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U p d ate o n

N R G  Y ield

R ecap italizatio n

P ro p o sal A p ril

2 0 1 5  0

N R G  Y ield , In c.

filed  a d efin itiv e

p ro x y  statem en t

w ith  resp ect to  th e

recap italizatio n

p ro p o sal w ith

th e S ecu rities an d

E x ch an g e

C o m m issio n

o n  March  2 6 ,

2 0 1 5 . F o r a

co m p lete

d escrip tio n  o f th e

term s o f th e

p ro p o sed

recap italizatio n , p lease refer to

P ro p o sal N o .

2  in  th e d efin itiv e

p ro x y  statem en t.

F o r a fu ll

d iscu ssio n  o f th e

b en efits an d

p o ten tial n eg ativ e

co n seq u en ces o f

th e recap italizatio n , p lease refer to

“R easo n s fo r th e

R ecap italizatio n ” an d

“P o ten tial N eg ativ e

C o n seq u en ces

o f th e R ecap italizatio n ”

in  th e d iscu ssio n

o f P ro p o sal

N o . 2  in  th e

C o m p an y ’s

d efin itiv e

p ro x y  statem en t.

 



A s th e n atio n ’s larg est

co m p etitiv e p o w er

g en erato r, N R G

b rin g s in -d ep th

k n o w led g e

an d  ex p erien ce

N R G

m an ag em en t ad d s

ex p ertise to  su p p o rt

th e o p eratio n al, fin an ce,

leg al, reg u lato ry  an d

en v iro n m en tal asp ects,

an d  g ro w th

strateg y  o f N R G

Y ield  Man ag em en t

S erv ices A g reem en t

b etw een  N R G

an d  N R G  Y ield  facilitates

th e d eliv ery  o f th ese serv ices at a

lo w  co st to  N R G

Y ield  N R G  asset

d ev elo p m en t

an d  acq u isitio n

so u rcin g  team s

p ro v id e a ro b u st

p ip elin e o f

d ev elo p m en t

p ro jects N R G

fin an cin g  ex p erien ce

an d  estab lish ed  len d er

relatio n sh ip s

p ro v id e

d em o n strated  ab ility

to  su ccessfu lly  so u rce attractiv e,

lo w -co st, lo n g

d u ratio n  cap ital to

fu n d  acq u isitio n s

T o tal retu rn  o f

9 6 %  sin ce IP O

sig n ifican tly

o u tp erfo rm in g

S & P  5 0 0

an d  m o st p eers

D iv id en d

g ro w th  fo r C lass A

sh areh o ld ers fro m

$ 1 .2 0  p er sh are

(an n u alized ) to  th e

cu rren t $ 1 .5 6  p er

sh are, rep resen tin g  a

3 0 %  g ro w th  rate

T arg etin g  1 5 -

1 8 %  C A G R

D P S

th ro u g h

2 0 1 9

P o rtfo lio

ex p an sio n  o f

2 .3  G W

th ro u g h

“d ro p -d o w n s”

fro m  N R G  an d

th ird  p arty

acq u isitio n s

E x ecu ted  o n

~ $ 2  B N  o f

n ew  co rp o rate-lev el

fin an cin g s w ith  a

~ $ 6 3 0  MM

fo llo w -o n

eq u ity  o fferin g , a

$ 5 0 0  MM

“G reen ” b o n d

issu an ce, a $ 3 4 5

MM co n v ertib le

b o n d

D ev elo p m en t o f

n ew  an d  d ifferen tiated

g ro w th

o p p o rtu n ities fo r

N Y L D ,

in clu d in g  th e

recen tly

an n o u n ced

R O F O

p o rtfo lio

ex p an sio n  as w ell as th e

resid en tial so lar p artn ersh ip

w ith  N R G  1

R ev iew  o f N R G

Y ield  N R G  Y ield

h as D eliv ered

S tro n g  R etu rn s

fo r S h areh o ld ers

S in ce th e Ju n e

2 0 1 3  IP O

S o u rce:

