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C lien t Id : 8 0  C  O  R  P  O  R  A  T  E  P  A  R  T  I C  I P  A  N

T  S  C h ad  P lo tk in  N R G  Y ield , In c. - V P , IR  D av id

C ran e N R G  Y ield , In c. - P resid en t, C E O , an d  D irecto r K irk

A n d rew s N R G  Y ield , In c. - E V P , C F O , an d  D irecto r C  O

N  F  E  R  E  N  C  E  C  A  L  L  P  A  R  T  I C  I P  A  N  T  S

Matt T u ck er K ey B an c C ap ital Mark ets - A n aly st Ju lien

D u m o u lin -S m ith  U B S  - A n aly st A n g ie

S to ro zy n sk i Macq u arie R esearch  E q u ities - A n aly st B rian  C h in

B o fA  Merrill L y n ch  - A n aly st P  R  E  S  E  N  T  A  T  I O  N

O p erato r G o o d  d ay , lad ies an d  g en tlem en , an d  w elco m e th e

N R G  Y ield  fo u rth -q u arter 2 0 1 4  earn in g s co n feren ce call.

(O p erato r In stru ctio n s) A s a rem in d er, th is co n feren ce call is b ein g  reco rd ed . I

w o u ld  n o w  lik e to  in tro d u ce y o u r h o st fo r to d ay 's

co n feren ce, C h ad  P lo tk in , V P  o f In v esto r R elatio n s. P lease g o

ah ead . C h ad  P lo tk in  - N R G  Y ield , In c. - V P , IR  T h an k

y o u , K ate, an d  g o o d  m o rn in g  an d  w elco m e to

N R G  Y ield 's fu ll-y ear an d  fo u rth -q u arter 2 0 1 4  earn in g s call.

T h is m o rn in g 's call is b ein g  b ro ad cast liv e o v er th e p h o n e

an d  v ia w eb cast, w h ich  can  b e lo cated  o n  o u r w eb site at

w w w .n rg y ield .co m  u n d er p resen tatio n s an d  w eb casts. B ecau se

th is call w ill b e lim ited  to  o n ly  3 0  m in u tes, w e d o  ask  th at y o u

lim it y o u rself to  o n ly  o n e q u estio n . A s th is is th e earn in g s call fo r

N R G  Y ield , an y  statem en ts m ad e o n  th is call th at m ay  p ertain  to

N R G  E n erg y  w ill b e p ro v id ed  fro m  N R G  Y ield 's

p ersp ectiv e. P lease n o te th at to d ay 's d iscu ssio n  m ay  co n tain  fo rw ard -

lo o k in g  statem en ts, w h ich  are b ased  o n  assu m p tio n s th at w e

b eliev e to  b e reaso n ab le as o f th is d ate. S u ch  statem en ts are su b ject to  risk s an d

u n certain ties th at co u ld  cau se actu al resu lts to  d iffer m aterially . We u rg e ev ery o n e to

rev iew  th e S afe H arb o r statem en t p ro v id ed  in  to d ay 's p resen tatio n  as

w ell as th e risk  facto rs co n tain ed  in  o u r S E C  filin g s. We u n d ertak e

n o  o b lig atio n  to  u p d ate th ese statem en ts as a resu lt o f fu tu re ev en ts, ex cep t as

req u ired  b y  law . D u rin g  th is m o rn in g 's call, w e w ill refer to  b o th

G A A P  an d  n o n -G A A P  fin an cial m easu res o f th e

C o m p an y 's o p eratin g  an d  fin an cial resu lts. F o r in fo rm atio n

reg ard in g  o u r n o n -G A A P  fin an cial m easu res an d

reco n ciliatio n s to  th e m o st d irectly  co m p arab le G A A P  m easu res, p lease refer to

to d ay 's p ress release an d  th is p resen tatio n . A n d  w ith  th at, I'll n o w  tu rn

th e call o v er to  D av id  C ran e, N R G  Y ield 's C h airm an  an d  C h ief

E x ecu tiv e O fficer. D av id  C ran e - N R G  Y ield , In c. - P resid en t, C E O ,

an d  D irecto r T h an k  y o u , C h ad . G o o d

m o rn in g , ev ery o n e. Jo in in g  m e o n  to d ay 's call an d

p ro v id in g  th e m ajo rity  o f o u r p rep ared  rem ark s is o u r C h ief

F in an cial O fficer, K irk  A n d rew s. A d d itio n ally , Mau ricio  G u tierrez

an d  G aetan  F ro tte are av ailab le to  an sw er y o u r q u estio n s. 2
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C lien t Id : 8 0  S in ce I k n o w  m an y  o f y o u  listen ed  to  th e

N R G  E n erg y  call th at co n clu d ed  a sh o rt tim e ag o , o u r

co m m en ts w ill b e v ery  b rief. B u t sin ce 2 0 1 4  m ark s th e first fu ll y ear th at

N R G  Y ield  o p erated  as a p u b lic co m p an y , w e d id  w an t to

tak e th is o p p o rtu n ity  to  reflect o n  w h at, in  m y  o p in io n , at least,

w as a trem en d o u sly  su ccessfu l y ear. A d d itio n ally , an d  in  case y o u

d id  n o t listen  to  th e N R G  E n erg y  call, I d id  w an t to  n o te th at

N R G  Y ield  is also  ex p erien cin g  a ch an g e in  its in v esto rs relatio n s

cap ab ility , as Matt O rn d o rff is assu m in g  th e ro le o f Man ag in g  D irecto r

o f In v esto r R elatio n s, rep lacin g  C h ad  P lo tk in , w h o  is

assu m in g  n ew  resp o n sib ilities w ith in  th e N R G  g ro u p  o f

co m p an ies. L et's tu rn  to  slid e 4 . O u r fin an cial resu lts fo r th e y ear at N R G

