuant to an
agreement entered into with SunEdison on May 26, 2016, the Company has undertaken to include Mr. Ringhofer as a
nominee to the Board on the slate of directors to be elected at the next annual meeting of stockholders of the
Company, unless Mr. Ringhofer resigns or is otherwise unable to serve as a director.

On May 26, 2016, Mr. Chatila resigned from his position as a director on the Board. The resignation was contingent
upon, and effective immediately prior to, the appointment of Mr. Ringhofer as a member of the Board and did not
alter Mr. Chatila’s prior approval of Mr. Ringhofer as a member of the Board as a director.

On June 24, 2016, Mr. Daskal resigned from his position as a director on the Board. The resignation was contingent
upon, and effective immediately prior to, the appointment of Mr. Gregory Scallen, Head of Legal, Global EPC,
Procurement and EHS of SunEdison, as an observer of the Board. The resignation did not alter Mr. Daskal’s prior
approval by written consent to the appointment of Mr. Scallen to the Board as observer or director, as described
below.

On June 24, 2016, at the proposal of SunEdison, the Board appointed Mr. Scallen as an observer of the Board,
effective upon the resignation of Mr. Daskal and continuing until July 24, 2016, or until his earlier death, resignation
or removal. The Board also approved Mr. Scallen to become a member of the Board on July 24, 2016.

On June 30, 2016, the Board appointed Mr. Thomas Studebaker as Chief Operating Officer of the Company and Mr.
David Rawden as Interim Chief Accounting Officer, which appointments became effective on July 7, 2016.

On August 30, 2016, Mr. Ismael Guerrero Arias resigned as President, Head of Originations of the Company.

On August 30, 2016, Mr. Martin Truong resigned from his position as a director of the Board. The resignation was
contingent upon, and effective immediately prior to, the appointment of Mr. David Springer, the Senior Vice
President, EPC Global of SunEdison, to the Board as director. The resignation did not alter Mr. Truong’s prior
approval by written consent to the appointment of Mr. Springer to the Board as a director, as described below.

On August 30, 2016, at the proposal of SunEdison, the Board executed a unanimous written consent that appointed
Mr. Springer to the Board as a replacement director, effective immediately upon the resignation of Mr. Truong.
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On October 13, 2016, the Board voted to increase the size of the Board to nine members and to elect Mr. Mark Lerdal
and Mr. Fred Boyle to be members of the Board effective immediately. On December 1, 2016, the Board appointed
Mr. Lerdal and Mr. Boyle to the Conflicts Committee of the Board, effectively immediately.
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Creation of LLC Conflicts Committee

On June 1, 2016, the Company, acting in its capacity as the sole managing member of Global LLC, adopted an
amendment (the “LLC Agreement Amendment”) to the Fourth Amended and Restated Limited Liability Company
Agreement of Global LLC, dated as of August 5, 2015 (as amended from time to time, the “Global LLC Agreement”).
Pursuant to the Second Amendment, until the first annual meeting of the Company’s stockholders held after December
31, 2016, the Company delegated to an independent conflicts committee (the “LLC Conflicts Committee’) the exclusive
power to exercise all of its rights, powers and authority as the sole managing member of Global LLC to manage and
control the business and affairs of Global LLC and its controlled affiliates relating to or involving SunEdison and any
of its affiliates (other than the Company and its controlled affiliates) (as more specifically defined in the LLC
Agreement Amendment, the “Conflicts Matters”).

The LLC Agreement Amendment was approved and authorized by the Company’s Conflicts Committee pursuant to
the power and authority delegated to it by resolutions of the Board dated March 25, 2016 authorizing the Conflicts
Committee, in anticipation of and in connection with a bankruptcy filing by SunEdison, to evaluate and act
affirmatively with respect to matters involving or substantially relating to SunEdison, including actions to protect the
Company’s contractual and other rights and otherwise to preserve the value of the Company and its assets. The
decision to delegate authority to the Conflicts Committee with respect to these SunEdison related matters was taken
by the Board in light of the obligation that material matters relating to SunEdison be approved by the Conflicts
Committee. On June 1, 2016, the Board reaffirmed the power and authority delegated to the Conflicts Committee with
respect to these SunEdison related matters by ratifying the adoption of the LLC Agreement Amendment.

The current members of the LLC Conflicts Committee are Mr. Stark, Mr. Compton Mr. Dahya, Mr. Lerdal and Mr.
Boyle. New members may be appointed (i) by a majority of LLC Conflicts Committee members then in office or (ii)
by the Company (in its capacity as managing member of Global LLC) with the approval of the holders of a majority
of the outstanding shares of Class A common stock of the Company, excluding any such shares held, directly or
indirectly, by SunEdison or any of its affiliates (“Independent Shareholder Approval”).

Each member of the LLC Conflicts Committee must satisfy, in the determination of the LLC Conflicts Committee, the
NASDAQ Global Select Market standards for “independent directors” and nominations committee members.

The delegation of exclusive power and authority to the LLC Conflicts Committee under the LLC Agreement
Amendment may not be revoked and the members of the LLC Conflicts Committee may not be removed, other than
by a written instrument signed by the Company, acting in its capacity as managing member of Global LL.C, with
either (i) the written consent of a majority of the LLC Conflicts Committee members then in office, or (ii)
Independent Shareholder Approval.

Dividends

On February 29, 2016, the Company declared a quarterly dividend for the fourth quarter of 2015 on the Company’s
Class A common stock of $0.275 per share, or $1.10 per share on an annualized basis. The dividend was paid on
March 17, 2016 to stockholders of record as of March 10, 2016. We have not declared or paid a dividend for the first,
second, or third quarter of 2016. As a result of the SunEdison Bankruptcy, the limitations on our ability to access the
capital markets for our corporate debt and equity securities, and other risks that we face, we believe it is prudent to
defer any decisions on paying dividends to our stockholders for the time being.

Exploration of Strategic Alternatives

On September 19, 2016, the Company announced that, at the recommendation of the Conflicts Committee, our Board
has initiated a process to explore and evaluate potential strategic alternatives to maximize stockholder value, including
a merger or sale of our entire business. We have entered into confidentiality arrangements with SunEdison and
representatives of certain of its stakeholders to allow us to share confidential information about strategic alternatives
and other matters. Certain strategic alternatives for us may require stockholder approval. Since SunEdison is operating
under Chapter 11 bankruptcy protection, many decisions made by SunEdison, such as how to vote its shares in Global
to approve a merger or sale of substantially all of Global’s assets, may require the approval of the U.S. Bankruptcy
Court for the Southern District of New York.

We also initiated discussions with SunEdison and/or its stakeholders to settle intercompany claims and defenses
between the Company and SunEdison in an effort to achieve such settlement on a schedule that is consistent with our
pursuit of strategic alternatives.
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Our exploration of strategic alternatives involves certain risks and uncertainties, which may, among other things,
disrupt our business or adversely impact our revenue, operating results and financial condition. A change of control
that results in a subsequent holder or holders of our stock gaining control of the Company without the consent of our
Revolver lenders would
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constitute an event of default under our Revolver and would require Global Operating to offer to repurchase its Senior
Notes at 101% of the applicable principal amount, plus accrued and unpaid interest and additional interest, if any, to
the repurchase date. Furthermore, a change of control would trigger a termination of the Interest Payment Agreement.
SunEdison can enter into these transactions without needing the approval of our Class A common stockholders, but
sales or transfers of SunEdison’s ownership interests are subject to certain restrictions under our governing documents.
If we are unable to find suitable replacements, our ability to implement our strategy could be diminished.

Additionally, the occurrence of such changes may trigger change of control provisions found in certain of our PPAs.
See “Risks Related to our Business” and “Risks Related to our relationship with SunEdison and the SunEdison
Bankruptcy” within Item 1A. Risk Factors for additional information. There can be no assurance that our exploration of
strategic alternatives will result in any transaction being consummated, and speculation and uncertainty regarding the
outcome of our exploration of strategic alternatives may adversely impact our business.

Acquisitions

Completed Acquisitions and Transfers

Honiton

On May 14, 2015, the Company completed the acquisition of 100% of the outstanding shares of Honiton Energy XIL
Holdings Limited (“Honiton XIL”) and Honiton Energy BAV Holdings Limited (“Honiton BAV,” and together with
Honiton XIL, “Honiton”’) from Honiton Energy Caymans Limited. Honiton operates three wind power plants located in
China with an aggregate net capacity of 148.5 MW. The aggregate consideration paid for this acquisition was $109.1
million in cash, which was funded with proceeds from the private placement offerings we conducted in 2015 (the
“Private Placement offerings” or “Private Placements”) (see Item 15. Note 13 - Stockholders’ Equity for additional
information on the Private Placement offerings).

NSM 24

On June 9, 2015, the Company completed the acquisition of a 51.0% equity interest in SEI Solar Power Private
Limited (“NSM 24”) from Astronergy Solar Korea Co. Limited. NSM 24 owns a solar power plant located in India with
an aggregate net capacity of 24.0 MW. The aggregate consideration paid for the acquisition of this interest was $9.1
million in cash.

Concurrently, SunEdison contributed its 49.0% equity interest in NSM 24 to the Company, which was remeasured
from SunEdison’s historical cost basis to fair value of $8.7 million at the time of the acquisition. Accordingly, the
NSM 24 acquisition was accounted for as a step acquisition, and the Company recognized a gain of $1.4 million
related to the remeasurement of the equity interest in NSM 24 to fair value. This remeasurement gain is reported as a
gain on previously held equity investment in the accompanying consolidated statements of operations.
Witkop/Soutpan

On August 6, 2015, SunEdison completed the acquisition of an additional 41.3% equity interest in the solar power
plants Witkop and Soutpan located in South Africa with an aggregate net capacity of 32.6 MW from a subsidiary of
Chint Solar (Zhejiang) Co., Ltd. Prior to this purchase, SunEdison held a 9.7% interest in each of these solar power
plants, which were accounted for as equity method investments in its consolidated financial statements. Concurrent
with its acquisition of additional equity interest in Witkop and Soutpan, SunEdison transferred its aggregate interest in
each of these solar power plants and an intermediary holding entity to the Company. The aggregate consideration paid
by the Company for the acquisition of these interests was $38.7 million in cash, which was funded with proceeds from
the Private Placement offerings. The combined fair value of the Company’s aggregate interest was $47.8 million on the
date of the acquisition.

Renova - Bahia/Salvador

In July 2015, the Company entered into agreements with Renova Energia S.A. (“Renova”) to acquire two wind power
plants and one hydro-electric power plant in Brazil that have an aggregate net capacity of approximately 336.2 MW
(the “Renova Transaction”). On September 18, 2015, the Company completed the acquisition of Salvador and Bahia,
two wind power plants that represent 306.7 MW of aggregate net capacity. The consideration paid for the Salvador
and Bahia wind power plants was $321.3 million, comprised of $117.3 million in cash, 20,327,499 shares of the
Company’s Class A common stock valued at $183.6 million based on the value on September 18, 2015 of $9.03 per
share and a put/call arrangement contributed by SunEdison with a fair value of $20.4 million.
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In the first quarter of 2016, the Company agreed with Renova on the final purchase price adjustments for wind power
plants. The adjustments are factored into the allocation of assets and liabilities as of the acquisition date. Pending

settlement, the revised consideration paid for the Salvador and Bahia wind power plants is $320.7 million. This is
comprised of $117.7 million
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in cash, 20,223,581 shares of the Company’s Class A common stock valued at $182.6 million based on the value on
September 18, 2015 share price of $9.03 per share and a put/call arrangement contributed by SunEdison with a fair
value of $20.4 million.

In connection with the closing of the Salvador and Bahia acquisitions, the Company entered into an omnibus closing
agreement (the “Omnibus Agreement”) with Global LLC, SunEdison, certain of the Company’s foreign subsidiaries, and
Renova, pursuant to which, among other things, the Company accepted certain financing liens on certain bank
accounts related to the Bahia and Salvador power plants (the “Renova Liens”). In exchange for its acceptance of the
Renova Liens, Renova granted to Global LLC a security interest in certain shares of the Company’s Class A common
stock received by Renova in connection with the Renova Transaction and an agreement to place $5.0 million of the
purchase price for the Bahia wind power plant and certain future dividends payable to Renova into an escrow account
as security for Renova’s performance of its obligations to release the Renova Liens. On January 27, 2016, Renova
released the liens related to the Bahia and Salvador wind power plants. Therefore, in March 2016 and pursuant to the
terms of the Omnibus Agreement, the cash held in escrow was released to Renova, and Global LLC terminated its
security interest in the 19,221,671 shares of the Company’s Class A common stock owned by Renova.

After the closing of the Bahia and Salvador acquisitions, the various project companies repaid their outstanding
project level indebtedness in full on September 30, 2015. Although the repayment of this indebtedness resulted in the
termination of all guarantees and restrictions arising under the financing agreements, as of December 31, 2015, the
project lender had not provided a release letter to the escrow agent under the financing agreements, and as a result
approximately $49.2 million in funds of the Bahia and Salvador project companies continued to be held in restricted
accounts as of December 31, 2015. On March 31, 2016, the project lender provided the release letter to the escrow
agent, thereby lifting any and all restrictions on usage of funds in the previously restricted accounts.

As a result of the Renova Transaction, Renova is entitled to appoint one director to the Company’s Board, and such
right will continue so long as Renova holds at least 28% of the 20,327,499 shares of the Company’s Class A common
stock that Renova received in connection with the Renova Transaction. As of October 31, 2016, Renova held
20,327,499, or 100%, of those shares. Renova has not exercised its right to appoint a director of the Board.

As further described in Item 15. Note 17 - Commitments and Contingencies, Renova has filed a request for arbitration
to bring certain claims against the Company related to the Renova Transaction including, but not limited to, claims
that the Company was liable to satisfy SunEdison’s obligations under a put/call arrangement entered into between
SunEdison and Renova in connection with the Renova Transaction, and claims for common law fraud and securities
fraud in connection with the Salvador and Bahia transactions.

FERSA

On October 7, 2015, the Company completed the acquisition of three Indian wind power plants, Bhakrani, Gadag and
Hanumanhatti (the “FERSA Projects”), which represent 101.6 MW of aggregate net capacity, from Fersa Energias
Renovables, S.A. (“FERSA”), a Spanish wind developer. The aggregate consideration paid for the FERSA Projects was
approximately $72.4 million, which includes the repayment of project level indebtedness of $39.0 million. FERSA
was accounted for as an equity method investment as of December 31, 2015. As of January 1, 2016, as a result of the
adoption of ASU 2015-02, the Company is the primary beneficiary and thus has consolidated the acquired power
plants.

NPS Star and WXA

On February 24, 2016, SunEdison transferred to the Company a 49% equity interest, constituting a controlling interest
and substantially all of the economic interest, in each of NPS Star and WXA, each of which consists of three solar
power plants located in Thailand. These solar power plants, which achieved commercial operation in December 2015
and represent 35.6 MW of aggregate net capacity, were required to be contributed to Global, without further payment,
pursuant to the Project Investment Agreement between SunEdison and the Company.

Alto Cielo

On April 8, 2016, the Company completed the acquisition of a 100% ownership interest in the Alto Cielo solar power
plant located in Uruguay with an aggregate net capacity of 26.4 MW from Solarpack Corporacién Tecnoldgica, S.L.
The power plant reached commercial operation in March 2016. The aggregate cash consideration paid for the Alto
Cielo power plant was $32.3 million, of which $1.9 million is being held in escrow accounts until certain conditions
are met.
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Transfer of Balance of Equity in Certain Projects in India

In April 2016, SunEdison transferred to the Company the balance of 51.0% of the equity interests in the NSM
Suryalabh, NSM Sitara and NSM L’ Volta solar power plants in India following the expiration of the equity lock-up
period in the applicable PPAs. Consideration for the transfer of the balance of 51.0% of the equity interests in these
power plants was received by SunEdison in the form of shares of the Company’s Class B common stock that were
issued to SunEdison at the time of our IPO, and there was no further payment made by the Company to SunEdison at
the time of the transfer.