B lo o m b erg

m ark et d ata as o f 2 2 -

A p r-2 0 1 5

C o n sisten t w ith

N Y L D ’s V alu e

P ro p o sitio n  at

IP O , S p o n so r

S u p p o rt an d

S trateg ic A lig n m en t

w ith  N R G  is K ey

to  C o n tin u ed

V alu e C reatio n

1 ,0 5 9  MW

1 ,7 1 9  MW

(5 9 0 ) MW

(7 8 5 ) MW

8 9 5  MW

2 ,2 9 8  MW

R O F O  A ssets at IP O

E ME

A cq u isitio n  1 st

R O F O  D ro p

2 n d  D ro p  -

E ME  C arlsb ad  +

Man d alay  C u rren t

P ip elin e

$ 2 5 0 m m

S o lar T o tal R etu rn

S in ce IP O

N Y L D  9 5 .8

%  P eer 1  3 7 .2 %

P eer 2  3 1 .4 %  P eer

3  2 9 .0  %

Med ian : 3 1 .4 %

 



N R G  Y ield

S h areh o ld er In terests at th e

C o re o f O u r

P ro p o sal

P ro p o sed

N R G  Y ield

S tru ctu re Main tain s

E q u al

E co n o m ics

A m o n g  A ll

S h are C lasses 2  *  A sterisk  refers

to  P u b licly

T rad ed  S ecu rities.

N R G  Y ield , In c. is

seek in g  ap p ro v al

o f a m ajo rity  o f th e C lass

A  sh areh o ld ers to

am en d  its

g o v ern in g

d o cu m en ts to

au th o rize tw o  n ew  classes

o f sh ares (C lass C  &  D )

an d  to  effectu ate a sto ck  sp lit

o f th e ex istin g  C lass A

&  B  sh ares E ach  C lass A

sh are w o u ld  b e sp lit

in to  o n e C lass A

an d  o n e C lass C  sh are

N ew  C lass C  en titled  to

sh are p ro  rata in

d iv id en d s w ith

th e C lass A  sto ck ; w ill

h av e 1 /1 0 0 th

v o tin g  rig h t

E ach  C lass B  sh are

w o u ld  b e sp lit

in to  o n e C lass B

an d  o n e C lass D  sh are

N ew  C lass D  w ill n o t

b e en titled  to

d iv id en d s; w ill

h av e a 1 /1 0 0 th

v o tin g  rig h t

V o lu n tarily

seek in g  a “m ajo rity  o f

th e m in o rity ”

v o tin g

th resh o ld

p ro v id in g

p u b lic sh areh o ld ers

w ith  g reater in flu en ce

o v er recap italizatio n

p ro p o sal

P ro p o sed

T ran sactio n  C lass C  sh ares

p ro v id e an  effectiv e

m ean s to  fu n d

acq u isitio n s an d  / o r

o th er g ro w th

o p p o rtu n ities

an d  d riv e in creased

sh areh o ld er retu rn

w ith o u t

d ep en d in g

o n  cap ital av ailab ility  at

N R G  p aren t, w h ile

m ain tain in g  k ey

ten ets o f th e strateg ic

alig n m en t b etw een

th e tw o  p arties

C u rren tly , N R G

Y ield  h as

~ $ 4 0 0 m m

o f eq u ity  issu an ce

cap acity  b ey o n d

w h ich  w o u ld

req u ire N R G  p aren t

to  fu n d  h alf o f all

g ro w th  eq u ity

to  m ain tain  m ajo rity

v o te L o ss o f

N R G  m ajo rity

v o tin g  co n tro l

m ay  trig g er ch an g e

o f co n tro l

p ro v isio n s

u n d er ex istin g

o fftak er an d  p ro ject

fin an cin g

arran g em en ts, creatin g  re-

n eg o tiatio n  risk  fo r

N R G  Y ield  o n

p ricin g  term s an d

b reak ag e co sts

E x istin g

C o rp o rate

G o v ern an ce,

C o n flicts an d

N o m in atin g

C o m m ittee –

co n sistin g  en tirely  o f

in d ep en d en t

d irecto rs, w ith

in d ep en d en t

fin an cial an d  leg al

ad v iso rs –  rem ain s

fu lly  in tact N R G

v o tin g  co n tro l

n o t p erm an en t

an d  w o u ld  b e

lo st o n ce N R G ’s

eco n o m ic

o w n ersh ip  is

red u ced  b elo w

ap p ro x im ately

1 0 %  - in lin e w ith

ML P s an d  p eer

Y ield C o s A b sen ce

o f ID R s in  stru ctu re,

co m m o n  in

o th er Y ield C o

an d  ML P  p eer

stru ctu res, p reserv es

eco n o m ic

alig n m en t b etw een

p u b lic sh areh o ld ers

an d  N R G  p aren t,

an d  N R G  Y ield

co st o f cap ital P ro p o sal

D esig n ed  to

O p tim ize N R G

Y ield ’s C o st o f C ap ital

an d  E n h an ce

F in an cin g

F lex ib ility

 



