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CUSIP No. 88104R100

NAMES OF REPORTING PERSONS
1 BROOKFIELD ASSET MANAGEMENT INC.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) X (b) O
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 AF
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D) OR 2(E)
O
CITIZENSHIP OR PLACE OF ORGANIZATION
6 ONTARIO
SOLE VOTING POWER
SHARED VOTING POWER
NUMBER OF SHARES | 8§
BENEFICIALLY 11,075,000
OWNED BY EACH
REPORTING PERSON SOLE DISPOSITIVE POWER
WITH 9
SHARED DISPOSITIVE POWER
10 11,075,000
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 11,075,000
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
12 INSTRUCTIONS)
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13 12.129%(1)
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 o

(1) Percentage ownership is based on an aggregate number of Class A Shares of the Issuer of 91,361,593 outstanding as of July 20, 2016, based on
information disclosed by the Issuer in a Current Report on Form 8-K, dated July 25, 2016.



CUSIP No. 88104R100

NAMES OF REPORTING PERSONS
1 PARTNERS LIMITED
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (a) X (b) O
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 AF
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D) OR 2(E)
> O
CITIZENSHIP OR PLACE OF ORGANIZATION
6 ONTARIO
SOLE VOTING POWER
7
SHARED VOTING POWER
NUMBER OF SHARES | 8§
BENEFICIALLY 11,075,000
OWNED BY EACH
REPORTING PERSON SOLE DISPOSITIVE POWER
WITH 9
SHARED DISPOSITIVE POWER
10 11,075,000
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 11,075,000
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
12 INSTRUCTIONS)
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13 12.12%(2)
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 o

(2) Percentage ownership is based on an aggregate number of Class A Shares of the Issuer of 91,361,593 outstanding as of July 20, 2016, based on
information disclosed by the Issuer in a Current Report on Form 8-K, dated July 25, 2016.



CUSIP No. 88104R100

NAMES OF REPORTING PERSONS
1 BROOKFIELD ASSET MANAGEMENT PRIVATE INSTITUTIONAL CAPITAL ADVISER (CANADA), L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (a) X (b) O
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 AF
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D) OR 2(E)
> O
CITIZENSHIP OR PLACE OF ORGANIZATION
6 ONTARIO
SOLE VOTING POWER
7
SHARED VOTING POWER
NUMBER OF SHARES | 8§
BENEFICIALLY 10,450,000
OWNED BY EACH
REPORTING PERSON SOLE DISPOSITIVE POWER
WITH 9
SHARED DISPOSITIVE POWER
10 10,450,000
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 10,450,000
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
12 INSTRUCTIONS)
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13 11.44%(3)
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 N

(3) Percentage ownership is based on an aggregate number of Class A Shares of the Issuer of 91,361,593 outstanding as of July 20, 2016, based on
information disclosed by the Issuer in a Current Report on Form 8-K, dated July 25, 2016.



CUSIP No. 88104R100

NAMES OF REPORTING PERSONS
1 BROOKFIELD INFRASTRUCTURE FUND III GP LLC
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (a) X (b) O
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 AF
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D) OR 2(E)
> O
CITIZENSHIP OR PLACE OF ORGANIZATION
6 DELAWARE
SOLE VOTING POWER
7
SHARED VOTING POWER
NUMBER OF SHARES | 8§
BENEFICIALLY 10,450,000
OWNED BY EACH
REPORTING PERSON SOLE DISPOSITIVE POWER
WITH 9
SHARED DISPOSITIVE POWER
10 10,450,000
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 10,450,000
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
12 INSTRUCTIONS)
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13 11.44%(4)
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 00

(4) Percentage ownership is based on an aggregate number of Class A Shares of the Issuer of 91,361,593 outstanding as of July 20, 2016, based on
information disclosed by the Issuer in a Current Report on Form 8-K, dated July 25, 2016.



CUSIP No. 88104R100

NAMES OF REPORTING PERSONS
1 ORION US GP LLC
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (a) X (b) O
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 AF
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D) OR 2(E)
> O
CITIZENSHIP OR PLACE OF ORGANIZATION
6 DELAWARE
SOLE VOTING POWER
7
SHARED VOTING POWER
NUMBER OF SHARES | 8§
BENEFICIALLY 10,450,000
OWNED BY EACH
REPORTING PERSON SOLE DISPOSITIVE POWER
WITH 9
SHARED DISPOSITIVE POWER
10 10,450,000
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 10,450,000
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
12 INSTRUCTIONS)
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13 11.44%(5)
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 00

(5) Percentage ownership is based on an aggregate number of Class A Shares of the Issuer of 91,361,593 outstanding as of July 20, 2016, based on
information disclosed by the Issuer in a Current Report on Form 8-K, dated July 25, 2016.



