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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box: o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities act registration statement number of the earlier effective registration statement for the same
offering. o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following

box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. 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.

(Check one):

Large accelerated

filer 0 Accelerated filer 0
Non-accelerated Smaller reporting
filer (Do not check if a smaller reporting company) company 0

CALCULATION OF REGISTRATION FEE

Title of Each Class of Proposed Maximum Aggregate Amount of
Securities to be Registered Offering Price()(2 Registration Fee®®
Class A Common Stock, $0.01 par
value per share $ 600,000,000 $ 69,720

Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(0) of the Securities Act of
1933, as amended.

Includes the offering price of any additional shares of Class A Common Stock that the underwriters have the
option to purchase.

)]
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The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until this Registration Statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to Completion, Dated May 8, 2015

$500,000,000

TerraForm Power, Inc.
Class A Common Stock
We are selling shares of our Class A common stock.

Our Class A common stock trades on the NASDAQ Global Select Market under the symbol TERP. The last reported
trading price of shares of our Class A common stock on May 7, 2015 was $39.59.

We are an emerging growth company as the term is used in the Jumpstart Our Business Startups Act of 2012
and, as such, have elected to comply with certain reduced public company reporting requirements.

See Risk Factors beginning on page 9 to read about factors you should consider before buying shares of our
Class A common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offense.

Per
Share Total
Price to the public $ $
Underwriting discount $ $
Proceeds, before expenses, to us $ $

The underwriters have the option to purchase up to an additional shares from TerraForm Power, Inc. at the price to
the public less the underwriting discount for a period of 30 days after the date of this prospectus.

The underwriters expect to deliver the shares against payment in New York, New York on , 2015.
Morgan Stanley J.P. Morgan Barclays
Prospectus Dated , 2015.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE 43
We have not and the underwriters have not authorized anyone to provide you with any information other than
that contained in this prospectus or in any free writing prospectus prepared by or on behalf of us or to which
we have referred you. We are offering to sell, and seeking offers to buy, shares of our Class A common stock
only in jurisdictions where such offers and sales are permitted. The information in this prospectus or any free
writing prospectus is accurate only as of its date, regardless of its time of delivery or the time of any sale of
shares of our Class A common stock. Our business, financial condition, results of operations and prospects may
have changed since that date.
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Unless the context provides otherwise, references herein to SunEdison and Sponsor refer to SunEdison, Inc. together
with, where applicable, its consolidated subsidiaries and we, our, us, ourcompany, the Company and TerraFor
Power refer to TerraForm Power, Inc., together with, where applicable, its consolidated subsidiaries.
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We own or have rights to various trademarks, service marks and trade names that we use in connection with the
operation of our business. This prospectus may also contain trademarks, service marks and trade names of SunEdison,
Inc. and third parties, which are the property of their respective owners. Our use or display of third parties' trademarks,
service marks, trade names or products in this prospectus is not intended to, and should not be read to, imply a
relationship with or endorsement or sponsorship of us. Solely for convenience, the trademarks, service marks and
trade names referred to in this prospectus may appear without the ®, TM or SM symbols, but such references are not
intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or the
right of the applicable licensor to these trademarks, service marks and trade names.

Industry and Market Data

This prospectus includes or incorporates by reference industry data and forecasts that we obtained from industry
publications and surveys, public filings and internal company sources. Industry publications and surveys and forecasts
generally state that the information contained therein has been obtained from sources believed to be reliable, but there
can be no assurance as to the accuracy or completeness of the included information. Statements as to our market
position and market estimates are based on independent industry publications, government publications, third party
forecasts, management's estimates and assumptions about our markets and our internal research. While we are not
aware of any misstatements regarding the market, industry or similar data presented herein, such data involve risks
and uncertainties and are subject to change based on various factors, including those discussed under the headings

Risk Factors and Cautionary Statement Concerning Forward-Looking Statements in this prospectus and our public
filings with the Securities and Exchange Commission, or the SEC.

As used in this prospectus, all references to watts (e.g., Megawatts, Gigawatts, MW, GW, etc.) refer to measurements
of direct current, or DC, with respect to solar generation assets, and measurements of alternating current, or AC, with
respect to wind generation assets.

Unless otherwise specified, the Canadian dollar/U.S. dollar rate of exchange used in this prospectus is CAD 1.2191 =
$1.00, which is the exchange rate released by the United States Federal Reserve Board for Canadian dollars on May 1,
2015.

ii
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The following summary highlights information contained elsewhere in this prospectus. It does not contain all the
information you need to consider in making your investment decision. Before making an investment decision, you
should read this entire prospectus carefully, and the documents incorporated by reference herein, and should
consider, among other things, the matters set forth under Risk Factors, and in our and our predecessor's financial
statements and related notes thereto.

About TerraForm Power, Inc.

We are a dividend growth-oriented company formed to own and operate contracted clean power generation assets
acquired from SunEdison, Inc. and, where applicable, its consolidated subsidiaries, or SunEdison, and third parties.
Our business objective is to acquire assets with high-quality contracted cash flows, primarily solar and wind
generation assets serving utility, commercial and residential customers. Over time, we intend to acquire other clean
power generation assets, including natural gas and hydro-electricity facilities, as well as hybrid energy solutions that
enable us to provide contracted power on a 24/7 basis. We believe the renewable power generation segment is
growing more rapidly than other power generation segments due in part to the emergence in various energy markets of

grid parity, which is the point at which renewable energy sources can generate electricity at a cost equal to or lower
than prevailing electricity prices. We expect retail electricity prices to continue to rise due to the increasing cost of
producing electricity from fossil fuels caused by required investments in generation facilities and transmission and
distribution infrastructure and increasing regulatory costs, among other factors. Our current portfolio consists of solar
and wind projects located in the United States, Canada, the United Kingdom, and Chile with an aggregate nameplate
capacity of 1,703.0 MW as of May 1, 2015.

We were formed on January 15, 2014 as a wholly owned indirect subsidiary of SunEdison. TerraForm Power, Inc. is
the managing member of TerraForm Power, LLC, or Terra LLC, and operates, controls and consolidates the business
affairs of Terra LLC.

Recent Developments
Acquisition Transactions
Acquisition of U.K. Call Right Projects

During March and April 2015, in a series of transactions with subsidiaries of our Sponsor, we acquired twelve
renewable energy facilities and added a platform expansion in England and Wales with a combined nameplate
capacity of 176 MW. The consideration payable for the acquired facilities was $91.7 million of cash and $205.5
million in assumed debt. The Crundale extension was acquired upon exercise of our option to acquire a 5.9 MW
expansion under the terms of the amended engineering, procurement and construction contract relating to this facility.
The remaining acquired facilities were call right projects pursuant to the project support agreement entered into with
our Sponsor in connection with our initial public offering, or the Support Agreement.

Additions to DG 2014 Portfolio I and DG 2015 Portfolio 2 through May 1, 2015

During the three months ended March 31, 2015, we acquired two additional renewable energy facilities within the DG
2014 Portfolio 1 and the DG 2015 Portfolio 2, with a total nameplate capacity of 6.2 MW and 8.8 MW, respectively.
The consideration payable for these acquisitions will be approximately $26.7 million of cash, of which we had paid
$18.0 million as of March 31, 2015, and $1.9 million of assumed debt. We will pay the remaining consideration
payable for these acquisitions during the second quarter of 2015.
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On April 28, 2015, we acquired an additional solar energy facility within the DG 2015 Portfolio 2, with a nameplate
capacity of 3.2 MW. The consideration payable for the acquisition will be approximately $6.2 million of cash, of
which we have paid $2.3 million to date, with the remaining consideration scheduled to be paid during the second
quarter of 2015. The additional facilities acquired within the DG 2014 Portfolio 1 and DG 2015 Portfolio 2 were call
right projects pursuant to the Support Agreement with our Sponsor.

KWP Buyout
On March 31, 2015, we completed the buyout of approximately 92% of one of the partners’ tax equity ownership
interest in our Kaheawa Wind Power facility, which we refer to as the KWP Buyout. The consideration paid for the

ownership interest was $54.7 million of cash.

1
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Invenergy Acquisition

On March 31, 2015, we entered into a sale and purchase agreement to acquire two utility scale, ground mounted PV
solar facilities from Invenergy Solar LLC, which we refer to as the Invenergy Acquisition. The facilities are located in
Ontario, Canada and have a total nameplate capacity of 25 MW. The facilities are contracted under long-term power
purchase agreements and energy hedge contracts, or PPAs, with an investment grade utility with a credit rating of
Aa2, and the PPAs have a weighted average remaining life of 18 years. The transaction is expected to close in the
second quarter of 2015, subject to regulatory approvals and customary closing conditions.

Moose Power Acquisition

On March 31, 2015, we entered into a sale and purchase agreement to acquire 13 solar rooftop and one ground mount
facilities from Moose Power Inc., which we refer to as the Moose Power Acquisition and, together with the Invenergy
Acquisition, the Canadian Acquisitions. The facilities are located in Ontario, Canada and have a total nameplate
capacity of 5.6 MW. The facilities are contracted under long-term PPAs with investment grade utilities with an

average credit rating of Aa2, and the PPAs have a weighted average remaining life of approximately 19 years. We

have completed the acquisition of three of the facilities, representing total nameplate capacity of 1.8 MW. We expect

to complete the acquisition of seven of the projects by the end of the second quarter of 2015 and the final four projects
in the fourth quarter of 2015, representing total nameplate capacity of 2.0 MW and 1.8 MW, respectively.

We anticipate that the aggregate consideration payable by us for the Canadian Acquisitions will be approximately
CAD 164.1 million, including CAD 69.7 million of project level debt repayment.

Atlantic Power Acquisition

On March 31, 2015, we signed a definitive agreement to acquire 521.0 MW of operating wind power assets located in
Idaho and Oklahoma from Atlantic Power Corporation, for total cash consideration of $350.0 million, which we refer
to as the Atlantic Power Acquisition. The assets to be acquired are contracted under long term PPAs with investment
grade utilities with a weighted-average credit rating of A3 and a weighted-average remaining life of 18 years. We are
pursuing funding for the Atlantic Power Acquisition through a drop down warehouse facility in partnership with third
party equity investors and our Sponsor. The assets would initially be acquired by the warehouse and we would be
offered call rights to acquire the assets in the future. We expect the Atlantic Power Acquisition to close during the
second quarter of 2015.

Additional Revolving Credit Commitments

On May 1, 2015, TerraForm Power Operating, LLC and certain of our other subsidiaries entered into a joinder
agreement, pursuant to which we obtained an aggregate of $100.0 million in new revolving commitments from
JPMorgan Chase Bank, N.A. and Santander Bank, N.A., or the New Revolving Commitments, under and pursuant to
our existing revolving credit facility entered into as of January 28, 2015, or the Revolver. The Revolver, after giving
effect to the New Revolving Commitments, consists of a revolving credit facility in an aggregate amount of at least
$650.0 million (available for revolving loans and letters of credit). The Revolving Credit Facility permits us to further
increase commitments to up to $725.0 million in the aggregate.

Corporate Information
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Our principal executive offices are located at 7550 Wisconsin Avenue, 9th, Floor, Bethesda, Maryland 20814. Our
telephone number is (240) 762-7700. Our internet site is www.terraform.com. Information contained on our internet
site is not incorporated by reference into the prospectus and does not constitute part of this prospectus.

JOBS Act
As a company with less than $1.0 billion in revenue during our last fiscal year, we currently qualify as an emerging
growth company, as defined in the Jumpstart Our Business Startups Act, or the JOBS Act. Section 107 of the JOBS

Act provides that an emerging growth company can take advantage of the extended

2
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transition period provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting
standards. Thus, an emerging growth company can delay the adoption of certain accounting standards until those
standards would otherwise apply to private companies.

An emerging growth company may also take advantage of reduced reporting requirements that are otherwise
applicable to public companies. These provisions include, but are not limited to:

not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley
Act of 2002, as amended, or the Sarbanes-Oxley Act;

reduced disclosure obligations regarding executive compensation in our periodic reports, proxy statements
and registration statements; and

exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and
stockholder approval of any golden parachute payments not previously approved.

We may take advantage of these provisions until the last day of our fiscal year following the fifth anniversary of the
date of the first sale of our common equity securities pursuant to an effective registration statement under the
Securities Act, which such fifth anniversary will occur in 2019. However, if certain events occur prior to the end of
such five-year period, including if we become a large accelerated filer, our annual gross revenues exceed $1.0 billion
or we issue more than $1.0 billion of non-convertible debt in any three-year period, we will cease to be an emerging
growth company prior to the end of such five-year period.

We have elected to take advantage of certain of the reduced disclosure obligations regarding financial statements and
executive compensation in this prospectus and may elect to take advantage of other reduced burdens in future filings.
As a result, the information that we provide to our stockholders may be different than you might receive from other
public reporting companies in which you hold equity interests.

In addition, Section 107(b) of the JOBS Act also provides that an emerging growth company can take advantage of
the extended transition period provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised
accounting standards. In other words, an emerging growth company can delay the adoption of certain accounting
standards until those standards would otherwise apply to private companies. We are choosing to optin to such
extended transition period election under Section 107(b). Therefore we are electing to delay adoption of new or
revised accounting standards, and as a result, we may choose to not comply with new or revised accounting standards
on the relevant dates on which adoption of such standards is required for non-emerging growth companies. As a result
of such election, our financial statements may not be comparable to the financial statements of other public
companies.

3
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Shares of Class A common stock offered by us

shares of our Class A common stock.
Option to purchase additional shares of our Class A common stock
We have granted the underwriters an option to purchase up to an additional shares of our Class A common
stock, at the price to the public, less the underwriting discounts and commissions, within 30 days of the date of this
prospectus.
Shares of Class A common stock outstanding after this offering

shares of our Class A common stock (or shares, if the underwriters exercise in full their option to

purchase additional shares of Class A common stock).

Shares of Class B common stock outstanding after this offering

62,726,654 shares of our Class B common stock (or shares of our Class B common stock if the underwriters
exercise in full their option to purchase additional shares of Class A common stock), all of which will be beneficially
owned by our Sponsor.

Class A units and Class B units of Terra LLC outstanding after this offering..

Class A units (or Class A units if the underwriters exercise in full their option to purchase additional
shares of Class A common stock) and 62,726,654 Class B units of Terra LLC (or Class B units if the
underwriters exercise in full their option to purchase additional shares of Class A common stock).

Shares of Class B1 common stock and Class B1 units outstanding after this offering

5,490,000 shares of our Class B1 common stock and 5,490,000 Class B1 units of Terra LLC.

Use of proceeds

Assuming no exercise of the underwriters' option to purchase additional shares of Class A common stock, we expect
to receive approximately $ million of net proceeds from the sale of the Class A common stock offered hereby, after
deducting underwriting discounts and commissions but before offering expenses.

4
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The following table illustrates the estimated sources and uses of funds from this offering:

Sources of Funds Uses of Funds

Class A

common

stock

offered  $500.0 Canadian $134.6
hereby  million Acquisitions million

Paydown of
amounts

outstanding

on our

Revolver

associated

with the

KPW

Buyout and

first quarter

2015

acquisitions

from our $163.3
Sponsor million()

General

corporate

purposes,

which may

include the

funding of

future

acquisitions

and/or debt  $202.1
repayment  million

$500.0 $500.0
Total million Total million

(1 The total amount outstanding on our Revolver as of May 8, 2015 was
$235.0 million.
See Recent Developments—Acquisition Transactions.

If the underwriters exercise in full their option to purchase additional shares of Class A common stock, we estimate
that we will receive additional net proceeds of approximately $ million, after deducting underwriting discounts and
commissions, all of which will be used to purchase Class B units from our Sponsor at a price per unit equal to the per
share price to the public (less the underwriting discount) set forth on the cover of this prospectus.