B o th  ad v iso ry  firm s

ag ree th ere are eco n o m ic

ad v an tag es to

N Y L D ’s p ro p o sal,

p rin cip ally  th at th e

recap italizatio n  allo w s fo r an

ex ten d ed  ru n w ay

o f acq u isitio n s an d

g ro w th  w ith o u t

risk in g  o r lim itin g

fu n d in g  so u rces

T h e ad v iso ry  firm s

u n d erstan d

N Y L D ’s p o sitio n

to  m ain tain  a relatio n sh ip

w ith  N R G  fro m  a strateg ic

p ersp ectiv e, an d

im p o rtan ce o f

m ain tain in g  N R G

co n tro l in  o rd er to

av o id  p o ten tial

h ig h er o p eratio n al

an d  fin an cin g  co sts at

N R G  Y ield  D esp ite th ese

sig n ifican t co n sid eratio n s,

th e ad v iso ry  firm s

co n tin u e to  b eliev e th e

recap italizatio n  d o es n o t

p ro v id e

en o u g h  b en efits to

sto ck h o ld ers to  ju stify

th e lo ss o f v o tin g

rig h ts in  th e n ew  sh are class,

an d  p o ten tial

liq u id ity  co n cern s in

th e o ld  sh are class N Y L D 's

strateg ic relatio n sh ip  w ith

N R G  b en efits its p u b lic

sto ck h o ld ers

m ean in g fu lly , b y

p ro v id in g

m an ag em en t an d

o p eratio n al ex p ertise, asset

d ev elo p m en t an d  a

so lid  acq u isitio n  track

reco rd , as w ell as ex ten siv e

fin an cin g  ex p erien ce

an d  relatio n sh ip s: L o ss

o f N R G  co n tro l

co u ld  n eg ativ ely

im p act o p eratio n s, fu tu re

g ro w th  an d  in crease

o p eratin g  an d

fu n d in g  co sts With

N R G

p ro v id in g

sig n ifican t g ro w th

o p p o rtu n ity ,

m ain tain in g  a stro n g

strateg ic relatio n sh ip  is im p erativ e

L im itin g  eq u ity  as a

so u rce o f N Y L D ’s

fu n d in g  lim its so u rces

o f cap ital fo r g ro w th

an d  is co m p arativ ely  co st

in efficien t A  red u ctio n  in

N R G ’s o w n ersh ip

w o u ld  trig g er

ch an g e o f co n tro l

p ro v isio n s u n d er

N Y L D ’s p ro ject

fin an cin g  arran g em en ts

an d  o fftak er ag reem en ts,

creatin g  re-n eg o tiatio n  risk

fo r N R G  Y ield  o n

p ricin g  term s an d

b reak ag e co sts N Y L D ’s

recap italizatio n  creates a g o v ern an ce

stru ctu re in -lin e w ith

ML P s an d  p eer

Y ield C o s w ith o u t

th e cap ital co st “d rag ” o f ID R s

With  an  ad ju sted

R O F O  p ip elin e o f

ap p ro x im ately

2 ,3 0 0  MWs,

ex clu d in g  p o ten tial

th ird  p arty  acq u isitio n s,

en su rin g

o n g o in g  access to

g ro w th  cap ital en ab led

b y  th e recap italizatio n  is critical, w ith

p o ten tial ad v erse effects o n

N Y L D ’s g ro w th

p o ten tial if th e p ro p o sal is

n o t ap p ro v ed

R ev iew  o f IS S ’ an d

G lass L ew is’

R eco m m en d atio n s

R eco m m en d atio n

N Y L D  R esp o n se

V o te ‘F o r’ th e

R ecap italizatio n

P o sitio n in g  th e

C o m p an y  fo r

C o n tin u ed

R o b u st G ro w th

3

 