CUSIP No. 88104R100

NAMES OF REPORTING PERSONS
1 ORION US HOLDINGS 1 L.P,
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (a) X (b) O
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 BK
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D) OR 2(E)
> O
CITIZENSHIP OR PLACE OF ORGANIZATION
6 DELAWARE
SOLE VOTING POWER
7
SHARED VOTING POWER
NUMBER OF SHARES | 8§
BENEFICIALLY 10,450,000
OWNED BY EACH
REPORTING PERSON SOLE DISPOSITIVE POWER
WITH 9
SHARED DISPOSITIVE POWER
10 10,450,000
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 10,450,000
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
12 INSTRUCTIONS)
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13 11.44%(6)
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 N

(6) Percentage ownership is based on an aggregate number of Class A Shares of the Issuer of 91,361,593 outstanding as of July 20, 2016, based on
information disclosed by the Issuer in a Current Report on Form 8-K, dated July 25, 2016.



CUSIP No. 88104R100

NAMES OF REPORTING PERSONS
1 BROOKFIELD ASSET MANAGEMENT PRIVATE INSTITUTIONAL CAPITAL ADVISER (CREDIT) LLC
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (a) X (b) O
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 AF
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D) OR 2(E)
> O
CITIZENSHIP OR PLACE OF ORGANIZATION
6 DELAWARE
SOLE VOTING POWER
7
SHARED VOTING POWER
NUMBER OF SHARES | 8§
BENEFICIALLY 625,000
OWNED BY EACH
REPORTING PERSON SOLE DISPOSITIVE POWER
WITH 9
SHARED DISPOSITIVE POWER
10 625,000
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 625,000
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
12 INSTRUCTIONS)
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13 0.68%(7)
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 00

(7) Percentage ownership is based on an aggregate number of Class A Shares of the Issuer of 91,361,593 outstanding as of July 20, 2016, based on
information disclosed by the Issuer in a Current Report on Form 8-K, dated July 25, 2016.



CUSIP No. 88104R100

NAMES OF REPORTING PERSONS
1 BROOKFIELD CREDIT OPPORTUNITIES FUND GP, LLC
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
2 (a) X (b) O
SEC USE ONLY
3
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 AF
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D) OR 2(E)
> O
CITIZENSHIP OR PLACE OF ORGANIZATION
6 DELAWARE
SOLE VOTING POWER
7
SHARED VOTING POWER
NUMBER OF SHARES | 8§
BENEFICIALLY 625,000
OWNED BY EACH
REPORTING PERSON SOLE DISPOSITIVE POWER
WITH 9
SHARED DISPOSITIVE POWER
10 625,000
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 625,000
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
12 INSTRUCTIONS)
O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13 0.68%(8)
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 00

(8) Percentage ownership is based on an aggregate number of Class A Shares of the Issuer of 91,361,593 outstanding as of July 20, 2016, based on
information disclosed by the Issuer in a Current Report on Form 8-K, dated July 25, 2016.



CUSIP No. 88104R100

NAMES OF REPORTING PERSONS
1 BROOKFIELD CREDIT OPPORTUNITIES MASTER FUND, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(@) ® (b) O
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 AF
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D) OR 2(E)
5 O
CITIZENSHIP OR PLACE OF ORGANIZATION
6 CAYMAN ISLANDS
SOLE VOTING POWER
SHARED VOTING POWER
NUMBER OF SHARES | 8
BENEFICIALLY 625,000
OWNED BY EACH
REPORTING PERSON SOLE DISPOSITIVE POWER
WITH 9

SHARED DISPOSITIVE POWER

10

625,000

AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

11

625,000

CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE
INSTRUCTIONS)

12

O

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

13

0.68%(9)

TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)