In October 2016, SunEdison transferred to the Company 11.0% of the equity interests in the Millenium solar power
plant in India for cash consideration of approximately $1.0 million. In addition, SunEdison transferred to the
Company the balance of 51.0% of the equity interests in the Focal solar power plant in India following the expiration
of the equity lock-up period in the applicable PPAs, at which time the Company was required to make a cash payment
of $0.5 million to the original project developer, a third party. Consideration for the transfer of the balance of 51.0%
of the equity interests in the Focal power plant was received by SunEdison in the form of shares of the Company's
Class B common stock that were issued to SunEdison at the time of our IPO, and there was no further payment made
by the Company to SunEdison at the time of the transfer.

In October 2016, the Company also entered into arrangements with SunEdison for the transfer of the balance of the
equity interests in the Millenium, Azure, ESP Urja and SE-25 solar power plants in India, in each case following the
expiration of the equity lock-up period in the applicable PPAs (ranging from November 2016 to March 2017) and
without further action by SunEdison. Consideration for the transfer of the balance of the equity interests in these
power plants was received by SunEdison in the form of shares of the Company’s Class B common stock that were
issued to SunEdison at the time of our IPO, and there will be no further payment to be made by the Company to
SunEdison at the time of these planned transfers. In November 2016, the balance of 26% of the equity interests in
Azure were transferred to the Company in accordance with these arrangements.

Pending Acquisition

BioTherm

In April 2015, the Company entered into purchase and sale agreements to acquire a controlling interest in three
operating power plants located in South Africa with an aggregate net capacity of 32.6 MW from BTSA Netherlands
Cooperatie U.A. (“BioTherm”). The aggregate consideration payable for the controlling interests in these three power
plants is approximately $74.5 million in cash, comprised of approximately $67.6 million and ZAR 100.4 million
(approximately $6.9 million as of December 31, 2015), plus 544,055 shares of the Company’s Class A common stock,
which is fixed in accordance with the purchase and sale agreements. The cash used to fund these acquisitions is
primarily from the Company's Private Placement offerings. The aggregate consideration includes amounts for certain
additional rights and services. The completion of the BioTherm transaction remains subject to obtaining consents from
project lenders and is expected to occur in the first quarter of 2017.

In August 2015, the Company paid $65.6 million in cash for the interests in the solar power plants Aries and
Konkoonsies, and the wind power plant Klipheuwel, as well as certain additional rights. In addition to the cash
consideration, the Company provided 544,055 shares of its Class A common stock as consideration for the interests in
the three power plants. Approximately $20.3 million of the cash payment and all of the 544,055 shares of the
Company’s Class A common stock were deposited into an escrow account. The cash portion of this escrow deposit is
reported as non-current restricted cash on the Company’s consolidated balance sheet as of December 31, 2015. The
remaining paid consideration of $45.3 million in cash and the August 2015 fair value of the 544,055 shares are
reported as a deposit for acquisitions on the Company’s consolidated balance sheet as of December 31, 2015.

As of December 31, 2015, the remaining balance due is approximately $8.9 million, comprised of $2.0 million and
ZAR 11.6 million ($0.8 million) due to BioTherm and ZAR 88.9 million due to minority interests ($6.1 million). Prior
to the completion of the BioTherm transaction, BioTherm is required to direct payment of all distributions from the
Klipheuwel power plant to the Company, and the Company and BioTherm are required to jointly direct the release of
amounts equal to the cash distributions from the Aries and Konkoonsies solar power plants from the escrow to the
Company.

Pending receipt of the consents from the project lenders, the Company may at its discretion direct a sale of the power
plants to a third party. In respect of the Aries and Konkoonsies projects, due to the fact that the closing did not occur
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by November 30, 2016, the parties have engaged in discussion to agree upon an alternative structure that would permit
release of the escrowed funds as required pursuant to the applicable purchase and sale agreements. Failure to complete
the transaction, or to reach agreement upon an alternative structure that would permit release of the escrowed funds,
by January 30, 2017 would entitle BioTherm to sell the power plants to a third party. Upon closing of a sale to a third
party, all sale proceeds are required to be paid to the Company, any amounts remaining in the escrow account are
required to be released to BioTherm and the Company is required to pay the remainder of the purchase price.
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Incomplete IPO Project Transfers and Dropdowns

Del Litoral, El Naranjal and Bora Bora Poly

Immediately prior to the completion of the IPO on August 5, 2015, and pursuant to the Project Investment Agreement
(the "Project Investment Agreement") between SunEdison and the Company, SunEdison agreed to contribute to the
Company certain projects, without further payment, once each project reached commercial operation. These projects
include the 17.4 MW Del Litoral and 57.4 MW El Naranjal solar power projects in Uruguay (the “Uruguay Projects”),
the 24.1 MW Bora Bora Poly wind power project located in India, and the 17.8 MW NPS Star and 17.8 MW WXA
solar power projects in Thailand. The NPS Star and WXA solar power plants reached commercial operation in
December 2015 and were transferred by SunEdison to the Company in the first quarter of 2016.

On March 23, 2016, SunEdison and the Company entered into an amendment to the Project Investment

Agreement, which extended the contribution deadline for SunEdison to contribute the remaining projects pursuant to
the Project Investment Agreement to July 31, 2016. As part of the SunEdison Bankruptcy, the construction on the
projects was materially delayed and/or abandoned due to the lack of funding by SunEdison. There were material
amounts of project costs and equity contributions for the Uruguay Projects that remained to be contributed by
SunEdison in order to complete construction of these projects and disbursement of the project finance debt facilities.
Additionally, SunEdison experienced delays in completing construction of the Bora Bora Poly wind power project in
India, and the transfer of the project required project lender consent, which was not obtained. In light of the
SunEdison Bankruptcy, we will not obtain these projects under the Project Investment Agreement and we will not
obtain any substitute projects from SunEdison.

425 MW India Projects

On November 20, 2015, the Company and SunEdison Holdings Corporation entered into an Equity Interest Purchase
and Sale Agreement pursuant to which the Company agreed to acquire from SunEdison Holdings Corporation a
portfolio of 17 solar energy projects in India with an aggregate nameplate capacity of 425 MW (the “425 MW India
Projects”). This agreement was subsequently amended and restated on December 1, 2015. Pursuant to the Amended
and Restated Equity Interest Purchase and Sale Agreement (the “India PSA”), the Company paid $231.0 million in cash
to SunEdison Holdings Corporation in exchange for the 425 MW India Projects, which projects would be transferred
to the Company upon satisfaction of certain conditions precedent.

During 2016, and beginning prior to the SunEdison Bankruptcy, the Company became aware that there was
substantial risk that the 425 MW India Projects would not be completed and transferred to the Company in accordance
with the India PSA.

In April 2016, the Company filed a verified complaint against SunEdison, SunEdison Holdings Corporation, Ahmad
Chatila, Martin Truong and Brian Wuebbels in the Court of Chancery in the State of Delaware (see Item 15. Note 17 -
Commitments and Contingencies). The complaint asserts claims for breach of fiduciary duty, breach of contract and
unjust enrichment relating to the failure by SunEdison to transfer the equity interests in the 425 MW India Projects for
which the Company paid $231.0 million in the fourth quarter of 2015. The complaint seeks various forms of relief,
including a constructive trust upon the equity interests of SunEdison in the 425 MW India Projects, money damages
from the defendants, restoration of the $231.0 million to the Company and such other relief as the court may deem just
and proper. The claims against SunEdison have been stayed as a result of the SunEdison Bankruptcy. The individual
defendants filed an answer to the complaint on June 30, 2016.

The $231.0 million paid by the Company in accordance with the India PSA is reported as a deposit for acquisitions on
the Company’s consolidated balance sheet as of December 31, 2015. The Company determined that the deposit for
acquisition of the 425 MW India Projects was not realizable as of December 31, 2015 and recorded a provision for
contingent loss of the full $231.0 million in the consolidated balance sheet as of December 31, 2015. The Company
also recorded a corresponding charge in the consolidated statement of operations for the year ended December 31,
2015.

In September 2016, the Company reached an agreement with certain subsidiaries of SunEdison pursuant to which the
Company has consented to the sale of certain of SunEdison’s subsidiaries’ assets to a third party buyer (the “Third Party
Sale Transaction”). The Third Party Sale Transaction is being conducted in connection with SunEdison’s bankruptcy
process and includes the 425 MW India portfolio. The Company has agreed not to pursue claims against a third party
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buyer, however the Company has retained all of its claims against SunEdison and its affiliated persons. As a condition
to the Company’s consent to the Third Party Sale Transaction, the Company and certain subsidiaries of SunEdison that
directly or indirectly own the assets to be subject to the Third Party Sale Transaction have entered into a proceeds
sharing arrangement pursuant to which the Company is entitled to receive a portion of the cash proceeds received by
the SunEdison parties in the Third Party Sale Transaction. The Company has received $6.7 million in cash proceeds
from this arrangement.
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Terminated Acquisitions

LAP

In May 2015, SunEdison entered into a share purchase agreement with the stockholders of Latin America Power
Holding, B.V. (“LAP”), to acquire certain hydro-electric and wind power plants located in Peru with a combined
nameplate capacity of 72.5 MW (the “Peru Facilities”). SunEdison intended to transfer the Peru Facilities to the
Company after the closing of the acquisition.

The share purchase agreement was subsequently terminated by the parties thereto and, as a result of such termination,
the Company will not acquire the Peru Facilities from SunEdison. All outstanding claims pending before arbitration
tribunals and courts among the parties to the share purchase agreement were resolved pursuant to a settlement
agreement entered into among the parties to the share purchase agreement on March 3, 2016 and a subsequent
settlement agreement entered into among the parties to the share purchase agreement on April 20, 2016. The
Company, which had no contractual obligation in connection with the LAP transaction, was not named as a party in
any such arbitration or court proceeding and has no liability arising out of the settlement agreement.

GME

In June 2015, the Company entered into a stock purchase agreement (the "GME Agreement") with the stockholders of
Globeleq Mesoamérica Energy (Wind) Limited (“GME”) to acquire four wind power plants and a solar power plant in
Honduras, Costa Rica and Nicaragua representing an aggregate capacity of 326.0 MW, as well as GME’s wind and
solar development platform. The aggregate consideration payable by the Company to GME would have been
comprised of $337.9 million in cash and 701,754 shares of the Company’s Class A common stock, plus interest of 15%
per annum on the purchase price accruing from October 1, 2015. Immediately following the acquisition of GME by
the Company, the Company expected to sell GME’s development platform to SunEdison. In addition, shortly
following the completion of the GME acquisition, the Company expected to pay $46.9 million to SunEdison for the
Choluteca solar power plant upon the closing of a separate purchase agreement between SunEdison and GME, subject
to a potential downward adjustment based on the actual tariff rates awarded to the power plant.

The consummation of the GME transaction was subject to various conditions, including the receipt of consents from
the project lenders, which consents were not received by the long-stop date of March 12, 2016 under the GME
Agreement. Under the GME Agreement, in the event that the transaction did not close by March 12, 2016, either the
Company or the sellers could terminate the transaction. As a result, on March 14, 2016, the Company terminated the
GME Agreement. In December 2016, the Company and the stockholders of GME entered into a mutual release
agreement pursuant to which each party agreed to release all potential claims against the other party in connection
with the GME transaction. Pursuant to the release agreement, the Company paid $0.4 million to the stockholders of
GME as a reimbursement for certain expenses incurred in connection with the GME transaction.

Renova - ESPRA

On March 29, 2016, the Company entered into a Termination Agreement (the “Termination Agreement”) with Renova
with respect to the Securities Purchase Agreement dated July 15, 2015 among the Company, SunEdison and Renova
relating to the ESPRA hydro-electric power plant (the “ESPRA SPA”). The Termination Agreement provides that,
subject to the satisfaction of certain conditions, the ESPRA SPA will be terminated by mutual agreement of the
Company and Renova. These conditions were satisfied on March 31, 2016 and the ESPRA SPA has been terminated.
The Termination Agreement provides that the Company will pay Renova $10.0 million in connection with the
termination of the ESPRA SPA. The Company made this payment to Renova on April 1, 2016, and recorded it as
Acquisition, formation and related costs in the unaudited consolidated statement of operations for the six months
ended June 30, 2016. Pursuant to the Termination Agreement, the Company and Renova have granted each other full
releases of any further obligations under the ESPRA SPA; however, as further described in Item 15. Note 17 -
Commitments and Contingencies, on July 14, 2016, Renova filed a request for arbitration against the Company and
certain subsidiaries related to the Renova Transaction including, but not limited to, claims that the Company was
liable to satisfy SunEdison’s obligations under a put/call arrangement entered into between SunEdison and Renova in
connection with the Renova Transaction, and claims for common law fraud and securities fraud in connection with the
Salvador and Bahia transactions.
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Revolving Credit Facility and Senior Notes due 2022

Revolving Credit Facility

TerraForm Global Operating, LLC, a wholly-owned subsidiary of Global LLC (“Global Operating LL.C”), had drawn
$135.0 million on the Revolver as of December 31, 2015. Additionally, as of December 31, 2015, Global Operating
LLC had issued a letter of credit for $0.5 million under the terms of the Revolver in support of the Alto Cielo
acquisition. On September 8, 2016, Global Operating LLC repaid the $135.0 million balance on the Revolver in
connection with the consent solicitation of its Senior Notes and entry into the Second Supplemental Indenture as
described below. Pursuant to the terms of the supplemental indenture, we may not borrow under the Revolver until the
earlier of March 8, 2017 or such time as SunEdison has disposed of all or substantially all of its equity interests in the
Company and an offer has been made to repurchase the Senior Notes at a purchase price in cash at least equal to 101%
of the applicable principal amount, plus accrued and unpaid interest and additional interest, if any, to the repurchase
date (or a binding agreement to make such an offer has been entered into).

On March 30, 2016, Global Operating LLC entered into a first amendment to the Revolver to amend certain financial
covenants to extend the date on which the Company must deliver to the administrative agent and the other lenders
party to the Revolver its financial statements and accompanying audit report with respect to the year ended December
31, 2015 (the “2015 Financials”) to April 30, 2016 and to provide for the engagement of a financial consultant to serve
as advisor to the Revolver lenders. On April 29, 2016, Global Operating LLC entered into a second amendment to the
Revolver, which further extended the due date for the delivery of the 2015 Financials to May 7, 2016.

However, on May 6, 2016, Global Operating LLC entered into a third amendment (the “Third Amendment”) to the
Revolver. The Third Amendment reduced the aggregate amount of the revolving commitments to $350.0 million.
Additionally, the Third Amendment extended the date by which the Company must deliver to the Administrative
Agent and the other lenders party to the Revolver the 2015 Financials to the earlier of (a) the tenth business day prior
to the date on which the failure to deliver the 2015 Financials would constitute an event of default under the indenture
governing the Senior Notes and (b) March 30, 2017. The Third Amendment also extended the date by which the
Company must deliver its unaudited quarterly financial statements with respect to the quarter ended March 31, 2016
to June 30, 2016 and with respect to the fiscal quarters ended June 30, 2016 and September 30, 2016 to the date that is
75 days after the end of each fiscal quarter. The Third Amendment also required the Company to undertake certain
additional obligations, including (1) to provide the lenders with preliminary financial information for the quarter
ended March 31, 2016, (2) to comply with Nasdaq requirements for submitting compliance plans for the Company’s
delayed filings and (3) to request a waiver or amendment under the indenture governing the Senior Notes with respect
to Global Operating LLC’s obligation to make available audited financial statements for fiscal year 2015. The
Company has complied with all three requirements.

On September 13, 2016, Global Operating LLC entered into a fourth amendment (the “Fourth Amendment”) to the
Revolver pursuant to the requirements of the Third Amendment to increase the applicable margin used to determine
the interest rate on loans under the Revolver under certain circumstances relating to a waiver or amendment under the
Senior Notes.

Senior Notes Due 2022

Concurrently with the TPO, Global Operating LLC completed the sale of $810.0 million of the Senior Notes at an
offering price of 98.753% of par in a private offering. The Senior Notes bear interest at a fixed rate, which interest is
payable in cash semiannually, and mature on August 15, 2022. The Senior Notes are subject to customary redemption
rights for high yield debt securities.

