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Avoiding Conflict of Interest 

 We must avoid situations that could create a real or perceived conflict of interest in 
our business and financial dealings. A conflict of interest arises when your duties or 
position present an opportunity for personal gain, or when your personal interests could 
influence your professional judgment for doing what is in the best interest of the Company. 
This includes any investment, interest, association or relationship that could affect your 
impartiality in business decisions.  Directors, officers and employees should consider how 
their actions might be perceived by others and avoid acting in ways that may be viewed as 
conflicting with the interests of TerraForm Global, Inc. (“Global” or the “Company”).  Except 
as set forth in Global’s Amended & Restated Certificate of Incorporation, directors, officers 
and employees must disclose potential conflicts of interest to the Chief Compliance Officer 
who will work to find a resolution in the best interests of Global.  All references herein to 
Chief Compliance Officer shall mean the General Counsel of Global to the extent a Chief 
Compliance Officer has not been appointed. Directors, officers and employees may only 
proceed with a transaction after receiving pre-approval from the Chief Compliance Officer.  
The requirement to avoid conflicts of interest also applies to situations involving 
immediate family members.  Examples of potential conflicts of interest relevant to 
directors, officers and employees include:  

 Having a personal financial interests in a company that has dealings with Global; 

 Serving as an officer, consultant or board member of a company that may have 
interaction with Global or its subsidiaries; 

 Directing business to a supplier owned or managed by a relative or close friend; 

 Having a personal financial interest in a company that competes with Global or does 
work in an area related to your responsibilities at Global; 

 Receiving cash, personal discounts or anything of value from a party with whom 
Global does business, such as receiving discounts on lodging for booking an event 
for Global personnel at a resort or hotel; 

 Using Global equipment or information for personal uses or to assist in an outside 
business or organization; 

 Having a personal financial interest in another organization where you expend 
energy and attention during your normal Global working hours; 

 Working on Global property or Global time for anyone other than Global unless 
instructed to do so;  

 For clarity, Global acknowledges the perceived conflict of interest for certain 
directors and officers who are also serving as director or officers of SunEdison, Inc.  
(“SunEdison”) or TerraForm Power, Inc., or any of their respective subsidiaries. 
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These roles have been approved by Global and are addressed in Global’s Amended & 
Restated Certificate of Incorporation. 

 All related-person transactions that are required to be disclosed under federal 
securities rules will be periodically reviewed by our Corporate Governance and Conflicts 
Committee and, when appropriate, the committee will initially authorize or ratify all such 
transactions. 

Gifts and Entertainment 

 Directors, officers and employees (and members of their families or households) 
shall not accept gifts, entertainment, employment of family or other favors that could 
influence or appear to influence the impartial performance of their job or duties or that 
could place them under an obligation to a third-party dealing, or attempting to deal, with 
Global. There must not be any explicit or implicit suggestion of a “quid pro quo.” A director, 
officer or employee who is given a gift not in conformity with the requirements of Global 
policy, whether it arrives at the office or home, must promptly report it to the Chief 
Compliance Officer in writing (within one business day). 

Conflicts of Interest with the Manager 

 Pursuant to a Support Agreement (the “Support Agreement”), SunEdison may offer 
certain assets to Global as Call Right Projects or ROFO Projects. Any offer to sell under the 
Support Agreement will be subject to an inherent conflict of interest because the same 
professionals within SunEdison’s organization that are involved in acquisitions that are 
suitable for us have responsibilities within SunEdison’s broader asset management 
business. Notwithstanding the significance of the services to be rendered by SunEdison or 
its designated affiliates on our behalf or of the assets which we may elect to acquire from 
SunEdison in accordance with the terms of the Support Agreement or otherwise, 
SunEdison will not owe fiduciary duties to us or our stockholders. Any material transaction 
between us and SunEdison (including the proposed material acquisition of any Call Right 
Project or ROFO Project) will require prior approval of such transaction by our Corporate 
Governance and Conflicts Committee.  

Corporate Opportunity 

 We owe a duty to Global to advance its legitimate interests when the opportunity to 
do so arises. This includes information from a competitor or actual or potential customer, 
supplier or business associate of Global. 