14

00

(9) Percentage ownership is based on an aggregate number of Class A Shares of the Issuer of 91,361,593 outstanding as of July 20, 2016, based on
information disclosed by the Issuer in a Current Report on Form 8-K, dated July 25, 2016.
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This Amendment No. 3 (this “Amendment No. 3”) to Schedule 13D is being filed by Orion US Holdings 1 L.P., Orion US GP LLC, Brookfield Infrastructure
Fund IIT GP LLC, Brookfield Asset Management Private Institutional Capital Adviser (Canada), L.P., Brookfield Credit Opportunities Master Fund, L.P.,
Brookfield Credit Opportunities Fund GP, LLC, Brookfield Asset Management Private Institutional Capital Adviser (Credit) LLC, Brookfield Asset
Management Inc. and Partners Limited to amend the Schedule 13D filed on June 29, 2016 (the “Original Schedule 13D”), as amended by Amendment No. 1
to the Original Schedule 13D, filed on July 22, 2016, and Amendment No. 2 to the Original Schedule 13D, filed on October 19, 2016 (as so amended, the
“Amended Schedule 13D”), with respect to beneficial ownership of the shares of Class A common stock, $0.01 par value per share, of TerraForm Power, Inc.,
a corporation organized under the laws of the state of Delaware.

The Reporting Persons and Appaloosa are individually filing pursuant to Rule 13d-1(k) under the Act.
This Amendment No. 3 hereby amends Item 4 of the Amended Schedule 13D as follows:

Item 4. Purpose of Transaction.

Item 4 of the Amended Schedule 13D is hereby amended by adding the following:

On November 9, 2016, representatives of Brookfield met with the independent members of the board of directors of the Issuer, TerraForm Global, Inc.
(“GLBL” and collectively, with the Issuer, the “TerraForm Companies”) and their advisors. At the meeting, Brookfield discussed the possibility of
transactions involving Brookfield and the TerraForm Companies. Brookfield proposed two possible transaction structures: one in which Brookfield would
purchase shares in the TerraForm Companies from their existing Class A and Class B stockholders, the TerraForm Companies would remain listed public
entities, and Brookfield would replace SUNE as sponsor; and an alternative structure in which Brookfield would purchase 100% of the TerraForm Companies
for cash. Nothing was agreed at the meeting, and no specific prices were discussed, but the Brookfield representatives indicated that their proposals were
being discussed on the basis of public information and in light of the current market prices of the TerraForm Companies. The representatives of Brookfield
indicated that it would consider a transaction along the lines described above for the Issuer only and for both the Issuer and GLBL but that any transaction
involving GLBL would be conditioned on successful completion of the transaction for the Issuer.
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SIGNATURES

After reasonable inquiry and to the best of my knowledge and belief, the undersigned certifies that the information set forth in this statement is true,
complete and correct.

November 10, 2016

ORION US HOLDINGS 1 L.P.
by its general partner ORION US GP LLC

By: /s/Fred Day

Name: Fred Day
Title:  Vice President

ORION US GP LLC

By: /s/Fred Day

Name: Fred Day
Title: Vice President

BROOKFIELD INFRASTRUCTURE FUND III GP
LLC

By: /s/Fred Day

Name: Fred Day
Title: Vice President

BROOKFIELD ASSET MANAGEMENT

PRIVATE INSTITUTIONAL CAPITAL

ADVISER (CANADA), L.P,,

by its general partner,

BROOKFIELD PRIVATE FUNDS HOLDINGS INC.

By: /s/James Rickert

Name: James Rickert
Title: Vice President
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BROOKFIELD CREDIT OPPORTUNITIES
MASTER FUND, L.P. by its general partner,
BROOKFIELD CREDIT OPPORTUNITIES FUND
GP,LLC

By: /s/Barry Blattman

Name: Barry Blattman
Title: Chairman

BROOKFIELD CREDIT OPPORTUNITIES
FUND GP,LLC

By: /s/Barry Blattman

Name: Barry Blattman
Title: Chairman

BROOKFIELD ASSET MANAGEMENT
PRIVATE INSTITUTIONAL CAPITAL
ADVISER (CREDIT) LLC

By: /s/Barry Blattman

Name: Barry Blattman
Title: President and Treasurer

BROOKFIELD ASSET MANAGEMENT INC.

By: /s/A.J. Silber

Name: A.J. Silber
Title: Vice-President, Legal Affairs

PARTNERS LIMITED

By: /s/Brian D. Lawson

Name: Brian D. Lawson
Title: President
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