The Senior Notes are guaranteed by Global LLC and any subsidiaries of Global Operating LLC that guarantee Global
Operating LLC’s obligations under the Revolver or any other material indebtedness of Global LLC or Global
Operating LLC. Global does not guarantee the Senior Notes. The terms of the Senior Notes are governed under an
indenture among Global LLC, Global Operating LLC, any subsidiary guarantors and a trustee. The indenture provides
that upon the occurrence of a change of control, as defined therein, Global Operating LLC must offer to repurchase
the Senior Notes at 101% of the applicable principal amount, plus accrued and unpaid interest and additional interest,
if any, to the repurchase date. The indenture also contains customary negative covenants, subject to a number of
important exceptions and qualifications, applicable to Global LLC, Global Operating LL.C and its restricted
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subsidiaries, including, without limitation, covenants related to: indebtedness, disqualified stock and preferred stock;
dividends and distributions to stockholders and parent entities; repurchase and redemption of capital stock;
investments; transactions with affiliates; liens; mergers, consolidations and transfers of substantially all assets; transfer
or sale of assets, including capital stock of subsidiaries; and prepayment, redemption or repurchase of indebtedness
subordinated to the Senior Notes. The indenture also provides for customary events of default which, upon
occurrence, would permit or require the principal of and accrued interest on the Senior Notes to become or to be
declared due and payable.
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In December 2015, the Company’s Board approved a $40.0 million open market repurchase program for the
Company’s Senior Notes. The repurchase program began in December 2015 and continued through January 2016. As
of December 31, 2015, $8.6 million of the Senior Notes were repurchased for $6.8 million, and the Company paid
$0.4 million of accrued interest and prepayment fees. As of December 31, 2015, $0.4 million was included in accounts
payable on the consolidated balance sheet representing principal and interest due to an investment bank for
repurchases completed in December 2015 but settled in January 2016. In January 2016, the Company repurchased
$41.0 million of the Senior Notes for $33.2 million and paid $1.9 million of interest and prepayment fees. In total, the
Company repurchased $49.6 million of the Senior Notes for $40.0 million plus prepayment fees and interest of $2.3
million. A gain on extinguishment of $1.4 million was recognized for the year ended December 31, 2015, related to
these repurchases.

On May 11, 2016, Global Operating LLC received a letter on behalf of certain beneficial holders of the Senior Notes,
which purported to constitute a notice of default with respect to the failure of Global Operating LL.C to comply with
its obligations under the indenture governing the Senior Notes to timely furnish the Company’s annual report for the
year ended December 31, 2015. On May 13, 2016, Global Operating LLC sent a response to this letter, stating that the
purported notice of default was untimely, and therefore ineffective, under the indenture.

On May 31, 2016, Global Operating LLC received a notice of default from the trustee under the indenture governing
the Senior Notes with respect to the failure of Global Operating LLC to comply with its obligations under the
indenture governing the Senior Notes to timely furnish the Company’s annual report for the year ended December 31,
2015.

Global Operating LLC received a notice of default, dated July 15, 2016, from the trustee under the indenture
governing the Senior Notes with respect to the failure of Global Operating LL.C to comply with its obligations under
the indenture governing the Senior Notes to timely furnish the Company's Form 10-Q for the first quarter of 2016.

On September 2, 2016, the Company announced the successful completion of a consent solicitation to obtain waivers
relating to certain reporting covenants under the indenture governing the Senior Notes and to effectuate certain
amendments to the indenture governing the Senior Notes. Global Operating LLC received validly delivered and
unrevoked consents from the holders of a majority in aggregate principal amount of the Senior Notes outstanding as of
the record date. Global Operating LLC paid to each consenting holder a consent fee of $5.00 for each $1,000 principal
amount of the Senior Notes held by such holder as to which Global Operating LL.C received and accepted consents.
Under the terms of the waivers, the deadline to comply with the reporting covenants in the indenture governing the
Senior Notes relating to the filing of the Company’s Form 10-K for 2015 and Form 10-Q for the first quarter of 2016
was extended to December 6, 2016. Compliance with the reporting covenants in the indenture relating to the filing of
the Company’s Form 10-Q for the second quarter of 2016 was also waived until December 6, 2016, with no event of
default expected to occur with respect to the Form 10-Q for the second quarter of 2016 unless such Form 10-Q were
not filed by early March 2017.

On September 2, 2016, Global Operating LLC entered into a second supplemental indenture (the “Second
Supplemental Indenture”) to the indenture governing the Senior Notes. The Second Supplemental Indenture, among
other things, (i) provided for additional special interest on the Senior Notes beginning on September 6, 2016 through
December 6, 2016 at a rate equal to 4.0% per annum; (ii) required Global Operating LLC to repay the borrowing then
outstanding (other than the outstanding letters of credit) under the Revolver and restricted the ability of Global
Operating LLC to further borrow or issue any additional letters of credit under the Revolver until the earlier of March
8, 2017 or such time as SunEdison has disposed of all or substantially all of its equity interests in the Company and
Global Operating LLC has offered to repurchase the Senior Notes at 101% of the applicable principal amount, plus
accrued and unpaid interest and additional interest, if any, to the repurchase date (or a binding agreement to make such
an offer has been entered into); (iii) imposed additional restrictions and conditions (including, in some cases, that
require the existence of a board of directors of the Company that is independent from SunEdison) on the ability of
Global LLC and its restricted subsidiaries to make restricted payments and permitted investments or to incur
indebtedness or permitted liens; (iv) imposed restrictions and conditions on the ability of Global LLC and its restricted
subsidiaries to settle, or pay settlement amounts in respect of, litigation claims involving excess settlement amounts
and (v) required Global LLC to provide legal and financial advisors to certain ad hoc holders of the Senior Notes with
certain information, including certain information delivered to the lenders under the Revolver.
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On December 2, 2016, Global Operating LLC received a letter from the trustee under the indenture governing the
Senior Notes, which purported to constitute a notice of default with respect to the failure of Global Operating LLC to
comply with its obligations under the indenture governing the Senior Notes to timely furnish the Company’s Form
10-Q for the second quarter of 2016. Global Operating LLC sent a response to this letter, stating that the purported
notice of default was untimely, and therefore ineffective, under the indenture.

On December 6, 2016, the Company announced the successful completion of another consent solicitation to obtain
additional waivers relating to certain reporting covenants under the indenture governing the Senior Notes. Global
Operating
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LLC received validly delivered and unrevoked consents from the holders of a majority in aggregate principal amount
of the Senior Notes outstanding as of the record date. Global Operating LLC paid to each consenting holder an initial
consent fee of $3.50 for each $1,000 principal amount of the Senior Notes held by such holder as to which Global
Operating LLC received and accepted consents. Under the terms of the additional waivers, the deadline to comply
with the reporting covenants in the indenture governing the Senior Notes relating to the filing of the Company’s annual
and quarterly reports required to be filed (including the Form 10-K for 2015 and the Form 10-Q for the first quarter of
2016) was extended to December 26, 2016, with Global Operating LLC having the option to further extend the
deadline to January 6, 2017, to the extent necessary, by paying an extension fee.

Global Operating LLC agreed with the holders of the Senior Notes in connection with its most recent consent
solicitation that written notice shall be deemed to have been validly given, for purposes of the related event of default
under the indenture governing the Senior Notes, on December 6, 2016 with respect to the Company’s Form 10-Q for
the second quarter of 2016. Therefore, no event of default under the indenture governing the Senior Notes is expected
to occur with respect to the Company’s Form 10-Q for the second quarter of 2016 unless such Form 10-Q were not
filed by early March 2017.

Covenant defaults may occur in the future under the Company’s Revolver and the indenture governing our Senior
Notes in the event of further delays in the filing of our periodic reports with the SEC and potential violation of
financial covenants. We have amended, or obtained waivers of, the relevant covenants in the Revolver and the
indenture governing our Senior Notes to avoid any such defaults as a result of the delays, including by extending the
required filing date of our Form 10-K for the year ended December 31, 2015 through December 26, 2016 and, in the
case of the indenture governing our Senior Notes, by extending the required filing dates of our Forms 10-Q for the
quarter ended March 31, 2016 and for the quarter ended June 30, 2016 through December 26, 2016 and early March
2017, respectively. There can be no assurance that we will be able to file our periodic reports (including our Form
10-K for the year ended December 31, 2016 or Forms 10-Q for the quarters ended March 31, June 30 and September
30, 2016 or any quarters thereafter) with the SEC within the periods currently required under our Revolver and the
indenture governing our Senior Notes. The Revolver also contains financial covenants that the Company is required to
meet on a quarterly basis, and management projections indicate that the Company could violate the Revolver’s debt
service coverage covenant during 2017 which, if the Revolver is not amended or terminated, could cause a default
under the Revolver and, depending on the outstanding amount under the Revolver at the time of such default, a
cross-default on the Senior Notes.

There can be no assurance that our lenders will agree to further extensions of financial statement filing dates or
amendments to relevant covenants on acceptable terms or at all. As of December 20, 2016, the Revolver is undrawn,
and in the event we are not able to cure or secure a waiver for a default under the Revolver, the Company’s available
liquidity is sufficient to allow for the Revolver to be terminated, which would also avoid a cross-default on the Senior
Notes. However, a default on the Senior Notes would permit the trustee or the holders of at least 25% in aggregate
principal amount of notes outstanding to accelerate the Senior Notes. The Company would likely not have sufficient
liquidity to meet this obligation, which could have a material adverse effect on our business, results of operations,
financial condition and ability to pay dividends. A default under the indenture governing our Senior Notes would also
result in a cross-default under the Revolver that would permit the lenders holding more than 50% of the aggregate
exposure under the Revolver to accelerate any outstanding principal amount of loans, terminate any outstanding letter
of credit and terminate the outstanding commitments under our Revolver.

Repayment of Bridge Facility
Global used approximately $462.5 million of the net proceeds from the IPO, the Private Placements, the Senior Notes
and cash on hand to repay and terminate its pre-IPO bridge facility and pay for related transaction fees and expenses

in August 2015.
Call Right Projects
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Immediately prior to the completion of the IPO on August 5, 2015, Global LLC entered into a project support
agreement with SunEdison (the “Support Agreement”). Pursuant to the Support Agreement, SunEdison granted the
Company call rights with respect to projects identified therein by SunEdison (“Call Right Projects”) that had an
aggregate net nameplate capacity of 1.6 GW (or reasonably equivalent projects), and SunEdison was contractually
required to offer Global LLC additional qualifying projects through the fifth anniversary of the completion of the IPO
that were projected to generate an aggregate of at least $1.4 billion of cash available for distribution during their
respective first twelve months of commercial operation. At the time of the IPO, SunEdison had pending agreements
with third-party developers to acquire clean energy projects that had an aggregate capacity of 4.2 GW, which were
expected to be added to the call rights list under the Support Agreement. In addition, the Support Agreement granted
Global LLC a right of first offer with respect to any clean energy projects (other than Call Right Projects) (“ROFO
Projects”) that SunEdison elected to sell or otherwise transfer during the six-
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year period following the completion of the IPO and that were located in the Company’s initial target markets and
other emerging markets that the parties mutually agreed upon.

Following the SunEdison Bankruptcy, SunEdison breached the Support Agreement and we will not acquire any of the
Call Right Projects or ROFO Projects. On September 25, 2016, we announced that as a result of SunEdison’s breach
under the Support Agreement and other agreements constituting the Sponsorship Arrangement, the Company filed
claims against SunEdison in excess of $2 billion. The claims include, without limitation, claims for damages relating
to breach of SunEdison's obligations under the Sponsorship Arrangement and other agreements; contribution and
indemnification claims arising from litigation; claims relating to SunEdison’s breach of fiduciary, agency and other
duties; and claims for interference with and the disruption of the business of Global and its subsidiaries, including the
loss of business opportunities, loss of business records, failure to provide timely audited financials, and the increased
cost of financing and commercial arrangements. Many of these claims are contingent or unliquidated; estimated
amounts may change substantially as circumstances develop and damages are determined. Although SunEdison has
not formally rejected the Sponsorship Arrangement, it has breached its obligations thereunder and the Company has
additional claims for rejection damages.

Seasonality

The amount of electricity our solar power plants produce is dependent in part on the amount of sunlight, or irradiation,
where the assets are located. Because shorter daylight hours in winter months results in less irradiation, the generation
of particular assets will vary depending on the season. Additionally, to the extent more of our solar power plants are
located in either the northern or southern hemisphere, overall generation of our entire solar asset portfolio could be
impacted by seasonality. While we expect seasonal variability to occur, we expect aggregate seasonal variability to
decrease if geographic diversity of our portfolio between the northern and southern hemisphere increases. We expect
our current solar portfolio’s power generation to be at its lowest during the fourth quarter of each year as our assets are
geographically concentrated in the northern hemisphere. Therefore, we expect our fourth quarter solar revenue
generation to be lower than other quarters.

Similarly, the electricity produced and revenues generated by a wind power plant depend heavily on wind conditions,
which are variable and difficult to predict. Operating results for wind power plants vary significantly from period to
period depending on the windiness during the periods in question. Because our wind power plants are located in
geographies with different profiles, there is some flattening of the seasonal variability associated with each individual
power plant’s generation, and we expect that as the fleet expands the effect of such wind resource variability may be
favorably impacted, although we cannot guarantee that we will purchase wind power facilities that will achieve such
results in part or at all. Historically, our wind production is greater in the first and fourth quarters which can partially
offset the lower solar revenue expected to be generated in the fourth quarter.

Although we are currently deferring a decision on making dividend payments in the prudent conduct of our business,
we intend to revert to a situation where we reserve a portion of our cash available for distribution and maintain
sufficient liquidity, including cash on hand, in order to, among other things, facilitate the payment of future dividends
to our stockholders. As a result, we do not expect seasonality to have a material effect on the amount of our future
quarterly dividends.

Competition

Power generation is a capital-intensive business with numerous industry participants. We compete to acquire new
solar and wind power plants with renewable energy developers who retain renewable energy power generation asset
ownership, independent power producers, financial investors and certain utilities. We compete to supply energy to our
potential customers with utilities and providers of distributed generation. We compete with other solar and wind
developers, independent power producers and financial investors based on our cost of capital, development expertise,
pipeline, technology, global footprint and brand reputation. To the extent we re-contract power plants upon
termination of a PPA or sell electricity into the merchant power market, we compete with traditional utilities primarily
based on low cost of capital, generation located at customer sites, operations and management expertise, price
(including predictability of price), green attributes of power, the ease by which customers can switch to electricity
generated by our solar and wind power plants and our open architecture approach to working within the industry,
which facilitates collaboration and power generation asset acquisitions.

Environmental Matters
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We are subject to environmental laws and regulations in the jurisdictions in which we own and operate solar and wind
power plants. These laws and regulations generally require that governmental permits and approvals be obtained and
maintained both before construction and during operation of these power generation assets. We incur costs in the
ordinary course of business to comply with these laws, regulations and permit requirements. While we do not expect
that the costs of compliance would generally have a material impact on our business, financial condition or results of
operations, it is possible that as the size of our portfolio grows we may become subject to new or modified regulatory
regimes that may impose unanticipated requirements on
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our business as a whole that were not anticipated with respect to any individual power plant. We also do not anticipate
material capital expenditures for environmental controls for our solar and wind power plants in the next several years.
These laws and regulations frequently change and often become more stringent, or subject to more stringent
interpretation or enforcement, and therefore future changes could require us to incur materially higher costs which
could have a material adverse impact on our financial performance or results of operations.

Regulatory Matters

Overview

None of the power plants included in our portfolio are located in the United States. As a result, all of these power
plants are generally exempt from U.S.-based federal and state regulation of electric utilities, including most provisions
of the U.S. Public Utility Holding Company Act and the Federal Power Act. Our solar and wind power plants are
subject to various laws and regulations in the countries in which they operate. Some of these countries, such as
Uruguay, have deregulated electric generation markets that require governmental approval before becoming an
eligible power generator while others, such as Malaysia, have more robust regulatory regimes governing the
production, purchase and sale of electric generation. Set forth below is a brief overview of the principal laws and
regulations that are applicable to the significant power plants included in our portfolio.

