UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

(RULE 13p-101)
INFORMATION TO BE INCLUDED IN STATEMENTS FILED PURSUANT TO
§ 240.13p-L(A) AND AMENDMENTS THERETO FILED PURSUANT TO § 240.13p-2(a)

(AMENDMENT NoO.)*

TPI COMPOSITES, INC.

(NAME OF ISSUER)

CoMMON STOCK, $0.01 PAR VALUE PER SHARE
(TrTLE OF CLASS OF SECURITIES)

87266J104
(CUSIP NUMBER)

Toop E. MoLz
GENERAL COUNSEL, CHIEF ADMINISTRATIVE OFFICER & MANAGING DIRECTOR
OAKTREE CAPITAL GROUP HOLDINGS GP, LLC
333 SoutH GRAND AVENUE, 28T FLOOR
Los ANGELES, CALIFORNIA 90071
(213) 830-6300
(NAME, ADDRESS AND TELEPHONE NUMBER OF PERSON AUTHORIZED TO RECEIVE NOTICES AND COMMUNICATIONS)

DECEMBER 14, 2023
(DATE OF EVENT WHICH REQUIRES FILING OF THIS STATEMENT)

IF THE FILING PERSON HAS PREVIOUSLY FILED A STATEMENT ON SCHEDULE 13G TO REPORT THE ACQUISITION THAT IS THE SUBJECT OF THIS SCHEDULE 13D, AND IS
FILING THIS SCHEDULE BECAUSE OF §§240.13D-L(E), 240.13D-L(F) OR 240.13D-L(G), CHECK THE FOLLOWING BOX. [

NOTE: SCHEDULES FILED IN PAPER FORMAT SHALL INCLUDE A SIGNED ORIGINAL AND FIVE COPIES OF THE SCHEDULE, INCLUDING ALL EXHIBITS. SEE §240 13D-7 FOR
OTHER PARTIES TO WHOM COPIES ARE TO BE SENT.

1 THE REMAINDER OF THIS COVER PAGE SHALL BE FILLED OUT FOR A REPORTING PERSON’S INITIAL FILING ON THIS FORM WITH RESPECT TO THE SUBJECT CLASS
OF SECURITIES, AND FOR ANY SUBSEQUENT AMENDMENT CONTAINING INFORMATION WHICH WOULD ALTER DISCLOSURES PROVIDED IN A PRIOR COVER PAGE.

* INFORMATION REQUIRED ON THE REMAINDER OF THIS COVER PAGE SHALL NOT BE DEEMED TO BE “FILED” FOR THE PURPOSE OF SECTION 18 OF THE SECURITIES
EXCHANGE ACT OF 1934 (“ACT”) OR OTHERWISE SUBJECT TO THE LIABILITIES OF THAT SECTION OF THE ACT BUT SHALL BE SUBJECT TO ALL OTHER
PROVISIONS OF THE ACT (HOWEVER, SEE THE NOTES ).




NAMES OF REPORTING PERSONS
1 Opps TPIC Holdings, LLC
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (@) O
2 (b O
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 00
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 0
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 2,794,890
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 9 0
PERSON WITH
SHARED DISPOSITIVE POWER
10 2,794,890
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 2,794,890
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13 6.01%(
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 00

(1) CALCULATIONS OF PERCENTAGE OWNERSHIP ARE BASED ON A TOTAL OF 46,471,131 SHARES OF COMMON STOCK, PAR VALUE $0.01 PER SHARE, OF THE ISSUER
(““COMMON SHARES”), CALCULATED BASED ON THE SUM OF (1) 42,571,228 COMMON SHARES ISSUED AND OUTSTANDING AS OF OCTOBER 31, 2023, AS REPORTED IN
THE [SSUER’S QUARTERLY REPORT ON FORM 10-Q FILED WITH THE SECURITIES AND EXCHANGE COMMISSION (THE “SEC”) ON NOVEMBER 2, 2023, AND (I1)
3,899,903 COMMON SHARES ISSUED TO THE REPORTING PERSONS IN CONNECTION WITH THE TRANSACTIONS REPORTED HEREIN.