Voting rights and stock lock up

Each share of our Class A common stock and Class B1 common stock entitles its holder to one vote on all matters to
be voted on by stockholders generally.

12
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All of our Class B common stock is held by our Sponsor or its controlled affiliates. Each share of our Class B
common stock entitles our Sponsor to 10 votes on matters presented to our stockholders generally. Our Sponsor, as
the holder of our Class B common stock, retains control over a majority of the vote on all matters submitted to a vote
of stockholders for the foreseeable future. Additionally, Terra LLC's amended and restated operating agreement
provides that our Sponsor (and its controlled affiliates) must continue to own a number of Class B units equal to 25%
of the number of Class B units held by the Sponsor upon the initial public offering or PO, until the earlier of: (i) July
23, 2017 (three years from the completion of our IPO) or (ii) the date Terra LLC has made cash distributions in excess
of the Third Target Distribution (as defined herein) for four quarters (which need not be consecutive). Any Class B
units of Terra LLC transferred by our Sponsor (other than to its controlled affiliates) will be automatically exchanged
(along with a corresponding number of shares of Class B common stock) into shares of our Class A common stock in
connection with such transfer.

5
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Holders of our Class A common stock, Class B common stock and Class B1 common stock will vote together as a
single class on all matters presented to stockholders for their vote or approval, except as otherwise required by law.

Economic interest

Immediately following this offering, subject to the right of holders of Incentive Distribution Rights, or IDRs, to
receive a portion of distributions after certain thresholds are met, holders of our Class A common stock will own in
the aggregate a % economic interest in our business through our ownership of Class A units of Terra LLC, our
Sponsor will own a % economic interest in our business through its ownership of Class B units of Terra LLC and
Riverstone Holdings LLC, or Riverstone, willowna % economic interest in our business through its ownership of
Class B1 units of Terra LLC (or a % economic interest, a % economic interest and a % economic interest,
respectively, if the underwriters exercise in full their option to purchase additional shares of our Class A common
stock).

Exchange and registration rights

Each Class B unit and each Class B1 unit of Terra LLC, together with a corresponding number of shares of Class B
common stock or Class B1 common stock, as applicable, is exchangeable for a share of our Class A common stock at
any time, subject to equitable adjustments for stock splits, stock dividends and reclassifications, in accordance with
the terms of the exchange agreements we entered into with our Sponsor and Riverstone. Our Sponsor or Riverstone
(or any other permitted holder) may exchange its Class B units or Class B1 units in Terra LLC, together with a
corresponding number of shares of Class B common stock or shares of Class B1 common stock, as applicable, for
shares of our Class A common stock on a one-for-one basis, subject to equitable adjustments for stock splits, stock
dividends and reclassifications, in accordance with the terms of the exchange agreements. When a holder exchanges a
Class B unit or Class B1 unit of Terra LLC for a share of our Class A common stock, (i) such holder will surrender
such Class B unit or Class B1 unit, as applicable, and a corresponding share of our Class B common stock or Class B1
common stock, as applicable, to Terra LLC, (ii) we will issue and contribute a share of Class A common stock to
Terra LLC for delivery of such share by Terra LLC to the exchanging holder, (iii) Terra LLC will issue a Class A unit
to us, (iv) Terra LLC will cancel the Class B unit or Class B1 unit, as applicable, and we will cancel the corresponding
share of our Class B common stock or Class B1 common stock, as applicable, and (v) Terra LLC will deliver the share
of Class A common stock it receives to the exchanging holder.

Pursuant to registration rights agreements that we entered into with our Sponsor and Riverstone, we agreed to file
registration statements for the sale of the shares of our Class A common stock that are issuable upon exchange of
Class B units or Class B1 units of Terra LLC upon request and cause that registration statement to be declared
effective by the SEC as soon as practicable thereafter. We have filed, and the SEC has declared effective, a
registration statement for the shares of our Class A common stock held by Riverstone.

6
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In addition, pursuant to the registration rights agreement we entered into in connection with our November 26, 2014
private placement of 11,666,667 shares of our Class A common stock, or the Acquisition Private Placement, we have
filed, and the SEC has declared effective, a registration statement for the sale of the shares of our Class A common
stock that were sold thereby.

Cash dividends:

Class A common stock

Our ability to pay the regular quarterly dividend is subject to various restrictions and other factors described in more
detail under the caption Cash Dividend Policy. We expect to pay a quarterly dividend on or about the 75th day
following the expiration of each fiscal quarter to holders of our Class A common stock of record on or about the 60th
day following the last day of such fiscal quarter. On May 7, 2015, we declared a quarterly dividend of $0.325 per
share on our outstanding Class A common stock that will be paid on June 15, 2015 to holders of record on June 1,
2015.

We believe, based on our financial forecast and related assumptions and our acquisition strategy, that we will generate
sufficient cash available for distribution to support our Minimum Quarterly Distribution of $0.2257 per share of Class
A common stock ($0.9028 per share on an annualized basis). However, we do not have a legal obligation to declare or
pay dividends at such initial quarterly dividend level or at all.

Class B common stock

Holders of our Class B common stock do not have any right to receive cash dividends. However, holders of our Class
B common stock also hold Class B units issued by Terra LLC. As a result of holding the Class B units, subject to
certain limitations during the Subordination Period and the Distribution Forbearance Period, our Sponsor is entitled to
share in distributions from Terra LLC to its unit holders (including distributions to us as the holder of the Class A
units of Terra LLC).

Class B1 common stock

Holders of our Class B1 common stock do not have any right to receive cash dividends. See Description of Capital
Stock— Class B1 Common Stock—Dividend and Liquidation Rights. However, holders of our Class B1 common stock
also hold Class B1 units issued by Terra LLC. As a result of holding Class B1 units, such holders are entitled to share
in distributions from Terra LLC to its unit holders (including distributions to us as the holder of the Class A units of
Terra LLC) pro rata based on the number of units held.

U.S. Federal income tax consequences to non-U.S. holders

For a discussion of the federal income tax consequences that may be relevant to prospective investors who are
non-U.S. holders, please read United States Federal Income Tax Consequences to Non-U.S. Holders.

FERC-related purchase restrictions

Except to the extent authorized by FERC pursuant to Section 203 of the Federal Power Act, or the FPA, a purchaser of
Class A common stock in this offering will not be permitted to acquire (i) an amount of our Class A common stock
that, after giving effect to such acquisition, would allow such purchaser together with its affiliates (as understood for
purposes of FPA Section 203)

7
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to exercise 10% or more of the total voting power of the outstanding shares of our Class A common stock, Class B
common stock and Class B1 common stock in the aggregate, or (ii) an amount of our Class A common stock as
otherwise determined by our board of directors sufficient to allow such purchaser together with its affiliates to
exercise control over our company.

Stock exchange listing

Our Class A common stock is listed on the NASDAQ Global Select Market under the symbol TERP.

Controlled company exemption

We are considered a controlled company for the purposes of the NASDAQ Global Select Market listing requirements.
As a controlled company, we are not required to establish a compensation or nominating committee under the listing
rules of the NASDAQ Global Select Market.

Certain Assumptions

The number of shares of our common stock and the number of units of Terra LLC to be outstanding after this offering,
the combined voting power that identified stockholders will hold after this offering and the economic interest in our
business that identified stockholders will hold after this offering are based on shares of our Class A common stock
(including shares offered by us in this offering), 62,726,654 shares of our Class B common stock, 5,490,000
shares of our Class B1 common stock, Class A units of Terra LLC, 62,726,654 Class B units of Terra LLC and
5,490,000 Class B1 units of Terra LLC outstanding as of May 6, 2015 and excludes (i) shares of our Class A
common stock which may be issued upon the exercise of the underwriters' option to purchase additional shares of our
Class A common stock; and (ii) 3,710,047 shares of our Class A common stock reserved for future issuance under our
2014 Incentive Plan.

Except as otherwise indicated, all information in this prospectus assumes that the underwriters do not exercise their
option to purchase additional Class A common stock.

8
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RISK FACTORS

An investment in our Class A common stock involves a high degree of risk. You should carefully consider the risks
described below, together with the financial and other information contained in this prospectus and the documents
incorporated by reference herein, before you decide to purchase shares of our Class A common stock. You should also
consider the matters discussed under Risk Factors in our Annual Report on Form 10-K, filed with the SEC on
March 13, 2015, and in our Quarterly Report on Form 10-Q, filed with the SEC on May 7, 2015, both incorporated by
reference herein. If any of the following risks actually occurs, our business, financial condition, results of operations,
cash flow and prospects could be materially and adversely affected. As a result, the trading price of our Class A
common stock could decline and you could lose all or part of your investment in our Class A common stock.

Risks Inherent in an Investment in TerraForm Power, Inc.

We may not be able to continue paying comparable or growing cash dividends to holders of our Class A common
stock in the future.

The amount of our cash available for distribution principally depends upon the amount of cash we generate from our
operations, which will fluctuate from quarter to quarter based on, among other things:

our ability to integrate the projects we acquire from third parties or otherwise and realize the anticipated
benefits from such acquisitions;
counterparties' to our offtake agreements willingness and ability to fulfill their obligations under such
agreements;
»  price fluctuations, termination provisions and buyout provisions related to our offtake agreements;
* our ability to enter into contracts to sell power on acceptable terms as our offtake agreements expire;
e delays or unexpected costs during the completion of construction of certain projects we intend to acquire;
*  our ability to successfully identify, evaluate and consummate acquisitions;
governments regulation, including compliance with regulatory and permit requirements and changes in
market rules, rates, tariffs and environmental laws;
operating and financial restrictions placed on us and our subsidiaries related to agreements governing our
* indebtedness and other agreements of certain of our subsidiaries and project-level subsidiaries generally and
in our Revolver;
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;
*  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, maintenances or repairs, interconnection problems or other developments, environmental incidents,
or electric transmission constraints and the possibility that we may not have adequate insurance to cover
losses as a result of such hazards;
*  our ability to expand into new business segments or new geographies; and
our ability to operate our businesses efficiently, manage capital expenditures and costs tightly, manage risks
* related to international operations and generate earnings and cash flow from our asset-based businesses in
relation to our debt and other obligations.
As a result of all these factors, we cannot guarantee that we will have sufficient cash generated from operations to pay
a specific level of cash dividends to holders of our Class A common stock. Furthermore, holders of our Class A
common stock should be aware that the amount of cash available for distribution depends primarily on our cash flow,
and is not solely a function of profitability, which is affected by non-cash items. We may incur other expenses or
liabilities during a period that could significantly reduce or eliminate our cash
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available for distribution and, in turn, impair our ability to pay dividends to holders of our Class A common stock
during the period. Because we are a holding company, our ability to pay dividends on our Class A common stock is
limited by restrictions on the ability of our subsidiaries to pay dividends or make other distributions to us, including
restrictions under the terms of the agreements governing project-level financing. Our project-level financing
agreements prohibit distributions to us unless certain specific conditions are met, including the satisfaction of financial
ratios. Our revolving credit facility also restricts our ability to declare and pay dividends if an event of default has
occurred and is continuing or if the payment of the dividend would result in an event of default.

To the extent we issue additional equity securities in connection with any acquisitions or growth capital expenditures,
the payment of dividends on these additional equity securities may increase the risk that we will be unable to maintain
or increase our per share dividend. There are no limitations in our amended and restated certificate of incorporation
(other than a specified number of authorized shares) on our ability to issue equity securities, including securities
ranking senior to our common stock. The incurrence of bank borrowings or other debt by TerraForm Power
Operating, LLC, or Terra Operating, LLC, or by our project-level subsidiaries to finance our growth strategy will
result in increased interest expense and the imposition of additional or more restrictive covenants which, in turn, may
impact the cash distributions we distribute to holders of our Class A common stock.

Terra LLC's cash available for distribution will likely fluctuate from quarter to quarter, in some cases significantly,
due to seasonality. As result, we may cause Terra LLC to reduce the amount of cash it distributes to its members in a
particular quarter to establish reserves to fund distributions to its members in future periods for which the cash
distributions we would normally receive from Terra LLC would otherwise be insufficient to fund our quarterly
dividend. If we fail to cause Terra LLC to establish sufficient reserves, we may not be able to maintain our quarterly
dividend with respect to a quarter adversely affected by seasonality.

Finally, dividends to holders of our Class A common stock will be paid at the discretion of our board of directors. Our
board of directors may decrease the level of or entirely discontinue payment of dividends.

We are a holding company and our only material asset is our interest in Terra LLC, and we are accordingly
dependent upon distributions from Terra LLC and its subsidiaries to pay dividends and taxes and other expenses.

TerraForm Power is a holding company and has no material assets other than its ownership of membership interests in
Terra LLC, a holding company that will have no material assets other than its interest in Terra Operating LLC, whose
sole material assets are the solar generation facilities and wind power plants that comprise our portfolio and the
projects that we subsequently acquire. TerraForm Power, Terra LLC and Terra Operating LLC have no independent
means of generating revenue. We intend to cause Terra Operating LLC's subsidiaries to make distributions to Terra
Operating LLC and, in turn, make distributions to Terra LLC, and, Terra LLC, in turn, to make distributions to
TerraForm Power in an amount sufficient to cover all applicable taxes payable and dividends, if any, declared by us.
To the extent that we need funds to pay a quarterly cash dividend to holders of our Class A common stock or
otherwise, and Terra Operating LLC or Terra LLC is restricted from making such distributions under applicable law
or regulation or is otherwise unable to provide such funds (including as a result of Terra Operating LLC's operating
subsidiaries being unable to make distributions), it could materially adversely affect our liquidity and financial
condition and limit our ability to pay dividends to holders of our Class A common stock.

Market interest rates may have an effect on the value of our Class A common stock.
One of the factors that influences the price of shares of our Class A common stock will be the effective dividend yield
of such shares (i.e., the yield as a percentage of the then market price of our shares) relative to market interest rates.

An increase in market interest rates, which are currently at low levels relative to historical rates, may lead prospective
purchasers of shares of our Class A common stock to expect a higher dividend yield. If market interest rates increase
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and we are unable to increase our dividend in response, including due to an increase in borrowing costs, insufficient
cash available for distribution or otherwise, investors may seek alternative investments with higher yield, which would
result in selling pressure on, and a decrease in the market price of, our Class A common stock. As a result, the price of
our Class A common stock may decrease as market interest rates increase.
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If we are deemed to be an investment company, we may be required to institute burdensome compliance
requirements and our activities may be restricted, which may make it difficult for us to complete strategic
acquisitions or effect combinations.

If we are deemed to be an investment company under the Investment Company Act of 1940, or the Investment
Company Act, our business would be subject to applicable restrictions under the Investment Company Act, which
could make it impractical for us to continue our business as contemplated.

We believe our company is not an investment company under Section 3(b)(1) of the Investment Company Act
because we are primarily engaged in a non-investment company business, and we intend to conduct our operations so
that we will not be deemed an investment company. However, if we were to be deemed an investment company,
restrictions imposed by the Investment Company Act, including limitations on our capital structure and our ability to
transact with affiliates, could make it impractical for us to continue our business as contemplated.

The market price and marketability of our shares may from time to time be significantly affected by numerous
factors beyond our control, which may adversely affect our ability to raise capital through future equity financings.

The market price of our shares may fluctuate significantly. Many factors that are beyond our control may significantly
affect the market price and marketability of our shares and may adversely affect our ability to raise capital through
equity financings. These factors include, but are not limited to, the following:

*  price and volume fluctuations in the stock markets generally;
significant volatility in the market price and trading volume of securities of registered investment companies,
*  business development companies or companies in our sectors, which may not be related to the operating
performance of these companies;
* changes in our earnings or variations in operating results;
* changes in regulatory policies or tax law;
*  operating performance of companies comparable to us; and
* loss of funding sources.
We are a controlled company, controlled by our Sponsor, whose interest in our business may be different from ours
or yours.