Y ield  h ig h lig h t o n e o f th e attrib u tes in v esto rs sh o u ld  v alu e

m o st: p red ictab ility  in  o u r fin an cial p erfo rm an ce. A  p red ictab ility

w h ich  stem s fro m  th e h ig h ly  co n tracted  n atu re o f o u r

p o rtfo lio . A n d  in  th is reg ard , w e d eliv ered  o n  b o th

ad ju sted  E B IT D A  an d  cash  av ailab le fo r d istrib u tio n . B u t

m o re im p o rtan tly  th an  ju st ach iev in g  th ese resu lts is o u r

d iv id en d  g ro w th . L ast y ear, w e in creased  o u r o rig in al targ et

co m p o u n d  an n u al g ro w th  rate fo r d iv id en d  p er sh are

fro m  1 0 %  to  1 5 %  to  1 5 %  to  1 8 %  o v er th e n ex t

5  y ears. T h is g ro w th  trajecto ry  w as su b stan tiated  b y  o u r

an n o u n cem en t ju st 1 0  d ay s ag o  o f an  in crease in  o u r

an n u alized  d iv id en d  p ay m en t to  $ 1 .5 6  p er sh are,

w h ich  rep resen ts a 3 0 %  in crease sin ce o u r IP O  an d  also  b y  th e

stren g th en ed  an d  in creased  R O F O  p ip elin e. Wh ile th e

p red ictab ility  o f N R G  Y ield 's cash  flo w s is stro n g  as a resu lt o f th e lo n g -

term  o fftak e ag reem en ts o n  o u r assets, N R G  Y ield  is b y  n o  m ean s risk  free.

Y ield 's assets are co n tracted , b u t if th e assets are n o t o p erated  efficien tly  an d  effectiv ely , th en  w e

d o n 't g et p aid . T h e o p eratio n al p erfo rm an ce o f N R G  Y ield 's assets

in  2 0 1 4  w as sim p ly  o u tstan d in g  an d  I'd  lik e to

th an k  th e h ig h ly  p ro fessio n al m en  an d  w o m en  o f

N R G  w h o  ach iev e th is ex em p lary  lev el o f an n u al p erfo rm an ce.

B ey o n d  th e o p eratio n al p erfo rm an ce o f th e ex istin g  assets, th e v alu e

o f N R G  Y ield  h as b een  v alid ated  th ro u g h o u t th e y ear

th ro u g h  th e su ccessfu l acq u isitio n  an d  in teg ratio n  o f th e first set o f

N R G  R O F O  asset as w ell as b y  th e d irect acq u isitio n  o f th e A lta Win d

p o rtfo lio . F u rth er, an d  to  fu n d  th is g ro w th , w e

d em o n strated  o u r cred ib ility  in  accessin g  th e cap ital m ark ets th ro u g h

n early  $ 2  b illio n  o f n ew  co rp o rate lev el fin an cin g s at N R G

Y ield . A s w e m o v e fo rw ard  an d  ev alu ate N R G  Y ield 's

g ro w th  p ro sp ects, w e co n tin u e to  see n o  sh o rtag e o f

o p p o rtu n ities. O f co u rse, th is b eg in s w ith  o u r strateg ic relatio n sh ip

w ith  N R G  E n erg y , w h o , b y  w ay  o f ex ecu tin g

o n  n ew  aw ard s fo r lo n g -term  co n tracted  co n v en tio n al assets in

C alifo rn ia an d  b y  tak in g  a lead ersh ip  p o sitio n  in  th e fast

g ro w th  resid en tial so lar b u sin ess, o ffers u s lin es o f sig h t in to  a v ast array  o f

n ew  g ro w th  p ro sp ects. A d d itio n ally , an d  as y o u  saw  in

o u r p ress release an n o u n cin g  o u r ex ecu tio n  o n  tw o  n ew

sm aller acq u isitio n s, w e co n tin u e to  see o p p o rtu n ities in  th e th ird -

p arty  acq u isitio n  m ark et. S o  to  su p p o rt th is an ticip ated

g ro w th  an d  as fu rth er d escrib ed  in  o u r recen tly  filed  p ro x y

statem en t, w e are an n o u n cin g  to d ay  a p ro p o sed  recap italizatio n  o f

th e C o m p an y . Wh ile K irk  w ill p ro v id e m o re d etails in  h is

rem ark s, w h at I w o u ld  ask  is th at y o u  carefu lly  co n sid er o u r

p ro p o sal, b ecau se y o u r su p p o rt w ill allo w  u s to  m o re efficien tly

an d  eco n o m ically  ach iev e o u r lo n g -term  g ro w th  p ro sp ects.

In v esto r relatio n s w ill b e fo llo w in g  u p  w ith  y o u  o v er th e

co m in g  w eek s o n  th is to p ic. A n d  w ith o u t fu rth er

co m m en t, I w ill h an d  th e flo o r to  K irk . K irk  A n d rew s -

N R G  Y ield , In c. - E V P , C F O , an d  D irecto r T h an k

y o u , D av id , an d  g o o d  m o rn in g , ev ery o n e.

T u rn in g  to  slid e 6  in  th e fin an cial su m m ary , N R G  Y ield  is

rep o rtin g  fo u rth -q u arter 2 0 1 4  ad ju sted  E B IT D A  o f

$ 1 1 4  m illio n  an d  $ 1 0  m illio n  in  cash  av ailab le fo r

d istrib u tio n . F o r th e fu ll y ear, N R G  Y ield  d eliv ered  o n  its fin an cial

co m m itm en ts, w ith  ad ju sted  E B IT D A  o f $ 4 5 5

m illio n  an d  C A F D  o f $ 1 4 7  m illio n . 3
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C lien t Id : 8 0  A s p rev io u sly  an n o u n ced , N R G  Y ield

co m p leted  th e d ro p -d o w n  tran sactio n  fro m  N R G  o n

Jan u ary  2 , 2 0 1 5 , fo r to tal cash  co n sid eratio n  o f $ 4 8 9

m illio n . N R G  Y ield 's p ro  fo rm a liq u id ity  fo llo w in g  th e

Jan u ary  2  d ro p -d o w n  w as $ 3 3 6  m illio n , w h ich

p ro v id es u s w ith  su fficien t liq u id ity  fo r o p p o rtu n istic n ear-term

sm aller acq u isitio n s, su ch  as th o se ju st an n o u n ced , S p rin g

C an y o n , an d  th e fu el-cell in v estm en ts. T h e issu an ce o f th e

p ro p o sed  C lass C  an d  D  sh ares, w h ich  I w ill co v er in  m o re d etail

sh o rtly , w ill fu rth er in crease o u r flex ib ility  to  fu n d  p o ten tial larg er

tran sactio n s to  d riv e fu tu re g ro w th . P ro  fo rm a fo r th e latest d ro p -

d o w n  in  Jan u ary  o f 2 0 1 5 , o u r co rp o rate d eb t to

co rp o rate E B IT D A  ratio  is 3 .2 9  tim es, in  lin e w ith  o u r targ et ratio  o f