NAMES OF REPORTING PERSONS
1 QOaktree Power Opportunities Fund V (Delaware) Holdings, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP () O
2 (b) O
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 Not Applicable
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 0
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 1,725,240
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING ) o
PERSON WITH
SHARED DISPOSITIVE POWER
1 0 1,725,240
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 1,725,240
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1 3 3.71%M
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 |

(1) CALCULATIONS OF PERCENTAGE OWNERSHIP ARE BASED ON A TOTAL OF 46,471,131 COMMON SHARES, CALCULATED BASED ON THE SUM OF (1) 42,571,228

COMMON SHARES ISSUED AND OUTSTANDING AS OF OCTOBER 31, 2023, AS REPORTED IN THE ISSUER’S QUARTERLY REPORT ON FORM 10-Q FILED WITH THE SEC ON

NOVEMBER 2, 2023, AND (11) 3,899,903 COMMON SHARES ISSUED TO THE REPORTING PERSONS IN CONNECTION WITH THE TRANSACTIONS REPORTED HEREIN.




NAMES OF REPORTING PERSONS
1 Oaktree Phoenix Investment Fund, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP ()O3
2 (b) O
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 Not Applicable
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 0
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 80,512
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 09 o
PERSON WITH
SHARED DISPOSITIVE POWER
1 0 80,512
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 80,512
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1 3 0.17%®
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 |,

(1) CALCULATIONS OF PERCENTAGE OWNERSHIP ARE BASED ON A TOTAL OF 46,471,131 COMMON SHARES, CALCULATED BASED ON THE SUM OF (1) 42,571,228

COMMON SHARES ISSUED AND OUTSTANDING AS OF OCTOBER 31, 2023, AS REPORTED IN THE ISSUER’S QUARTERLY REPORT ON FORM 10-Q FILED WITH THE SEC ON

NOVEMBER 2, 2023, AND (11) 3,899,903 COMMON SHARES ISSUED TO THE REPORTING PERSONS IN CONNECTION WITH THE TRANSACTIONS REPORTED HEREIN.




NAMES OF REPORTING PERSONS
1 Oaktree Capital Group, LLC
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP () O
2 ) O
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 Not Applicable
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 1}
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 4,520,130
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 9 0
PERSON WITH
SHARED DISPOSITIVE POWER
1 0 4,520,130
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 4,520,130
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1 3 9.73%M
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 |,

(1) CALCULATIONS OF PERCENTAGE OWNERSHIP ARE BASED ON A TOTAL OF 46,471,131 COMMON SHARES, CALCULATED BASED ON THE SUM OF (1) 42,571,228

COMMON SHARES ISSUED AND OUTSTANDING AS OF OCTOBER 31, 2023, AS REPORTED IN THE ISSUER’S QUARTERLY REPORT ON FORM 10-Q FILED WITH THE SEC ON

NOVEMBER 2, 2023, AND (11) 3,899,903 COMMON SHARES ISSUED TO THE REPORTING PERSONS IN CONNECTION WITH THE TRANSACTIONS REPORTED HEREIN.




NAMES OF REPORTING PERSONS
1 Atlas OCM Holdings, LLC
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP ()O3
2 (b) O
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 Not Applicable
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 0
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 80,512
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING ) o
PERSON WITH
SHARED DISPOSITIVE POWER
1 0 80,512
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 80,512
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1 3 0.17% D
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 |,

(1) CALCULATIONS OF PERCENTAGE OWNERSHIP ARE BASED ON A TOTAL OF 46,471,131 COMMON SHARES, CALCULATED BASED ON THE SUM OF (1) 42,571,228

COMMON SHARES ISSUED AND OUTSTANDING AS OF OCTOBER 31, 2023, AS REPORTED IN THE ISSUER’S QUARTERLY REPORT ON FORM 10-Q FILED WITH THE SEC ON

NOVEMBER 2, 2023, AND (11) 3,899,903 COMMON SHARES ISSUED TO THE REPORTING PERSONS IN CONNECTION WITH THE TRANSACTIONS REPORTED HEREIN.