Each share of our Class B common stock entitles SunEdison or its controlled affiliates to 10 votes on matters
presented to our stockholders generally. SunEdison owns all of our Class B common stock. Therefore, SunEdison will
control a majority of the vote on all matters submitted to a vote of the stockholders, including the election of our
directors, for the foreseeable future even if its ownership of our Class B common stock represents less than 50% of the
outstanding Class A common stock, Class B common stock and Class B1 common stock on a combined basis. As a
result, we are and will likely continue to be considered a controlled company for the purposes of the NASDAQ Global
Select Market listing requirements. As a controlled company, we are permitted to opt out of the NASDAQ Global
Select Market listing requirements that require (i) a majority of the members of our board of directors to be
independent, (ii) that we establish a compensation committee and a nominating and governance committee, each
comprised entirely of independent directors, and (iii) an annual performance evaluation of the nominating and
governance and compensation committees. We rely on exceptions with respect to having a majority of independent
directors, establishing a compensation committee or nominating committee and annual performance evaluations of
such committees.

The NASDAQ Global Select Market listing requirements are intended to ensure that directors who meet the

independence standard are free of any conflicting interest that could influence their actions as directors. It is possible
that the interests of SunEdison may in some circumstances conflict with our interests and the interests of holders of
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our Class A common stock. Should SunEdison's interests differ from those of other stockholders, the other
stockholders may not have the same protections afforded to stockholders of companies that are subject to all of the
corporate governance rules for publicly-listed companies. Our status as a controlled company could make our Class A
common stock less attractive to some investors or otherwise harm our stock price.
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Provisions of our charter documents or Delaware or Federal law could delay or prevent an acquisition of us, even
if the acquisition would be beneficial to holders of our Class A common stock, and could make it more difficult to
change management.

Provisions of our amended and restated certificate of incorporation and bylaws may discourage, delay or prevent a
merger, acquisition or other change in control that holders of our Class A common stock may consider favorable,
including transactions in which such stockholders might otherwise receive a premium for their shares. This is because
these provisions may prevent or frustrate attempts by stockholders to replace or remove members of our management.
These provisions include:

a prohibition on stockholder action through written consent once SunEdison ceases to hold a majority of the
combined voting power of our common stock;

a requirement that special meetings of stockholders be called upon a resolution approved by a majority of our
directors then in office;

the right of SunEdison as the holder of our Class B common stock, to appoint up to two additional directors
to our board of directors;

* advance notice requirements for stockholder proposals and nominations; and

the authority of the board of directors to issue preferred stock with such terms as the board of directors may
determine.

Section 203 of the Delaware General Corporation Law, or the DGCL, prohibits a publicly held Delaware corporation
from engaging in a business combination with an interested stockholder (generally a person that together with its
affiliates owns or within the last three years has owned 15% of voting stock), for a period of three years after the date
of the transaction in which the person became an interested stockholder, unless the business combination is approved
in a prescribed manner. As a result of these provisions in our charter documents and Delaware law, the price investors
may be willing to pay in the future for shares of our Class A common stock may be limited.

Additionally, in order to ensure compliance with Section 203 of the FPA, our amended and restated certificate of

incorporation prohibits any person from acquiring, without prior FERC authorization or the written consent of our

board of directors, in purchases other than secondary market transactions (i) an amount of our Class A or Class B1

common stock that, after giving effect to such acquisition, would allow such purchaser together with its affiliates (as

understood for purposes of FPA Section 203) to exercise 10% or more of the total voting power of the outstanding

shares of our Class A, Class B and Class B1 common stock in the aggregate, or (ii) an amount of our Class A common

stock or Class B1 common stock as otherwise determined by our board of directors sufficient to allow such purchaser

together with its affiliates to exercise control over our company. Any acquisition of our Class A common stock or

Class B1 common stock in violation of this prohibition shall not be effective to transfer record, beneficial, legal or any

other ownership of such common stock, and the transferee shall not be entitled to any rights as a stockholder with

respect to such common stock (including, without limitation, the right to vote or to receive dividends with respect

thereto). Any acquisition of 10% or greater voting power or a change of control with respect to us or any of our solar

and wind generation project companies could require prior authorization from FERC under Section 203 the FPA.

Furthermore, a holding company (as defined in the Public Utility Holding Company Act of 2005, or PUHCA ) and its
affiliates (as defined in PUHCA) may be subject to restrictions on the acquisition of our Class A common stock or

Class B1 common stock in secondary market transactions to which other acquirors are not subject. A purchaser of our

securities which is a holding company or an affiliate or associate company of sucha holding company (as defined i

PUHCA) should seek their own legal counsel to determine whether a given purchase of our securities may require

prior FERC approval.

Investors may experience dilution of their ownership interest due to the future issuance of additional shares of our
Class A common stock.
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We are in a capital intensive business, and may not have sufficient funds to finance the growth of our business, future
acquisitions or to support our projected capital expenditures. As a result, we may require additional funds from further
equity or debt financings, including tax equity financing transactions or sales of preferred shares or convertible debt to

complete future acquisitions, expansions and capital expenditures and pay the general and administrative costs of our
business. In the future, we may issue our previously authorized and
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unissued securities, resulting in the dilution of the ownership interests of purchasers of our Class A common stock
offered hereby. Under our amended and restated certificate of incorporation, we are authorized to issue 850,000,000
shares of Class A common stock, 140,000,000 shares of Class B common stock, 260,000,000 shares of Class B1
common stock and 50,000,000 shares of preferred stock with preferences and rights as determined by our board of
directors. The potential issuance of additional shares of common stock or preferred stock or convertible debt may
create downward pressure on the trading price of our Class A common stock. We may also issue additional shares of
our Class A common stock or other securities that are convertible into or exercisable for our Class A common stock in
future public offerings or private placements for capital raising purposes or for other business purposes, potentially at
an offering price, conversion price or exercise price that is below the trading price of our Class A common stock.

If securities or industry analysts do not publish or cease publishing research or reports about us, our business or
our market, or if they change their recommendations regarding our Class A common stock adversely, the stock
price and trading volume of our Class A common stock could decline.

The trading market for our Class A common stock will be influenced by the research and reports that industry or
securities analysts may publish about us, our business, our market or our competitors. If any of the analysts who may
cover us change their recommendation regarding our Class A common stock adversely, or provide more favorable
relative recommendations about our competitors, the price of our Class A common stock would likely decline. If any
analyst who may cover us were to cease coverage of our company or fail to regularly publish reports on us, we could
lose visibility in the financial markets, which in turn could cause the stock price or trading volume of our Class A
common stock to decline.

Future sales of our common stock by SunEdison, Riverstone or the Private Placement Purchasers may cause the
price of our Class A common stock to fall.

The market price of our Class A common stock could decline as a result of sales of such shares (issuable to SunEdison
or Riverstone upon the exchange of some or all of its Class B units of Class B1 units of Terra LLC) by SunEdison or
other significant holders in the market, or the perception that these sales could occur.

The market price of our Class A common stock may also decline as a result of SunEdison disposing or transferring
some or all of our outstanding Class B common stock, which disposals or transfers would reduce SunEdison's
ownership interest in, and voting control over, us. These sales might also make it more difficult for us to sell equity
securities at a time and price that we deem appropriate. In addition, in connection with the First Wind acquisition,
SunEdison issued $336.5 million of exchangeable notes that, pursuant to their terms, may be exchanged for shares of
our Class A common stock that are issued in exchange for Class B units and Class B common stock currently held by
SunEdison.

SunEdison, certain of its affiliates, Riverstone and holders of the exchangeable notes have certain registration rights
and may assign such rights with respect to shares of our Class A common stock issued or issuable upon the exchange
of Class B units or Class B1 units of Terra LLC. The presence of additional shares of our Class A common stock
trading in the public market, including as a result of the exercise of registration rights, may have a material adverse
effect on the market price of our securities.

SunEdison has pledged the shares of Class B common stock that it owns to its lenders under its credit facility,
margin loan and exchangeable note. If the lenders foreclose on these shares, the market price of our shares of

Class A common stock could be materially adversely affected.

SunEdison has pledged approximately 25% of the shares of Class B common stock that it owns to its lenders as
security under its credit facility with Wells Fargo Bank, National Association, as administrative agent, Goldman Sachs
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Bank USA and Deutsche Bank Securities Inc., as joint lead arrangers and joint syndication agents, Goldman Sachs
Bank USA, Deutsche Bank Securities Inc., Wells Fargo Securities, LLC and Macquarie Capital (USA) Inc., as joint
bookrunners, and the lenders identified in the credit agreement. If SunEdison breaches certain covenants and
obligations in its credit facility, an event of default could result and the lenders could exercise their right to accelerate
all the debt under the credit facility and foreclose on the pledged shares (and a corresponding number of Class B
units). Any future sale of the shares of Class A common stock received upon foreclosure of the pledged securities after
the expiration of the lock-up periods could cause the market price of our Class A common stock to decline. In
addition, SunEdison has pledged approximately 75% of the shares of Class B common stock, and a corresponding
amount of the Class B Units of Terra LLC that it owns, as security
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for the margin loan agreement and exchangeable note it entered into in connection with the First Wind acquisition. If
there is an event of default on the margin loan agreement or the exchangeable note, it may result in the sale of a
significant number of shares of our Class A common stock, including during the 90-day lock-up period, which could
cause the market price of our Class A common stock to decline. In addition, because SunEdison owns a majority of
the combined voting power of our common stock, the occurrence of an event of default, foreclosure, and a subsequent
sale of all, or substantially all, of the shares of Class A common stock received upon foreclosure of any pledged
securities could result in a change of control, even when such change may not be in the best interest of our
stockholders. SunEdison, through its wholly-owned subsidiary, SunEdison Holdings Corporation, owns 62,726,654
Class B units of Terra LLC, which are exchangeable (together with shares of our Class B common stock) for shares of
our Class A common stock.

We incur increased costs as a result of being a publicly traded company.

As a public company, we incur additional legal, accounting and other expenses that have not been reflected in our
predecessor's historical financial statements. In addition, rules implemented by the SEC and the NASDAQ Global
Select Market have imposed various requirements on public companies, including establishment and maintenance of
effective disclosure and financial controls and changes in corporate governance practices. Our management and other
personnel need to devote a substantial amount of time to these compliance initiatives. These rules and regulations
result in our incurring legal and financial compliance costs and will make some activities more time-consuming and
costly.

Our legal, accounting and other expenses relating to being a publicly traded company will be paid for by our Sponsor
under the Management Services Agreement without a fee for 2014, and with the relevant service fees for 2015, 2016
and 2017 capped at $4.0 million, $7.0 million, and $9.0 million, respectively. The Management Services Agreement
does not have a fixed term, but may be terminated by us in certain circumstances, including upon the earlier to occur
of (i) the five-year anniversary of the date of the agreement and (ii) the end of any 12-month period ending on the last
day of a calendar quarter during which we generated cash available for distribution in excess of $350 million.
Following the termination of the Management Services Agreement we will be required to pay for these expenses
directly.

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 July 23, 2014, we had not operated as a public company and had not had to
independently comply with Section 404(a) of the Sarbanes-Oxley Act. We are required to meet these standards in the
course of preparing our financial statements as of and for the year ended December 31, 2015, and our management is
required to report on the effectiveness of our internal control over financial reporting for such year. 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 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 financial reporting are complex and require significant
documentation, testing and possible remediation.

Internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements in accordance with generally accepted accounting
principles. We are currently in the process of reviewing, documenting and testing our internal control over financial
reporting, but we are not currently in compliance with, and we cannot be certain when we will be able to implement
the requirements of Section 404(a). We may encounter problems or delays in implementing any changes necessary to
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make a favorable assessment of our internal control over financial reporting. In addition, we may encounter problems
or delays in completing the implementation of any requested improvements and receiving a favorable attestation in
connection with the attestation to be provided by our independent registered public accounting firm after we cease to
be an emerging growth company. If we cannot favorably assess the effectiveness of our internal control over financial
reporting, or if our independent registered public accounting firm is unable to provide an unqualified attestation report
on our internal controls after we cease to be an emerging growth company, investors could lose confidence in our
financial information and the price of our Class A common stock could decline.
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A material weakness is a deficiency, or combination of deficiencies, in internal control, such that there is a reasonable
possibility that a material misstatement of the entity's financial statements will not be prevented, or detected and
corrected on a timely basis. A significant deficiency is a deficiency, or combination of deficiencies, in internal control
that is less severe than a material weakness, yet important enough to merit attention by those charged with
governance. The existence of any material weakness or significant deficiency would require management to devote
significant time and incur significant expense to remediate any such material weaknesses or significant deficiencies
and management may not be able to remediate any such material weaknesses or significant deficiencies in a timely
manner. The existence of any material weakness in our internal control over financial reporting could also result in
errors in our financial statements that could require us to restate our financial statements, cause us to fail to meet our
reporting obligations and cause shareholders to lose confidence in our reported financial information, all of which
could materially and adversely affect our business and share price.

We are an emerging growth company and have elected in this prospectus, and may elect in future SEC filings, to
comply with reduced public company reporting requirements, which could make our Class A common stock less
attractive to investors.

We are an emerging growth company, as defined by the JOBS Act. For as long as we continue to be an emerging
growth company, we may choose to take advantage of exemptions from various public company reporting
requirements. These exemptions include, but are not limited to, (i) not being required to comply with the auditor
attestation requirements of Section 404 of the Sarbanes-Oxley Act, (ii) reduced disclosure obligations regarding
executive compensation in our periodic reports, proxy statements and registration statements, and (iii) exemptions
from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of
any golden parachute payments not previously approved. In this prospectus, we have elected to take advantage of
certain of the reduced disclosure obligations regarding financial statements and executive compensation. In addition,
Section 107(b) of the JOBS Act also provides that an emerging growth company can take advantage of the extended
transition period provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting
standards. In other words, an emerging growth company can delay the adoption of certain accounting standards until
those standards would otherwise apply to private companies. We are choosing to optin to such extended transition
period election under Section 107(b). Therefore we are electing to delay adoption of new or revised accounting
standards, and as a result, we may choose to not comply with new or revised accounting standards on the relevant
dates on which adoption of such standards is required for non-emerging growth companies. As a result of such
election, our financial statements may not be comparable to the financial statements of other public companies.

We could be an emerging growth company for up to five years after the first sale of our common equity securities
pursuant to an effective registration statement under the Securities Act, which such fifth anniversary will occur in
2019. However, if certain events occur prior to the end of such five-year period, including if we become a large
accelerated filer, our annual gross revenues exceed $1.0 billion or we issue more than $1.0 billion of non-convertible
debt in any three-year period, we would cease to be an emerging growth company prior to the end of such five-year
period. We have taken advantage of certain of the reduced disclosure obligations regarding executive compensation in
this prospectus and may elect to take advantage of other reduced burdens in future filings. As a result, the information
that we provide to holders of our Class A common stock may be different than you might receive from other public
reporting companies in which you hold equity interests. We cannot predict if investors will find our Class A common
stock less attractive as a result of our reliance on these exemptions. If some investors find our Class A common stock
less attractive as a result of any choice we make to reduce disclosure, there may be a less active trading market for our
Class A common stock and the price for our Class A common stock may be more volatile.