C o n sid eratio n s if

N R G  Y ield ’s

P ro p o sal is N o t

A p p ro v ed

T h e

P ro p o sed

T ran sactio n  is C ritical to

N R G  Y ield ’s

C o n tin u ed

S u ccess K ey

C o n sid eratio n s If

P ro p o sal is N o t

A p p ro v ed

N Y L D

In v estm en t

H ig h lig h ts

S tead y

D iv id en d

G ro w th  A ttractiv e

R O F O

P ip elin e

C o m p etitiv e

P o sitio n in g

A m o n g  P eers

S u b o p tim al

an d  h ig h er co st

fin an cin g  altern ativ es

m ay  slo w

d iv id en d

g ro w th  L ack

o f fin an cin g

altern ativ es, an d  restrictio n s

o n  eq u ity

issu an ces, m ay

h in d er N R G

Y ield ’s ab ility  to

co n tin u e

g ro w in g  its asset b ase,

th ereb y  restrictin g  th e

g ro w th  rate o f

d iv id en d s to

sto ck h o ld ers

C u rren t N R G

Y ield  g ro w th

ru n w ay

h eav ily

d ep en d en t

o n  N R G

co n tin u in g

to  o ffer assets to

N Y L D

C o n tin g en t

R O F O

p ip elin e

ex p an sio n  o f

9 0 0  MW o f

co n tracted  g as assets,

9 0 0  MW o f

w in d  assets, an d

$ 2 5 0 m m

o f eq u ity

in v estm en ts in  so lar,

m ay  b e red u ced

o r so ld  to

co m p etin g

b u y ers

C o m p etitiv e

d isad v an tag e

v ersu s p eers, w h ich

h av e sim ilar stru ctu res

alread y  in  p lace

to d ay  With  th e

co st o f cap ital lik ely  to

in crease, g ro w th

b eco m es d ifficu lt to

m ain tain  an d

fu n d  g iv en

th e co m p etitio n

fro m  o th er

Y ield C o s w ith

m o re co m p etitiv e

co st o f cap ital stru ctu res 4

P aren t

S u p p o rt

P o ten tial lo ss o f access to

d ev elo p m en t

team  an d

g ro w th

in v estm en ts

P o ten tial lo ss o f

N R G ’s ex ten siv e

ex p ertise an d

relatio n sh ip s w ith

th ird  p arties

A d m in istrativ e

an d  o p eratio n al

ex p ertise m ay  n eed

to  b e rep laced  at a

h ig h er co st to

N Y L D  –

N Y L D  h as

n o  em p lo y ees

o f its o w n

 



S u m m ary

A d v an tag es If

A p p ro v ed

D isad v an tag es If N o t

A p p ro v ed  5

N eg ativ e Im p acts fro m

D im in ish ed  P aren t

S u p p o rt

L im ited  A ccess to  C ap ital

A t H ig h er C o st T ies

E q u ity

G ro w th

F u n d in g  to

N R G  C ap ital

A v ailab ility

G ro w th  P ip elin e

R ed u ced  an d

R isk  o f N R G

O fferin g  N R G  A ssets

to  3 rd  p arties R isk

an d  C o st o f

R en eg o tiatin g

F in an cin g  an d

O fftak e A g reem en ts

T h e C u rren t

R ecap italizatio n

P ro p o sal is O p tim al

fo r all N R G  Y ield

S h areh o ld ers We

A sk  fo r Y o u r

S u p p o rt

C o n tin u ed  A ccess

to  S tro n g  P aren t

S p o n so rsh ip

an d  Man ag em en t

E x p ertise In creased

F in an cin g

F lex ib ility  an d

C o n tin u ed  A ccess

to  L o w  C o st

C ap ital

E x p an d ed

G ro w th  P ip elin e

With

A p p ro x im ately

2 +  G W o f A ssets

C o m p etitiv e

Y ield C o

G o v ern an ce

S tru ctu re w ith o u t

ID R s R eliab le A ccess to

E q u ity  C ap ital to

F u n d  T h ird

P arty  A cq u isitio n s

to  F u rth er

G ro w th

 



A p p en d ix

6

 



With  th e sto ck  sp lit

p ro p o sal (v s p rim ary

issu an ce to  n ew

sh areh o ld ers), cu rren t C lass A

sh areh o ld ers w ill receiv e n ew

C lass C  sh ares, m ain tain in g

th e n u m b er o f C lass A

sh ares as w ell as estab lish in g  a

liq u id  C lass C  at in itiatio n

N Y L D  can n o t

p ro v id e

em b ed d ed

ex ch an g e rig h ts fro m

C lass A  to  C lass C  d u e to

N Y S E  V o tin g

R ig h ts P o licy  IS S  /

G lass L ew is

R eco m m en d atio n s

in  D etail N Y L D  S eek s

S to ck h o ld er

S u p p o rt F o r th is

C o m p ellin g

P ro p o sal D ilu tio n

S h are P rice D isco u n t

C o n tro l In v esto r B ase

R eco m m en d atio n

N Y L D  R esp o n se

“T h e co m p an y ’s statu s as a

co n tro lled

co m p an y  is p articu larly

p ro b lem atic b ecau se it tak es

ad v an tag e o f th e

ex em p tio n  fro m  th e

listin g  ru les th at w o u ld

o th erw ise req u ire a m ajo rity -

in d ep en d en t

b o ard  o f d irecto rs.” “[O ]v er

tim e th e co m p an y

co u ld  issu e su b stan tial

n u m b ers o f C lass C  sh ares,

w h ich  w o u ld  resu lt

in  so m e v o tin g

p o w er d ilu tio n ,

an d  m o re sig n ifican t

eco n o m ic d ilu tio n ,

to  C lass A  sh areh o ld ers.”