NAMES OF REPORTING PERSONS
1 Oaktree Capital Group Holdings GP, LLC
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (O
2 ®0
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 Not Applicable
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 0
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 4,600,642
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 09 o
PERSON WITH
SHARED DISPOSITIVE POWER
1 0 4,600,642
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 4,600,642
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1 3 9.90%(1)
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 |,

(1) CALCULATIONS OF PERCENTAGE OWNERSHIP ARE BASED ON A TOTAL OF 46,471,131 COMMON SHARES, CALCULATED BASED ON THE SUM OF (1) 42,571,228

COMMON SHARES ISSUED AND OUTSTANDING AS OF OCTOBER 31, 2023, AS REPORTED IN THE ISSUER’S QUARTERLY REPORT ON FORM 10-Q FILED WITH THE SEC ON

NOVEMBER 2, 2023, AND (11) 3,899,903 COMMON SHARES ISSUED TO THE REPORTING PERSONS IN CONNECTION WITH THE TRANSACTIONS REPORTED HEREIN.




NAMES OF REPORTING PERSONS
1 Brookfield Corporation
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (a) O
2 () O
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 Not Applicable
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, Canada
SOLE VOTING POWER
7 0
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 4,520,130
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 9 1,
PERSON WITH
SHARED DISPOSITIVE POWER
1 0 4,520,130
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 4,520,130
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) |
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1 3 9.73%M
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 |,,

(1) CALCULATIONS OF PERCENTAGE OWNERSHIP ARE BASED ON A TOTAL OF 46,471,131 COMMON SHARES, CALCULATED BASED ON THE SUM OF (1) 42,571,228

COMMON SHARES ISSUED AND OUTSTANDING AS OF OCTOBER 31, 2023, AS REPORTED IN THE ISSUER’S QUARTERLY REPORT ON FORM 10-Q FILED WITH THE SEC ON

NOVEMBER 2, 2023, AND (11) 3,899,903 COMMON SHARES ISSUED TO THE REPORTING PERSONS IN CONNECTION WITH THE TRANSACTIONS REPORTED HEREIN.




NAMES OF REPORTING PERSONS
1 BAM Partners Trust
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP () O
2 (b) O
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 Not Applicable
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, Canada
SOLE VOTING POWER
7 0
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 4,520,130
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING ) o
PERSON WITH
SHARED DISPOSITIVE POWER
1 0 4,520,130
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 4,520,130
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) O
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1 3 9.73% M)
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 |,

(1) CALCULATIONS OF PERCENTAGE OWNERSHIP ARE BASED ON A TOTAL OF 46,471,131 COMMON SHARES, CALCULATED BASED ON THE SUM OF (1) 42,571,228

COMMON SHARES ISSUED AND OUTSTANDING AS OF OCTOBER 31, 2023, AS REPORTED IN THE ISSUER’S QUARTERLY REPORT ON FORM 10-Q FILED WITH THE SEC ON

NOVEMBER 2, 2023, AND (11) 3,899,903 COMMON SHARES ISSUED TO THE REPORTING PERSONS IN CONNECTION WITH THE TRANSACTIONS REPORTED HEREIN.




NAMES OF REPORTING PERSONS
1 Brookfield Asset Management ULC
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (O
2 ® 0
SEC USE ONLY
SOURCE OF FUNDS (SEE INSTRUCTIONS)
4 Not Applicable
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEM 2(D) OR 2(E) |
CITIZENSHIP OR PLACE OF ORGANIZATION
6 British Columbia, Canada
SOLE VOTING POWER
7 0
NUMBER OF SHARED VOTING POWER
SHARES 8
BENEFICIALLY 80,512
OWNED BY
EACH SOLE DISPOSITIVE POWER
REPORTING 09 o
PERSON WITH
SHARED DISPOSITIVE POWER
1 0 80,512
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
11 80,512
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS) a
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1 3 0.17%M
TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
14 |,

(1) CALCULATIONS OF PERCENTAGE OWNERSHIP ARE BASED ON A TOTAL OF 46,471,131 COMMON SHARES, CALCULATED BASED ON THE SUM OF (1) 42,571,228

COMMON SHARES ISSUED AND OUTSTANDING AS OF OCTOBER 31, 2023, AS REPORTED IN THE ISSUER’S QUARTERLY REPORT ON FORM 10-Q FILED WITH THE SEC ON

NOVEMBER 2, 2023, AND (11) 3,899,903 COMMON SHARES ISSUED TO THE REPORTING PERSONS IN CONNECTION WITH THE TRANSACTIONS REPORTED HEREIN.