China

Solar and wind energy policies in China are formulated and carried out by various government entities and agencies
and also are integrated into the country’s broader regulatory framework for electricity generation and

transmission. Additionally, in the case of foreign owners of solar and wind energy assets, the government entities
involved in regulating foreign investment in China will also play a key oversight role in certain instances.

The National Energy Administration (“NEA”) a government entity under the regulation and supervision of the National
Development and Reform Commission (“NDRC”) formulates solar and wind energy policies. The implementation and
enforcement of these policies is overseen by provincial, regional and municipal offices of the NDRC and NEA. These
local offices are responsible for, among other things, issuing electricity business licenses, overseeing the construction
of solar and wind power plants within their jurisdictions and (subject to variation in practice among different types of
facilities and different localities) approving changes of ownership of solar or wind power plants. For instance,
pursuant to guidance issued by the NDRC in October 2014 and May 2016, a solar power plant which has been filed
with the local NEA counterpart cannot be transferred before the solar power plant begins production without the
consent of the applicable NEA counterpart. Any material change made to a solar power plant, including the change of
construction site and construction content, must be submitted to the local counterpart of the NEA for re-filing.

Solar and wind power plants are also subject to standards and regulations affecting the electricity industry in general,
as set out in legislation or otherwise formulated by the NEA, as well as the standards and business practices of China’s
state-owned grid companies, State Grid Corporation and the smaller China Southern Power Grid Corporation. These
grid companies, through their provincial subsidiaries, play a de facto regulatory role by issuing approvals for the
interconnection with the power grids and executing interconnection and dispatch agreements as well as PPAs with the
project companies. Power purchase agreements with the grid companies are usually short term in duration, typically
one year subject to annual extensions. Under China’s Renewable Energy Law, the grid companies are obligated to
accept all energy produced by duly licensed and operating solar and wind power plants. In practice, however, solar
and wind power plants have been subject to curtailment by grid companies due to transmission capacity and other
infrastructure constraints.

Solar and wind power plants owned in whole or in part by foreign entities are also subject to the general foreign
investment regulatory regime administered by the Ministry of Commerce (“MOFCOM?”) and State Administration of
Foreign Exchange. Foreign investment in the solar and wind power industry is currently listed by MOFCOM as an
“encouraged” activity, which means new solar or wind power plants may be developed by a wholly foreign owned
enterprise on the same basis as they may be developed by a domestic enterprise. However, if a foreign investor seeks
to acquire a solar or wind power plant (whether operating or under construction), it must obtain the approval of either
the national office of MOFCOM or its regional offices (depending on the total monetary value of the power plant and
structure of the acquisition).

Under current Chinese law, acquisition of a solar or wind power plant by a foreign party does not in itself require
approval from State Administration of Foreign Exchange, but any foreign loans issued by a foreign party (including
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stockholder loans) must be registered with SAFE before they may be disbursed.
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Brazil

The National Electric Energy Agency (“ANEEL”) and the Energy Research Company are the predominant regulatory
bodies governing the electricity sector in Brazil. These governmental agencies are responsible for enacting rules and
regulations related to, among others, granting licenses to enter the electricity generation market, setting tariff rates,
regulating the auction process used to award PPAs and establishing the incentive structure for producers of renewable
energy.

The electricity sector in Brazil is divided into two markets: (i) the regulated market where electric energy is supplied
at rates and tariffs resulting from auctions to sell electric energy to distribution companies or to the Electric Energy
Commercialization Chamber (CCEE), and (ii) the free market, in which any supplier (generators, distributors,
self-producers, independent producers, traders of energy, etc.) can directly sell energy to consumers at market rates.
Our project companies currently market energy generated by our wind power plants in the regulated market. With
respect to the regulated market, the ANEEL established an auction system for awarding contracts for the production of
renewable energy. Domestic and foreign companies (solely or in consortium), private equity funds and special
purpose vehicles are eligible to bid at auction. If a foreign company prevails at an auction, it must incorporate a
Brazilian company to receive the power generation authorization and to enter into the PPA. Bidders are required to
deposit a bid bond equal to 1% of the power plant’s estimated cost, which must be declared by the bidder and approved
by the ANEEL beforehand. This bond is returned after the contract is signed if the bidder wins the auction; otherwise,
it is returned immediately following the auction. Auction winners also need to deposit a project performance bond
equal to 5% of the investment cost that is released after certain power plant milestones are completed.

Several penalties are applicable in the event of delay in achieving certain milestones set in the PPA contract and in the
ANEEL authorization. Among other default events, the ANEEL has the right to terminate the contract if a delay in
achieving milestones exceeds one year.

Brazilian law does not restrict the foreign ownership of electricity generating companies, but a company owning
generation projects in the electric energy sector must be incorporated in Brazil.

India

The Electricity Act, 2003 (the “Electricity Act”) is the principal legislation that regulates the generation, transmission,
distribution, trading and use of electricity in India. The Electricity Act governs the establishment, operation and
maintenance of any energy generating company and prescribes technical standards in relation to its connectivity with
the Indian power grid. The Electricity Act provides that an energy-generating company may establish, operate and
maintain a generating facility without obtaining a license under the Electricity Act if it complies with the prescribed
technical standards relating to connectivity with the power grid. In addition, an energy-generating company is
permitted to sell electricity to any distribution or trading licensee and, where permitted by the respective state
regulatory commissions, to consumers subject to availing open access to the transmission and distribution systems and
payment of applicable charges.

The Electricity Act establishes a two-level regulatory system: (i) the Central Electricity Regulatory Commission
(“CERC”) is responsible for regulating the tariff charged by generating facilities owned by the Indian government and
other independent power producers involved in generating or supplying electricity in more than one state, and for
regulating the inter-state transmission of electricity, and (ii) State Electricity Regulatory Commissions (“SERCs”) are
responsible for regulating intra-state transmission and supply of electricity within each of their respective states. These
commissions are responsible for a variety of functions, including determining tariff levels, granting licenses and
settling disputes between the generating companies and the licensees.

The Indian government has established the Ministry of New and Renewable Energy (“MNRE”), to facilitate on a
national level research, development, commercialization and deployment of renewable energy systems for various
applications in rural, urban, industrial and commercial sectors. In 2011, the MNRE established the Solar Energy
Corporation of India (“SECI”) as a not-for-profit company to facilitate the development of solar energy generating
capacity in India.

The Indian government has proposed amendments to the Electricity Act to focus on the development of renewable
energy through formulation of a National Renewable Energy Policy in consultation with state governments for the
development of the power system based on optimal utilization of renewable sources of energy. It also requires coal
and lignite based thermal generators to establish renewable energy capacity equal to at least 10% of thermal power
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installed capacity.
In general, tariffs applicable to solar power plants facilities are determined through one of the following procedures
under the Electricity Act:

25

43



Edgar Filing: TERRAFORM GLOBAL, INC. - Form 10-K

a “cost plus” method under which the appropriate regulatory commission determines the tariff based on the actual
capital cost of the power plants, normative debt to equity ratios and other parameters prescribed under the multi-year
tariff regulations adopted by the commissions; and

a competitive bidding process in accordance with the guidelines issued by the appropriate regulatory commission.

In the case of wind power plants, feed-in tariffs are determined taking into account capital cost submissions by various
stakeholders and certain operation and maintenance costs and have been announced by the SERCs in certain states,
such as the States of Andhra Pradesh, Gujarat and Tamil Nadu, pursuant to the applicable policy in the respective
states.

South Africa

South Africa has a framework of legislation and regulations governing its energy sector. The Renewable Energy
Independent Power Producer Procurement (“REIPPP”) program is a governmental procurement program that effectively
requires solar and wind facilities in South Africa to comply with this framework, including the various acts and
policies regulating the governmental procurement process generally, the most important of these being the Public
Finance Management Act, the Broad-Based Black Economic Empowerment Act, and the Codes of Good Practice on
Broad-Based Black Economic Empowerment, and the various acts and policies regulating South African businesses
generally and therefore also independent power producers, such as environmental, health and safety laws.

The National Energy Regulator of South Africa (“NERSA”) is the primary regulator of South Africa’s energy sector and
is responsible for regulating electricity, piped-gas and petroleum pipeline industries. Solar and wind facilities are
governed by the Electricity Regulation Act, which is the primary enabling legislation for the REIPPP program, and by
other legislation applicable to water affairs, environmental affairs, agriculture, forestry and fisheries and mineral
resources. Under the REIPPP program, a solar or wind facility is regulated as an independent power producer and is
authorized to produce and sell electricity to Eskom, the country’s largest state-owned power utility, pursuant to a
license issued by NERSA. A solar or wind facility is not generally subject to regulation as a public utility in the
traditional sense and, thus, is exempt from complying with South Africa’s complex system of power producer and
procurement rules and regulations that are applicable to Eskom.

Government Incentives

Each of the markets where we operate has established various incentives and financial mechanisms to support the cost
and to accelerate the adoption of renewable energy. These incentives include tax credits, cash grants, tax abatements,
rebates and RECs or green certificates and net energy metering programs that are offered by many of the foreign
governments where we operate. These incentives help catalyze private sector investments in renewable energy and
efficiency measures. Set forth below is a summary of the various programs and incentives that we expect will apply to
our business in markets where we have significant operations.

China

In recent years, the NDRC has initiated feed-in tariff programs for both solar and wind energy. Under these feed-in
tariff programs, eligible solar and wind facilities are entitled to receive a special tariff, the amount of which is set by
NDRC policy and which may vary based on the type of power plant (in the case of solar, for example, utility-scale
versus distributed generation facilities; in the case of wind, onshore versus offshore developments), geographical
location of the power plant and the date on which it commenced construction. Once a solar power plant qualifies for a
particular tariff, the facility is entitled under NDRC policy to continue to receive the tariff for a period of 20 years
from its commercial operation date. The special tariff remains constant, but consists of two components which may
themselves change. One component is set to equal the prevailing rate that grid companies pay for base-load,
desulphurized coal power (thus it is subject to change, though this base rate is currently determined by policy rather
than market pricing and in recent history has not been subject to substantial fluctuations). This base load component is
paid directly by the grid companies to the solar or wind power plant. The other component, called the “green
component,” makes up the difference between the total special tariff and the prevailing base-load rate.

The “green component” of the tariff is paid from a “renewable energy development fund” administered by China’s Ministry
of Finance, which in turn collects a surcharge that the grid companies charge to their end users. Payment of the green
component is not made on the same schedule as payment of the base load component. Generally, payments of the base
load component are made monthly while payments of the green component are required under law to be paid
quarterly, but in practice in some provinces may be made only two or three times per year. Additionally, there is
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typically a gap, often of longer than one year, between an energy plant’s commercial operation date and the date on
which it receives its first payment of the green component of the feed-in tariff.
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In addition to the feed-in tariff program, the solar industry has also benefited from the “Golden Sun Program”
demonstration program that launched in 2009 as a strategy to support and further the development of the technology
progress and scale of the national solar industry. Under the Golden Sun Program, the central government provided
subsidies to eligible solar power plants interconnected to the power grid in an amount of 50% of its total investment
and to eligible off-grid solar power plants located in remote areas without electricity supply at the amount of 70% of
its total investment. Solar power plants participating in China’s feed-in tariff program described below were not
eligible to participate in the Golden Sun Program. The Golden Sun Program expired in 2013.

Chinese financial institutions may offer preferential loans with a financial interest subsidy to renewable energy
development and utilization facilities that are listed in the national renewable energy industrial development guidance
catalog and satisfy certain conditions for granting loans.

Finally, under applicable Chinese tax law and regulations, an enterprise engaged in public infrastructure facilities
approved after January 1, 2008, including solar and wind power plants, that satisfy certain requirements are entitled to
a three-year full exemption from the enterprise income tax followed by a three-year 50% exemption commencing
from the first year it generates operating income. In addition, solar and wind power plants are entitled to a 50% refund
of the value-added tax levied on their electricity sales.

Brazil

The main incentives available to encourage the use of renewable energy in Brazil include: (i) tax benefits; (ii)
discounted transmission and distribution tariffs; (iii) special public funding provided by the National Bank for
Economic and Social Development (“BNDES”); and (iv) research and development investment.

Tax benefits. Renewable energy power plants may benefit from an exemption of monthly federal income taxes and
may also be eligible for the exemption of certain import taxes. For example, the purchase of items needed for the
construction of the wind and solar plants are exempted from certain import and value added taxes.

Discount on transmission and distribution tariffs. Solar plants injecting up to 30 MW into the grid that start
commercial operation prior to December 31, 2017 benefit from an 80% discount on transmission and distribution
tariffs for the first ten years of operation and 50% thereafter. Wind plants injecting up to 30 MW into the grid are also
eligible for similar discounts.

Special public funding. Subject to certain limitations, BNDES may finance up to 70% of all renewable energy power
plants investments at reduced rates. Repayment of such loans may only commence once construction of the energy
plant has finished and the plant is operative. BNDES also provides special public funding for manufacturers willing to
commence Brazilian productions of the supply chain in connection with the renewable energy industry.

Research and development investment. All generators, except hydro-electric generators with installed capacity under
30 MW, thermoelectric generators with installed capacity under 5 MW, biomass generators, solar generators and wind
energy generators, must invest at least 1% of their net revenue in research and development facilities.

India

Solar power plants

In 2010, the Indian government launched its flagship solar initiative known as Jawaharlal Nehru National Solar
Mission (the “National Solar Mission”). The National Solar Mission establishes a target of 100 GW of installed solar
capacity by 2022 and stipulates the implementation and achievement of this target in multiple phases.

Solar projects in India are set up under state solar policies or under the National Solar Mission. Capacity allocation
under the National Solar Mission is staggered and through competitive bidding. Competitive bidding under the
National Solar Mission is conducted using one the following schemes: (a) a bundling scheme, under which relatively
expensive solar power is bundled with cheaper thermal power and sold to distribution utilities at a more affordable
tariff; and (b) a viability gap funding scheme, under which viability gap funding is made available to project
developers to subsidize the project cost.

Phase I of the National Solar Mission focused on promoting the development of grid-connected solar power capacity
of 1,000 MW and mandated that NTPC Vidyut Vyapur Nigam Limited (“NVVN”) serve as the offtake counterparty to
purchase the solar power under 25-year PPAs with solar power producers. NVVN is a wholly owned subsidiary of
NTPC Limited, which is approximately 70% owned by the Indian national government. NVVN purchases the solar
power from a solar power plant as a trading licensee, thereby minimizing the credit risk to the solar power plant. The
tariff levels for Phase I were determined based on a competitive bidding process subject to a cap determined by the
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In 2013, the Indian government approved the scheme for the development of an additional 750 MW of grid-connected
solar power capacity as part of Phase II of the National Solar Mission (2012-2017) and mandated that SECI serve as
the offtake counterparty to purchase the solar power under 25-year PPAs with the solar power producers. In the Batch
I of Phase 11, the power will be purchased by SECI at a fixed levelized tariff of INR 5.45/kWh, or INR 4.75/kWh in
case of power plants utilizing accelerated depreciation, for onward sale to state or distribution utilities at INR
5.50/kWh. The competitive bidding process for subsequent Batches under Phase II have resulted in a lower tariff for
those batches. The solar power plant is entitled to receive viability funding support in an amount determined through a
competitive bidding process. Such payment is made to the solar power plant over a five-year period from the date
such solar plant commences operations and is funded by India’s National Clean Energy Fund. The National Clean
Energy Fund is financed through a tax of INR 400 per ton of domestic or imported coal used in India.

After completing Batch I of Phase II of the National Solar Mission, in March 2015 the MNRE issued guidelines for
implementation of Batch II of Phase II of the National Solar Mission. Batch II of Phase II is currently being
implemented under the bundling scheme. Under this Batch, the Indian government proposes to set up 15,000 MW of
solar projects through NVVN in three tranches: (a) 3,000 MW under the bundling scheme; (b) 5,000 MW with some
support from the Indian government, the quantum of which is to be decided based on results under the bundling
scheme; and (c) 7,000 MW that will be implemented without any financial support from the Indian government.

In addition, in August 2015 the Indian government issued guidelines for implementation of Batch III of Phase II of the
National Solar Mission, consisting of 2,000 MW of capacity, and in March 2016 the Indian government issued
guidelines for Batch IV of Phase II of the National Solar Mission, consisting of 1,250 MW of capacity. These Batches
are currently being implemented under the variable gap funding scheme.