Under the JOBS Act, emerging growth companies can delay adopting new or revised accounting standards until such

time as those standards apply to private companies. To date, we have elected to avail ourselves of this extended
transition period for complying with new or revised accounting standards. However, we no longer meet the
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requirements and are subject to the same new or revised accounting standards as other public companies that are not
emerging growth companies.
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Risks Related to Taxation

In addition to reading the following risk factors, if you are a non-U.S. investor, please read United States Federal
Income Tax Consequences to Non-U.S. Holders for a more complete discussion of the expected material United
States federal income tax consequences of owning and disposing of shares of our Class A common stock.

Tax provisions and policies supporting renewable energy could change at any time, and such changes may result
in a material increase in our estimated future income tax liability.

Renewable generation assets currently benefit from various federal, state and local tax incentives, including
investment tax credits, or ITCs, production tax credits or PTCs, and a modified accelerated cost-recovery system of
depreciation. The Code currently provides an ITC of 30% of the cost-basis of an eligible facility, including certain
solar energy facilities placed in service prior to the end of 2016, which percentage is currently scheduled to be reduced
to 10% for solar energy systems placed in service after December 31, 2016. The U.S. Congress could reduce, replace
or eliminate the ITC. PTCs, or ITCs in lieu of PTCs, for wind generation assets apply only to projects the construction
of which began prior to the end of 2014 and, the U.S. Congress could fail to extend the termination of, renew or
replace such incentives. In addition, we benefit from an accelerated tax depreciation schedule for our eligible solar and
wind energy projects. The U.S. Congress could in the future eliminate or modify such accelerated depreciation.
Moreover, the cost-basis of eligible projects acquired from our Sponsor may be reduced if a tax authority were to
successfully challenge our transfer prices as not reflecting arms’ length prices, in which case the amount of our
expected ITC and depreciation deductions would be reduced. Additionally, we may be required to repay a Section
1603 Grant, with interest, if the U.S. Treasury were to successfully challenge a solar energy property for which such a
Section 1603 Grant has been made as not complying with the requirements of Section 1603.

Any reduction in our ITCs, PTCs or depreciation deductions as a result of a change in law or successful transfer
pricing challenge, or any elimination or modification of the accelerated tax depreciation schedule, may result in a
material increase in our estimated future income tax liability and may negatively impact our business, financial
condition and results of operations.

Our future tax liability may be greater than expected if we do not generate NOLs sufficient to offset taxable
income.

We expect to generate NOLs and NOL carryforwards that we can utilize to offset future taxable income. Based on our
portfolio of assets that we expect will benefit from an accelerated tax depreciation schedule, and subject to tax
obligations resulting from potential tax audits, we do not expect to pay significant United States federal income tax in
the near term. However, in the event these losses are not generated as expected (including if our accelerated tax
depreciation schedule for our eligible solar energy projects is eliminated or adversely modified), are successfully
challenged by the United States Internal Revenue Service, or the IRS, (in a tax audit or otherwise), or are subject to
future limitations as a result of an ownership change as discussed below, our ability to realize these future tax benefits
may be limited. Any such reduction, limitation, or challenge may result in a material increase in our estimated future
income tax liability and may negatively impact our business, financial condition and operating results.

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 our Sponsor or other holders of the IDRs, Class
B units and Class B1 units.

We are entirely dependent upon distributions we receive from Terra 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 Terra LLC to make distributions to our Class A
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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 issued
by Terra LLC (all of which are currently held by our Sponsor), or to the holders of any Class B1 units that may be
issued by Terra 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 our Sponsor or other holders of
the IDRs, Class B units and Class B1 units of Terra LLC.
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Our ability to use NOL:s to offset future income may be limited.

Our ability to use NOLs generated in the future could be substantially limited if we were to experience an ownership
change as defined under Section 382 of the Code. In general, an ownership change occurs if the aggregate stock
ownership of certain holders (generally 5% holders, applying certain look-through and aggregation rules) increases by
more than 50% over such holders’ lowest percentage ownership over a rolling three-year period. If a corporation
undergoes an ownership change, its ability to use its pre-change NOL carryforwards and other pre-change deferred tax
attributes to offset its post-change income and taxes may be limited. Future sales of our Class A common stock by
SunEdison, as well as future issuances by us, could contribute to a potential ownership change.

A valuation allowance may be required for our deferred tax assets.

Our expected NOLs will be reflected as a deferred tax asset as they are generated until utilized to offset income.
Valuation allowances may need to be maintained for deferred tax assets that we estimate are more likely than not to be
unrealizable, based on available evidence at the time the estimate is made. Valuation allowances related to deferred
tax assets can be affected by changes to tax laws, statutory tax rates and future taxable income levels and based on
input from our auditors, tax advisors or regulatory authorities. In the event that we were to determine that we would
not be able to realize all or a portion of our net deferred tax assets in the future, we would reduce such amounts
through a charge to income tax expense in the period in which that determination was made, which could have a
material adverse impact on our financial condition and results of operations and our ability to maintain profitability.

Distributions to holders of our Class A common stock may be taxable as dividends.

If we make distributions from current or accumulated earnings and profits as computed for U.S. federal income tax
purposes, such distributions will generally be taxable to holders of our Class A common stock in the current period as
ordinary dividend income for U.S. federal income tax purposes, eligible under current law for the lower tax rates
applicable to qualified dividend income of non-corporate taxpayers. While we expect that a portion of our
distributions to holders of our Class A common stock may exceed our current and accumulated earnings and profits as
computed for U.S. federal income tax purposes and therefore constitute a non-taxable return of capital to the extent of
a holder’s basis in our Class A common stock, this may not occur.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

Certain statements, other than purely historical information, including estimates, projections, statements related to our

business plans, objectives and expected operating results, and the assumptions upon which those statements are based

are forward-looking statements within the meaning of the federal securities laws including, without limitation, our

expectation that our liquidity will be sufficient to fund our operations for the next twelve months. These

forward-looking statements are identified by the use of terms and phrases such as anticipate, believe, could, estimate
expect, intend, may, plan, predict, project, will and similar terms and phrases, including references to assu

However, these words are not the exclusive means of identifying such statements. Although we believe that our plans,

intentions, and expectations reflected in or suggested by such forward-looking statements are reasonable, we cannot

assure you that we will achieve those plans, intentions, or expectations. All forward-looking statements are subject to

risks and uncertainties that may cause actual results to differ materially from those that we expected.

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 Risk Factors, and in the documents incorporated by
reference herein:

our ability to integrate the projects we acquire from third parties or otherwise and realize the anticipated
benefits from such acquisitions;
counterparties' to our offtake agreements willingness and ability to fulfill their obligations under such
agreements;
*  price fluctuations, termination provisions and buyout provisions related to our offtake agreements;
* our ability to enter into contracts to sell power on acceptable terms as our offtake agreements expire;
e delays or unexpected costs during the completion of construction of certain projects we intend to acquire;
*  our ability to successfully identify, evaluate and consummate acquisitions;
government regulation, including compliance with regulatory and permit requirements and changes in market
rules, rates, tariffs and environmental laws;
operating and financial restrictions placed on us and our subsidiaries related to agreements governing our
* indebtedness and other agreements of certain of our subsidiaries and project-level subsidiaries generally and
in our Revolver;
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;
*  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, maintenance or repairs, interconnection problems or other developments, environmental incidents,
or electric transmission constraints and the possibility that we may not have adequate insurance to cover
losses as a result of such hazards;
*  our ability to expand into new business segments or new geographies; and
our ability to operate our businesses efficiently, manage capital expenditures and costs tightly, manage risks
» related to international operations and generate earnings and cash flow from our asset-based businesses in
relation to our debt and other obligations.
The forward-looking statements included or incorporated herein are made only as of the date hereof. We undertake no
obligation to publicly update or revise any forward-looking statement as a result of new information, future events or
otherwise, except as otherwise required by law.
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USE OF PROCEEDS

Assuming no exercise of the underwriters' option to purchase additional shares of Class A common stock, we expect
to receive approximately $ million of net proceeds from the sale of the Class A common stock offered hereby, after
deducting underwriting discounts and commissions but before offering expenses.

The following table illustrates the estimated sources and uses of funds from this offering:

Sources of Funds Uses of Funds

Class A common stock offered hereby $500.0 million Canadian Acquisitions $134.6 million
Paydown of amounts outstanding on our
Revolver associated with the KPW
Buyout and first quarter 2015
acquisitions from our Sponsor $163.3 million()
General corporate purposes, which may
include the funding of future acquisitions
and/or debt repayment $202.1 million

Total $500.0 million Total $500.0 million

(1) The total amount outstanding on our Revolver as of May 8, 2015 was $235.0 million.
See Recent Developments—Acquisition Transactions.

If the underwriters exercise in full their option to purchase additional shares of Class A common stock, we estimate
that we will receive additional net proceeds of approximately $ million, after deducting underwriting discounts and
commissions, all of which will be used to purchase Class B units from our Sponsor at a price per unit equal to the per

share price to the public (less the underwriting discount) set forth on the cover of this prospectus.

19

35



Edgar Filing: TerraForm Power, Inc. - Form S-1

TABLE OF CONTENTS
CAPITALIZATION

The following table sets forth our predecessor's cash and cash equivalents, restricted cash and consolidated
capitalization as of March 31, 2015 on: (i) an historical basis and (ii) an as adjusted basis to give effect to the offering
and the use of a portion of the proceeds therefrom to repay amounts outstanding under our Revolver, as described in
the section entitled Use of Proceeds.

You should read the following table in conjunction with the sections entitled Use of Proceeds,  Selected Historical
Consolidated Financial Data, and our consolidated financial statements and related notes thereto incorporated by
reference in this prospectus.

As of
March 31, 2015
Actual As Adjusted
(in thousands, except share data) (unaudited)
Cash and restricted cash® $ 240,603 $
Long-term debt (including current portion):
Revolver $ 150,000 $
Senior Notes 800,000
Project-level debt 1,249,653
Total long-term debt (including current portion) $ 2,199,653 $
Shareholders' Equity:
Class A common stock, par value $0.01 per share, 850,000,000 shares
authorized, 55,951,690 shares issued and outstanding, actual;  shares issued
and outstanding, as adjusted $ 535 $
Class B common stock, par value $0.01 per share, 140,000,000 shares
authorized, 62,726,654 shares issued and outstanding, actual and as adjusted 627
Class B1 common stock, par value $0.01 per share, 260,000,000 shares
authorized, 5,840,000 shares issued and outstanding, actual and as adjusted 58
Preferred stock, par value $0.01 per share, 50,000,000 shares authorized, none
issued and outstanding, actual and as adjusted —
Additional paid-in-capital 758,518
Accumulated Deficit (53,733 )
Accumulated Other Comprehensive Income (Loss) (2,609 )
Non-controlling interests 1,152,614
Total equity $ 1,856,010 $
Total capitalization $ 4,055,663 $

(1) Amount includes non-current restricted cash of $9.1 million actual and as adjusted.
These share numbers do not give effect to the exercise of the underwriters' option to purchase additional shares of our
Class A common stock. We will use all additional net proceeds from the underwriters’ option to purchase additional
shares of our Class A Common Stock to purchase Class B units from our Sponsor at a price per unit equal to the per
share price to the public (less the underwriting discount) set forth on the cover of this prospectus.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table shows selected historical combined consolidated financial data at the dates and for the periods
indicated. The selected historical consolidated financial data as of and for the year ended December 31, 2014 have
been derived from our audited consolidated financial statements incorporated by reference in this prospectus. The
selected historical combined consolidated financial data as of and for the year ended December 31, 2013 have been
derived from the audited combined consolidated financial statements of our accounting predecessor incorporated by
reference in this prospectus. The selected historical consolidated financial data and balance sheet data as of March 31,
2015 and for the three months ended March 31, 2015 and 2014 have been derived from our unaudited condensed
consolidated financial statements incorporated by reference in this prospectus, which include all adjustments,
consisting of normal recurring adjustments, that management considers necessary for a fair presentation of the
financial position and the results of operations for such periods. Results for the interim periods are not necessarily
indicative of the results for the full year. The historical combined consolidated financial data as of and for the year
ended December 31, 2013 are prepared on a carve-out basis and are intended to represent the financial results of
SunEdison's contracted renewable energy assets that were contributed to Terra LLC as part of our initial portfolio.

The following table should be read together with, and is qualified in its entirety by reference to, the historical financial
statements and the accompanying notes incorporated by reference in this prospectus. Among other things, the
historical financial statements include more detailed information regarding the basis of presentation for the
information in the following table.

For all periods prior to the IPO, the amounts shown in the table below represent the combination of the Company and
Terra LLC, the accounting predecessor, and were prepared using SunEdison's historical basis in assets and liabilities.
For all periods subsequent to the [PO, the amounts shown in the table below represent the results of the Company,
which consolidates Terra LLC through its controlling interest.

For the year ended For the three months ended
December 31, March 31,

(in thousands, except per share data) 2014 2013 2015 2014
Statement of Operations Data:
Operating revenues, net $ 125,864 $ 17,469 $ 70,515 $ 11,880
Operating costs and expenses:
Cost of operations 10,544 1,024 16,820 460
Cost of operations—affiliate 7,903 911 3,643 352
General and administrative 20,984 289 9,939 98
General and administrative—affiliate 19,144 5,158 6,027 1,590
Acquisition and related costs 10,177 — 13,722 —
Acquisition and related costs—affiliate 5,049 — 436 —
Formation and offering related fees and expenses 3,570 — — —
Formation and offering related fees and
expenses—affiliates 1,870 — — —
Depreciation, accretion and amortization 40,509 4,961 31,891 3,241
Total operating costs and expenses 119,750 12,343 82,478 5,741
Operating income 6,114 5,126 (11,963 ) 6,139

Other expense (income):

38



Edgar Filing: TerraForm Power, Inc. - Form S-1

Interest expense, net

Gain on extinguishment of debt, net
Loss/(Gain) on foreign currency exchange, net
Other, net

Total other expense, net

Loss before income tax benefit

Income tax benefit

Net (loss) income

Net loss attributable to TerraForm Power, Inc.
Class A common stockholders

Basic loss per Class A common share
Diluted loss per Class A common share

21

$

84,418
(7,635
14,007

438
91,228

(85,114
(4,689

(80,425

(25,617
(0.87
(0.87

6,267

(771

5,496
(370
(88
(282

N/A
N/A
N/A

)

)
)
)

36,855
20,038
14,369
480
71,742
(83,705
(45

$ (83,660

(28,116
(0.57
(0.57

7,082

595

7,677
(1,538
(457

$ (1,081

N/A
N/A
N/A
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For the year ended For the three months ended
December 31, March 31,
(in thousands, except per share data) 2014 2013 2015 2014
Cash Flow Data:
Net cash provided by (used in):
Operating activities $ 82,624 $ (7,202 ) $ (10,609 ) $ (20,611 )
Investing activities (1,730,214 ) (264,239 ) (918,063 ) (97,403 )
Financing activities 2,115,530 272,482 613,542 339,460
As of December 31, As of March 31,
(in thousands, except per share data) 2014 2013 2015 2014
Balance Sheet Data (at period end):
Cash and cash equivalents $ 468,554 $ 1,044 $ 153,423 $ 222,490
Restricted cash() 81,000 69,722 87,180 54,146
Property and equipment, net 2,554,904 407,356 3,429,630 590,546
Long-term debt and financing lease
obligations 1,652,621 408,109 2,194,678 358,721
Capital lease obligations — 29,171 — —
Total assets 3,586,420 566,877 4,365,618 455,755
Total liabilities 2,046,161 551,425 2,484,404 423,433
Redeemable non-controlling interests 24,338 — 25,204 —
Total stockholders' equity 1,515,921 15,452 1,856,010 32,322
1) Restric.ted cash incl}ldes current restricted cash and non-current restricted cash included in other assets in the
consolidated financial statements.
22
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DESCRIPTION OF CAPITAL STOCK

The following is a description of the material terms of our amended and restated certificate of incorporation and our
amended and restated bylaws, as each will be in effect upon completion of the offering. The following description

may not contain all of the information that is important to you. To understand them fully, you should read our

amended and restated certificate of incorporation and our amended and restated bylaws, forms of which have been or
will be filed with the SEC as exhibits to our registration statement of which this prospectus is a part. For information
regarding the Class A Units, Class B Units, Class B1 Units and IDRs issued by Terra LLC, please see the section

titled “Certain Relationships and Related Party Transactions” in our Definitive Proxy Statement on Schedule 14A, filed
with the SEC on April 23, 2015, which is incorporated by reference herein, as well as the amended and restated
operating agreement of Terra LLC.