ITEM 1. SECURITY AND ISSUER

THIS STATEMENT OF BENEFICIAL OWNERSHIP ON SCHEDULE 13D RELATES TO THE COMMON SHARES OF TPI COMPOSITES, INC., A DELAWARE CORPORATION
(THE “ISSUER”). ACCORDING TO THE ISSUER, THE ADDRESS OF ITS PRINCIPAL EXECUTIVE OFFICE IS 8501 N. SCOTTSDALE RD, GAINEY CENTER I, SuITE 100,
SCOTTSDALE, ARIZONA 85253.

ITEM 2. IDENTITY AND BACKGROUND

(A)-(c), (F) TH1S SCHEDULE 13D IS FILED AS A JOINT STATEMENT PURSUANT TO RULE 13D-1(K) UNDER THE ACT BY EACH OF THE FOLLOWING PERSONS
(COLLECTIVELY, THE “REPORTING PERSONS”):

1. Opps TPIC HoLDINGS, LLC, A DELAWARE LIMITED LIABILITY COMPANY (“OPPS”);
2. OAKTREE POWER OPPORTUNITIES FUND V (DELAWARE) HOLDINGS, L.P., A DELAWARE LIMITED PARTNERSHIP (“POWER V”);

3. OAKTREE PHOENIX INVESTMENT FUND, L.P., A DELAWARE LIMITED PARTNERSHIP (“PHOENIX" AND, TOGETHER WITH OPPS AND POWER V, THE
“OAKTREE HOLDERS”);

4. OAKTREE CAPITAL GROUP, LLC, A DELAWARE LIMITED LIABILITY COMPANY (“OCG”);
5. Atras OCM HoLDINGS, LLC, A DELAWARE LIMITED LIABILITY COMPANY (“ATLAS”);

6. OAKTREE CAPITAL GROUP HOLDINGS GP, LLC, A DELAWARE LIMITED LIABILITY COMPANY (“OCGH GP” AND, TOGETHER WITH THE OAKTREE
HoLDERs, OCG, AND ATLAS, THE “OAKTREE PARTIES”);

7. BROOKFIELD CORPORATION, AN ONTARIO CORPORATION (“BN”);
8. BAM PARTNERS TRUST, A TRUST FORMED UNDER THE LAWS OF ONTARIO; AND

9. BROOKFIELD ASSET MANAGEMENT ULC, A BriTiSH COLUMBIA CORPORATION (“BROOKFIELD ULC” AND, TOGETHER WITH BN AND BAM PARTNERS
TRUST, THE “BROOKFIELD PARTIES”).

SET FORTH IN THE ATTACHED ANNEX A IS A LISTING OF THE DIRECTORS, EXECUTIVE OFFICERS, INVESTMENT MANAGERS, MANAGERS, MEMBERS AND GENERAL
PARTNERS, AS APPLICABLE, OF EACH REPORTING PERSON (COLLECTIVELY, WITH RESPECT TO SUCH PERSONS RELATING TO THE OAKTREE PARTIES, THE “OAKTREE
COVERED PERSONS” AND, WITH RESPECT TO SUCH PERSONS RELATING TO THE BROOKFIELD PARTIES, THE “BROOKFIELD COVERED PERSONS”’ AND TOGETHER
WITH THE OAKTREE COVERED PERSONS, THE “COVERED PERSONS”) AND IS INCORPORATED BY REFERENCE. EXCEPT AS SET FORTH IN ANNEX A, EACH OF THE
COVERED PERSONS THAT IS A NATURAL PERSON IS A UNITED STATES CITIZEN.

THE PRINCIPAL BUSINESS OF THE OAKTREE HOLDERS IS OPERATIONS AS PRIVATE INVESTMENT FUNDS AND RELATED SEPARATE ACCOUNTS AND HOLDINGS
COMPANIES AND THE PRINCIPAL BUSINESS OF OCG AND ATLAS IS MANAGEMENT OF THE OAKTREE HOLDERS. THE PRINCIPAL BUSINESS OF OCGH GP 1S MANAGEMENT
OF OCG AND ATLAS. THE PRINCIPAL BUSINESS ADDRESS OF EACH OF THE OAKTREE PARTIES AND EACH OAKTREE COVERED PERSON IS 333 S. GRAND AVENUE, 28TH
FLOOR, Los ANGELES, CA 90071.