3 .2 5  tim es. We co n tin u e to  targ et th is ratio  to  strik e w h at w e b eliev e is th e

ap p ro p riate b alan ce am o n g st o p tim ize retu rn s, m an ag in g  fin an cial

risk , an d  en su rin g  co n sisten t access to  th e cap ital m ark ets. T u rn in g  to

g u id an ce fo r 2 0 1 5  o n  slid e 7 . We are in itiatin g  first-q u arter

2 0 1 5  ad ju sted  E B IT D A  o f $ 1 2 5  m illio n  an d

C A F D  o f n eg ativ e $ 1 0  m illio n . T h e n eg ativ e

C A F D  fo r th e q u arter resu lts fro m  th e seaso n al im p act o f

co n v en tio n al cap acity  p ay m en ts an d  th e tim in g  o f in terest

p ay m en ts fo r th e co rp o rate lev el d eb t fin an cin g  ex ecu ted  in

2 0 1 4 . A s d ep icted  o n  th e g rap h s to  th e rig h t, th e first an d

fo u rth  q u arters o f th e y ear are th e sh o u ld ers fo r C A F D , m ain ly

d u e to  th e tim in g  o f cap acity  p ay m en ts o n  o u r

co n v en tio n al assets in  C alifo rn ia d u rin g  th e su m m er m o n th s,

so lar reso u rce seaso n ality , as w ell as th e tim in g  o f in terest an d  p rin cip al p ay m en ts.

O u r p ay o u t ratio , stro n g  liq u id ity , an d  d iv erse p o rtfo lio

p ro v id es m o re th an  am p le su rp lu s cash  fo r th is p red ictab le seaso n ality

o v er th e co u rse o f th e y ear, en su rin g  ad eq u ate cash  to  fu n d  o u r

g ro w in g  d iv id en d . F o r 2 0 1 5 , w e are reaffirm in g  o u r

p rev io u sly  an n o u n ced  ad ju sted  E B IT D A  o f

$ 7 0 5  m illio n  an d  C A F D  o f $ 1 9 5  m illio n . A s

n o ted , o u r C A F D  g u id an ce ex clu d es th e im p act o f in terest

o n  th e rev o lv er, as w e tem p o rarily  u sed  it to  fu n d  th e recen t d ro p -

d o w n  tran sactio n , b u t in ten d  to  rep ay  it w ith  th e p ro ceed s o f a

p erm an en t cap ital raise d u rin g  2 0 1 5 . T u rn in g  to  slid e 8 , I'd

lik e to  p ro v id e so m e ad d itio n al d etail o n  th e p ro p o sed

n ew  classes o f sh ares at N R G  Y ield . S in ce o u r in itial p u b lic o fferin g  less th an

2  y ears ag o , N R G  Y ield  h as ex p erien ced  ro b u st an d  d iv erse

g ro w th  in  C A F D , fu eled  b y  b o th  d ro p -

d o w n s fro m  N R G  an d  sig n ifican t th ird -p arty  acq u isitio n .

T h is g ro w th  h as b een  en ab led  b y  o u r strateg ic relatio n sh ip

w ith  N R G  as w ell as o u r su ccess in  efficien tly  fu n d in g  th ese tran sactio n s acro ss

th e sp ectru m  in  th e cap ital m ark et, resu ltin g  in  n early  $ 2  b illio n  in

n ew  cap ital in  ju st th e last 1 2  m o n th s. G iv en  th e im p o rtan ce o f

m ain tain in g  th e stro n g  strateg ic p artn ersh ip  in  su p p o rt o f

N R G  w h ile co n tin u in g  to  access cap ital to  fu n d  g ro w th ,

w e'v e id en tified  a p lan  w h ich  w ill allo w  u s to  m o re efficien tly  raise th ird -

p arty  eq u ity  w ith o u t th e n eed  fo r ad d itio n al in v estm en t

b y  N R G . T h is p lan , w h ich  req u ires th e su p p o rt o f

y o u , o u r sh areh o ld ers, in v o lv es th e creatio n  o f tw o  n ew  classes o f

lo w -v o te N R G  Y ield  sto ck , w h ich  w ill b e issu ed

th ro u g h  a recap italizatio n  o f N R G  Y ield 's eq u ity . L ast n ig h t, w e

filed  a p relim in ary  p ro x y  statem en t seek in g  th e ap p ro v al o f a

m ajo rity  o f o u r C lass A  sto ck  in  o rd er to  effect th is recap italizatio n . S p ecifically , th e

recap italizatio n  w ill tak e th e fo rm  o f a tw o -fo r-o n e sto ck  sp lit o f b o th

o u r C lass A  sto ck , w h ich  is h eld  b y  th e p u b lic, as w ell as th e C lass B

sto ck , w h ich  is h eld  b y  N R G , th ereb y  d o u b lin g  th e

to tal n u m b er o f N R G  Y ield  sh ares o u tstan d in g . T h e n ew

lo w -v o te sh ares w ill b e issu ed  in  tw o  d istin ct classes d u e to  th e tw o  classes o f

sto ck  cu rren tly  h eld  b y  N R G  an d  th e p u b lic sh areh o ld ers.

E ach  C lass A  sh are h eld  b y  th e p u b lic w ill receiv e o n e sh are o f C lass C

sto ck  w ith  th e sam e eco n o m ic rig h ts as th e C lass A  sto ck  an d  a

1 /1 0 0 th  v o tin g  rig h t. N R G , w h ich  h o ld s

ap p ro x im ately  4 2 .7  m illio n  C lass B  sh ares, w ill receiv e an  eq u al

n u m b er o f C lass D  sh ares, each  w ith  a 1 /1 0 0 th  v o tin g  rig h t.