In addition to the National Solar Mission, various Indian states have also initiated procurement of power from solar
power projects through competitive bidding. In April 2015, Telangana issued bid documents for procurement of 2,000
MW of capacity. Similarly, Karnataka, in its latest solar policy, has made it mandatory for distribution utilities to
purchase power from solar projects with a capacity of 3 MW or above under the competitive bidding regime. Various
Indian states have also implemented policies to promote the generation of solar power. For instance, Gujarat exempts
solar power plant developers from payment of electricity duty on the sale of electricity and payment of cross-subsidy
surcharges for sale to open access consumers.

Wind power plants

MNRE provides a generation based incentive implemented through the Indian Renewable Energy Development
Agency Limited for grid connected wind power plants (excluding plants undertaking third-party sales) commissioned
on or after April 1, 2012. This incentive is currently available until the end of the 12th plan period (2012-2017).
Generation based incentives are limited to INR 0.50/kWh of electricity fed into the grid and are available for a
maximum period of 10 years with a cap of INR 10 million per MW. The total disbursement in a year to eligible wind
power producers cannot exceed one-fourth of the maximum limit of the incentive, i.e., INR 2.5 million per MW
during the first four years. Generation based incentives are in addition to the tariff approved by SERCs and available
only if the benefit of accelerated depreciation is not utilized by the wind power plant.

In addition, state specific policies also provide for various incentives, such as exemption in payment of electricity
duty, reduction of VAT, providing land at concessional lease rentals, and reduced wheeling and transmission charges.
Additionally, an excise duty exemption is also available on wind operated electricity generators and concessional
custom duty is applicable on import of specified components of wind turbines, subject to fulfillment of prescribed
conditions.

To further optimize India’s wind power resources, MNRE recently introduced a series of important policy measures
such as the National Offshore Wind Energy Policy 2015, Draft National Wind-Solar Hybrid Policy, 2016 and Policy
for Repowering of the Wind Power Projects, 2016. The Indian government has also recently launched a competitive
bid process for the development of wind power projects with a cumulative capacity of 1,000 MW. This highlights a
significant shift in the wind industry in the country, as currently electricity from wind power projects is sold at tariffs
determined by the electricity regulatory commissions as opposed to tariffs determined through a competitive bidding
process.

All renewable energy power plants
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India’s National Tariff Policy 2006 requires the SERCs to fix a minimum percentage of the electricity that must be
purchased by utilities operating in their jurisdiction from renewable energy generators (such as solar power plants),
taking into account availability of such resources in the region and its impact on retail tariffs and procurement by
distribution companies at preferential tariffs. This obligation to purchase electricity from renewable sources is known
as a renewable purchase obligation (“RPO”). This policy was amended in January 2011 to prescribe a minimum solar
specific RPO of 0.25% in 2012 to be increased to 3% by 2022. States such as Gujarat, Chhattisgarh, Haryana, Madhya
Pradesh, Bihar and Goa have fixed solar power RPO requirements at levels above the minimum level prescribed by
the National Tariff Policy 2006. The National Tariff Policy, 2006
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was amended effective January 28, 2016 and, inter alia, directs the SERCs to reserve a minimum percentage for
purchase of solar energy such that it reaches 8% of total consumption of energy, excluding hydro power, by March
2022 or as notified by the Indian government from time to time. The National Tariff Policy also seeks to exempt
inter-state transmission charges and losses for wind and solar power for such period as is notified by the Indian
government.

In 2010, the CERC implemented regulations designed to facilitate the development of a power market from
nonconventional energy sources by issuing transferable and salable credit certificates. These regulations facilitate
fungibility and inter-state transactions of renewable energy by establishing a mechanism through which a
market-based instrument can be traded freely and provide a means for fulfillment of renewable purchase obligations
by India’s utilities and open access consumers. Although these regulations established the necessary framework, the
market for such renewable energy credits has not developed widely and is not liquid. None of our Indian power plants
is participating in the renewable energy credit certificate programs at this time.

The Indian government’s focus on promoting infrastructure development also extends to tax policy, which allows wind
and solar power generation companies to claim an exemption from the payment of income tax for up to 10 years
within the first 15 years of a power plant’s operations, if the undertaking begins to generate power at any time before
March 31, 2017. However, a minimum alternative tax (generally at approximately 20%) calculated based on book
profits is still applicable in respect of such power plants. Accelerated tax depreciation is also available to solar and
wind power generating companies.

South Africa

In August 2011, South Africa’s Department of Energy (“SA DOE”) launched the REIPPP program, which requires
renewable energy developers to bid on a tariff level and the identified socio-economic development objectives of the
SA DOE. The REIPPP program has gone through six successive rounds of bidding, which includes the additional
bidding round (known as the expedited round) with preferred bidders expected to be announced in the near future. The
REIPPP program has been designed to procure a target of 12,825 MW of renewable energy with units of power (in
MW) allocated to each technology. Statistics related to the first five rounds of the REIPPP program indicate that a
total of 92 developers have secured contracts to produce renewable energy with a combined nameplate capacity of
6,327 MW. Of the total procured capacity under the first five rounds, 2,292 MW is for photovoltaic solar power
projects, 600 MW is for concentrated solar power projects, 3,357 MW is for wind power projects, and the remainder
relates to other renewable energy sources.

Each bid is evaluated under the REIPPP program with an evaluation weighting split 70% on the proposed tariff
amount and 30% on the specified economic development criteria, the latter of which includes employment, local
content and management control, ownership characteristics, socio-economic spending and smaller enterprise
development initiatives. The tariff payable by the offtaker for the particular power plant is determined based on the
proposed tariff during the bidding process. Each winning bidder under the REIPPP program will:

enter into a 20-year PPA with Eskom that creates an obligation for Eskom to pay the project company the agreed tariff
for power provided by the facility; and

enter into a 20-year Implementation Agreement with the SA DOE that creates an obligation for the power plant to
satisfy its identified economic development objectives.

Under the REIPPP program, the South African government guarantees the payment obligations of Eskom under the
PPAs entered into with renewable energy producers in defined circumstances. These guarantee arrangements, along
with the support package adopted by the National Treasury on September 14, 2014, has facilitated private sector
development as financing sources and investors have been willing to accept sovereign country risk without requiring
political risk insurance, as would be the case in virtually every other African jurisdiction. Based on the sovereign
guarantee and support package, we believe that Eskom will be a low risk offtake counterparty purchaser with a similar
credit profile to our other customers. In addition, an accelerated depreciation allowance (50% in the first year of use,
30% in the second, and 20% in the third) applies to the cost of selected movable machinery and articles used in the
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construction of the solar and wind farms

Financial Information about Segments

We have two reportable segments, solar and wind. These segments comprise the Company’s entire portfolio of power
plants and are determined based on the management approach, which means that the scope of the reportable segments
is derived from the internal reporting used by management for making decisions and assessing performance.
Corporate expenses include general and administrative expenses, acquisition costs, formation and offering related fees
and expenses, interest expense on corporate indebtedness, stock-based compensation and depreciation, accretion and
amortization expense. All operating revenues, net for the year ended December 31, 2015 were earned by our
reportable segments from external customers in Brazil, China, India, Malaysia, South Africa and Thailand. All
operating revenue for the years ended December 31, 2014 were from customers
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located in China, India, Malaysia, South Africa and Thailand. All operating revenue for the years ended December 31,
2013 were from customers located in China, India and Malaysia.

Customer Concentration

For the year ended December 31, 2015, Eskom Holdings SOC Limited (Boshof, Soutpan, Witkop), Camara de
Comercializacao de Energia Eletrica (Salvador and Bahia), Gujarat Urja Vikas Nigam Limited (SE-25, Azure, ESP
Urja and Millenium) and Inner Mongolia Power (group) Co., LTD. (Honiton) accounted for 35%, 15%, 14% and 10%
of our consolidated operating revenues, net, respectively.

Employees

With the exception of certain of our operations in China, all other personnel who manage our operations are
employees of SunEdison and their services are provided to Global under the Management Services Agreement
("MSA") or project level asset management and O&M services agreements. In light of the SunEdison Bankruptcy, we
are engaging in contingency planning to identify, and to be prepared to retain, key personnel to ensure continuity of
the Company’s corporate and project level operations.

On April 7, 2016 and April 21, 2016, the Conflicts Committee approved retention awards to encourage certain
employees of SunEdison who carry out services for the Company, including certain officers of the Company, to
remain employed by SunEdison and continue to provide services to the Company during and after the potential (as of
April 7) and actual (as of April 21) SunEdison Bankruptcy. All of the personnel that manage the Company’s operations
are employees of SunEdison except for our Chairman and Interim Chief Executive Officer, Peter Blackmore. Mr.
Blackmore did not receive a retention award.

Historically, the Company has not had any employees. The personnel that manage our operations (other than our
Chairman and Interim Chief Executive Officer, Peter Blackmore, our Chief Operating Officer, Tom Studebaker, and
our Interim Chief Accounting Officer, David Rawden) have been employees of SunEdison and their services have
been provided to the Company under the MSA or project level asset management, and O&M services agreements. In a
number of cases, the personnel that have been providing services to us have in the past simultaneously provided
services to SunEdison and/or TerraForm Power. Following the SunEdison Bankruptcy, as part of our efforts to create
a stand-alone organization, we have identified, and established a retention program for, key employees. We recently
issued offers of employment to such employees to ensure continuity of corporate and project level operations. While a
number of our executive officers, including our Interim Chief Executive Officer, Peter Blackmore, our Executive Vice
President and Chief Financial Officer, Rebecca Cranna, our Chief Operating Officer, Tom Studebaker, and our
Interim Chief Accounting Officer, David Rawden, continue to serve in the same functions for TerraForm Power for
the time being, most other officers and employees will be providing services exclusively to the Company.

Geographic Information

Additional information reflecting operating revenues, net and long-lived assets consisting of power plants, net by
geographic location, can be found in Item 15. Note 19 - Segment Reporting.

Available Information

We make available free of charge through our website (http://www.terraformglobal.com) the reports we file with the
SEC, including our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and
amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of
1934, as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. The
SEC maintains an internet site containing these reports and proxy and information statements at http://www.sec.gov.
Any materials we file can be read and copied online at that site.

The following corporate governance documents are posted on our website at www.terraformglobal.com:

*The TerraForm Global, Inc. Corporate Governance Guidelines;

*The TerraForm Global, Inc. Code of Business Conduct;

*The TerraForm Global, Inc. Conflict of Interests Policy;

*The TerraForm Global, Inc. Audit Committee Charter; and

*The TerraForm Global, Inc. Corporate Governance and Conflicts Committee Charter.
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If you would like a printed copy of any of these corporate governance documents, please send your request to 7550
Wisconsin Avenue, 9th Floor, Bethesda, Maryland 20814.
This information on our website is not incorporated by reference into this annual report on Form 10-K.
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Item 1A. Risk Factors.

The following pages discuss the principal risks we face. These include, but are not limited to, risks arising from the
bankruptcy of our controlling shareholder, SunEdison. Any of these risk factors could have a significant or negative
effect on our businesses, results of operations, financial condition or liquidity. They could also cause significant
fluctuations and volatility in the trading price of our securities. Readers should not consider any descriptions of these
factors to be a complete set of all potential risks and uncertainties that could affect us. These factors should be
considered carefully together with the other information contained in this annual report on Form 10-K and the other
reports and materials filed by us with the SEC. Furthermore, many of these risks are interrelated, and the occurrence
of certain of them may in turn cause the emergence or exacerbate the effect of others. Such a combination could
materially increase the severity of the impact of these risks on our businesses, results of operations, financial condition
and liquidity.

Risks Related to our Delayed Exchange Act Filings

Continued delays in the filing of our periodic reports with the SEC, as well as further delays in the preparation of
audited financial statements at the project level, could have a material adverse effect.

We have experienced significant delays in the filing of our Form 10-K for the year ended December 31, 2015, our
Form 10-Q for the quarter ended March 31, 2016, our Form 10-Q for the quarter ended June 30, 2016 and our Form
10-Q for the quarter ended September 30, 2016, in each case principally due to the need to complete all steps and
tasks necessary to finalize our financial statements and other disclosures required to be in the filing. Future periodic
reports of the Company could be delayed for similar reasons.

On March 31, 2016, we received a notification letter from a Director of Nasdaq Listing Qualifications. The
notification letter stated that because the Company had not yet filed its Form 10-K for the year ended December 31,
2015, the Company was no longer in compliance with Nasdaq Listing Rule 5250(c)(1), which requires timely filing of
periodic reports with the SEC. On May 17, 2016, we received an additional notification letter from a Director of
Nasdaq Listing Qualifications. The notification letter stated that because the Company had not yet filed its Form 10-Q
for the quarter ended March 31, 2016, and because it remained delinquent in filing its Form 10-K for the year ended
December 31, 2015, the Company was not in compliance with Nasdaq Listing Rule 5250(c)(1). On May 27, 2016, in
compliance with the deadline specified in the notification letters, the Company submitted a plan to Nasdaq as to how
it planned to regain compliance with Nasdaq’s continued listing requirements. On June 10, 2016, the Company
received a letter from a Director of Nasdaq Listing Qualifications granting the Company an exception of 180 calendar
days from the due date of the Form 10-K for the year ended December 31, 2015, or until September 26, 2016, to
regain compliance with Nasdaq’s continued listing requirements. On August 16, 2016, we received an additional
notification letter from a Director of Nasdaq Listing Qualifications. The notification letter stated that because the
Company had not yet filed its Form 10-Q for the quarter ended June 30, 2016, the Company was not in compliance
with Nasdaq Listing Rule 5250(c)(1). On September 9, 2016, the Company received a letter from Nasdaq stating that
due to the Company’s ongoing non-compliance with Nasdaq’s listing requirements, the Company would be delisted
from The Nasdaq Global Select Market at the opening of business on September 20, 2016 unless the Company
requested a hearing on the determination by September 16, 2016. On September 9, 2016, the Company requested a
hearing and also requested a stay of the delisting, pending the hearing. On September 15, 2016, we received a letter
from Nasdaq granting our request to extend the stay of delisting until the hearings panel made a decision after the
hearing scheduled for November 3, 2016. At the hearing on November 3, 2016, the Company requested from Nasdaq
an extension until March 27, 2017 to regain compliance with Nasdaq’s continued listing requirements with respect to
its delayed Form 10-K for the year ended December 31, 2015 and its delayed Forms 10-Q for the periods ended
March 31 and June 30, 2016.

On November 15, 2016, the Company received a notification letter from a Hearings Advisor from the Nasdaq Office
of General Counsel informing the Company that the hearings panel granted the Company’s request for an extension
until March 27, 2017 with respect to these delayed filings. The hearings panel granted the Company the maximum
possible extension until the expiration of the hearings panel’s discretion to allow continued listing while the Company
remains out of compliance with Nasdaq’s continued listing requirements. The hearings panel reserved the right to
reconsider the terms of the extension and the Nasdaq Listing and Hearing Review Council may determine to review
the decision should an event occur that calls into question the Company’s ability to regain compliance by March 27,
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In addition, on November 15, 2016, the Company received an additional notification letter from a Director of Nasdaq
Listing Qualifications. The notification letter stated that because the Company has not yet filed its Form 10-Q for the
quarter ended September 30, 2016, and because it remains delinquent in filing its Form 10-K for the year ended
December 31, 2015 and its Forms 10-Q for the quarters ended March 31 and June 30, 2016, the Company is not in
compliance with Nasdaq Listing Rule 5250(c)(1). Based on discussions with the hearings panel’s staff, the extension
until March 27, 2017 granted by the
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hearings panel also covers the non-compliance by the Company with Nasdaq Listing Rule 5250(c)(1) caused by the
failure of the Company to timely file its Form 10-Q for the quarter ended September 30, 2016.