THE PRINCIPAL BUSINESS OF BN 1S MANAGEMENT OF OCGQG, THE PRINCIPAL BUSINESS OF BAM PARTNERS TRUST IS MANAGEMENT OF BN AND THE
PRINCIPAL BUSINESS OF BROOKFIELD ULC IS MANAGEMENT OF ATLAS. THE PRINCIPAL BUSINESS ADDRESS OF THE BROOKFIELD PARTIES AND EACH BROOKFIELD
COVERED PERSON 1S BROOKFIELD PLACE, SUITE 100, 181 BAY STREET P.O. Box 762 TORONTO, ONTARIO, CANADA, M5J2T3.

(D)-(E) DURING THE LAST FIVE YEARS, NONE OF THE REPORTING PERSONS, OR TO THE BEST OF THEIR KNOWLEDGE, ANY COVERED PERSONS (1) HAS BEEN
CONVICTED IN A CRIMINAL PROCEEDING (EXCLUDING TRAFFIC VIOLATIONS OR SIMILAR MISDEMEANORS); OR (II) HAS BEEN A PARTY TO A CIVIL PROCEEDING OF A
JUDICIAL OR ADMINISTRATIVE BODY OF COMPETENT JURISDICTION AND AS A RESULT OF SUCH PROCEEDINGS WAS OR IS SUBJECT TO A JUDGMENT, DECREE OR FINAL
ORDER ENJOINING FUTURE VIOLATIONS OF, OR PROHIBITING OR MANDATING ACTIVITIES SUBJECT TO, FEDERAL OR STATE SECURITIES LAWS OR FINDING ANY VIOLATION
WITH RESPECT TO SUCH LAWS.




ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION
THE INFORMATION SET FORTH IN ITEM 4 OF THIS SCHEDULE 13D IS INCORPORATED HEREIN BY REFERENCE.

AS DESCRIBED IN ITEM 4 BELOW, ON DECEMBER 14, THE ISSUER ISSUED TO THE OAKTREE HOLDERS 3,899,903 COMMON SHARES IN CONNECTION WITH THE
PURCHASE AGREEMENT (AS DEFINED BELOW).

ITEM 4. PURPOSE OF TRANSACTION.

ON DECEMBER 14, 2023, THE ISSUER, ENTERED INTO THE FOLLOWING AGREEMENTS WITH THE OAKTREE HOLDERS TO REFINANCE THE REPORTING
PERSONS’ OUTSTANDING SERIES A PREFERRED STOCK HOLDINGS IN THE COMPANY.

CREDIT AGREEMENT AND GUARANTY

ON DECEMBER 14, 2023 (THE “CLOSING DATE”), THE COMPANY ENTERED INTO A CREDIT AGREEMENT AND GUARANTY (THE “CREDIT AGREEMENT”")
WITH THE SUBSIDIARY GUARANTORS FROM TIME TO TIME PARTY THERETO, THE OAKTREE HOLDERS, AND OAKTREE FUND ADMINISTRATION, LLC, AS ADMINISTRATIVE
AGENT FOR THE OAKTREE HOLDERS. THE CREDIT AGREEMENT ESTABLISHES A TERM LOAN FACILITY OF $443,000,000 (THE “TERM LOAN"), CONSISTING OF (1)
$393,000,000 N INITIAL TERM LOANS (AS DEFINED IN THE CREDIT AGREEMENT), WHICH SHALL BE DEEMED MADE ON THE CLOSING DATE BY THE OAKTREE
HOLDERS ON A CASHLESS BASIS IN EXCHANGE FOR ALL THE SERIES A PREFERRED STOCK CURRENTLY OUTSTANDING AND HELD BY THE OAKTREE HOLDERS AND,
PURSUANT TO THE COMMON STOCK PURCHASE AGREEMENT (DESCRIBED BELOW), $43,000,000 OF THE ACCRUED AND UNPAID DIVIDENDS ON THE SERIES A
PREFERRED STOCK (THE “CASHLESS EXCHANGE”) AND (11) UP TO $50,000,000 AGGREGATE PRINCIPAL AMOUNT OF COMMITMENTS FOR ADDITIONAL TERM LOANS
(AS DEFINED IN THE CREDIT AGREEMENT) TO BE EXTENDED ON A SUBSEQUENT FUNDING DATE (AS DEFINED IN THE CREDIT AGREEMENT) DURING THE AVAILABILITY
PERIOD (AS DEFINED IN THE CREDIT AGREEMENT), SUBJECT IN EACH CASE TO THE TERMS AND CONDITIONS SET FORTH IN THE CREDIT AGREEMENT.