“T h e class D  sh ares w ill b e

d istrib u ted  to  p aren t

co m p an y  N R G

E n erg y  in  o rd er to

red u ce v o tin g

d ilu tio n  to  N R G

E n erg y  asso ciated  w ith

th e in itial issu an ce o f C lass C  sh ares.”

“T h e trad in g  m ark et fo r

C lass A  sh ares co u ld

u ltim ately  b eco m e less

liq u id  th an  th e m ark et

fo r C lass C  sh ares, p o ten tially

cau sin g  C lass A  sh ares to  trad e at a

d isco u n t.” “[T ]h e creatio n

o f a n ew  class o f sh areh o ld ers

w ith  lim ited  v o tin g

rig h ts...co u ld  cau se so m e

in stitu tio n al in v esto rs to

av o id  in v estin g  in

th e co m p an y

alto g eth er, ad v ersely  affectin g

th e m ark et fo r an d  p rices o f

b o th  C lass A  an d  C lass

C  sh ares.” N Y L D ’s fu lly

in d ep en d en t

C o rp o rate

G o v ern an ce, C o n flicts

an d  N o m in atin g

C o m m ittee p ro v id es a

ch eck  to  th e co n tro lled

co m p an y  statu s an d

ev alu atio n /o v ersig h t

o f B o ard

co m p o sitio n

S o licitatio n  o f m ajo rity

o f m in o rity  o n  th e

recap italizatio n  co n sen t en su res

alig n m en t w ith  C lass A

sto ck h o ld ers A s set fo rth  at

th e IP O , N R G  o ffers strateg ic

b en efits to  N Y L D

o p eratio n s, g ro w th

fo r N Y L D

acq u isitio n s an d  a

co m p ellin g

su p p o rt stru ctu re w ith

b est-in -class lead ersh ip  w h ich

w o u ld  n o t

o th erw ise b e av ailab le to

N Y L D  A n y

fu tu re issu an ce o f C lass C  sh are

w ill h av e a lesser effect o n  th e

ex istin g  sto ck h o ld ers

th an  a n ew  issu an ce o f C lass

A  sh ares as th ere w ill b e less

v o tin g  d ilu tio n

w ith  th e issu an ce o f C lass C

sh ares C lass A  sh areh o ld ers face th e

sam e eco n o m ic

d ilu tio n  w h eth er

N Y L D  issu es C lass A  o r

C lass C  sh ares p ro sp ectiv ely .

N Y L D  b eliev es an y

relativ e d ilu tio n  w ill b e

d riv en  b y

d istrib u tio n  p er u n it

accretiv e acq u isitio n s

b en efittin g  all sh areh o ld ers

P u rp o se o f th e C lass D

sh ares is n o t to  red u ce

v o tin g  d ilu tio n ,

b u t rath er to  m ain tain  th e

co rp o rate stru ctu re an d

relatio n sh ip  b etw een  sh ares

h eld  b y  N R G

E n erg y , o n  th e

o n e h an d , an d  th e

sh ares h eld  p u b licly ,

o n  th e o th er h an d .

N Y L D  b eliev es th ere w ill

b e sig n ifican t ap p etite fo r its C lass

C  sh ares, as n ew  an d

ex istin g  sh areh o ld ers

w an t to  p articip ate in

N Y L D ’s stro n g

g ro w th  p ro file

d riv en  b y  accretiv e

acq u isitio n s 7

 