A s N R G 's eco n o m ic in terest is h eld  ex clu siv ely  th ro u g h  its d irect in terest

in  N R G  Y ield  L L C , th e n ew  lo w -v o te C lass D  sh ares to  b e

issu ed  to  N R G  w ill co n tain  n o  eco n o m ic rig h ts. Im m ed iately

fo llo w in g  th e sto ck  sp lit, each  sh areh o ld er w ill, th ro u g h  th eir

co m b in ed  o w n ersh ip  o f th e classes o f sto ck , h av e th e sam e

eco n o m ic v o tin g  rig h ts -- an d  v o tin g  rig h ts as th ey  d o

to d ay . O u r ex istin g  C lass A  sh ares w ill co n tin u e to  trad e o n  th e

N Y S E , as th ey  d o  n o w . We in ten d  to  file a listin g  ap p licatio n

fo llo w in g  th e sto ck  sp lit, so  sh areh o ld ers w ill b e ab le to  treat to  C lass D  sh ares as

th ey  d o  w ith  th e C lass A  sh ares to d ay . 4  T H O MS O N
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C lien t Id : 8 0  Wh ile N R G 's eco n o m ic o w n ersh ip  w ill b e

d ilu ted  th ro u g h  fu tu re issu an ces o f C lass D  sh ares, th e p ro p o sed

p lan  w o u ld  allo w  fo r ap p ro x im ately  $ 2 1  b illio n  o f

eq u ity  to  b e issu ed  b ased  o n  to d ay 's sh are p rice b efo re N R G 's

v o tin g  in terest w o u ld  fall b elo w  5 0 % . O u r

in d ep en d en t d irecto rs carefu lly  co n sid ered  th is p ro p o sal to  create th ese

n ew  classes o f sto ck  in  co n su ltatio n  w ith  th e co m m ittee's

in d ep en d en t leg al an d  fin an cial ad v iso rs b efo re reach in g  a d ecisio n

an d  u ltim ately  reco m m en d in g  th e p ro p o sal to  th e N R G

Y ield  B o ard  fo r sto ck h o ld er ap p ro v al. In  term s o f n ex t step s, w e

ex p ect to  file an d  d istrib u te a d efin itiv e p ro x y  statem en t o n  o r

ab o u t March  2 6 . We h av e co n d itio n ed  th e p ro p o sal so  it

req u ires th e ap p ro v al o f a m ajo rity  o f th e C lass A  sh areh o ld ers at o u r

an n u al m eetin g  o n  May  5  o f th is y ear. If ap p ro v ed , th e

B o ard  w ill set a reco rd  d ate fo r th e sto ck  sp lit sh o rtly  th ereafter. F o r m o re d etail

o n  th is p ro p o sal, y o u  can  fin d  ad d itio n al in fo rm atio n

in  p relim in ary  p ro x y  statem en t as filed  w ith  th e S E C .

Im p o rtan tly , g iv en  th e en ab lin g  effects o f th e recap italizatio n  o n  o u r

fu tu re cap ital-raisin g  activ ities to  fu el g ro w th  th ro u g h  fu tu re

acq u isitio n , N R G  h as ag reed  to  ad d  ad d itio n al assets to  th e rig h t o f first

o ffer ag reem en t, resu ltin g  in  sig n ifican t in crem en tal ad ju sted  E B IT D A

an d  cash  av ailab le fo r d istrib u tio n  if su ch  assets are o ffered  fo r p u rch ase b y

N R G  Y ield . T h is ex p an d ed  R O F O  p ip elin e, w h ich  I'll

rev iew  in  g reater d etail sh o rtly , p ro v id es ad d itio n al v isib ility  in to

N R G  Y ield 's lo n g -term  g ro w th  p o ten tial, w h ich  is so  critical to

en su re o u r co n tin u ed  su ccess in  d eliv erin g  co m p ellin g  to tal

sh areh o ld er retu rn . N R G  su p p o rts th e p ro p o sal as

ap p ro v ed  b y  th e in d ep en d en t d irecto rs an d  w e ask  fo r

y o u r su p p o rt as w ell in  th is im p o rtan t step  as w e lo o k  to

b u ild  o n  th e trem en d o u s su ccess w e'v e ach iev ed  sin ce o u r IP O .

T u rn in g  to  an  u p d ate o n  N R G  Y ield 's g ro w th

p ip elin e as a resu lt o f th e p ro p o sed  issu an ce o f C lass C  an d  D  sh ares,

N R G  an d  N R G  Y ield  h av e ag reed  to  ex p an d  th e list o f

N R G  R O F O  assets to  in clu d e th e rem ain in g  co n tracted  w in d  assets

acq u ired  fro m  E ME , th e C arlsb ad  an d  Man d alay  G as P IC O

rep o w erin g  p ro jects, an d  u p  to  $ 2 5 0  m illio n  o f

eq u ity  in v estm en t in  p o rtfo lio s o f resid en tial so lar an d  o u r

d istrib u ted  g en eratio n  asset. With  th e ad d itio n  o f th ese assets, w e ex p ect to

ex ten d  th e d u ratio n  o f o u r targ eted  d iv id en d  g ro w th  rate

o f 1 5 %  to  1 8 % , w h ich  w e w ill seek  to  fu rth er au g m en t

th ro u g h  ad d itio n al p o ten tial d ro p -d o w n s an d

th ird -p arty  acq u isitio n . F in ally , tu rn in g  to  th e resid en tial so lar

p artn ersh ip  o p p o rtu n ity  w ith  N R G  o n  slid e 1 0 ,

N R G  Y ield  h as b een  o ffered  an d  o u r in d ep en d en t d irecto rs are

cu rren tly  rev iew in g  th e first p o rtfo lio  o f ap p ro x im ately

2 ,3 0 0  ex istin g  resid en tial so lar leases w ith  an  av erag e ten o r o f 1 7  y ears.

N R G  Y ield  w o u ld  in v est cash  in  ex ch an g e fo r an

o w n ersh ip  stak e in  th e p artn ersh ip , w ith  th e cash  p ro ceed s

d istrib u ted  to  N R G . In  retu rn , N R G  Y ield  w ill receiv e

ap p ro x im ately  9 5 %  o f th e tax  an d  cash  d istrib u tio n s, u n til its

m in im u m  retu rn  is ach iev ed , w h ile retain in g  5 %  o f th e

eco n o m ics after th e lease p erio d . T h is flex ib le stru ctu re, w h ich  p ro v id es

N R G  Y ield  a targ eted  retu rn  d eliv ered  b y  th e m ajo rity  o f cash  flo w s

d u rin g  th e lease p erio d  w ith  lim ited  relian ce o n  th e p o st lease p erio d , is

rep licab le w ith  fu tu re h o m e so lar leases as w ell as w ith  fu tu re d istrib u ted

g en eratio n  p o rtfo lio s. A n d  w ith  th at, w e w o u ld  lik e to

tu rn  to  Q & A . Q  U  E  S  T  I O  N  S  A  N  D  A  N  S  W E

R  S  O p erato r (O p erato r In stru ctio n s) Matt T u ck er, K ey B an c. Matt

T u ck er - K ey B an c C ap ital Mark ets - A n aly st O n  th e h o m e so lar

o p p o rtu n ity , co u ld  y o u  ju st d iscu ss th e ex p ected

tim in g  th ere an d  w h en  y o u  m ig h t b e ab le to  p ro v id e

ex p ectatio n s fo r C A F D  o r ad ju sted  E B IT D A ? 5
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C lien t Id : 8 0  D av id  C ran e - N R G  Y ield , In c. - P resid en t, C E O ,

an d  D irecto r S u re, Matt, g o o d  m o rn in g . A s I in d icated ,

b o th  at N R G  Y ield  -- at N R G 's in v esto r d ay  in  Jan u ary  as w ell as in

m y  rem ark s th is m o rn in g , th e in d ep en d en t d irecto rs are cu rren tly

ev alu atin g  th at first p o rtfo lio  o f p o ten tial d ro p -d o w n s.