A coPY OF THE CREDIT AGREEMENT IS INCLUDED AS EXHIBIT 2 TO THIS SCHEDULE 13D, AND IS INCORPORATED HEREIN BY REFERENCE. THE FOREGOING
DESCRIPTION DOES NOT PURPORT TO BE COMPLETE AND IS SUBJECT AND QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE CREDIT AMENDMENT.

CoMMON STOCK PURCHASE AGREEMENT

ON DECEMBER 14, 2023, THE ISSUER ENTERED INTO A COMMON STOCK PURCHASE AGREEMENT (THE “PURCHASE AGREEMENT”’) WITH THE OAKTREE
HOLDERS. PURSUANT TO THE PURCHASE AGREEMENT AND THE TERMS OF THE CREDIT AGREEMENT, THE OAKTREE HOLDERS HAVE AGREED TO WAIVE, CANCEL AND
TERMINATE THEIR RESPECTIVE RIGHTS TO AN AGGREGATE OF $43,000,000 OF ACCRUED AND UNPAID DIVIDENDS ON THE SHARES OF SERIES A PREFERRED STOCK IN
EXCHANGE FOR, AND IN CONSIDERATION OF, THE ISSUANCE BY THE COMPANY OF AN AGGREGATE OF 3,899,903 COMMON SHARES TO THE OAKTREE HOLDERS. THE
ISSUANCE OF THE COMMON SHARES TO THE OAKTREE HOLDERS WAS COMPLETED ON DECEMBER 14, 2023.

A COPY OF THE PURCHASE AMENDMENT IS INCLUDED AS EXHIBIT 3 TO THIS SCHEDULE 13D, AND IS INCORPORATED HEREIN BY REFERENCE. THE
FOREGOING DESCRIPTION DOES NOT PURPORT TO BE COMPLETE AND IS SUBJECT AND QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE PURCHASE AMENDMENT.

AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT

CONTEMPORANEOUSLY WITH THE EXECUTION AND DELIVERY OF THE CREDIT AGREEMENT AND THE PURCHASE AGREEMENT, THE ISSUER AND THE OAKTREE
HOLDERS ENTERED INTO AN AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT (THE “A&R INVESTOR RIGHTS AGREEMENT”’), WHICH AMENDS AND
RESTATES IN ITS ENTIRETY THAT CERTAIN INVESTOR RIGHTS AGREEMENT, DATED AS OF NOVEMBER 22, 2021, BY AND BETWEEN THE ISSUER AND THE OAKTREE
HoLDERS. THE INVESTOR RIGHTS AGREEMENT CONTAINS A NUMBER OF CUSTOMARY COVENANTS AND AGREEMENTS, INCLUDING REGISTRATION RIGHTS WITH
RESPECT TO COMMON SHARES HELD BY THE OAKTREE HOLDERS.

A copry OF THE A&R INVESTOR RIGHTS AGREEMENT IS INCLUDED AS EXHIBIT 4 TO THIS SCHEDULE 13D, AND IS INCORPORATED HEREIN BY REFERENCE.
THE FOREGOING DESCRIPTION DOES NOT PURPORT TO BE COMPLETE AND IS SUBJECT AND QUALIFIED IN ITS ENTIRETY BY REFERENCE TO THE A&R INVESTOR RIGHTS
AGREEMENT.