In accordance with the applicable terms of our Revolver, we delivered to the lenders thereunder unaudited financial
statements for the quarter ended March 31, 2016, June 30, 2016 and September 30, 2016, as required. As discussed
under “Item 1. Business - Revolving Credit Facility and Senior Notes due 2022” above, on September 2, 2016, Global
Operating LLC entered into a second supplemental indenture to the indenture governing the Senior Notes, under
which Global Operating LL.C repaid the borrowing outstanding under the Revolver (other than the outstanding letters
of credit) and agreed not to borrow or issue any additional letters of credit under the Revolver until March 8, 2017 or,
if sooner, such time as SunEdison and its subsidiaries (other than the Company, TerraForm Power, Inc. and their
respective subsidiaries) have disposed of all or substantially all of their equity interests in the Company and an offer
has been made to repurchase the Senior Notes at a purchase price in cash at least equal to 101% of the applicable
principal amount, plus accrued and unpaid interest and additional interest, if any, to the repurchase date (or a binding
agreement to make such an offer has been entered into).

The indenture governing the Senior Notes requires the Company to deliver audited financial statements for the year
ended December 31, 2015 and quarterly reports for the quarter ended March 31, 2016, the quarter ended June 30,
2016 and the quarter ended September 30, 2016 no later than 60 days following the date required by the SEC's rules
and regulations (including extensions thereof), with a 90-day grace period upon written notice from the trustee or the
requisite holders of the Senior Notes in accordance with the indenture governing the Senior Notes. On September 2,
2016, Global Operating LLC obtained sufficient consents from holders of the Senior Notes to waive certain reporting
covenants under the indenture governing the Senior Notes and to make certain amendments to the indenture. The
waivers extended the deadline for the filing of the Company’s Form 10-K for the year ended December 31, 2015 and
Form 10-Q for the quarter ended March 31, 2016 to December 6, 2016. On December 6, 2016, Global Operating LLC
obtained additional waivers with sufficient consents from holders of the Senior Notes, under which the deadline to
comply with the reporting covenants in the indenture governing the Senior Notes relating to the filing of the
Company’s annual and quarterly reports required to be filed (including the Form 10-K for 2015 and the Form 10-Q for
the first quarter of 2016) was extended to December 26, 2016, with Global Operating LLC having the option to further
extend the deadline to January 6, 2017, to the extent necessary, by paying an extension fee. Global Operating LLC
also agreed that written notice shall be deemed to have been validly given, for purposes of the related event of default
under the indenture governing the Senior Notes, on December 6, 2016 with respect to the Company’s Form 10-Q for
the second quarter of 2016. Therefore, no event of default under the indenture governing the Senior Notes is expected
to occur with respect to the Company’s Form 10-Q for the second quarter of 2016 unless such Form 10-Q were not
filed by early March 2017. See “Item 1. Business - Revolving Credit Facility and Senior Notes due 2022 above for
additional information on the waivers obtained by Global Operating LL.C in September 2016 and in December 2016
from holders of the Senior Notes relating to certain reporting covenants under the indenture governing the Senior
Notes and on the related amendments to the indenture governing the Senior Notes and the Revolver. If an event of
default occurs under the indenture governing the Senior Notes, the trustee or the holders of at least 25% in aggregate
principal amount of notes outstanding could accelerate the Senior Notes. The Company would likely not have
sufficient liquidity to meet this obligation, which could have a material adverse effect on our business, results of
operations, financial condition and ability to pay dividends. A default under the indenture governing our Senior Notes
would also result in a cross-default under the Revolver that would permit the lenders holding more than 50% of the
aggregate exposure under the Revolver to accelerate any outstanding principal amount of loans, terminate any
outstanding letter of credit and terminate the outstanding commitments under our Revolver.

The delays in filing our Form 10-K and financial statements and our Forms 10-Q may impair our ability to obtain
financing and access the capital markets. For example, as a result of the delayed filing of our periodic reports with the
SEC, we will not be eligible to register the offer and sale of our securities using a short-form registration statement on
Form S-3 until we have timely filed all periodic reports required under the Securities Exchange Act of 1934, as
amended, for one year. Should we wish to register the offer and sale of our securities to the public prior to the time
that we regain eligibility to use Form S-3, our transaction costs and the amount of time required to complete financing
transactions could increase. An inability to obtaining financing may have a material adverse effect on our ability to
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grow our business, acquire assets through acquisitions or optimize our portfolio and capital structure. Additionally, the
delay in financial statements may reduce the comfort of the Board with approving the payment of dividends.

Audited financial statements at the project level have also been delayed. These delays have caused defaults under five
non-recourse financing agreements of our subsidiaries. Any such defaults that are not cured or waived may entitle the
lenders to the applicable project companies to demand repayment or enforce their security interest, which could have a
material adverse effect on our business, results of operations, financial condition and ability to pay dividends. Such
defaults may also restrict the ability of the project companies to make distributions to us.
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Risks Related to our Relationship with SunEdison and the SunEdison Bankruptcy

We continue to rely on SunEdison for many important services, and the SunEdison Bankruptcy creates numerous risks
and uncertainties for us.

We have historically relied significantly on SunEdison for important corporate, project, and other services, including
many management services under the MSA (such as management, secretarial, accounting, banking, treasury,
administrative, regulatory and reporting functions; recommending and implementing business strategy; maintenance
of books and records; calculation and payment of taxes; and preparation of audited and unaudited financial
statements), as well as asset management and O&M for most of our projects.

Because of this reliance on SunEdison, the SunEdison Bankruptcy has created substantial risks to our business,
operations and financial condition.

As we transition away from utilization of SunEdison for these services, we face new risks associated with replacing
SunEdison with new contract providers, internal systems, staff and operations.

Risks and uncertainties associated with our transition away from reliance on SunEdison include:

SunEdison’s decisions during bankruptcy, including what contracts it seeks to assume, assume and assign or reject or
what dispositions it chooses to make, potential opposition to such decisions from SunEdison’s creditors and other
parties in interest and the requirement that the bankruptcy court approve many of SunEdison’s decisions during
bankruptcy, including the assumption, assumption and assignment or rejection of contracts by SunEdison and any
transactions entered into by SunEdison outside the ordinary course of business;

SunEdison’s ability to confirm and consummate a plan of reorganization;

SunEdison’s ability to maintain or obtain sufficient financing sources for its operations during the pendency of the
bankruptcy or to obtain sufficient exit financing;

the bankruptcy court’s rulings (including rulings on issues related to our pursuit of strategic alternatives, such as a
merger or sale of substantially all of our assets, or any other alternative that would require stockholder approval)
which, as a result of the bankruptcy court’s equitable powers, are difficult to predict with any certainty;

potential increased difficulty in retaining and motivating SunEdison’s key employees through the process of
reorganization, and increased difficulty in attracting new employees;

the actions and decisions of SunEdison’s stakeholders, including creditors, regulators and other third parties; and

the resolution of intercompany claims between us and SunEdison.

The SunEdison Bankruptcy could result in a liquidation of SunEdison, which may have a material adverse effect on
our business, results of operations and financial condition in light of our ongoing utilization of SunEdison for business
and operational services and projects. A disorganized liquidation would increase the risk of a material adverse effect
on our business.

We are transitioning away from our historical reliance on SunEdison for important corporate, project and other
services, which involves management challenges and poses risks that may adversely affect our business, results of
operations and financial condition.

Since the SunEdison Bankruptcy, we have been engaged in efforts to transition away from our historical reliance on
SunEdison for corporate, project and other services, by seeking to identify alternative service providers and to
establish and manage new relationships, as well as develop our own capabilities and resources in these areas. These
efforts include creating a separate stand-alone organization, including, among other things, directly hiring employees
and establishing our own accounting, information technology, human resources and other critical systems and
infrastructure, and also include transitioning the project level operation and maintenance and asset management
services to third party service providers. However, our efforts in this regard, although designed to mitigate risks posed
by the SunEdison Bankruptcy, involve a number of new risks and challenges that may have a material adverse effect
on our business, results of operations and financial condition.

We may be unable to contract with substitute service providers on terms similar to those provided by SunEdison or at
all. The fees of substitute service providers or the costs of performing all or a portion of the services ourselves are
likely be substantially more than the fees that we currently pay under the MSA, which are equal to 2.5% of the
Company’s cash available for distribution to shareholders for each the years 2016, 2017 and 2018. In addition, in light
of SunEdison’s familiarity with our assets, a substitute service provider may not be able to provide the same level of
service.
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We may also be unable to perform the services ourselves, through hiring employees and migrating or establishing
separate systems. Implementing any changes in connection with such transition may take longer than we expect, cost
more than we expect, and divert management’s attention from other aspects of our business. We may also incur
substantial legal and compliance costs in many of the jurisdictions where we operate. In addition, as we have limited
experience in developing our own capabilities and resources, there is no assurance that we would ultimately be
successful in our efforts in each of these areas, if at all, which could result in delays or disruptions in our business and
operations.

The SunEdison Bankruptcy has resulted in project defaults that may entitle the related lenders to demand repayment,
enforce their security interests or restrict project companies to make distributions to us, as well as compelled us to
seek an alternative asset manager, which we may not succeed in finding.

In all six of our debt-financed projects, SunEdison is a party to a material project agreement, or is a guarantor thereof,
such as being a party or guarantor to an asset management or O&M contract. The project level financing agreements
for our remaining two levered power plants in India contain provisions that provide lenders with the right to accelerate
debt maturity due to SunEdison’s bankruptcy because SunEdison was an original sponsor of the project and/or party to
certain material project agreements, such as O&M and EPC related contracts. In addition, for our three power plants in
South Africa, the project level financing agreements contain events of default provisions triggered by the bankruptcy
of SunEdison as a party to certain material project contracts, such as O&M and EPC related contracts.

Such defaults in our debt-financed projects, if not cured or waived, may entitle the related lenders to demand
repayment or enforce their security interests, which could have a material adverse effect on our business, results of
operations and financial condition. Such defaults may also restrict the ability of the project companies to make
distributions to us. We are currently working with our project lenders to obtain waivers and/or forbearance agreements
as we seek to cure such defaults; however, no assurances can be given that such waivers and/or forbearance
agreements will be obtained.

Historically, SunEdison has provided O&M and asset management services to many of our power plants under project
level O&M and asset management agreements between the applicable project companies and local SunEdison
affiliates. None of these local SunEdison affiliates is a debtor in the SunEdison Bankruptcy, and therefore SunEdison
cannot formally reject these agreements as part of the SunEdison Bankruptcy. However, SunEdison has failed to
perform under many of these agreements and we are in the process transitioning away from SunEdison as an O&M
and asset management service provider. Depending on the circumstances, we may manage the power plants ourselves
or outsource our asset management and/or O&M functions in certain jurisdictions. We may not be able to adequately
perform on the projects that we manage in-house, or identify a qualified third-party service provider that is willing to
perform such services on equal or better terms than the existing contracts or at the same or lower prices for a given
scope of services. If we are unable to adequately manage the projects or secure third-party service providers, it could
lead to defaults under the terms of project level debt contracts and other adverse consequences for our unlevered
projects. An inability to successfully manage these projects or secure third-party service providers, and the resulting
defaults and other consequences, or managing them at an excessively burdensome cost or securing third-party service
providers on less favorable terms or at higher costs than our existing contracts, could have a material adverse effect on
our business, results of operations and financial condition.

SunEdison was the construction contractor or module supplier for many of our projects, and it is unlikely that we will
be able to recover on any claims under those contracts or related warranties.

SunEdison served as the prime construction contractor pursuant to engineering, procurement and construction
contracts with our subsidiaries for most of our power plants acquired from SunEdison. These contracts are generally
fixed price, turn-key construction contracts that include workmanship and other warranties with respect to the design
and construction of the facilities that survive for a period of time after the completion of construction. These contracts
or related contracts (including O&M agreements) also often include production or availability guarantees with respect
to the output or availability of the facility that survive completion of construction. With respect to our power plants in
Malaysia, we also utilized SunEdison solar modules and obtained solar module warranties from SunEdison, including
module workmanship warranties and output guarantees. Because of these relationships, we have existing warranty or
contract claims and will likely in the future have such claims. The SunEdison Bankruptcy will reduce or eliminate our
recoveries on claims under these agreements and warranties, which may have a material adverse effect on our
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business, results of operation and financial condition.

SunEdison is a party to important agreements at the corporate and project levels, which have been adversely affected
by the SunEdison Bankruptcy.

As detailed in other risk factors under “Risks Related to our Relationship with SunEdison and the SunEdison
Bankruptcy,” we have a number of important agreements with SunEdison at the corporate and project levels. The
SunEdison Bankruptcy has adversely affected our rights under these agreements in a number of respects. For example,
the protection of the

35

62



Edgar Filing: TERRAFORM GLOBAL, INC. - Form 10-K

automatic stay, which arises upon the commencement of a bankruptcy case, prohibits us from terminating a contract
with any of the debtor entities (which includes SunEdison). Similarly, the U.S. Bankruptcy Code invalidates certain
clauses that permit a party to terminate an executory contract (a contract where both parties have performance
remaining) based on the counterparty’s financial condition, insolvency or commencement of bankruptcy proceedings.
Legal proceedings to obtain relief from the automatic stay, to terminate agreements or to enforce rights under
agreements can be time consuming, costly and uncertain as to outcome. SunEdison may require bankruptcy court
approval in order to continue performing under certain agreements. Agreements with entities that are debtors may not
be enforceable until SunEdison seeks (and receives) bankruptcy court approval to assume (accept) those contracts.
SunEdison has discretion on whether to seek to assume, assume and assign (in certain cases) or reject executory
contracts and we do not control this decision. Approval of the bankruptcy court is required for such assumption,
assumption and assignment or rejection and parties in interest have the right to object to such assumption, assumption
and assignment or rejection. Although assumption, assumption and assignment or rejection generally must be of the
entire agreement, SunEdison could alternatively seek to renegotiate such contracts with us. SunEdison has agreed and
could agree in the future to provisions in its debtor-in-possession ("DIP") financing that limit its ability to perform
under agreements with us and that give the DIP lenders significant power over such performance.

Our ability to recover for breach, failure to perform or rejection of contracts (particularly for prepetition claims) is
likely to be limited, and may be eliminated, depending on the recoveries generally for SunEdison’s creditors, due to
competing claims with higher priority and the limited financial resources of SunEdison.

In addition to those agreements, pursuant to the Interest Payment Agreement, SunEdison has an obligation to pay to
the Company an aggregate amount equal to all of the scheduled interest on the Senior Notes up to $81.2 million in
2016, and up to an aggregate amount of $40.0 million in 2017, $30.0 million in 2018, $20.0 million in 2019 and $10.0
million in 2020, plus any interest due on any payment not remitted when due. In 2016, SunEdison failed to pay the
amount of $37.1 million as obligated under the Interest Payment Agreement.

On July 29, 2016, the Company received a notice from SunEdison purporting to terminate the Interest Payment
Agreement. The notice alleges that SunEdison's bankruptcy permits termination as of right without following the
bankruptcy procedures for rejection of executory contracts. Although we do not expect SunEdison to perform under
the Interest Payment Agreement going forward, the Company is contesting the purported termination of the Interest
Payment Agreement, believes that the termination notice is invalid, and is asserting a claim in the SunEdison
Bankruptcy for the full amount of damages resulting from SunEdison’s breach of the Interest Payment Agreement.
On September 25, 2016, the Company filed its initial proof of claim in the SunEdison Bankruptcy case, which was
amended on October 7, 2016. This proof of claim asserted claims based on, among other things, SunEdison's breach
of the sponsorship arrangement between the Company and SunEdison which included the Amended Interest Payment
Agreement and other corporate and project level agreements. We expect that SunEdison and other stakeholders of
SunEdison will contest the validity and amount of these claims. Moreover, our ability to recover for breach, failure to
perform or rejection of contracts (particularly for prepetition claims) is likely to be limited, and may be eliminated,
depending on the recoveries generally for SunEdison’s unsecured creditors, due to competing claims with higher
priority and the limited financial resources of SunEdison.

These adverse effects of the SunEdison Bankruptcy on our rights under our agreements with SunEdison could have a
material adverse effect on our business, results of operations and financial condition.

There is a risk that our assets and liabilities could be consolidated with those of SunEdison in the SunEdison
Bankruptcy.