IS S  / G lass L ew is

R eco m m en d atio n s

in  D etail N Y L D  S eek s

S to ck h o ld er

S u p p o rt F o r th is

C o m p ellin g

P ro p o sal

R eco m m en d atio n

N Y L D  R esp o n se

A ltern ativ es “T h e b o ard

d o es n o t in d icate th at a

rejectio n  o f th is p ro p o sal

w ill cau se im m ed iate h arm  to

th e C o m p an y ’s

relatio n sh ip  w ith

N R G . A n d  it d o es

n o t su g g est th at th e

recap italizatio n  is n ecessary  to  allo w

th e C o m p an y  to

co n d u ct o p eratio n s

u n til th e n ex t an n u al

m eetin g .” N Y L D ,

N R G  an d  th e

In d ep en d en t D irecto rs

an d  th eir

in d ep en d en t leg al

an d  fin an cial ad v iso rs

h av e ev alu ated  m y riad

altern ativ es fo r fu n d in g

g ro w th . N Y L D  is

p u rsu in g  th is

ap p ro ach  to  cap italize o n  all

av ailab le o p tio n s an d

m in im ize co st to  ex istin g

sh areh o ld ers A ltern ativ es

co n sid ered  in clu d ed

p o ten tially  issu in g

ID R s, w h ich

N Y L D  co n tin u es

to  b eliev e are n o t in  th e b est

in terest o f th e co m p an y

an d  its sto ck h o ld ers

Issu in g  d eb t to

fu n d  all acq u isitio n s is

n o t feasib le as it w o u ld

n eg ativ ely  im p act th e

co rp o rate cred it ratio s an d  cred it

ratin g s o f N Y L D  as w ell as

ad v ersely  im p act

N Y L D  co st o f cap ital

an d  co m p etitiv e

p o sitio n in g

N R G  m ay  n o t b e

w illin g  o r ab le to  in v est

d o llar-fo r-d o llar in

N Y L D  th u s creatin g  a

restrictio n  o n  th e ab ility  fo r

N Y L D  to  co m p ete

fo r acq u isitio n s in

su p p o rt o f its

g ro w th ; th e

p ro p o sed  recap italizatio n

allo w s N Y L D  to

p u rsu e g ro w th

o p p o rtu n ities

w ith o u t N R G

in v estm en t With  a

R O F O  p ip elin e o f

ap p ro x im ately

2 ,3 0 0  MWs,

ex clu d in g  p o ten tial

th ird  p arty  acq u isitio n s,

th e n eed  fo r recap italizatio n  is real,

w ith  p o ten tial ad v erse effects if th ere is a

failu re in  im p lem en tin g

th e p ro p o sal,

in clu d in g

N Y L D  ab ility  to  rely

o n  N R G  as a

g ro w th  en g in e to

d riv e sh areh o ld er v alu e

“T h e b o ard  d o es

n o t p ro v id e

co m p ellin g  co u n ter-

arg u m en ts to  th e

p o ssib ilities th at N Y L D

m ay  h av e b etter th ird -

p arty  acq u isitio n

o p p o rtu n ities as an

u n co n tro lled  en tity ,

o r th at th ird -p arty  sellers m ay

b e less lik ely  to  b arg ain

w ith  an  N R G -

co n tro lled  b u sin ess.”

T h ird  P arty

O p p o rtu n ities

N Y L D ’s th ird  p arty

o p p o rtu n ities are

en h an ced  b y  th e

N R G

sp o n so rsh ip  d u e

to  th e fact th at N Y L D  h as

n o  em p lo y ees o f its

o w n , N R G  h as

ex ten siv e ex p ertise in  m erg ers

an d  acq u isitio n s an d

m ain tain s sig n ifican t

relatio n sh ip s w ith  th ird

p arties an d  fin an cial

in stitu tio n s N R G ’s

rep u tatio n  w ith in  th e

in v estm en t

co m m u n ity  h as

h ad  a sig n ifican tly

p o sitiv e im p act o n

N Y L D ’s ab ility  to

co n su m m ate

acq u isitio n s an d  raise d eb t

fin an cin g  “T h e

co m p an y  h as n o t

d em o n strated  th at th is

ap p ro ach  o f creatin g

tw o  n ew  sh are classes –  as

co m p ared  w ith  o th er

altern ativ es su ch  as d eb t

fin an cin g  o f

acq u isitio n s, o r issu in g

n ew  sh ares o f th e ex istin g  classes

in  p ro p o rtio n  to

th e p aren t co m p an y ’s

ab ility  to  in v est fu rth er

reso u rces in  N Y L D  –

sig n ifican tly

o u tw eig h  th e

m y riad  g o v ern an ce

d raw b ack s o f creatin g  a

n ew  ‘sh areh o ld er

u n d erclass’ an d

lo ck in g  in  th e

co n tro l o f th e p aren t

reg ard less o f its eco n o m ic in terest.”
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