Authorized Capitalization

Upon completion of this offering our authorized capital stock will consist of 850,000,000 shares of Class A common
stock, par value $0.01 per share, of which shares will be issued and outstanding, 140,000,000 shares of Class
B common stock, par value $0.01 per share, of which shares will be issued and outstanding, 260,000,000
shares of Class B1 common stock, par value $0.01 per share, of which 5,490,000 shares will be issued and
outstanding, and 50,000,000 shares of preferred stock, par value $0.01 per share, none of which will be issued and
outstanding. In addition, (i) an aggregate of 3,710,047 shares of our Class A common stock have been reserved for
future issuance under the 2014 Incentive Plan, and (ii) an aggregate of shares of our Class A common stock
have been reserved for issuance upon the exchange of Class B units and Class B1 units.

Class A Common Stock
Voting Rights

Each share of Class A common stock and Class B1 common stock entitles the holder to one vote with respect to each
matter presented to our stockholders on which the holders of Class A common stock or Class B1 common stock, as
applicable, are entitled to vote. Holders of shares of our Class A common stock, Class B common stock and Class B1
common stock vote together as a single class on all matters presented to our stockholders for their vote or approval,
except as otherwise required by applicable law. Holders of our Class A common stock and Class B1 common stock do
not have cumulative voting rights. Except in respect of matters relating to the election and removal of directors on our
board of directors and as otherwise provided in our amended and restated certificate of incorporation or required by
law, all matters to be voted on by holders of our Class A common stock, Class B common stock and Class B1
common stock must be approved by a majority, on a combined basis, of the votes cast by holders of such shares
present in person or by proxy at the meeting and entitled to vote on the subject matter. In the case of election of
directors, all matters to be voted on by our stockholders must be approved by a plurality of the votes entitled to be cast
by all shares of our common stock on a combined basis.

Dividend Rights

Subject to preferences that may be applicable to any then outstanding preferred stock, the holders of our outstanding
shares of Class A common stock are entitled to receive dividends, if any, as may be declared from time to time by our
board of directors out of legally available funds. Dividends upon our Class A common stock may be declared by our
board of directors at any regular or special meeting, and may be paid in cash, in property or in shares of capital stock.
Before payment of any dividend, there may be set aside out of any of our funds available for dividends, such sums as
the Board of Directors deems proper as reserves to meet contingencies, or for equalizing dividends, or for repairing or
maintaining any of our property or for any proper purpose, and the Board of Directors may modify or abolish any such
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reserve. Furthermore because we are a holding company, our ability to pay dividends on our Class A common stock is
limited by restrictions on the ability of our subsidiaries to pay dividends or make other distributions to us, including
restrictions under the terms of the agreements governing our indebtedness.

Liquidation Rights

In the event of any voluntary or involuntary liquidation, dissolution or winding up of our affairs, holders of our Class
A common stock would be entitled to share ratably in our assets that are legally available for
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distribution to stockholders after payment of our debts and other liabilities and the liquidation preference of any of our
outstanding shares of preferred stock, subject only to the right of the holders of shares of our Class B common stock
and Class B1 common stock to receive payment for the par value of their shares in connection with our liquidation.

Other Rights

Holders of our Class A common stock have no preemptive, conversion or other rights to subscribe for additional
shares. All outstanding shares are, and all shares offered by this prospectus will be, when sold, validly issued, fully
paid and non-assessable. The rights, preferences and privileges of the holders of our Class A common stock are
subject to, and may be adversely affected by, the rights of the holders of shares of any series of our preferred stock
that we may designate and issue in the future.

Listing
Our Class A common stock is listed on the NASDAQ Global Select Market under the symbol TERP.
Transfer Agent and Registrar

The transfer agent and registrar for our Class A common stock is Computershare Trust Company, N.A. The transfer
agent's address is 250 Royall Street, Canton, Massachusetts 02021.

Class B Common Stock
Voting Rights

Each share of Class B common stock entitles the holder to ten votes on matters presented to our stockholders
generally. Holders of shares of our Class A common stock, Class B common stock and Class B1 common stock vote
together as a single class on all matters presented to our stockholders for their vote or approval, except as otherwise
required by applicable law. Holders of our Class B common stock will not have cumulative voting rights. Except in
respect of matters relating to the election and removal of directors on our board of directors and as otherwise provided
in our amended and restated certificate of incorporation or required by law, all matters to be voted on by holders of
our Class A common stock, Class B common stock and Class B1 common stock must be approved by a majority, on a
combined basis, of such shares present in person or by proxy at the meeting and entitled to vote on the subject matter
representing a majority, on a combined basis of votes. In the case of election of directors, all matters to be voted on by
our stockholders must be approved by a plurality of the votes entitled to be cast by all shares of our common stock on
a combined basis.

Dividend and Liquidation Rights

Holders of our Class B common stock do not have any right to receive dividends other than dividends payable solely
in shares of Class B common stock in the event of payment of a dividend in shares of common stock payable to
holders of our Class A common stock, or to receive a distribution upon our liquidation or winding up except for their
right to receive payment for the par value of their shares of Class B common stock in connection with our liquidation.

Mandatory Redemption
Shares of Class B common stock are subject to redemption at a price per share equal to par value upon the exchange
of Class B units of Terra LLC for shares of our Class A common stock. Shares of Class B common stock so redeemed

are automatically cancelled and are not available to be reissued.
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Transfer Restrictions

Shares of Class B common stock may not be transferred, except to our Sponsor or to a controlled affiliate of our
Sponsor and together with an equivalent number of Class B units.

Director Designation Rights
Our amended and restated certificate of incorporation provide that our Sponsor, as the holder of our Class B common
stock, will be entitled to elect up to two directors to our board of directors. See Antitakeover Effects of Delaware Law

and our Certificate of Incorporation and Bylaws—Meetings and Elections of Directors—Director Designation Rights.
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Class B1 Common Stock
Voting Rights

Each share of Class B1 common stock entitles the holder to one vote on matters presented to our stockholders
generally. Holders of shares of our Class A common stock, Class B common stock and Class B1 common stock vote
together as a single class on all matters presented to our stockholders for their vote or approval, except as otherwise
required by applicable law. Holders of our Class B1 common stock will not have cumulative voting rights. Except in
respect of matters relating to the election and removal of directors on our board of directors and as otherwise provided
in our amended and restated certificate of incorporation or as required by law, all matters to be voted on by holders of
our Class A common stock, Class B common stock and Class Bl common must be approved by a majority, on a
combined basis, of votes by holders of such shares present in person or by proxy at the meeting and entitled to vote on
the subject matter representing a majority, on a combined basis of votes. In the case of election of directors, all matters
to be voted on by our stockholders must be approved by a plurality of the votes entitled to be cast by all shares of our
common stock on a combined basis.

Dividend and Liquidation Rights

Holders of our Class B1 common stock do not have any right to receive dividends other than dividends payable solely
in shares of Class B1 common stock in the event of payment of a dividend in shares of common stock payable to
holders of our Class A common stock, or to receive a distribution upon our liquidation or winding up except for their
right to receive payment for the par value of their shares of Class B1 common stock in connection with our
liquidation.

Mandatory Redemption

Shares of Class B1 common stock are subject to redemption at a price per share equal to par value upon the exchange
of Class B1 units of Terra LLC for shares of our Class A common stock. Shares of Class B1 common stock so
redeemed are automatically cancelled and are available to be reissued.

Transfer Restrictions

Shares of Class B1 common stock may not be transferred without our consent. Additionally, shares of Class B1
common stock may only be transferred if an equivalent number of Class B1 units, which generally may not be
transferred without our consent, are transferred to the same transferee.

Authorized but Unissued Capital Stock

Delaware law does not require stockholder approval for any issuance of authorized shares. However, the listing
requirements of the NASDAQ Global Select Market, which would apply so long as the shares of Class A common
stock remain listed on the NASDAQ Global Select Market, require stockholder approval of certain issuances equal to
or exceeding 20% of the then outstanding voting power or the then outstanding number of shares of Class A common
stock. These additional shares may be used for a variety of corporate purposes, including future public offerings, to
raise additional capital or to facilitate acquisitions.

One of the effects of the existence of unissued and unreserved common stock or preferred stock may be to enable our
board of directors to issue shares to persons friendly to current management, which issuance could render more
difficult or discourage an attempt to obtain control of our company by means of a merger, tender offer, proxy contest
or otherwise, and thereby protect the continuity of our management and possibly deprive the stockholders of
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opportunities to sell their shares at prices higher than prevailing market prices.
Preferred Stock

Our amended and restated certificate of incorporation authorizes our board of directors to provide for the issuance of
shares of preferred stock in one or more series and to fix the preferences, powers and relative, participating, optional
or other special rights, and qualifications, limitations or restrictions thereof, including the dividend rate, conversion
rights, voting rights, redemption rights and liquidation preference and to fix the number of shares to be included in any
such series without any further vote or action by our stockholders. Any preferred stock so issued may rank senior to
our common stock with respect to the payment of dividends or amounts upon
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liquidation, dissolution or winding up, or both. The issuance of preferred stock may have the effect of delaying,
deferring or preventing a change in control of our company without further action by the stockholders and may
adversely affect the voting and other rights of the holders of common stock. The issuance of preferred stock with
voting and conversion rights may adversely affect the voting power of the holders of common stock, including the loss
of voting control to others. At present, we have no plans to issue any preferred stock.

Corporate Opportunity

As permitted under the DGCL, in the event that either (i) our Sponsor or its affiliates or (ii) any (x) individual who is
an officer or director of both us and our Sponsor or (y) individual who is a director of the Company and is otherwise
an employee, officer or a director of a power generation business, or a Dual Role Person, acquire knowledge of a
potential transaction or matter which may present a specified corporate opportunity, neither us or our affiliates will
have, to the fullest extent permitted by law, any expectancy in such opportunity. In addition, neither our Sponsor and
its affiliates nor any Dual Role Person shall have a duty to communicate or offer to us, or refrain from engaging
directly or indirectly in, such opportunity, and may pursue or acquire such opportunity for themselves or direct such
opportunity to another person, other than an offer in writing to a Dual Role Person in its capacity as one of directors,
officers or employees. Any Dual Role Person (i) shall have no duty to communicate or offer to us any specified
corporate opportunity that such Dual Role Person has communicated or offered to either our Sponsor or its affiliates
or any power generation business of which such Dual Role Person is an employee, agent, representative, officer or
director, (ii) shall not be prohibited from communicating or offering any specified corporate opportunity to either our
Sponsor or its affiliates or any power generation business of which such Dual Role Person is an employee, agent,
representative, officer or director, and (iii) shall not be liable to us or our 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 us any specified corporate opportunity that such Dual Role Person has communicated or offered to either
our Sponsor or its affiliates or such power generation business, or (y) the communication or offer to either our
Sponsor or its affiliates or any such power generation business, in each case, so long as such 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. In addition, even if a business opportunity is presented to a Dual Role Person, the following corporate
opportunities will not belong to us: (i) those we are not financially able, contractually permitted or legally able to
undertake, (ii) those not in our line of business, (iii) those of no practical advantage to us, and (iv) those in which we
have no interest or reasonable expectancy. Except with respect to Dual Role Persons, the corporate opportunity
doctrine applies as construed pursuant to applicable Delaware laws, without limitation.

Antitakeover Effects of Delaware Law and our Certificate of Incorporation and Bylaws

In addition to the disproportionate voting rights that SunEdison has as a result of its ownership of our Class B
common stock, some provisions of Delaware law contain, and our amended and restated certificate of incorporation
and our amended and restated bylaws described below contains, a number of provisions which may have the effect of
encouraging persons considering unsolicited tender offers or other unilateral takeover proposals to negotiate with our
board of directors rather than pursue non-negotiated takeover attempts, which we believe may result in an
improvement of the terms of any such acquisition in favor of our stockholders. However, they will also give our board
of directors the power to discourage acquisitions that some stockholders may favor.

Undesignated Preferred Stock

The ability to authorize undesignated preferred stock will make it possible for our board of directors to issue preferred
stock with superior voting, special approval, dividend or other rights or preferences on a discriminatory basis that
could impede the success of any attempt to acquire us. These and other provisions may have the effect of deferring,
delaying or discouraging hostile takeovers, or changes in control or management of our company.
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Meetings and Elections of Directors

Special Meetings of Stockholders. Our amended and restated certificate of incorporation provides that a special

meeting of stockholders may be called only by our board of directors by a resolution adopted by the affirmative vote
of a majority of the total number of directors then in office.

Stockholder Action by Written Consent. Pursuant to Section 228 of the DGCL, any action required to be taken at any
annual or special meeting of our stockholders may be taken without a meeting, without prior notice

26

48



Edgar Filing: TerraForm Power, Inc. - Form S-1

TABLE OF CONTENTS

and without a vote if a consent or consents in writing, setting forth the action so taken, is signed by the holders of
outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares of our stock entitled to vote thereon were present and voted, unless our
amended and restated certificate of incorporation provides otherwise. Our amended and restated certificate of
incorporation provides that any action required or permitted to be taken by our stockholders may be effected by
written consent by such stockholders until such time as our Sponsor ceases to directly or indirectly beneficially own
50% or more of the combined voting power of our common stock. Upon our Sponsor ceasing to directly or indirectly
beneficially own 50% or more of the combined voting power of our common stock, our stockholders will not be
permitted to take action by written consent.

Election and Powers of Chairman; Board Meetings. Our amended and restated certificate of incorporation provides
that the Chairman of our board of directors will be elected by our stockholders. Pursuant to our amended and restated
bylaws, the Chairman (or his or her designee) has the right to call special meetings of our board of directors, establish
the agenda for meetings of our board of directors and adjourn meetings of our board of directors. In addition, matters
to be addressed or voted upon at any meeting of our board of directors shall be set forth in a notice of meeting
delivered to each director in accordance with our amended and restated bylaws (unless such notice is waived) or
brought before our board at such meeting by the Chairman. The provisions regarding election of our Chairman by our
stockholders and our Chairman's right to call special meetings of the board, establish the agenda and adjourn meetings
of the board of directors will remain in effect until such time as our Sponsor ceases to directly or indirectly
beneficially own 50% or more of the combined voting power of our common stock.

Director Designation Rights. Our amended and restated certificate of incorporation provides that our Sponsor, as the
holder of our Class B common stock, is entitled to elect up to two directors to our board of directors, which directors
will be in addition to any other directors, officers or other affiliates of our Sponsor who (i) may be serving as
directors, (ii) are subsequently appointed by our board to fill any vacancies, or (iii) are elected by our stockholders.
We refer to directors elected to our board by our Sponsor pursuant to the foregoing provision as Sponsor Designated
Directors. A director will be deemed to be a Sponsor Designated Director only if specifically identified as such in
writing by our Sponsor at the time of his or her appointment to our board or at any time thereafter. Our Sponsor will
have the right to remove and replace any Sponsor Designated Director at any time and for any reason, and to fill any
vacancies otherwise resulting in such director positions. The provisions regarding the designation of directors by our
Sponsor will terminate as of the date that our Sponsor ceases to directly or indirectly beneficially own shares
representing 50% or more of the combined voting power of our common stock, unless required to be terminated
earlier pursuant to applicable law or the rules of the national securities exchange on which any of our securities are
listed. Any Sponsor Designated Director in office at the time of termination of the director designation provisions in
our amended and restated certificate of incorporation will continue to hold office until the next annual meeting of
stockholders and until his or her successor is duly elected and qualified or until his or her earlier death, resignation or
removal.