 The Company renounces any interest or expectancy of the Company or any of its 
affiliates in, or in being offered an opportunity to participate in, any Dual Opportunity 
presented to SunEdison, Inc. (“SunEdison”) or its affiliates or to a Dual Role Person. 

 In the event that SunEdison and its affiliates acquire knowledge of a potential 
transaction or matter that may be a Dual Opportunity, neither the Company nor any of its 
affiliates shall, to the fullest extent permitted by law, have any expectancy in such Dual 
Opportunity.  SunEdison and its affiliates shall have no duty to communicate or offer to the 
Company or any of its affiliates, or refrain from engaging directly or indirectly in, any Dual 
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Opportunity, and may pursue or acquire such Dual Opportunity for themselves or direct 
such Dual Opportunity to another Person. 

 A Dual Role Person (i) shall have no duty to communicate or offer to the Company or 
any of its affiliates any Dual Opportunity that such Dual Role Person has communicated or 
offered to SunEdison or its affiliates, (ii) shall not be prohibited from communicating or 
offering any Dual Opportunity to SunEdison or its affiliates, and (iii) shall not be liable to 
the Company or its stockholders for breach of any fiduciary duty as a stockholder, director 
or officer of the Company, as the case may be, resulting from (x)  the failure to 
communicate or offer to the Company or any of its affiliates any Dual Opportunity that such 
Dual Role Person has communicated or offered to SunEdison or its affiliates or (y)  the 
communication or offer to SunEdison or its affiliates of any Dual Opportunity, in each case, 
so long as the Dual Opportunity was not expressly offered in writing  to the Dual Role 
Person solely in his or her capacity as a director or officer of the Company. 

 For the purposes of this Corporate Opportunity section: 

 “Dual Opportunity” means any potential transaction or matter within the same or 
similar business activities or related lines of business as those in which the Company or 
any of its affiliates may engage, and/or other business activities that overlap with or 
compete with those in which the Company, directly or indirectly, participates or which may 
be a corporate opportunity for the Company or any of its affiliates, on the one hand, and for 
SunEdison and its affiliates, on the other hand.   

 “Dual Role Person” means any individual who is an officer or director of both the 
Company and SunEdison. 

Special Provisions for Directors 

 Directors are expected to dedicate their best efforts to advancing the Company’s 
interests and to make decisions regarding the Company based on the Company’s best 
interests and independent of outside influences. However, the Company may find it 
appropriate to nominate as directors persons who have industry knowledge, experience or 
relationships that are of value to the Company, although they carry with them the potential 
to create actual or potential conflicts of interest. Directors must therefore be particularly 
sensitive to conflicts of interest and must handle them in the most ethical and forthright 
manner. 

 Except as set forth in Global’s Amended & Restated Certificate of Incorporation, 
directors must promptly disclose personal interests or other circumstances that might 
constitute conflicts of interest to the Chair of the Corporate Governance and Conflicts 
Committee, with copies to the Chair of the Board of Directors (the “Board”) and the General 
Counsel of Global. The Chair of the Corporate Governance and Conflicts Committee shall 
review the circumstances and arrange for resolution in a manner best suited to the 
interests of Global with a reasonable view to the director’s needs. Appropriate action may 
include recusal of the director from votes or meetings or portions thereof, the 
establishment of restriction on the information that will be provided to such director or 
such other action as is deemed necessary. A director may proceed with a transaction that 
is, or may be, a conflict of interest only after receiving approval from the Board.  The Board 
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should be sensitive to the appearance of conflicts of interest when promoting charities 
among other directors. 

 No director shall disclose any confidential information of the Company to any third 
party (including any affiliate or associate of such director, in accordance with the Exchange 
Act) without the specific authorization of the Board by a resolution of a majority of the 
entire Board. Any noncompliance of this requirement by any director will be determined 
by a resolution of a majority of the entire Board. In the event of noncompliance, 
appropriate consequences shall also be determined by a resolution of a majority of the 
entire Board, which may include, without limitation, one or more of the following: (1) 
termination of memberships on Board committees, (2) forfeiture of all or a portion of 
compensation; and/or (3) if there has been a prior judgment on the merits by a court of 
competent jurisdiction that such director’s breach of this confidentiality obligation 
constituted a breach of the director’s duty of loyalty to the Company, application by the 
Company to the Delaware Chancery Court for removal of the director. 

 