A n d  w e w o u ld  ex p ect, lik ely  later in  th is q u arter, to  m ak e an

an n o u n cem en t alo n g  th at en d . O n ce w e h av e arriv ed  at an

ag reem en t fo r th at d ro p -d o w n , w e w o u ld  p ro v id e sp ecifics

aro u n d , o b v io u sly , th e m ag n itu d e o f th e p u rch ase p rice as

w ell as th e C A F D  asso ciated  w ith  th at so lar lease p o rtfo lio . Matt T u ck er -

K ey B an c C ap ital Mark ets - A n aly st S o  w e sh o u ld  ex p ect to  h ear

ab o u t th at later th is q u arter? D av id  C ran e - N R G  Y ield , In c. - P resid en t,

C E O , an d  D irecto r I w o u ld  say  to w ard s th e en d  o f th is q u arter.

T h at's p ro b ab ly  a g o o d  tim e fram e, y es. Matt T u ck er - K ey B an c

C ap ital Mark ets - A n aly st O k ay , th an k s a lo t. O p erato r Ju lien

D u m o u lin -S m ith , U B S . Ju lien  D u m o u lin -

S m ith  - U B S  - A n aly st S o  a q u ick  fo llo w -u p  to  Matt's

q u estio n . C an  y o u  elab o rate a little b it o n  th e lev erag e em p lo y ed

u ltim ately ? S o rt o f th e cap ital stru ctu re o n  th e N R G  h o m e stu ff at

N R G  Y ield ? S p ecifically , o u t o f tax  eq u ity  an d

co n v en tio n al lev erag e, w h at th e m ix  y o u 're seein g  is. A n d  also

ju st if y o u  can  elab o rate h o w  y o u  th in k  ab o u t th at in  th e

co n tex t o f th e 1 8 -y ear life o f th ese assets? K irk  A n d rew s - N R G  Y ield , In c. -

E V P , C F O , an d  D irecto r S u re. T h e first th in g  I w o u ld  say ,

Ju lien , is th e p o rtfo lio  th at I allu d ed  to  th at's b ein g  ev alu ated  rig h t

n o w  is a p o rtfo lio  w ith o u t tax  eq u ity , larg ely  d u e to  th e fact th at

th e leases in  th at p o rtfo lio  w ere all cash  g ran ts rath er th an  IT C . O b v io u sly ,

th e fo rm er, w h ich  req u ires o r it is less n ecessary  to  m o n etize th e IT C s, b ecau se

y o u 'v e b asically  g o t cash  g ran ts u p  fro n t. F o r th at p o rtfo lio

in  term s o f lev erag e, g iv en  th e fact th at th ere is n o  tax  eq u ity  fo r th is first step , w e

w o u ld  ex p ect th e cash  av ailab le fo r d istrib u tio n  -- w h ich , ag ain , as I

in d icated  earlier, w e p ro v id e g reater d etails o n ce w e h av e g reater clarity  aro u n d  th at as

th e ev alu atio n  p ro cess is co m p leted  w ith  th e in d ep en d en t d irecto rs.

T h at C A F D  b asically  is u n lev ered  C A F D . A n d  w e

lo o k  at th at in  m u ch  th e sam e w ay  as w e d o  th e C A F D  fo r

an y  o th er u n lev ered  asset. It h as -- it ad d s to  th e co rp o rate E B IT D A ,

th o se d istrib u tio n s. O b v io u sly  o v er tim e, as th at C A F D

g ro w s, it b u ild s lev erag e cap acity . A n d  so  fo r th at first step , o n e w ay  to

th in k  ab o u t it is w e'd  in h erit th e o p p o rtu n ity  to  tak e

ad v an tag e o f th at cap acity  as w e m o v e so u th  o f o u r 3 .2 5  tim es

lev erag e ratio  an d  w e co u ld , if y o u  w ill, b ack  lev er th e p o rtfo lio  at th e

co rp o rate lev el. 6  T H O MS O N  R E U T E R S
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C lien t Id : 8 0  Mo v in g  fo rw ard , as w e co n tin u e to  ev alu ate

p o ten tial d ro p -d o w n s o r o ffers o f leases th ro u g h  th is sim ilar

p artn ersh ip  stru ctu re, I th in k  th e o n e ad d itio n al elem en t th at y o u

w o u ld  ex p ect, g iv en  th e fact th at g o in g  fo rw ard , m o st o f th e leases

in  th e p o rtfo lio , g iv en  th e fact th ey 'll h av e IT C s, w e'd  ex p ect to  u se

tax  eq u ity  as a co m p o n en t o f th at p artn ersh ip  to  m o n etize at least th e tax

attrib u tes aro u n d  th at an d  th en  th e resid u al cash  flo w s w o u ld

b asically  w o rk  th e sam e w ay . T h ey  affo rd  th em selv es th e ab ility  to

b ack  lev er, etc. A n d  w h ile w e m ay  co n sid er th e p o ssib ility  o f p ro ject

fin an ce-ty p e stru ctu res at th e p o rtfo lio  lev el, th at w o u ld  b e

so m eth in g  w e w o u ld  g o  to w ard s o n  m o re o f a

secu ritizatio n  fro n t as w e b u ild  cap acity  in  th e p o rtfo lio . B u t I th in k

fo r n o w  in  th e n ear term , in  term s o f th in k in g  ab o u t lev erag e, it's

m o re lik ely  to  co m e in  th e fo rm  o f ad d itio n al co rp o rate lev erag e

cap acity  as w e m o v e fo rw ard . T h e last th in g  I'd  say  is in  term s o f