Vacancies. Any vacancy occurring on our board of directors and any newly created directorship may be filled only by
a majority of the directors remaining in office (even if less than a quorum), subject to the rights of holders of any
series of preferred stock and the director designation rights of our Sponsor.

Amendments

Amendments of Certificate of Incorporation. The provisions described above under —Meetings and Elections of
Directors—Special Meetings of Stockholders, = —Meetings and Elections of Directors—Elimination of Stockholder Action t
Written Consent and —Meetings and Elections of Directors—Vacancies may be amended only by the affirmative vote of
holders of at least two-thirds of the combined voting power of outstanding shares of our capital stock entitled to vote

in the election of directors, voting together as a single class.
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Amendment of Bylaws. Our board of directors will have the power to make, alter, amend, change or repeal our bylaws
or adopt new bylaws by the affirmative vote of a majority of the total number of directors then in office.
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Notice Provisions Relating to Stockholder Proposals and Nominees

Our amended and restated bylaws also impose some procedural requirements on stockholders who wish to make
nominations in the election of directors or propose any other business to be brought before an annual or special
meeting of stockholders.

Specifically, a stockholder may (i) bring a proposal before an annual meeting of stockholders, (ii) nominate a
candidate for election to our board of directors at an annual meeting of stockholders, or (iii) nominate a candidate for
election to our board of directors at a special meeting of stockholders that has been called for the purpose of electing
directors, only if such stockholder delivers timely notice to our corporate secretary. The notice must be in writing and
must include certain information and comply with the delivery requirements as set forth in the bylaws.

To be timely, a stockholder's notice must be received at our principal executive offices:

in the case of a nomination or other business in connection with an annual meeting of stockholders, not later
than the close of business on the 90th day nor earlier than the close of business on the 120th day prior to the
first anniversary of the previous year's annual meeting of stockholders; provided, however, that if the date of
the annual meeting is advanced more than 30 days before or delayed more than 70 days after the first
anniversary of the preceding year's annual meeting, notice by the stockholder must be delivered not earlier
than the close of business on the 120th day prior to such annual meeting and not later than the close of
business on the later of the 90th day prior to such annual meeting or the 10th day following the day on which
public announcement of the date of such meeting is first made by us; or

in the case of a nomination in connection with a special meeting of stockholders, not earlier than the 120th
day prior to such special meeting and not later than the close of business on the later of the 90th day before
such special meeting or the 10th day following the day on which public announcement of the date of such
meeting is first made by us.

With respect to special meetings of stockholders, our amended and restated bylaws provide that only such business
shall be conducted as shall have been stated in the notice of the meeting.

Delaware Antitakeover Law

We have opted out of Section 203 of the DGCL. However, our amended and restated certificate of incorporation

provides that in the event our Sponsor and its affiliates cease to beneficially own at least 5% of the total voting power

of all the then outstanding shares of our capital stock, we will automatically become subject to Section 203 of the

DGCL. Section 203 provides that, subject to certain exceptions specified in the law, a Delaware corporation shall not
engage in certain business combinations with any interested stockholder for a three-year period following the time that
the stockholder became an interested stockholder unless:

prior to such time, our board of directors approved either the business combination or the transaction that
resulted in the stockholder becoming an interested stockholder;
upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder,
* the interested stockholder owned at least 85% of the voting stock outstanding at the time the transaction
commenced, excluding certain shares; or
at or subsequent to that time, the business combination is approved by our board of directors and by the
 affirmative vote of holders of at least 66%% of the outstanding voting stock that is not owned by the
interested stockholder.
Generally, a business combination includes a merger, asset or stock sale or other transaction resulting in a financial
benefit to the interested stockholder. Subject to certain exceptions, an interested stockholder is a person who, together
with that person's affiliates and associates, owns, or within the previous three years did own, 15% or more of our
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voting stock.

Under certain circumstances, Section 203 makes it more difficult for a person who would be an interested stockholder
to effect various business combinations with a corporation for a three-year period. The provisions of Section 203 may
encourage companies interested in acquiring us to negotiate in advance with our board of directors because the
stockholder approval requirement would be avoided if our board of directors approves
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either the business combination or the transaction that results in the stockholder becoming an interested stockholder.
These provisions also may make it more difficult to accomplish transactions that stockholders may otherwise deem to
be in their best interests.

Removal of Directors

Our amended and restated certificate of incorporation provides that, if any director (other than a Sponsor Designated
Director) who, at the time of his or her most recent election or appointment to a term on our board of directors was an
employee of our company or our Sponsor or any of our or its subsidiaries, ceases to be employed by us or our Sponsor
or any of our or its subsidiaries during such term as director, such director shall no longer be qualified to be a director
and shall immediately cease to be a director without any further action unless otherwise determined by our board of
directors. In addition, our amended and restated certificate of incorporation provides, in accordance with the DGCL
and subject to our Sponsor's director designation rights and any special voting rights of any series of preferred stock
that we may issue in the future, that stockholders may remove directors, with or without cause, by a majority vote.

Amendments

Any amendments to our amended and restated certificate of incorporation, subject to the rights of holders of our

preferred stock, regarding the provisions thereof summarized under —Corporate Opportunity or —Antitakeover Effects of
Delaware Law and our Certificate of Incorporation and Bylaws will require the affirmative vote of at least %% of

the voting power of all shares of our common stock then outstanding.
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SHARES ELIGIBLE FOR FUTURE SALE

Future sales of substantial amounts of our Class A common stock in the public market, or the perception that such
sales may occur, could adversely affect the prevailing market price of our Class A common stock. No prediction can
be made as to the effect, if any, future sales of shares, or the availability of shares for future sales, will have on the
market price of our Class A common stock prevailing from time to time. The number of shares available for future
sale in the public market is subject to legal and contractual restrictions, some of which are described below. The
expiration of these restrictions will permit sales of substantial amounts of our Class A common stock in the public
market, or could create the perception that these sales may occur, which could adversely affect the prevailing market
price of our Class A common stock. These factors could also make it more difficult for us to raise funds through
future offerings of our Class A common stock.

Sale of Restricted Shares

Future sales of our Class A common stock in the public market, or the availability of such shares for sale in the public
market, could adversely affect market prices prevailing from time to time. As described below, only a limited number
of shares, along with the shares sold in this offering, will be available for sale shortly after this offering due to
contractual and legal restrictions on resale. Nevertheless, sales of a substantial number of shares of our Class A
common stock in the public market after such restrictions lapse, or the perception that those sales may occur, could
adversely affect the prevailing market price at such time and our ability to raise equity-related capital at a time and
price we deem appropriate.

Upon the completion of this offering, we will have issued and outstanding an aggregate of shares of Class A
common stock (or shares of Class A common stock if the underwriters exercise in full their option to purchase
additional shares of Class A common stock). Our Sponsor and Riverstone may exchange Class B units or Class B1
units, as applicable, of Terra LLC, together with a corresponding number of shares of Class B common stock or Class
B1 common stock, as applicable, for shares of our Class A common stock on a one-for-one basis, subject to
adjustments for stock splits, stock dividends and reclassifications. Our Sponsor holds 62,726,654 Class B units of
Terra LLC and Riverstone holds 5,490,000 Class B1 units of Terra LLC, all of which are exchangeable, if exchanged
together with a corresponding number of shares of Class B common stock or Class B1 common stock, as applicable,
for shares of our Class A common stock. The shares of Class A common stock we issue upon such exchanges would
be restricted securities as defined in Rule 144 described below. However, upon the completion of our IPO, we entered
into a registration rights agreement with our Sponsor that requires us to register under the Securities Act shares of our
Class A common stock issued in such an exchange. In connection with the First Wind Acquisition, Seller Note LLC, a
wholly-owned subsidiary of our Sponsor, issued approximately $336.5 million of seller notes that, pursuant to their
terms, may be exchanged for shares of our Class A common stock that are issued in exchange for Class B units and
Class B common stock currently held by our Sponsor. The seller notes do not become exchangeable for Class A
Common Stock until one year after the issuance date.

Rule 144

The shares of our Class A common stock being sold in this offering will generally be freely tradable without
restriction or further registration under the Securities Act, except that any shares of our Class A common stock held by
an affiliate of ours may not be resold publicly except in compliance with the registration requirements of the
Securities Act or under an exemption under Rule 144 or otherwise. Rule 144 permits our Class A common stock that
has been acquired by a person who is an affiliate of ours, or has been an affiliate of ours within the past three months,
to be sold into the market in an amount that does not exceed, during any three-month period, the greater of:
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1% of the total number of shares of our Class A common stock outstanding which will equal approximately
shares after this offering; or
the average weekly reported trading volume of our Class A common stock on the NASDAQ Global Select
Market for the four calendar weeks prior to the sale.
Such sales are also subject to specific manner-of-sale provisions, a six-month holding period requirement for
restricted securities, notice requirements and the availability of current public information about us.

Rule 144 also provides that a person who is not deemed to have been an affiliate of ours at any time during the three
months preceding a sale, and who has for at least six months beneficially owned shares of our Class A
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common stock that are restricted securities, will be entitled to freely sell such shares of our Class A common stock
subject only to the availability of current public information about us. A person who is not deemed to have been an
affiliate of ours at any time during the three months preceding a sale, and who has for at least one year beneficially
owned shares of our Class A common stock that are restricted securities, will be entitled to freely sell such shares of
Class A common stock under Rule 144 without regard to the public information requirements of Rule 144.

Lock-Up Agreements

We, each of our officers and directors, our Sponsor and certain other stockholders have agreed with the underwriters,
subject to certain exceptions, not to dispose of or hedge any of the shares of our Class A common stock or securities
(including Terra LLC units) convertible into or exchangeable for, or that represent the right to receive, shares of our
Class A common stock during the period from the date of this prospectus continuing through the date that is

days after the date of this prospectus, except in connection with this offering or with the prior written consent of
Morgan Stanley & Co. LLC, J.P. Morgan Securities LLC and Barclays Capital Inc. See Underwriting.

The restrictions in the immediately preceding paragraph do not apply to:

our entry into any agreement providing for the issuance of shares of our Class A common stock or securities
convertible into or exchangeable for shares of our Class A common stock to any seller (or its affiliates) in
connection with our acquisition of energy projects (or equity interests therein) (including the exchange by us
of our Class A common stock for Class B common stock held by our Sponsor in satisfaction of its delivery
obligations under the indenture governing notes exchangeable for our Class A common stock, the net
*  proceeds of which are used to fund the First Wind Acquisition), or the issuance of any such securities to the
seller (or its affiliates) pursuant to any such agreement, in an aggregate number of shares not to exceed 15%
of the total number of shares of our Class A common stock issued and outstanding following the completion
of this offering (including any additional shares if the underwriters exercise their 30-day option to purchase
additional shares), so long as any recipient of such securities is subject to the same lock-up restrictions
described above;
our Sponsor’s pledge of our and Terra LLC’s equity securities as collateral under the Sponsor Credit
Agreement, or the transferring of such pledged securities in the event the lenders under the Sponsor Credit
Agreement exercise their right to foreclose on such pledged securities, so long as in respect of the Sponsor
Credit Agreement, any recipient of such securities is subject to the same lock-up restrictions described above;
our Sponsor’s pledge of our and Terra LLC’s equity securities as collateral under the margin loan agreement or
exchangeable note entered into in connection with the First Wind Acquisition, or the transferring of such
* pledged securities, in the event the trustee, lenders or noteholders in respect of such margin loan agreement
or exchangeable note exercise their right to foreclose on such pledged securities, without any requirement
that the recipient of any such securities be subject to the same lock-up restrictions; and
certain other transfers, including, but not limited to, transfers of shares of our Class A common stock or
securities convertible into or exchangeable for shares of our Class A common stock (i) acquired in open
*  market transactions after the completion of this offering, (ii) pursuant to a bona fide third party tender offer,
merger, consolidation or other similar transaction, (iii) pursuant to our equity incentive or employee benefit
plans and (iv) in certain other transactions not involving a disposition for value.
Registration Rights

Our Sponsor, Riverstone, the purchasers in our July 23, 2014 private placement of 2,600,000 shares of our Class A
common stock to Altai Capital Master Fund, Ltd., or ACMF, and Everstream Opportunities Fund I, LLC, or
Everstream Opportunities, collectively, the IPO Private Placements, and the Acquisition Private Placement and certain
of their respective affiliates are entitled to various rights with respect to the registration of shares under the Securities
Act. We have filed a registration statement relating to the resale of the shares of our Class A common stock issued in
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the Acquisition Private Placement, along with the shares of Class A common stock issuable to Riverstone upon
exchange of its shares of Class B1 common stock and Class B1 units and such shares are freely tradable without
restriction by the Acquisition Private Placement Purchasers, subject to compliance with applicable law.
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UNITED STATES FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following is a general summary of United States federal income and estate tax consequences to non-U.S. holders,
as defined below, of the ownership and disposition of shares of our Class A common stock as of the date of this
prospectus. This summary deals only with shares of common stock purchased in this offering that are held as capital
assets (generally, property held for investment) by a non-U.S. holder.

For purposes of this discussion, a non-U.S. holder means a beneficial owner of shares of our Class A common stock
that is, for United States federal income tax purposes, an individual, corporation, estate or trust, but is not any of the
following:

e an individual who is a citizen or resident of the United States;

a corporation (or any other entity treated as a corporation for United States federal income tax purposes)
created or organized under the laws of the United States, any state thereof or the District of Columbia;

*  an estate the income of which is subject to United States federal income taxation regardless of its source; or
a trust if it (1) is subject to the primary supervision of a court within the United States and one or more
United States persons have the authority to control all substantial decisions of the trust or (2) has a valid
election in effect under applicable United States Treasury regulations to be treated as a United States person
for United States federal income tax purposes.

If any entity or arrangement treated as a partnership for United States federal income tax purposes holds shares of our
Class A common stock, the tax treatment of a partner in such partnership generally will depend upon the status of the
partner and the activities of the partner and the partnership. If you are a partner of a partnership considering an
investment in shares of our Class A common stock, you should consult your own tax advisors.

This summary is based upon the Code, applicable United States Treasury regulations, rulings and other administrative
pronouncements, and judicial decisions, all as of the date of this prospectus. Those authorities are subject to different
interpretations and may be changed, perhaps retroactively, so as to result in United States federal income tax
consequences different from those summarized below. We cannot assure you that a change in law will not alter
significantly the tax considerations described in this summary.

This summary does not address all aspects of United States federal income and estate taxes and does not deal with
foreign, state, local, alternative minimum or other tax considerations that may be relevant to non-U.S. holders in light
of their particular circumstances. In addition, this summary does not represent a detailed description of the United
States federal income and estate tax consequences applicable to you if you are subject to special treatment under the
United States federal income tax laws (including if you are a United States expatriate, financial institution, insurance
company, tax-exempt organization, dealer in securities, broker, controlled foreign corporation,  passive foreign
investment company, a partnership or other pass-through entity for United States federal income tax purposes (or an
investor in such a pass-through entity), a person who acquired shares of our Class A common stock as compensation
or otherwise in connection with the performance of services, or a person who has acquired shares of our Class A
common stock as part of a straddle, hedge, conversion transaction or other integrated investment).