GENERAL

EACH OF THE REPORTING PERSONS ACQUIRED THE COMMON SHARES FOR INVESTMENT PURPOSES. THE REPORTING PERSONS WILL CONTINUOUSLY
EVALUATE THE ISSUER’S BUSINESSES, STRATEGIES, PROSPECTS, MANAGEMENT, GOVERNANCE, OPERATIONS, PERFORMANCE, FINANCIAL MATTERS, CAPITAL STRUCTURE
AND PROSPECTS, MARKET POSITIONS, STRATEGIC AND OTHER TRANSACTIONS (INCLUDING TRANSACTIONS INVOLVING ONE OR MORE OF THE REPORTING PERSONS
AND/OR THEIR RESPECTIVE AFFILIATES AND/OR PORTFOLIO COMPANIES AND/OR OTHER STOCKHOLDERS OF THE ISSUER), DIRECTOR AND OFFICER INCENTIVE
PROGRAMS, CORPORATE GOVERNANCE DECISIONS BY THE ISSUER’S MANAGEMENT AND THE BOARD OF DIRECTORS OF THE ISSUER (THE “BOARD”), ALTERNATIVE
INVESTMENT OPPORTUNITIES, CHANGES IN LAW AND/OR REGULATIONS, GENERAL INDUSTRY OR ECONOMIC CONDITIONS AND ALL OTHER FACTORS THAT MAY INCREASE
THE VALUE OF THE ISSUER’S SECURITIES BENEFICIALLY OWNED BY THE REPORTING PERSONS OR THAT MAY BE DEEMED RELEVANT IN DETERMINING WHETHER
ADDITIONAL SECURITIES WILL BE ACQUIRED BY THE REPORTING PERSONS OR, IF APPLICABLE, THEIR AFFILIATES OR WHETHER THE REPORTING PERSONS OR, IF
APPLICABLE, ANY SUCH AFFILIATES WILL DISPOSE OF COMMON SHARES OR OTHER SECURITIES OF THE ISSUER. DEPENDING ON SUCH FACTORS, AT ANY TIME, THE
REPORTING PERSONS MAY ACQUIRE ADDITIONAL COMMON SHARES OR OTHER SECURITIES OF THE ISSUER IN ADDITION TO THE COMMON SHARES REPORTED HEREIN,
INCLUDING, WITHOUT LIMITATION, A CONTROLLING POSITION IN THE COMMON SHARES OR SOME OR ALL OF THE COMMON SHARES OR OTHER SECURITIES THAT ARE
BENEFICIALLY OWNED BY THE REPORTING PERSONS MAY BE SOLD, IN EITHER CASE IN THE OPEN MARKET, IN PRIVATELY NEGOTIATED TRANSACTIONS OR OTHERWISE.
THE REPORTING PERSONS MAY ALSO SEEK TO MODIFY THE TERMS OF THE ISSUER’S SECURITIES HELD BY THEM, THROUGH VARIOUS TRANSACTIONS, INCLUDING,
WITHOUT LIMITATION, REFINANCING OR DERIVATIVE TRANSACTIONS, PROVIDE ADDITIONAL CAPITAL OR DEBT FINANCING TO THE ISSUER, OR PLEDGE THEIR INTERESTS
IN THE ISSUER’S SECURITIES AS COLLATERAL FOR LIQUIDITY PURPOSES.

OTHER THAN AS DESCRIBED IN THIS SCHEDULE 13D, NONE OF THE REPORTING PERSONS AND, TO THE BEST OF THEIR KNOWLEDGE, NONE OF THE COVERED
PERSONS HAS ANY CURRENT PLANS OR PROPOSALS WHICH RELATE TO OR WOULD RESULT IN ANY OF THE MATTERS DESCRIBED IN ITEMS 4(A)-(J) OF SCHEDULE 13D.
HOWEVER, AS PART OF THEIR ONGOING EVALUATION OF THEIR INVESTMENT IN THE ISSUER AND INVESTMENT ALTERNATIVES, THE REPORTING PERSONS MAY CONSIDER
SUCH MATTERS IN THE FUTURE AND, SUBJECT TO APPLICABLE LAW, MAY FORMULATE A PLAN WITH RESPECT TO SUCH MATTERS, AND, FROM TIME TO TIME, THE
REPORTING PERSONS MAY HOLD DISCUSSIONS WITH OR MAKE INFORMAL RECOMMENDATIONS OR FORMAL PROPOSALS TO ISSUER’S MANAGEMENT OR THE BOARD,
INCLUDING ANY SPECIAL COMMITTEES OF THE BOARD AND THEIR RESPECTIVE ADVISORS, OTHER HOLDERS OF THE ISSUER’S SECURITIES, INDUSTRY ANALYSTS,
FINANCIAL SPONSORS, EXISTING OR POTENTIAL STRATEGIC PARTNERS, SOURCES OR POTENTIAL SOURCES OF CAPITAL AND OTHER THIRD PARTIES REGARDING SUCH
MATTERS.