We believe that we have observed formalities and operating procedures to maintain our separate existence from
SunEdison, that our assets and liabilities can be readily identified as distinct from those of SunEdison and that we do
not rely

substantially on SunEdison for funding or liquidity and will have sufficient liquidity to support our ongoing
operations. Our

contingency planning with respect to the SunEdison Bankruptcy has included and will include, among other things,
establishing stand-alone information technology, accounting and other critical systems and infrastructure, establishing
separate human resources systems and employee retention efforts, retaining replacement operation and maintenance
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and asset management services for our power plants from other providers and the pursuit of strategic alternatives.

However, there is a risk that an interested party in the SunEdison Bankruptcy could request that the assets and
liabilities of the Company be substantively consolidated with SunEdison and that the Company and/or its assets and
liabilities

be included in the SunEdison Bankruptcy. Substantive consolidation is an equitable remedy in bankruptcy that results
in the

pooling of assets and liabilities of the debtor and one or more of its affiliates solely for purposes of the bankruptcy
case,

including for purposes of distributions to creditors and voting on and treatment under a reorganization plan. While it
has not

been requested to date and we believe there is no basis for substantive consolidation in our circumstances, we cannot

provide
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assurance that substantive consolidation will not be requested in the future or that the bankruptcy court would not
consider it.

To the extent the bankruptcy court were to determine that substantive consolidation was appropriate under the facts
and circumstances, then the assets and liabilities of any entity that was subject to the substantive consolidation order
could be

available to help satisfy the debt or contractual obligations of other entities. Bankruptcy courts have broad equitable
powers,

and as a result, outcomes in bankruptcy proceedings are inherently difficult to predict. Due to the significant liabilities
of

SunEdison, substantive consolidation of the Company with SunEdison and inclusion in the SunEdison Bankruptcy
would

impede our ability to satisfy our liabilities in the normal course of business and otherwise restrict our operations and
capacity to

function as a stand-alone enterprise. As a result of the foregoing, our financial statements for the year ended December
31,2015

and the related audit report include an explanatory note regarding the Company’s ability to continue as a going
concern.

We have expended and may continue to expend significant resources in connection with the SunEdison Bankruptcy.
We have expended significant resources on contingency planning and other matters, resulting from the SunEdison
Bankruptcy. Our additional expenses include legal fees, consultant and financial advisor fees and related expenses,
and it is likely that such expenses will continue during the duration of the SunEdison Bankruptcy. We have also
dedicated, and anticipate that we will continue to dedicate, significant internal resources and management time to
contingency planning and to addressing the consequences of the SunEdison Bankruptcy. This has reduced, and may
continue to reduce, the internal time and resources available for other areas of our business and substantially increase
our operating expenses.

The SunEdison Bankruptcy has subjected us to increased litigation risk, including claims seeking to avoid payments
SunEdison made to us or transactions that we consummated with SunEdison in the period prior to the SunEdison
Bankruptcy.

The SunEdison Bankruptcy has resulted in the Company being subject to litigation that will increase our exposure to
litigation costs and divert substantial time and resources of our management. On November 7, 2016, the unsecured
creditors’ committee in the SunEdison Bankruptcy filed a motion with the bankruptcy court seeking standing to assert
against the Company, on behalf of SunEdison, avoidance claims arising from intercompany transactions between the
Company and SunEdison. The Company expects to vigorously contest this standing motion and, if standing is granted,
the underlying avoidance claims. Furthermore, the Company initiated settlement discussions with SunEdison and
certain of SunEdison’s stakeholders to resolve, among other issues, intercompany claims and defenses between the
Company and SunEdison. While these settlement discussions have started and there can be no guaranty that a
settlement will be reached, the Company believes that a successful settlement could facilitate the Company’s
exploration of strategic alternatives. Any settlement would be subject to the approval of the bankruptcy court in the
SunEdison Bankruptcy.

Additionally, because our directors’ and officers’ insurance policies covering the period through July 15, 2016,
including a number of policies under which SunEdison is the named insured, are shared with SunEdison and
TerraForm Power, Inc., the SunEdison Bankruptcy may limit our ability to utilize such insurance to, among other
things, cover settlement costs, defense costs, and our indemnification obligations to our directors and officers. In
November 2016, the unsecured creditors’ committee in the SunEdison Bankruptcy filed a motion with the bankruptcy
court in the SunEdison Bankruptcy seeking standing to file an action seeking a declaration that such directors’ and
officers’ insurance policies were property of SunEdison’s bankruptcy estate, which would have the likely effect of
limiting the Company’s access to these policies. If we are required to make settlement payments, cover defense costs
or make indemnification payments to our officers or directors in respect of matters covered by our directors’ and
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officers’ insurance policies covering the period through July 15, 2016, our business, financial condition and results of
operations may be adversely affected by the limited availability of directors’ and officers’ insurance. Our directors’ and
officers’ insurance policies covering the period after July 15, 2016 are not shared with SunEdison, and we do not
expect them to be affected by the SunEdison Bankruptcy.

A sale of SunEdison, or a sale of SunEdison’s ownership interest in us, may result in a significant change in our current
business strategy; any such sale could have a material adverse effect on our business, financial condition, results of
operations and cash flows.

SunEdison could sell or transfer all or a portion of its ownership interests in us to an unaffiliated third party, including
in a merger or consolidation or in a transfer of all or substantially all of its assets, and such sales or transfers may

occur during the SunEdison Bankruptcy subject to the approval of the bankruptcy court. If a new owner were to
acquire ownership of SunEdison or acquire ownership of SunEdison’s ownership interests in us, including in
connection with the reorganization or liquidation of SunEdison in bankruptcy, and appoint new directors or officers of
its own choosing, the new owner would be able to exercise substantial influence over our policies and procedures and
exercise substantial influence over our management and the types of acquisitions we make. Such changes could result
in our capital being used to make acquisitions that are substantially different from our targeted acquisitions and
otherwise effect a significant change in our current business strategy.
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Additionally, we cannot predict the effect that any transfer of ownership would have on the trading price of our Class
A common stock or our ability to raise capital or make investments in the future, because such matters would depend
to a large extent on the identity of the new owner and the new owner’s intentions with regard to us. We may have
limited ability to consent to or otherwise influence or control the ultimate purchaser or purchasers of the Class B
common stock sold by SunEdison.

Such changes could also result in further breach or termination of any agreements under which SunEdison provides
O&M or asset management services to us, which could have a material adverse effect on our business, financial
condition, results of operations and cash flows. The risks of such breach and termination are described above in under
Risks Related to our Relationship with SunEdison and the SunEdison Bankruptcy. A change of control that results in a
subsequent holder or holders of our stock gaining control of the Company without the consent of our Revolver lenders
would also constitute an event of default under our Revolver and would require Global Operating to offer to
repurchase its Senior Notes at 101% of the applicable principal amount, plus accrued and unpaid interest and
additional interest, if any, to the repurchase date. Furthermore, a change of control would trigger a termination of the
Interest Payment Agreement. SunEdison can enter into these transactions without needing the approval of our Class A
common stockholders, but sales or transfers of SunEdison’s ownership interests are subject to certain restrictions under
our governing documents. If we are unable to find suitable replacements, our ability to implement our strategy could
be diminished. Additionally, the occurrence of such changes may trigger change of control provisions found in certain
of our PPAs and in agreements as described in the Risk Factor “Certain of our PPAs and non-recourse financing
arrangements include provisions that would permit the counterparty to terminate the contract or accelerate maturity in
the event SunEdison ceases, directly or indirectly, to control or own a certain percentage of our company.” Finally,
implementation of our strategy relies on our executive officers and key personnel for their strategic guidance and
expertise. The occurrence of such changes could result in the departure of one or more of these executive officers or
key personnel.

Our growth strategy was substantially dependent on SunEdison and the SunEdison Bankruptcy has had a negative
impact on our growth and future growth.

Our growth strategy was substantially dependent on SunEdison, including its ability to obtain financing and generate
sufficient cash to adequately fund its operations, and on SunEdison’s ability to fund the construction and development
of Call Right Projects under the Project Investment Agreement and Support Agreement. SunEdison has breached the
Project Investment Agreement, the India PSA, Support Agreement, and other agreements with respect to the Call
Right Projects and we do not expect it to perform under any of them. As a result, our growth prospects, including our
ability to grow our dividend per share, have been, and may continue to be, negatively affected.

The SunEdison Bankruptcy may adversely affect our relationships with current or potential counterparties.

We have important counterparties at every level of operations, including offtakers under the PPAs, corporate and
project level lenders, suppliers and service providers. The SunEdison Bankruptcy may damage our relationship with
our counterparties due to concerns about the SunEdison Bankruptcy and its impact on our business. These concerns
may cause counterparties to be less willing grant waivers or forbearances if needed for other matters and more likely
to enforce contractual provisions or reduce utilization of our services (or the provision of supplies or services) where
the counterparty has flexibility in volume or duration. These concerns may also cause our existing or potential new
counterparties to be less likely to enter into new agreements or to demand more expensive or onerous terms, credit
support, security or other conditions. Damage to our existing or potential future counterparty relationships may
materially and adversely affect our business, financial condition and results of operations, including our growth
strategy.

SunEdison is our controlling stockholder and exercises substantial influence over Global; it may take actions that
conflict with the interests of our other stockholders.

SunEdison beneficially owns all of our outstanding Class B common stock. Each share of our outstanding Class B
common stock entitles SunEdison to 100 votes on all matters presented to our stockholders. As a result of its
ownership of our Class B common stock, SunEdison possesses approximately 98.2% of the combined voting power of
our stockholders even though SunEdison only owns approximately 35.2% of total shares outstanding (inclusive of
Class A common stock and Class B common stock). As a result of this ownership, SunEdison has a substantial
influence on our affairs and its voting power will constitute a large percentage of any quorum of our stockholders
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voting on any matter requiring the approval of our stockholders. Such matters include the election of directors, the
adoption of amendments to our amended and restated certificate of incorporation and bylaws and approval of mergers
or sale of all or substantially all of our assets. This concentration of ownership may also have the effect of delaying or
preventing a change in control of our company or discouraging others from making tender offers for our shares, which
could depress the price per share a bidder might otherwise be willing to pay. In addition, SunEdison, for so long as it
and its controlled affiliates possess a majority of the combined voting
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power, has the power, directly or indirectly, to appoint or remove all of our directors, including the members of our
Conlflicts Committee and all of our executive officers. SunEdison also has a right to specifically designate up to four
directors to our Board until such time as SunEdison and its controlled affiliates cease to own shares representing a
majority voting power in us. On November 20, 2015, SunEdison designated three directors to our board. SunEdison
has the right to remove and replace these directors at any time and for any reason. In addition, SunEdison may
designate one additional director to our board. SunEdison may take actions that conflict with the interests of our other
stockholders (including holders of our Class A common stock).

Other than personnel designated as dedicated to us, SunEdison personnel and support staff that continue to provide
services to us under the MSA are not required to, and we do not expect that they will, have as their primary
responsibility the management and administration of our business or act exclusively for us. Under the MSA,
SunEdison has the discretion to determine which of its employees, other than the designated Global personnel, will
perform assignments required to be provided to us under the MSA.

In connection with the SunEdison Bankruptcy, SunEdison has received final approval from the bankruptcy court for
its DIP financing and related credit agreement. We expect SunEdison’s DIP lenders will have significant control over
SunEdison’s interactions with us during the SunEdison Bankruptcy due to the covenants in the DIP credit agreement.
The DIP credit agreement also gives substantial authority, on behalf of management of SunEdison, over the
restructuring and the relationship between SunEdison and us to the chief restructuring officer of SunEdison. In
connection with the SunEdison Bankruptcy, SunEdison will also be required to seek approval of the bankruptcy court
prior to engaging in activities or transactions outside of the ordinary course of business, which activities or
transactions could be challenged by parties in interest. The covenants in the DIP credit agreement or developments in
the bankruptcy process may lead SunEdison to take actions that conflict with the interests of our Class A common
stock.

Our organizational and ownership structure may create significant conflicts of interest that may be resolved in a
manner that is not in our best interests or the best interests of holders of our Class A common stock and that may have
a material adverse effect on our business, financial condition, results of operations and cash flows.

Our organizational and ownership structure involves a number of relationships that may give rise to certain conflicts
of interest between us and holders of our Class A common stock, on the one hand, and SunEdison, on the other hand.
Historically, the personnel that manage our operations (other than our Chairman and Interim Chief Executive Officer,
Peter Blackmore, our Chief Operating Officer, Tom Studebaker, and our Interim Chief Accounting Officer, David
Rawden) have been employees of SunEdison and their services have been provided to the Company under the MSA
or project level asset management, and O&M services agreements. SunEdison is a related party under the applicable
securities laws governing related party transactions and may have interests which differ from our interests or those of
holders of our Class A common stock, including with respect to the types of acquisitions made, the timing and amount
of dividends by the Company, the reinvestment of returns generated by our operations, the use of leverage when
making acquisitions and the appointment of outside advisors and service providers. We have a Conflicts Committee to
assist us in addressing conflicts of interest as they arise. SunEdison, for so long as it and its controlled affiliates
possess a majority of our combined voting power, has the power, directly or indirectly, to appoint or remove all of our
directors and committee members, including the members of our Conflicts Committee, and our executive

officers. These powers have affected and may in the future affect the functioning of our Conflicts Committee. On
November 20, 2015, the members of our Conflicts Committee were removed by the Board from that committee and
subsequently resigned from the Board. In their resignation letters, these directors stated that they did not believe they
would be able to protect the interests of the shareholders going forward, and therefore resigned. In addition,
contemporaneously, our Chief Executive Officer was removed as an officer and director and our Chief Financial
Officer was removed as an officer. Our next Chief Executive Officer, who resigned on March 30, 2016, served as both
the Chief Financial Officer of SunEdison and as the Chief Executive Officer of Global, which may have created
conflicts of interest during this period. These management changes have resulted in considerable negative publicity.
While a number of our executive officers, including our Chairman and Interim Chief Executive Officer, Peter
Blackmore, our Executive Vice President and Chief Financial Officer, Rebecca Cranna, our Chief Operating Officer,
Tom Studebaker, and our Interim Chief Accounting Officer, David Rawden, continue to serve in the same functions
for TerraForm Power for the time being, most other officers and employees will be providing services exclusively to

69



Edgar Filing: TERRAFORM GLOBAL, INC. - Form 10-K

the Company.

On June 1, 2016, the Company adopted an amendment to the Global LLC Agreement creating an LLC Conflicts
Committee, which is granted the exclusive power to exercise all of its rights, powers and authority as the sole
managing member of Global LLC to manage and control the business and affairs of Global LLC and its controlled
affiliates relating to or involving SunEdison and any of its affiliates (other than the Company and its controlled
affiliates) until the first annual meeting of the Company’s stockholders after December 31, 2016. There is a risk that
this delegation will be revoked, or that the members of the LLC Conflicts Committee will be removed, each of which
are permissible by a written instrument signed by
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the Company, acting in its capacity as managing member of Global LLC, with either (i) the written consent of a
majority of the LLC Conflicts Committee members then in office, or (ii) Independent Shareholder Approval.

Any material transaction between us and SunEdison (including the waiver of rights with respect to the Call Right
Projects and any ROFO Projects, any transactions that potentially could arise out of our exploration of strategic
alternatives, and any settlements of claims in connection with the SunEdison Bankruptcy case) are subject to our
related party transaction policy, which will require prior approval of such transaction by our Conflicts Committee.
There are inherent limitations in the ability of our Conflicts Committee to help us manage conflicts of interest or
perceived conflicts of interest and the various measures we have taken to address conflicts of interest, including our
Conflicts Committee and our related party transaction approval policy, have not prevented stockholders from
instituting stockholder derivative claims related to conflicts of interest. Regardless of the merits of these claims, we
may be required to expend significant management time and financial resources in the defense thereof. Additionally,
to the extent we fail to appropriately deal with conflicts of interest, or we are perceived to have failed to deal
appropriately with any such conflicts, it could negatively impact our reputation and ability to raise additional funds
and the willingness of counterparties to do business with us, all of which could have a material adverse effect on our
business, financial condition, results of operations and cash flows.

The 425 MW India Projects will not be completed and transferred to the Company in accordance with the India PSA,
and we expect to suffer a loss as a result of our payment of the deposit for acquiring these projects.