d u ratio n  o n  tw o  fro n ts, b o th  in  term s o f y o u r

q u estio n  o n  th e d u ratio n  o f th e co n tracts, b u t m o st

im p o rtan tly , w e are v ery  m in d fu l o f m an ag in g  th at v ery

im p o rtan t tax  ru n w ay  to  en su re th at w e can  p reserv e th e efficien cy

w ith in  th e stru ctu re. Wh ile w e'll in ten d  to  u se tax  eq u ity  w h ere

ap p ro p riate to  m o n etize th e IT C s, I th in k  th at as a lev er to  m an ag e th e

d u ratio n  o f th at tax  ru n w ay . C u rren tly , w e'v e g o t a 1 0 -y ear

tax  h o lid ay . We are v ery  fo cu sed  o n  m an ag in g  th at so  o u r

in v esto rs h av e co n fid en ce in  th e ab ility  to  w o rk  efficien tly  fro m  a tax

p ersp ectiv e. A n d  th e d eg ree to  w h ich  w e n eed ed  to  au g m en t

th at p ip elin e certain ly  h ad  th e o p tio n  o f d ro p p in g

d o w n  leases w ith o u t tax  eq u ity , b u t w e'd  u se tax  eq u ity  to

o ffset an d  m an ag e th at, if y o u  w ill, as w e m o v e fo rw ard . Ju lien

D u m o u lin -S m ith  - U B S  - A n aly st G reat. T h an k s fo r th e

d etail. O p erato r A n g ie S to ro zy n sk i, Macq u arie C ap ital. A n g ie

S to ro zy n sk i - Macq u arie R esearch  E q u ities - A n aly st I'm  n o t

g o in g  to  ask  ab o u t M& A , I p ro m ise. D av id  C ran e -

N R G  Y ield , In c. - P resid en t, C E O , an d  D irecto r N o , A n g ie, I w as

w aitin g  fo r it. A n g ie S to ro zy n sk i - Macq u arie R esearch  E q u ities -

A n aly st N o , n o t th is tim e, at least. (lau g h ter) S o  I h av e a b ig g er p ictu re

q u estio n . S o  clearly , lo o k in g  at y o u r sto ck s, I m ean , th e

in v esto rs are co n cern ed . A n d  so m e o f th e q u estio n s th at w e are

h earin g  are ab o u t a fu tu re d ro p -d o w n  fro m  N R G ,

n o w  th at y o u r eco n o m ic in terest w ill b e fallin g . C an  y o u  assu re

u s th at th is en tire strateg y , th e ad d in g  o f ad d itio n al classes o f sh ares, w ill

ev en tu ally  b e th e stru ctu rin g  an d  p ro v ed  g ro w th  an d

d istrib u tio n s p er sh are fo r N R G  Y ield ? Mean in g  th at I'm

g o in g  to  b e b en efitin g  fro m  th ird -p arty  acq u isitio n s, b u t

I'm  also  g o in g  to  b e g ettin g  d ro p -d o w n s fro m

N R G  at m u ltip les th at are sim ilar to  th e o n es th at I'v e seen  recen tly , sim p ly  b ecau se as

y o u r stak e d ro p s, y o u r in cen tiv e to  d ro p  th ese assets at attractiv e p rices is

so m ew h at red u ced . S o  can  y o u  tell u s th at th e d istrib u tio n  p er-

sh are g ro w th  fo r N R G  Y ield  w ill b e im p ro v ed  o n  th e

b ack  o f th is n ew  sh are stru ctu re? 7  T H O MS O N
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C lien t Id : 8 0  D av id  C ran e - N R G  Y ield , In c. - P resid en t, C E O ,

an d  D irecto r Y es. A n g ie S to ro zy n sk i - Macq u arie R esearch  E q u ities -

A n aly st O k ay , th at w as sim p le. (lau g h ter) D av id  C ran e - N R G

Y ield , In c. - P resid en t, C E O , an d  D irecto r Y es, A n g ie, I ab so lu tely  w ill

g iv e y o u  o u r in su ran ce th at th at is o u r in ten tio n . A n d

K irk  w ill g o  in to  m o re d etail ab o u t it. B u t y es. A n d  I tried  to  say

th at I g u ess in eleg an tly  o n  th e p rev io u s call in  term s o f o u r

co m m itm en t to  k eep  N R G  Y ield  at th e to p  o f th e y ield  asset class,

w h ich  to  m e is o n e o f th e b ig g est in d icato r th at is th e g ro w th

p ip elin e. A n d  th at, in  o u r case, as w e'v e th o ro u g h ly

d em o n strated  in  th e y ear th at w e'v e b een  o u t th ere, th at's a g ro w th

p ip elin e th at is fed  fro m  tw o  b asic so u rces: fro m  N R G  an d  th ird

p arty . A n d  th ere's n o th in g  ab o u t w h at w e're p lan n in g

h ere th at is d esig n ed  to  d o  an y th in g  o th er th an  to  en h an ce

b o th  o f th o se stream s o f g ro w th  p ro sp ects. S o  I ag ree w ith

y o u  en tirely , A n g ie. T h an k  y o u  fo r ask in g  u s to  clarify  it

an d  K irk  is g o in g  to  p ile o n . K irk  A n d rew s - N R G

Y ield , In c. - E V P , C F O , an d  D irecto r T h e w ay  I'd  ad d ress th at

q u estio n , A n g ie -- first o f all, I ab so lu tely  ag ree w ith  th e w ay  D av id  h as

ch aracterized  th in g s. B u t sp ecifically , I'd  ad d ress th at in  tw o  p arts. F irst, in  term s o f th e

R O F O  d ro p -d o w n s, th at b ein g  assets th at are m ad e av ailab le to

N R G  Y ield  b y  N R G . Wh eth er y o u  co n sid er th e p rio r

stru ctu re b efo re th is p ro p o sal o r after, th e sam e tru th  h o ld s. N R G  Y ield

w o u ld  acq u ire th o se assets at a v alu e -- o b v io u sly  n eg o tiated  as w e'v e

d o n e in  th e p ast b etw een  N R G  an d  N R G  Y ield . T h e

o n ly  d ifferen ce is p rio r to  th is in creased  flex ib ility  in  th e stru ctu re, o n  th e

o n e h an d  p rio r to  th at, N R G  Y ield  w o u ld  h av e p aid

fo r th o se assets in  tw o  p arts. O n e, it w o u ld  b e a p ro p o rtio n  o f cash .