There can be no assurance that the IRS will not take positions concerning the tax consequences of the ownership or
disposition of shares of our Class A common stock that differ from those discussed below.

If you are considering the purchase of shares of our Class A common stock, you should consult your own tax advisors
concerning the particular United States federal income and estate tax consequences to you of the ownership and
disposition of shares of our Class A common stock, as well as the consequences to you arising under other United
States federal tax laws and the laws of any other applicable taxing jurisdiction and any applicable tax treaty in light of
your particular circumstances.
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We intend to pay cash distributions on shares of our Class A common stock for the foreseeable future, as outlined
above under Cash Dividend Policy. In general, distributions of cash or other property in respect of
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shares of our Class A common stock will constitute dividends for United States federal income tax purposes to the
extent paid from our current or accumulated earnings and profits, as determined under United States federal income
tax principles. To the extent any such distributions exceed both our current and accumulated earnings and profits, they
will first be treated as a return of capital reducing your tax basis in our Class A common stock (determined on a
share-byshare basis), but not below zero, and then will be treated as gain from the sale of stock as described below
under Gain on Disposition of Shares of Class A Common Stock.

Dividends paid to a non-U.S. holder generally will be subject to a United States federal withholding tax at a 30% rate,
or such lower rate as may be specified by an applicable income tax treaty. United States federal withholding tax may
be imposed on the gross amount of a distribution, due to the difficulty of determining whether we have sufficient
earnings and profits to cause the distribution to be a dividend for United States federal income tax purposes.

However, dividends that are effectively connected with the conduct of a trade or business within the United States by
a non-U.S. holder generally will not be subject to such withholding tax, provided certain certification and disclosure
requirements are satisfied (including the provision of a properly completed IRS Form W-8 ECI or other applicable
form). Instead, unless an applicable income tax treaty provides otherwise, such dividends will generally be subject to
United States federal income tax on a net income basis in the same manner as if the non-U.S. holder were a United
States person as defined under the Code. A corporate non-U.S. holder may be subject to an additional branch profits
tax at arate of 30% on its earnings and profits (subject to adjustments) that are effectively connected with its conduct
of a United States trade or business (unless an applicable income tax treaty provides otherwise).

A non-U.S. holder of shares of our Class A common stock who wishes to claim the benefit of an applicable treaty rate
for dividends will be required (i) to complete IRS Form W-8BEN or W-8BEN-E (or other applicable form) and certify
under penalty of perjury that such holder is not a United States person as defined under the Code and is eligible for
treaty benefits or (ii) if shares of our Class A common stock are held through certain foreign intermediaries, satisfy the
relevant certification requirements of applicable United States Treasury regulations. A non-U.S. holder who provides
us, our paying agent or other applicable withholding agent with an IRS Form W-8BEN, Form W-8BEN-E, Form
W-8ECI or other form must update the form or submit a new form, as applicable, if there is a change in circumstances
that makes any information on such form incorrect. Special certification and other requirements apply to certain
non-U.S. holders that are pass-through entities rather than corporations or individuals.

It is possible that a distribution made to a non-U.S. holder may be subject to over-withholding because, for example,
at the time of the distribution we or the relevant withholding agent may not be able to determine how much of the
distribution constitutes dividends or the proper documentation establishing the benefits of any applicable treaty has
not been properly supplied. If there is any over-withholding on distributions made to a non-U.S. holder, such non-U.S.
holder may obtain a refund of the over-withheld amount by timely filing an appropriate claim for refund with the IRS.
Non-U.S. holders should consult their tax advisors regarding the applicable withholding tax rules and the possibility
of obtaining a refund of any over-withheld amounts.

Gain on Disposition of Shares of Class A Common Stock

Subject to the discussion below on backup withholding and FATCA withholding, any gain realized by a non-U.S.
holder on the sale, exchange or other disposition of shares of our Class A common stock generally will not be subject
to United States federal income tax unless:

the gain is effectively connected with a trade or business of the non-U.S. holder in the United States (and, if
required by an applicable income tax treaty, is attributable to a United States permanent establishment);

the non-U.S. holder is an individual who is present in the United States for 183 days or more in the taxable
year of that disposition, and certain other conditions are met; or
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we are or have been a United States Real Property Holding Corporation, or  USRPHC, for United States
federal income tax purposes at any time during the shorter of the five-year period ending on the date of the
disposition or the period that the non-U.S. holder held shares of our Class A common stock, or the applicable
period.
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In the case of a non-U.S. holder described in the first bullet point above, any gain generally will be subject to United
States federal income tax on a net income basis in the same manner as if the non-U.S. holder were a United States
person as defined under the Code (unless an applicable income tax treaty provides otherwise), and a non-U.S. holder
that is a foreign corporation may also be subject to the branch profits tax at a rate of 30% on its effectively connected
earnings and profits (subject to adjustments), unless an applicable income tax treaty provides otherwise. Except as
otherwise provided by an applicable income tax treaty, an individual non-U.S. holder described in the second bullet
point above will be subject to a flat 30% tax on any gain derived from the disposition, which may be offset by certain
United States source capital losses.

We believe we are not currently and will not become a USRPHC. However, because the determination of whether we
are a USRPHC depends on the fair market value of our United States real property relative to the fair market value of
our other business assets, and because the definition of United States real property is not entirely clear, there can be no
assurance that we are not a USRPHC now or will not become one in the future. Even if we are or become a USRPHC,
however, so long as our Class A common stock is regularly traded on an established securities market a non-U.S.
holder will be subject to United States federal income tax on any gain in respect of our Class A common stock only if
such non-U.S. holder actually or constructively owned more than 5% of our outstanding common stock at any time
during the applicable period. You should consult your own tax advisor about the consequences that could result if we
are, or become, a USRPHC.

Information Reporting and Backup Withholding

We must report annually to the IRS and to you the amount of dividends paid to you and the amount of tax, if any,
withheld with respect to such dividends. The IRS may make this information available to the tax authorities in the
country in which you are resident.

In addition, you may be subject to information reporting requirements and backup withholding with respect to
dividends paid on, and the proceeds of disposition of, shares of our Class A common stock, unless, generally, you
certify under penalties of perjury (usually on IRS Form W-8BEN) that you are not a United States person or you
otherwise establish an exemption. Additional rules relating to information reporting requirements and backup
withholding with respect to payments of the proceeds from the disposition of shares of our Class A common stock are
as follows:

If the proceeds are paid to or through the United States office of a broker, the proceeds generally will be
subject to backup withholding and information reporting, unless you certify under penalties of perjury
(usually on IRS Form W-8BEN) that you are not a United States person or you otherwise establish an
exemption.

If the proceeds are paid to or through a non-U.S. office of a broker that is not a United States person and is
* ot a foreign person with certain specified United States connections, a U.S.-related person, information
reporting and backup withholding generally will not apply.

If the proceeds are paid to or through a non-U.S. office of a broker that is a United States person or a
U.S.-related person, the proceeds generally will be subject to information reporting (but not to backup
withholding), unless you certify under penalties of perjury (usually on IRS Form W-8BEN) that you are not a
United States person or you otherwise establish an exemption.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be
allowed as a refund or a credit against your United States federal income tax liability, provided the required
information is timely furnished by you to the IRS.

Taxation of Common Stock Held by or through Foreign Entities
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The Foreign Account Tax Compliance Act, or FATCA, generally imposes a withholding tax of 30% on dividend
income from our Class A common stock and on the gross proceeds of a sale or other disposition of our Class A
common stock, if the payments are made to certain foreign entities, unless certain diligence, reporting, withholding
and certification obligations and requirements are met.

Payments subject to withholding under FATCA include dividends and, after December 31, 2016, payments of gross
proceeds. The withholding under FATCA described above generally applies to payments of dividends or gross

proceeds made to (i) a foreign financial institution (as a beneficial owner or an intermediary), unless
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such institution enters into an agreement with the United States government to collect and provide to the United States
tax authorities substantial information regarding United States account holders of such institution (which would

include certain equity and debt holders of such institution, as well as certain account holders that are foreign entities
with United States owners) and (ii) a foreign entity acting as a beneficial owner or an intermediary that is nota foreign
financial institution, unless such entity makes a certification identifying its substantial United States owners (as
defined for this purpose) or makes a certification that such foreign entity does not have any substantial United States
owners. Foreign financial institutions located in jurisdictions that have an intergovernmental agreement with the

United States governing FATCA may be subject to different rules. Under certain circumstances, a non-U.S. holder of
our Class A common stock might be eligible for refunds or credits of such withholding taxes, and a non-U.S. holder
might be required to file a United States federal income tax return to claim such refunds or credits.

Non-U.S. holders should consult their own tax advisors regarding the implications of FATCA with respect to their
investment in our Class A common stock.

United States Federal Estate Tax

Shares of our Class A common stock that are owned (or deemed to be owned) at the time of death by an individual
who is not a citizen or resident of the United States (as specifically defined for United States federal estate tax
purposes) will be includable in such non-U.S. holder’s gross estate for United States federal estate tax purposes, unless
an applicable estate tax treaty provides otherwise, and therefore may be subject to United States federal estate tax.

POTENTIAL PURCHASERS OF OUR CLASS A COMMON STOCK ARE URGED TO CONSULT THEIR
OWN TAX ADVISORS TO DETERMINE THE UNITED STATES FEDERAL, STATE, LOCAL AND
NON-U.S. INCOME, ESTATE AND OTHER TAX AND TAX TREATY CONSIDERATIONS OF OWNING
AND DISPOSING OF OUR CLASS A COMMON STOCK.
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UNDERWRITING

We and the underwriters named below have entered into an underwriting agreement with respect to the shares being
offered. Subject to certain conditions, each underwriter has severally agreed to purchase the number of shares
indicated in the following table. Morgan Stanley & Co. LL.C, J.P. Morgan Securities LLC and Barclays Capital Inc.
are the representatives of the underwriters.

Underwriters Number of Shares
Morgan Stanley & Co. LLC

J.P. Morgan Securities LLC

Barclays Capital Inc.

Total

The underwriters are committed to take and pay for all of the shares being offered, if any are taken, other than the
shares covered by the option described below unless and until this option is exercised.

The underwriters have an option to buy up to an additional shares from us. They may exercise that option for 30
days. If any shares are purchased pursuant to this option, the underwriters will severally purchase shares in
approximately the same proportion as set forth in the table above.

The following table shows the per share and total underwriting discounts and commissions to be paid to the
underwriters by us. Such amounts are shown assuming both no exercise and full exercise of the underwriters’ option to
purchase additional shares of our Class A common stock.

No Exercise Full Exercise
Per share $ $

Total $ $

Shares sold by the underwriters to the public will initially be offered at the price to the public set forth on the cover of
this prospectus. Any shares sold by the underwriters to securities dealers may be sold at a discount of up to $  per
share from the price to the public. After the initial offering of the shares, the representatives may change the offering
price and the other selling terms. The offering of the shares by the underwriters is subject to receipt and acceptance
and subject to the underwriters’ right to reject any order in whole or in part.

We and each of our officers and directors and our Sponsor have agreed with the underwriters, subject to certain
exceptions, not to dispose of or hedge any of their common stock or securities convertible into or exchangeable for
shares of common stock during the period from the date of this prospectus continuing through the date days
after the date of this prospectus, except with the prior written consent of Morgan Stanley & Co. LLC, J.P. Morgan
Securities LLC and Barclays Capital Inc.

The restrictions in the immediately preceding paragraph do not apply to:

*  our entry into any agreement providing for the issuance of shares of our Class A common stock or securities
convertible into or exchangeable for shares of our Class A common stock to any seller (or its affiliates) in
connection with our acquisition of energy projects (or equity interests therein) (including the exchange by us
of our Class A common stock for Class B common stock held by our Sponsor in satisfaction of its delivery
obligations under the indenture governing notes exchangeable for our Class A common stock, the net
proceeds of which are used to fund the First Wind Acquisition), or the issuance of any such securities to the
seller (or its affiliates) pursuant to any such agreement, in an aggregate number of shares not to exceed 15%
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of the total number of shares of our Class A common stock issued and outstanding following the completion
of this offering (including any additional shares if the underwriters exercise their 30-day option to purchase
additional shares), so long as any recipient of such securities is subject to the same lock-up restrictions
described above;

our Sponsor’s pledge of our or Terra LLC’s equity securities as collateral under the Sponsor Credit Agreement,
or the transferring of such pledged securities in the event the lenders under the Sponsor Credit Agreement
exercise their right to foreclose on such pledged securities, so long as, in respect of the Sponsor Credit
Agreement, any recipient of such securities is subject to the same lock-up restrictions described above;
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our Sponsor’s pledge of our and Terra LLC’s equity securities as collateral under the margin loan agreement or
exchangeable note entered into in connection with the First Wind Acquisition, or the transferring of such
* pledged securities, in the event the trustee, lenders or noteholders in respect of such margin loan agreement
or exchangeable note exercise their right to foreclose on such pledged securities, without any requirement
that the recipient of any such securities be subject to the same lock-up restrictions; and
certain other transfers, including, but not limited to, transfers of shares of our Class A common stock or
securities convertible into or exchangeable for shares of our Class A common stock (i) acquired in open
*  market transactions after the completion of this offering, (ii) pursuant to a bona fide third party tender offer,
merger, consolidation or other similar transaction, (iii) pursuant to our equity incentive or employee benefit
plans and (iv) in certain other transactions not involving a disposition for value.
Morgan Stanley & Co. LLC, J.P. Morgan Securities LLC and Barclays Capital Inc. in their sole discretion, may
release the common stock and other securities subject to the lock-up agreements described above in whole or in part at
any time.

In connection with the offering, the underwriters may purchase and sell shares of common stock in the open market.
These transactions may include short sales, stabilizing transactions and purchases to cover positions created by short
sales. Short sales involve the sale by the underwriters of a greater number of shares than they are required to purchase
in the offering, and a short position represents the amount of such sales that have not been covered by subsequent
purchases. A covered short position is a short position that is not greater than the amount of additional shares for
which the underwriters’ option described above may be exercised. The underwriters may cover any covered short
position by either exercising their option to purchase additional shares or purchasing shares in the open market. In
determining the source of shares to cover the covered short position, the underwriters will consider, among other
things, the price of shares available for purchase in the open market as compared to the price at which they may
purchase additional shares pursuant to the option described above. Naked short sales are any short sales that create a
short position greater than the amount of additional shares for which the option described above may be exercised.
The underwriters must cover any such naked short position by purchasing shares in the open market. A naked short
position is more likely to be created if the underwriters are concerned that there may be downward pressure on the
price of the common stock in the open market after pricing that could adversely affect investors who purchase in the
offering. Stabilizing transactions consist of various bids for or purchases of common stock made by the underwriters
in the open market prior to the completion of the offering.

The underwriters may also impose a penalty bid. This occurs when a particular underwriter repays to the underwriters
a portion of the underwriting discount received by it because the representatives have repurchased shares sold by or
for the account of such underwriter in stabilizing or short covering transactions.

Purchases to cover a short position and stabilizing transactions, as well as other purchases by the underwriters for their
own accounts, may have the effect of preventing or retarding a decline in the market price of the our stock, and
together with the imposition of the penalty bid, may stabilize, maintain or otherwise affect the market price of the
common stock. As a result, the price of the common stock may be higher than the price that otherwise might exist in
the open market. The underwriters are not required to engage in these activities and may end any of these activities at
any time. These transactions may be effected on a securities exchange, in the over-the-counter market or otherwise.

We estimate that our share of the total expenses of the offering, excluding underwriting discounts and commissions,
will be approximately $ million.