Pursuant to the India PSA, the Company paid $231.0 million in cash to SunEdison Holdings Corporation in exchange
for the 425 MW India Projects, which projects would be transferred to the Company upon satisfaction of certain
conditions precedent. For additional information on these projects, see“Item 1. Business-Acquisitions-Incomplete
Dropdowns-425 MW India Projects.” During 2016, and beginning prior to the SunEdison Bankruptcy, the Company
became aware that there was substantial risk that the 425 MW India Projects may not be completed and transferred to
the Company in accordance with the India PSA.

In April 2016, the Company filed a verified complaint against SunEdison, SunEdison Holdings Corporation, Ahmad
Chatila, Martin Truong and Brian Wuebbels in the Court of Chancery in the State of Delaware (see Item 15. Note 17 -
Commitments and Contingencies). The complaint asserts claims for breach of fiduciary duty, breach of contract and
unjust enrichment relating to the failure by SunEdison to transfer the equity interests in the 425 MW India Projects for
which the Company paid $231.0 million in the fourth quarter of 2015. The complaint seeks various forms of relief,
including a constructive trust upon the equity interests of SunEdison in the 425 MW India Projects, money damages
from the defendants, restoration of the $231.0 million to the Company and such other relief as the court may deem just
and proper. The claims against SunEdison have been stayed as a result of the SunEdison Bankruptcy. The individual
defendants filed an answer to the complaint on June 30, 2016.

The $231.0 million paid by the Company in accordance with the India PSA is reported as a deposit for acquisitions on
the Company’s consolidated balance sheets as of December 31, 2015. The Company determined that the deposit for
acquisition of the 425 MW India Projects was impaired as of December 31, 2015, and we recorded a provision for
contingent loss of the full $231.0 million in the consolidated balance sheets as of December 31, 2015. The Company
also recorded a corresponding charge in the consolidated statement of operations for the year ended December 31,
2015.

As previously described in Item 1.- Incomplete IPO Project Transfers and Dropdowns, the Third Party Sale
Transaction is being conducted in connection with SunEdison’s bankruptcy process and includes the 425 MW India
portfolio.

Our organizational and ownership structure is complex and has been, and continues to be, subject to increased scrutiny
and negative publicity in the recent past, particularly relating to changes in our senior management and Board, which
may have a material adverse effect on, among other things, the value of our securities and our ability to conduct our
business, as well as subject us to increased litigation risk.

Our organizational and ownership structure is complex and has recently been subject to increased scrutiny, including
inquiries from our stakeholders, litigation from stockholders and negative publicity. In particular, there has been
considerable negative publicity in the media relating to the resignations and removals of certain members of our
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Board, including members of our Conflicts Committee, as well as the replacement of our Chief Executive Officer and
Chief Financial Officer in November 2015. Negative publicity has also included allegations of breaches of fiduciary
duty by our Board and our executive officers, perceived conflicts of interest among us, our executive officers and our
affiliates and criticism of our and our affiliates’ business strategies. Our reputation may be closely related to that of
SunEdison, and the reputation and public image of SunEdison has suffered as a result of its financial condition and the
SunEdison Bankruptcy. Such negative publicity may have a material adverse effect on our business in a number of
ways, including, among other things:
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causing the trading value of our outstanding securities to diminish;

damaging our reputation and adversely affecting the willingness of counterparties to do business with us, including
obtaining consents and approvals from counterparties;

subjecting us and our affiliates to increased risks of future litigation or affecting the course of our current litigation;
disrupting our ability to execute our and our affiliates’ business plans, including in respect of potential transactions
with our affiliates, and potentially reducing our cash available for distribution; and

{imiting our ability to raise capital and refinance existing obligations.

SunEdison has pledged the shares of Class B common stock that it owns to its lenders under its credit facilities. If the
lenders foreclose on these shares, there could be a material adverse effect on the market price of our shares of Class A
common stock.

SunEdison has pledged all of the shares of Class B common stock, and a corresponding amount of the Class B units of
Global LLC as well as the IDRs, that SunEdison owns to SunEdison’s lenders as security under its DIP financing and
its first and second lien credit facilities and outstanding second lien secured notes. Foreclosure by the lenders under
the first and second lien credit facilities and outstanding second lien secured notes likely will be stayed during the
pendency of the SunEdison Bankruptcy. However, if SunEdison breaches certain covenants and obligations in its DIP
financing, an event of default or maturity of the DIP financing could result and the lenders could exercise their right to
accelerate all the debt under the DIP financing and foreclose on the pledged shares, units and IDR. In addition, in the
course of exploring financing alternatives, SunEdison could seek to sell all or a portion of its shares of Class B
common stock or otherwise dispose of such shares to increase its liquidity profile or to effect acquisitions or other
similar transactions. Foreclosures or transfers are subject to certain limitations in our governing documents; however,
such limitations may not be enforceable against foreclosures or transfers occurring in connection with the SunEdison
Bankruptcy, including foreclosures by the lenders under SunEdison’s DIP financing.

Any future sale of the shares of Class A common stock received that have been converted from Class B common
stock upon foreclosure of the pledged securities or upon the sale or other disposition of SunEdison’s Class B common
stock could cause the market price of our Class A common stock to decline. SunEdison, through wholly owned
subsidiaries, owns 61,343,054 Class B units of Global LLC, which are exchangeable (together with shares of our
Class B common stock) for shares of our Class A common stock. Moreover, we may have limited ability to consent to
or otherwise influence or control the ultimate purchaser or purchasers of the Class A common stock sold by
SunEdison. A foreclosure on or sale of the shares of our Class B common stock and of Class B units of Global LLC’s
units held by SunEdison may result in a change of control. Among other potential implications, a change of control
that results in a subsequent holder or holders of our stock gaining control of the Company without the consent of our
Revolver lenders would constitute an event of default under our Revolver and would require Global Operating LLC to
offer to repurchase its Senior Notes at 101% of the applicable principal amount, plus accrued and unpaid interest and
additional interest, if any, to the repurchase date. Any such change of control may have a material adverse effect on
our business, financial condition, results of operation and cash flows.

Any such change of control may have a material adverse effect on our business, financial condition, results of
operation and cash flows.

Certain of our PPAs and non-recourse financing arrangements include provisions that would permit the counterparty
to terminate the contract or accelerate maturity in the event SunEdison ceases, directly or indirectly, to control or own
a certain percentage of our company.

The PPAs and non-recourse financing arrangements for our power plants in South Africa, and the financing
agreements for our remaining two levered power plants in India, contain change in control provisions that provide the
counterparty with a termination right or the ability to accelerate maturity in the event of a change of control without
the counterparty’s consent. These provisions are triggered in the event SunEdison ceases to own, directly or indirectly,
capital stock representing more than 50% of the voting power of all of our capital stock outstanding on such date, or,
in some cases, if SunEdison ceases, directly or indirectly, to control or own a certain percentage of the equity, as
applicable, in the applicable project company. As a result, if SunEdison ceases to control, or in some cases, own a
certain percentage of Global, whether as a result of a sale, foreclosure, reorganization, restructuring or other similar
circumstance, in connection with the SunEdison Bankruptcy or otherwise, if appropriate consents or waivers are not
obtained the counterparties could terminate such contracts or accelerate the maturity of such financing arrangements.
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SunEdison could enter into a transaction that could result in the triggering of a change of control, including a sale of
SunEdison’s entire ownership position in us, without a vote of our Class A common stockholders. The termination of
any of our PPAs or the acceleration of the maturity of any of our non-recourse financing could have a material adverse
effect on our business, financial condition, results of operations and cash flows.
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The holder or holders of our IDRs may elect to cause Global LLC to issue Class B1 units to it or them in connection
with a resetting of target distribution levels related to the IDRs, without the approval of our Conflicts Committee or
the holders of Global LLC’s units, us as manager of Global LL.C, or our Board (or any committee thereof). This could
result in lower distributions to holders of our Class A common stock.

The holder or holders of a majority of the IDRs (currently SunEdison through one or more wholly owned subsidiaries)
have the right, if the Subordination Period has expired and if we have made cash distributions in excess of the
then-applicable Third Target Distribution for each of the prior four consecutive fiscal quarters, to reset the initial
target distribution levels at higher levels based on Global LL.C’s cash distribution levels at the time of the exercise of
the reset election. The right to reset the target distribution levels may be exercised without the approval of the holders
of Global LLC’s units, the Company, as manager of Global LLC, or our Board (or any committee thereof). Following a
reset election, a baseline distribution amount will be calculated as an amount equal to the average cash distribution per
Class A unit, Class B1 unit and Class B unit for the two consecutive fiscal quarters immediately preceding the reset
election (such amount is referred to as the “Reset Minimum Quarterly Distribution”), and the target distribution levels
will be reset to correspondingly higher levels based on percentage increases above the Reset Minimum Quarterly
Distribution.

In connection with the reset election, the holders of the IDRs will receive Global LLC Class B1 units and shares of
our Class B1 common stock. Therefore, the reset of the IDRs will dilute existing stockholders’ ownership. This
dilution of ownership may cause dilution of future distributions per share as a higher percentage of distributions per
share would go to SunEdison or a future owner of the IDRs if the IDRs are sold.

We anticipate that SunEdison (or any subsequent holder of the IDRs) would exercise this reset right in order to
facilitate acquisitions or internal growth projects that would not be sufficiently accretive to cash distributions without
such conversion. However, it is possible that SunEdison (or another holder) could exercise this reset election at a time
when Global LLC is experiencing declines in aggregate cash distributions or is expected to experience declines in its
aggregate cash distributions. In such situations, the holder of the IDRs may desire to be issued Class B1 units rather
than retain the right to receive incentive distributions based on the initial target distribution levels. As a result, a reset
election may cause the Company (which holds all of Global LLC’s Class A units), and, in turn, holders of our Class A
common stock to experience a reduction in the amount of cash distributions that they would have otherwise received
had Global LLC not issued new Class B1 units to the holders of the IDRs in connection with resetting the target
distribution levels.

The IDRs may be transferred to an unaffiliated third party without our consent, as manager of Global LL.C, or the
consent of our Board (or any committee thereof).

SunEdison has pledged the IDRs as collateral under its DIP financing and its first and second lien credit facilities and
second lien secured notes. Also, SunEdison may transfer the IDRs to an unaffiliated third party at any time without the
consent of the holders of Global LLC’s Class A units, us, as manager of Global LLC, or our Board (or any committee
thereof). However, in the Global LLC limited liability company agreement, Global LLC has been granted a right of
first refusal with respect to any proposed sale of IDRs to an unaffiliated third party (other than its controlled
affiliates), under which we may exercise to purchase the IDRs proposed to be sold on the same terms offered to such
third party at any time within 30 days after we receive written notice of the proposed sale and its terms. This right of
first refusal may not be enforceable with respect to sales occurring in connection with the SunEdison Bankruptcy. If
SunEdison transfers the IDRs to an unaffiliated third party, including as part of the SunEdison Bankruptcy process,
SunEdison would not have the same incentive to grow our business and increase quarterly distributions to holders of
Class A common stock over time.

If we incur material tax liabilities, distributions to holders of our Class A common stock may be reduced without any
corresponding reduction in the amount of distributions paid to SunEdison or other holders of the IDRs, Class B units
and Class B1 units.

We are entirely dependent upon distributions we receive from Global LLC in respect of the Class A units held by us
for payment of our expenses and other liabilities. We must make provisions for the payment of our income tax
liabilities, if any, before we can use the cash distributions we receive from Global LLC to make distributions to our
Class A common stockholders. If we incur material tax liabilities, our distributions to holders of our Class A common
stock may be reduced. However, the cash available to make distributions to the holders of the Class B units and IDRs
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issued by Global LLC (all of which are currently held by SunEdison), or to the holders of any Class B1 units that may
be issued by Global LLC in connection with an IDR reset or otherwise, will not be reduced by the amount of our tax
liabilities. As a result, if we incur material tax liabilities, distributions to holders of our Class A common stock may be
reduced, without any corresponding reduction in the amount of distributions paid to SunEdison or other holders of the
IDRs, Class B units and Class B1 units of Global LLC.
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Our ability to terminate the MSA is limited.

The MSA provides that we may terminate the agreement upon 30 days prior written notice to SunEdison upon the
occurrence of any of the following: (i) SunEdison defaults in the performance or observance of any material term,
condition or covenant contained therein in a manner that results in material harm to us and the default continues
unremedied for a period of 30 days after written notice thereof is given to SunEdison; (ii) SunEdison engages in any
act of fraud, misappropriation of funds or embezzlement that results in material harm to us; (iii) SunEdison is grossly
negligent in the performance of its duties under the agreement and such negligence results in material harm to us; (iv)
upon the happening of certain events relating to the bankruptcy or insolvency of SunEdison; (v) on such date as
SunEdison and its affiliates no longer beneficially hold more than 50% of the voting power of our capital stock; and
(vi) upon the date that SunEdison experiences a change in control. Furthermore, if we request an amendment to the
scope of services provided by SunEdison under the MSA and we are not able to agree with SunEdison as to a change
to the service fee resulting from a change in the scope of services within 180 days of the request, we will be able to
terminate the agreement upon 30 days’ prior notice to SunEdison.

We will not be able to terminate the agreement for any other reason, and the agreement continues in perpetuity until
terminated in accordance with its terms. SunEdison has breached its obligations under the MSA, in particular with
respect to financial reporting and internal control matters. However, the termination provisions upon a bankruptcy or
insolvency of SunEdison are likely not enforceable, and during the pendency of the SunEdison Bankruptcy, the
automatic stay may prevent us from terminating the agreement in accordance with its terms without authorization
from the bankruptcy court. The MSA also includes non-compete provisions that prohibit us from engaging in certain
activities competitive with SunEdison’s power project development and construction business. The agreement provides
that these non-compete provisions survive termination indefinitely. If SunEdison's performance does not meet the
expectations of investors, the market price of our Class A common stock could suffer.

As described under the risk factor “SunEdison is a party to important agreements at the corporate and project levels,
which may be adversely affected by the SunEdison Bankruptcy,” as a result of the SunEdison Bankruptcy, SunEdison
has adversely affected our rights under a number of important agreements with SunEdison at the corporate and project
levels in a number of respects.

The liability of SunEdison under the MSA is limited, and we have agreed to indemnify SunEdison against claims that
it may face in connection with the MSA.

Under the MSA, SunEdison will not assume any responsibility other than to provide or arrange for the provision of
the services described in the MSA in good faith. In addition, under the MSA, the liability of SunEdison and its
affiliates will be limited to the fullest extent permitted by law to conduct involving bad faith, fraud, willful misconduct
or gross negligence or, in the case of a criminal matter, action that was known to have been unlawful. In addition, we
have agreed to indemnify SunEdison to the fullest extent permitted by law from and against any claims, liabilities,
losses, damages, costs or expenses incurred by an indemnified person or threatened in connection with our operations,
investments and activities or in respect of or arising from the MSA or the services provided by SunEdison, except to
the extent that the claims, liabilities, losses, damages, costs or expenses are determined to have resulted from the
conduct in respect of which such persons have liability as described above. The indemnification arrangements in favor
of SunEdison may give rise to legal claims by SunEdison for indemnification from us that are adverse to us or holders
of our Class A common stock.

Risks Related to our Business

Our failure to achieve and maintain effective internal control over financial reporting in accordance with Section 404
of the Sarbanes-Oxley Act as a public company could have a material adverse effect on our business and share price.
Prior to completion of our IPO on August 5, 2015, we had not operated as a public company and did not have to
independently comply with Section 404(a) of the Sarbanes-Oxley Act. As a public company, we are required to
maintain internal control over financial reporting and to report any material weakness in our internal control over
financial reporting. Section 404 of the Sarbanes-Oxley Act requires that we evaluate and determine the effectiveness
of our internal control over financial reporting and, beginning with our second annual report following our IPO, which
will be our fiscal year ending December 31, 2016, provide a management’s report on internal control over financial
reporting. Additionally, once we are no longer an emerging growth company, as defined by the JOBS Act, our
independent registered public accounting firm will be required pursuant to Section 404(b) of the Sarbanes-Oxley Act
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to attest to the effectiveness of our internal control over financial reporting on an annual basis. The rules governing the
standards that must be met for our management to assess our internal control over fin