A n d  th en  tw o , th e ex ten t to  w h ich  it w as n ecessary  to  m ain tain  th e

o w n ersh ip  an d  g o v ern an ce stru ctu re, N R G  w o u ld

h av e receiv ed  B  u n its at th e en d  o f th e d ay  as p art o f th e co n sid eratio n .

S o  at th e en d  o f th e d ay , it w o u ld  b e at th e sam e p u rch ase p rice fo r a

g iv en  d ro p -d o w n . Y o u 'd  h av e th e sam e am o u n t

o f in crem en tal sh ares o v erall issu ed  in  co n n ectio n  w ith  th at d ro p -

d o w n . Mo v in g  fo rw ard , w e'd  sim p ly  ex p ect th at sam e

n eg o tiatin g  d y n am ic to  h o ld  o n  th e R O F O  assets. It's ju st th at

N R G  Y ield  issu an ce o f eq u ity  w o u ld  co m e in  a d ifferen t fo rm .

L ik ely  to  b e th e sam e n u m b er o f sh ares; it w o u ld  sim p ly  b e --

th o se sh ares w o u ld  b e issu ed  ex clu siv ely  to  th e p u b lic an d  th e

p ro ceed s o f th at w o u ld  b e p aid  to  N R G  as cash  co n sid eratio n . I

th in k  th e m o re im p o rtan t d istin ctio n  is, as an  N R G  Y ield

sh areh o ld er, is o n  th e th ird -p arty  acq u isitio n . B ecau se th e d istin ctio n

w ith  th ird -p arty  acq u isitio n s, as w e reach  th e in flectio n  p o in t o f a

5 0 %  o w n ersh ip  o n  th e p art o f N R G , th e eq u ity  issu an ce

req u ired  to  fu n d  th e cash  p u rch ase o f th o se th ird -p arty

acq u isitio n s w o u ld 'v e o th erw ise req u ired  an  in v estm en t b y

N R G  in  cash  th an  N R G  Y ield . S o  th in k in g  ab o u t it

th at w ay , th at's g o v ern ed  b y  N R G 's A , ap p etite to  allo cate cap ital in  th at

d irectio n , an d  B , th e d eg ree to  w h ich  N R G  h as th e cap ital to  allo cate in

th at m ag n itu d e. S o  if th e g ro w th  is th at g reat, y o u 're n o

lo n g er co n strain ed  b y  co n sid erin g  h o w  m u ch  cap ital

N R G  h as to  fu n d  th at. It is sim p ly  relian t o n  th e liq u id ity  in  th e

cap ital m ark ets to  d o  so . 8  T H O MS O N  R E U T E R S
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C lien t Id : 8 0  A n d  th at, I th in k , th e m ain  d istin ctio n  in  term s o f

to  d riv e g ro w th  o n  a th ird -p arty  acq u isitio n  u n fettered  b y

co n sid eratio n s ab o u t N R G 's cap ital allo catio n . A n g ie

S to ro zy n sk i - Macq u arie R esearch  E q u ities - A n aly st P erfect. P erfect.

L o o k , I m ean , I th in k  it's -- I m ean , th ese are fair co n cern s, fro m  o u r p ersp ectiv e at least,

b ecau se th e eco n o m ic in terest o f th e p aren t o v er tim e w ill b e

d ro p p in g  b elo w  5 0 % . A n d  y et, y o u r

v o tin g  in terest w ill stay  at a m ajo rity  lev el. S o  th e co n cern  w h ich  w ill arise is th at

w h at ties to  all th o se fu tu re d ro p -d o w n s h ap p en . B u t if

y o u  can  assu re u s th at th e g ro w th  w ill ex ceed  th e cu rren t ex p ectatio n s,

th en  I th in k  w e're all set. T h an k  y o u . O p erato r B rian  C h in ,

B an k  o f A m erica Merrill L y n ch . B rian  C h in  - B o fA  Merrill

L y n ch  - A n aly st Ju st a b ro ad er step  b ack  q u estio n  o n  th e

in d u stry . We'v e seen  a lo t o f y o u r p eers o n  th e Y ield C o  sid e talk

u p  th e in tern atio n al sto ry  little b it m o re. A n d  so m e o f th e

in tern atio n al u tilities o u t th ere h av e b een  ex p lo rin g  id eas aro u n d

d o in g  an  in tern atio n al Y ield C o . D av id , o b v io u sly ,

y o u 'v e h ad  a h isto ry  w o rk in g  in  th e in tern atio n al aren a

p rio r to  N R G . I'v e alw ay s h ad  th e im p ressio n  th at, at least w ith  reg ard s to

N R G  Y ield , y o u  are m o re fo cu sed  o n  th e N o rth  A m erican

m ark et. B u t ju st an y  th o u g h ts aro u n d  w h eth er w h at's

h ap p en in g  in  th e in d u stry  m ig h t p ro m p t y o u

to  lo o k  in tern atio n ally  o n  th e m arg in  o r w h eth er

y o u 'd  w an t to  rem ain  fo cu sed  in  th e d o m estic m ark et? D av id

C ran e - N R G  Y ield , In c. - P resid en t, C E O , an d  D irecto r Y o u

k n o w , B rian , I'd  tell y o u , w e see so  m u ch  o p p o rtu n ity

in  th e d o m estic m ark et rig h t n o w . We are aw are th at th e in tern atio n al m ark et is

o u t th ere, b u t it's so  far aw ay  fro m  an y th in g  th at is cu rren tly  o n  th e

h o rizo n  fo r N R G  Y ield . I d o n 't th in k  th at I can  recall in  th e

co u p le y ears th at w e'v e b een  ex istin g  as N R G  Y ield  w ith

in d ep en d en t d irecto rs an d  all, I d o n 't th in k  w e'v e ev en  raised  th e

q u estio n  o f in tern atio n al ex p an sio n  b ecau se o f th e b read th

an d  d ep th  o f o u r d o m estic o p p o rtu n ities. S o  I learn ed  a

lo n g  tim e ag o , B rian , n ev er say  n ev er. B u t it's certain ly  n o t -- I g u ess

w h at I co u ld  tell y o u  it's certain ly  n o t o n  th e im m ed iate h o rizo n .

A n d  if w e ev er d id  g o  d o w n  th at in tern atio n al p ath ,

w h eth er o r n o t th e stu ff th at w e d id  w en t in to  N R G  Y ield  o r

w as in to  so m e so rt o f y ield  v eh icle th at listed  o n  th e b o x  o n e o f

S to ck  E x ch an g e o r so m eth in g . It's ju st w ay  p rem atu re. B rian

C h in  - B o fA  Merrill L y n ch  - A n aly st T h at's g reat co lo r.