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the
Securities Act.
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A prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or
selling group members, if any, participating in the offering. The underwriters may agree to allocate a number of shares
to underwriters and selling group members for sale to their online brokerage account holders. Internet distributions
will be allocated by the representatives to underwriters and selling group members that may make Internet
distributions on the same basis as other allocations.
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The underwriters and their respective affiliates are full service financial institutions engaged in various activities,
which may include sales and trading, commercial and investment banking, advisory, investment management,
investment research, principal investment, hedging, market making, brokerage and other financial and non-financial
activities and services.

In the ordinary course of their various business activities, the underwriters and their respective affiliates, officers,
directors and employees may purchase, sell or hold a broad array of investments and actively trade securities,
derivatives, loans, commodities, currencies, credit default swaps and other financial instruments for their own account
and for the accounts of their customers, and such investment and trading activities may involve or relate to our assets,
securities and/or instruments (directly, as collateral securing other obligations or otherwise) and/or the assets,
securities and/or instruments of persons and entities with relationships with us. The underwriters and their respective
affiliates may also communicate independent investment recommendations, market color or trading ideas and/or
publish or express independent research views in respect of such assets, securities or instruments and may at any time
hold, or recommend to clients that they should acquire, long and/or short positions in such assets, securities and
instruments.

Certain of the underwriters or their respective affiliates are agents, arrangers, bookrunners or lenders under Terra
Operating LLC’s Credit Facilities. In addition, certain of the underwriters or their respective affiliates are parties to the
bridge financing commitments entered into in connection with the acquisition of certain assets pursuant to the
Membership Interest Purchase Agreement dated as of March 31, 2015 by and between Atlantic Power Transmission,
Inc. and Terraform AP Acquisition Holdings, LLC. Under the terms of the bridge financing commitments, the
aggregate principal amount of the commitments will be reduced by the gross proceeds of this offering. In addition, our
Sponsor has informed us that it is actively exploring a warehouse facility, which may be provided by one or more of
the underwriters for this offering or their affiliates. We have also granted to each of Morgan Stanley & Co., J.P.
Morgan Securities LLC and Barclays Capital Inc. a right of first refusal, subject to certain limitations, to provide
services with respect to certain of our future offerings and financings. The underwriters and/or their affiliates have
received or will receive customary compensation and expenses for these commercial and investment banking
transactions.

Sales Outside of the United States

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering
of the securities offered by this prospectus in any jurisdiction where action for that purpose is required. The securities
offered by this prospectus may not be offered or sold, directly or indirectly, nor may this prospectus or any other
offering material or advertisements in connection with the offer and sale of any such securities be distributed or
published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules and
regulations of that jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves
about and to observe any restrictions relating to the offering and the distribution of this prospectus. This prospectus
does not constitute an offer to sell or a solicitation of an offer to buy any securities offered by this prospectus in any
jurisdiction in which such an offer or a solicitation is unlawful.

Notice to Prospective Investors in Australia

No prospectus or other disclosure document (as defined in the Corporations Act 2001 (Cth) of Australia or, the
Corporations Act ) in relation to the common stock has been or will be lodged with the Australian Securities &

Investments Commission, or ASIC. This document has not been lodged with ASIC and is only directed to certain

categories of exempt persons. Accordingly, if you receive this document in Australia:

(a) you confirm and warrant that you are either:
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(i) a sophisticated investor under section 708(8)(a) or (b) of the Corporations Act;
a sophisticated investor under section 708(8)(c) or (d) of the Corporations Act and that you have

(i) provided an accountant’s certificate to us which complies with the requirements of section 708(8)(c)(i) or
(i) of the Corporations Act and related regulations before the offer has been made;

(iii) a person associated with the company under section 708(12) of the Corporations Act; or

(iv) a professional investor within the meaning of section 708(11)(a) or (b) of the Corporations Act, and to
the extent that you are unable to confirm or warrant that you are an exempt sophisticated
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investor, associated person or professional investor under the Corporations Act any offer made to you under this
document is void and incapable of acceptance; and

you warrant and agree that you will not offer any of the common stock for resale in Australia within 12
(b) months of that common stock being issued unless any such resale offer is exempt from the requirement to
issue a disclosure document under section 708 of the Corporations Act.
Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai
Financial Services Authority, or DFSA. This prospectus supplement is intended for distribution only to persons of a
type specified in the Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other
person. The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers.
The DFSA has not approved this prospectus supplement nor taken steps to verify the information set forth herein and
has no responsibility for the prospectus supplement. The shares to which this prospectus supplement relates may be
illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their
own due diligence on the shares. If you do not understand the contents of this prospectus supplement you should
consult an authorized financial advisor.

Notice to Prospective Investors in the European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a Relevant Member State), each underwriter has represented and agreed that with effect from and including the
date on which the Prospectus Directive is implemented in that Relevant Member State (the Relevant Implementation
Date) it has not made and will not make an offer of shares to the public in that Relevant Member State prior to the
publication of a prospectus in relation to the shares which has been approved by the competent authority in that
Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the
competent authority in that Relevant Member State, all in accordance with the Prospectus Directive, except that it
may, with effect from and including the Relevant Implementation Date, make an offer of shares to the public in that
Relevant Member State at any time:

to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or
regulated, whose corporate purpose is solely to invest in securities;

to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2)
a total balance sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown in its
last annual or consolidated accounts;

to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive)
subject to obtaining the prior consent of the representatives for any such offer; or

in any other circumstances which do not require the publication by us of a prospectus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expression an offer of shares to the public in relation to any shares in any
Relevant Member State means the communication in any form and by any means of sufficient information on the
terms of the offer and the shares to be offered so as to enable an investor to decide to purchase or subscribe the shares,
as the same may be varied in that Relevant Member State by any measure implementing the Prospectus Directive in
that Relevant Member State and the expression Prospectus Directive means Directive 2003/71/EC and includes any
relevant implementing measure in each Relevant Member State.
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Notice to Prospective Investors in the United Kingdom

Each underwriter has represented and agreed that:

it has only communicated or caused to be communicated and will only communicate or cause to be communicated an
invitation or inducement to engage in investment activity (within the meaning of Section 21 of the FSMA) received by
it in connection with the issue or sale of the shares in circumstances in which Section 21(1) of the FSMA does not

apply to us; and

it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in
relation to the shares in, from or otherwise involving the United Kingdom.
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Notice to Prospective Investors in Hong Kong

The shares may not be offered or sold by means of any document other than (i) in circumstances which do not
constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), or (ii)
to professional investors within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong)
and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a prospectus
within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, invitation or
document relating to the shares may be issued or may be in the possession of any person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be accessed
or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with
respect to shares which are or are intended to be disposed of only to persons outside Hong Kong or only to

professional investors within the meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong)
and any rules made thereunder.

Notice to Prospective Investors in Singapore

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this
prospectus and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of the shares may not be circulated or distributed, nor may the shares be offered or sold, or be made the
subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than
(1) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore, or the

SFA, (ii) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the conditions,
specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance with the conditions of, any other
applicable provision of the SFA.

Where the shares are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation
(which is not an accredited investor) the sole business of which is to hold investments and the entire share capital of
which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where the trustee is
not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an accredited investor,
shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights and interest in that
trust shall not be transferable for 6 months after that corporation or that trust has acquired the shares under Section
275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person
pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no
consideration is given for the transfer; or (3) by operation of law.

Notice to Prospective Investors in Switzerland

The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or SIX, oron
any other stock exchange or regulated trading facility in Switzerland. This document has been prepared without regard

to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or

the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any

other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or
marketing material relating to the shares or the offering may be publicly distributed or otherwise made publicly

available in Switzerland.

Neither this document nor any other offering or marketing material relating to the offering, the Company, the shares
have been or will be filed with or approved by any Swiss regulatory authority. In particular, this document will not be
filed with, and the offer of shares will not be supervised by, the Swiss Financial Market Supervisory Authority
FINMA, or FINMA, and the offer of shares has not been and will not be authorized under the Swiss Federal Act on
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Collective Investment Schemes, or CISA . The investor protection afforded to acquirers of interests in collective
investment schemes under the CISA does not extend to acquirers of shares.
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Notice to Prospective Investors in Japan

The securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan
(the Financial Instruments and Exchange Law) and each underwriter has agreed that it will not offer or sell any
securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as used herein
means any person resident in Japan, including any corporation or other entity organized under the laws of Japan), or to
others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an
exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and
Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.

Notice to Prospective Investors in Chile

The shares are not registered in the Securities Registry (Registro de Valores) or subject to the control of the Chilean
Securities and Exchange Commission (Superintendencia de Valores y Seguros de Chile). This prospectus and other
offering materials relating to the offer of the shares do not constitute a public offer of, or an invitation to subscribe for
or purchase, the shares in the Republic of Chile, other than to individually identified purchasers pursuant to a private
offering within the meaning of Article 4 of the Chilean Securities Market Act (Ley de Mercado de Valores) (an offer
that is not addressed to the public at large or to a certain sector or specific group of the public ).
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LEGAL MATTERS

The validity of the Class A common stock offered hereby will be passed upon for us by Skadden, Arps, Slate,
Meagher & Flom LLP, New York, New York. The underwriters have been represented by Latham & Watkins LLP,
New York, New York.

EXPERTS

The consolidated financial statements of TerraForm Power, Inc. as of December 31, 2014 and 2013, and for each of
the years in the three-year period ended December 31, 2014, have been incorporated by reference herein in reliance
upon the report of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and
upon the authority of said firm as experts in accounting and auditing.

The consolidated financial statements of Imperial Valley Solar 1 Holdings II, LLC and Subsidiaries, as of December
31,2013 and 2012, and for the year ended December 31, 2013 and the period from September 24, 2012 (Date of
Inception) to December 31, 2012 incorporated by reference in this Prospectus and Registration Statement have been
audited by Ernst & Young LLP, independent auditors, as set forth in their report thereon incorporated by reference
herein, and are incorporated by reference in reliance upon such report given on the authority of such firm as experts in
accounting and auditing.

The combined financial statements of First Wind Operating Entities, as of December 31, 2014 and 2013 and for each
of the years in the two-year period ended December 31, 2014, incorporated by reference in this Prospectus and
Registration Statement have been audited by Ernst & Young LLP, independent auditors, as set forth in their report
thereon incorporated by reference herein, and are incorporated by reference in reliance upon such report given on the
authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statement on Form S-1 under the Securities Act that registers the shares of
our Class A common stock to be sold in this offering. The registration statement, including the attached exhibits,
contains additional relevant information about us and our Class A common stock. The rules and regulations of the
SEC allow us to omit from this document certain information included in the registration statement.

You may read and copy the reports and other information we file with the SEC at the SEC's Public Reference Room at
100 F Street, N.E., Room 1580, Washington, D.C. 20549. You may also obtain copies of this information by mail
from the public reference section of the SEC, 100 F Street, N.E., Washington, D.C. 20549, at prescribed rates. You
may obtain information regarding the operation of the public reference room by calling 1-800-SEC-0330. The SEC
also maintains a website that contains reports, proxy statements and other information about issuers, like us, who file
electronically with the SEC. The address of that website is http://www.sec.gov. This reference to the SEC's website is
an inactive textual reference only and is not a hyperlink.

We are subject to the reporting, proxy and information requirements of the Exchange Act, and as a result are required
to file periodic reports, proxy statements and other information with the SEC. These periodic reports, proxy statements
and other information are available for inspection and copying at the SEC's public reference room and the website of
the SEC referred to above, as well as on our website, www.terraform.com. This reference to our website is an inactive
textual reference only and is not a hyperlink. The contents of our website are not part of this prospectus, and you
should not consider the contents of our website in making an investment decision with respect to our Class A common
stock.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are incorporating by reference into this registration statement that we file with the SEC, which means that we are
disclosing important information to you by referring you to those documents. We incorporate by reference into this
registration statement the documents listed below (other than any portions thereof, which under the Exchange Act and
applicable SEC rules, are not deemed filed under the Exchange Act), which we have filed with the SEC:

e our Annual Report on Form 10-K, filed with the SEC on March 13, 2015;
*  our Quarterly Report on Form 10-Q, filed with the SEC on May 7, 2015;
those portions of our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 23, 2015,
* that are incorporated by reference into Part III of our Annual Report on Form 10-K for the year ended
December 31, 2014; and
our Current Reports on Form 8-K, filed with the SEC on February 3, 2015, March 30, 2015, April 1, 2015,
e May 6, 2015 and May 7, 2015 (as to the later of the two Current Reports on Form 8-K filed on such date
only).
We will provide, without charge, upon written or oral request, a copy of any or all of the documents that are
incorporated by reference into this registration statement, excluding any exhibits to those documents unless the exhibit
is specifically incorporated by reference as an exhibit in this registration statement.

You should direct requests for documents to:
TerraForm Power, Inc.

7550 Wisconsin Avenue, 9th Floor
Bethesda, Maryland 20814

(240) 762-7700
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PART II
Item 13. Other expenses of issuance and distribution

The following table sets forth the costs and expenses, other than underwriting discounts and commissions to be paid
by us in connection with the sale of the shares of Class A common stock being registered hereby. All amounts are
estimates except for the SEC registration fee, the FINRA filing fee and the stock exchange listing fee.

SEC registration fee 69,720

FINRA filing fee*

Legal fees and expenses*

Accounting fees and expenses*

Printing and engraving expenses™

Transfer agent and registrar fees and expenses*
Other Expenses*

$
$
$
$
$
$
$

Total* $

*  To be provided by amendment.
Item 14. Indemnification of directors and officers

Section 102(b)(7) of the DGCL allows a corporation to provide in its certificate of incorporation that a director of the
corporation will not be personally liable to the corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director, except where the director breached the duty of loyalty, failed to act in good faith, engaged
in intentional misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock
repurchase in violation of Delaware corporate law or obtained an improper personal benefit. Our amended and
restated certificate of incorporation provides for this limitation of liability.

Section 145 of the DGCL, or Section 145, provides that a Delaware corporation may indemnify any person who was,
is or is threatened to be made, party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the right of such corporation), by reason of the
fact that such person is or was an officer, director, employee or agent of such corporation or is or was serving at the
request of such corporation as a director, officer, employee or agent of another corporation or enterprise. The
indemnity may include expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by such person in connection with such action, suit or proceeding, provided such person acted
in good faith and in a manner he reasonably believed to be in or not opposed to the corporation's best interests and,
with respect to any criminal action or proceeding, had no reasonable cause to believe that his or her conduct was
illegal. A Delaware corporation may indemnify any persons who are, were or are a party to any threatened, pending or
completed action or suit by or in the right of the corporation by reason of the fact that such person is or was a director,
officer, employee or agent of another corporation or enterprise. The indemnity may include expenses (including
attorneys' fees) actually and reasonably incurred by such person in connection with the defense or settlement of such
action or suit, provided such person acted in good faith and in a manner he reasonably believed to be in or not opposed
to the corporation's best interests, provided that no indemnification is permitted without judicial approval if the
officer, director, employee or agent is adjudged to be liable to the corporation. Where an officer or director is
successful on the merits or otherwise in the defense of any action referred to above, the corporation must indemnify
him against the expenses which such officer or director has actually and reasonably incurred.
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Section 145 further authorizes a corporation to purchase and maintain insurance on behalf of any person who is or was
a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation or enterprise, against any liability asserted against him and
incurred by him in any such capacity, or arising out of his or her status as such, whether or not the corporation would
otherwise have the power to indemnify him under Section 145.

Our amended and restated bylaws provides that we must indemnify our directors and officers to the fullest extent

permitted by the DGCL and must also pay expenses incurred in defending any such proceeding in advance of its final
disposition upon delivery of an un
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