T h an k  y o u  v ery  m u ch . D av id  C ran e - N R G  Y ield ,

In c. - P resid en t, C E O , an d  D irecto r O k ay , th an k  y o u . S o

w ith  th at, I th in k  w e are d o n e. We ap p reciate y o u r in terest in  N R G

Y ield  an d  w e'll lo o k  fo rw ard  to  talk in g  to  y o u  n ex t

q u arter. 9  T H O MS O N  R E U T E R S
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C lien t Id : 8 0  O p erato r L ad ies an d  g en tlem en , th an k  y o u

fo r p articip atin g  in  to d ay 's co n feren ce. T h is d o es co n clu d e th e

p ro g ram  an d  y o u  m ay  all d isco n n ect. E v ery o n e h av e a

g o o d  d ay . D  I S  C  L  A  I M E  R  T h o m so n  R eu ters

reserv es th e rig h t to  m ak e ch an g es to  d o cu m en ts, co n ten t, o r o th er

in fo rm atio n  o n  th is w eb  site w ith o u t o b lig atio n  to

n o tify  an y  p erso n  o f su ch  ch an g es. In  th e co n feren ce calls

u p o n  w h ich  E v en t T ran scrip ts are b ased , co m p an ies m ay

m ak e p ro jectio n s o r o th er fo rw ard -lo o k in g  statem en ts

reg ard in g  a v ariety  o f item s. S u ch  fo rw ard -lo o k in g  statem en ts are

b ased  u p o n  cu rren t ex p ectatio n s an d  in v o lv e risk s an d

u n certain ties. A ctu al resu lts m ay  d iffer m aterially  fro m  th o se stated  in  an y  fo rw ard -

lo o k in g  statem en t b ased  o n  a n u m b er o f im p o rtan t facto rs

an d  risk s, w h ich  are m o re sp ecifically  id en tified  in  th e co m p an ies' m o st recen t

S E C  filin g s. A lth o u g h  th e co m p an ies m ay  in d icate an d

b eliev e th at th e assu m p tio n s u n d erly in g  th e fo rw ard -

lo o k in g  statem en ts are reaso n ab le, an y  o f th e assu m p tio n s co u ld

p ro v e in accu rate o r in co rrect an d , th erefo re, th ere can  b e n o  assu ran ce th at th e resu lts

co n tem p lated  in  th e fo rw ard -lo o k in g  statem en ts w ill b e realized .

T H E  IN F O R MA T IO N  C O N T A IN E D  IN

E V E N T  T R A N S C R IP T S  IS  A

T E X T U A L  R E P R E S E N T A T IO N  O F

T H E  A P P L IC A B L E  C O MP A N Y 'S

C O N F E R E N C E  C A L L  A N D  WH IL E

E F F O R T S  A R E  MA D E  T O  P R O V ID E

A N  A C C U R A T E  T R A N S C R IP T IO N ,

T H E R E  MA Y  B E  MA T E R IA L

E R R O R S , O MIS S IO N S , O R

IN A C C U R A C IE S  IN  T H E  R E P O R T IN G

O F  T H E  S U B S T A N C E  O F  T H E

C O N F E R E N C E  C A L L S . IN  N O  WA Y

D O E S  T H O MS O N  R E U T E R S  O R

T H E  A P P L IC A B L E  C O MP A N Y

A S S U ME  A N Y  R E S P O N S IB IL IT Y

F O R  A N Y  IN V E S T ME N T  O R  O T H E R

D E C IS IO N S  MA D E  B A S E D  U P O N

T H E  IN F O R MA T IO N  P R O V ID E D  O N

T H IS  WE B  S IT E  O R  IN  A N Y  E V E N T

T R A N S C R IP T . U S E R S  A R E

A D V IS E D  T O  R E V IE W T H E

A P P L IC A B L E  C O MP A N Y 'S

C O N F E R E N C E  C A L L  IT S E L F  A N D

T H E  A P P L IC A B L E  C O MP A N Y 'S

S E C  F IL IN G S  B E F O R E  MA K IN G  A N Y

IN V E S T ME N T  O R  O T H E R

D E C IS IO N S . © 2 0 1 5 , T h o m so n  R eu ters. A ll

R ig h ts R eserv ed . 5 6 2 1 6 8 0 -2 0 1 5 -0 2 -
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ADDITIONAL INFORMATION AND WHERE TO FIND IT
 
This document may be deemed to be solicitation material in respect of the solicitation of proxies from stockholders for NRG Yield’s 2015 annual meeting of
stockholders (“2015 Annual Meeting”). NRG Yield has filed a preliminary proxy statement with the Securities and Exchange Commission (the “SEC”) and
will file and make available to the stockholders of NRG Yield of record on March 17, 2015 a definitive proxy statement containing important information
about the proposed creation of two new classes of stock (the “Proposal”) and certain other matters to be considered by the stockholders of NRG Yield at its
2015 Annual Meeting. BEFORE MAKING ANY VOTING DECISION, NRG YIELD’S STOCKHOLDERS ARE URGED TO READ THE PROXY
STATEMENT (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO) CAREFULLY AND IN ITS ENTIRETY BECAUSE IT CONTAINS
IMPORTANT INFORMATION ABOUT THE PROPOSAL AND CERTAIN OTHER MATTERS TO BE CONSIDERED AT THE 2015 ANNUAL MEETING.
 
Investors are able to obtain the proxy statement and other relevant materials, when available, free of charge at the SEC’s website at http://www.sec.gov. In
addition, documents filed with the SEC by NRG Yield, including the proxy statement, and the Annual Report on Form 10-K for the year ended December 31,
2014, when available, will be available free of charge from NRG Yield on its website at http://www.nrgyield.com or by writing to the Corporate Secretary at
NRG Yield, Inc., 211 Carnegie Center, Princeton, New Jersey 08540.
 
PARTICIPANTS IN THE SOLICITATION
 
NRG Yield and its directors, nominees, and executive officers may be deemed to be participants in the solicitation of proxies from NRG Yield’s stockholders
with respect to the matters to be considered at the 2015 Annual Meeting, including the Proposal. Information regarding the names, affiliations, and direct or
indirect interests (by security holdings or otherwise) of these persons will be described in the proxy statement to be filed with the SEC.
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