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER.

(A), (B) AND (C) THE INFORMATION CONTAINED ON THE COVER PAGES OF THIS SCHEDULE 13D AND THE INFORMATION SET FORTH IN ITEM 4 OF THIS
SCHEDULE 13D ARE INCORPORATED HEREIN BY REFERENCE.

PURSUANT TO RULE 13D-4 OF THE ACT, THE REPORTING PERSONS DECLARE THAT FILING THIS STATEMENT SHALL NOT BE CONSTRUED AS AN ADMISSION
THAT ANY SUCH PERSON IS, FOR THE PURPOSES OF SECTION 13(D) AND/OR SECTION 13(G) OF THE ACT, THE BENEFICIAL OWNER OF ANY SECURITIES COVERED BY
THIS STATEMENT.

IN THE AGGREGATE, THE REPORTING PERSONS BENEFICIALLY OWN, AS OF THE DATE HEREOF, 4,600,642 COMMON SHARES, REPRESENTING APPROXIMATELY
9.90% oF THE COMMON SHARES OUTSTANDING AS OF THE DATE HEREOF. ALL SUCH OWNERSHIP PERCENTAGES OF THE SECURITIES REPORTED HEREIN ARE BASED
UPON A TOTAL OF 46,471,131 COMMON SHARES, CALCULATED BASED ON THE SUM OF (1) 42,571,228 COMMON SHARES ISSUED AND OUTSTANDING AS OF OCTOBER
31, 2023, AS REPORTED IN THE ISSUER’S QUARTERLY REPORT ON FORM 10-Q FILED WITH THE SEC ON NOVEMBER 2, 2023, AND (11) 3,899,903 COMMON SHARES
ISSUED TO THE REPORTING PERSONS IN CONNECTION WITH THE TRANSACTIONS REPORTED HEREIN.

OPPS DIRECTLY HOLDS 2,794,890 COMMON SHARES.

POWER V DIRECTLY HOLDS 1,725,240 COMMON SHARES.

PHOENIX DIRECTLY HOLDS 80,512 COMMON SHARES.

OCG, IN ITS CAPACITY AS THE INDIRECT MANAGER OF OPPS AND POWER V, MAY BE DEEMED TO BENEFICIALLY OWN THE AGGREGATE 4,520,130 CoMMON
SHARES HELD DIRECTLY BY OPPS AND POWER V.




ATLAS, IN ITS CAPACITY AS THE INDIRECT MANAGER OF PHOENIX, MAY BE DEEMED TO BENEFICIALLY OWN THE 80,512 COMMON SHARES HELD DIRECTLY BY
PHOENIX.

OCGH GP, IN ITS CAPACITY AS THE INDIRECT OWNER OF THE CLASS B UNITS OF BOTH OCG AND ATLAS, MAY BE DEEMD TO BENEFICIALLY OWN THE
AGGREGATE 4,600,642 COMMON SHARES HELD DIRECTLY BY THE OAKTREE HOLDERS.

BN, IN ITS CAPACITY AS THE INDIRECT OWNER OF THE CLASS A UNITS OF OCG, MAY BE DEEMED TO BENEFICIALLY OWN THE AGGREGATE 4,520,130
COMMON SHARES HELD DIRECTLY BY OPPS AND POWER V;

BAM PARTNERS TRUST, IN ITS CAPACITY AS THE SOLE OWNER OF CLASS B LIMITED VOTING SHARES OF BN, MAY BE DEEMED TO BENEFICIALLY OWN THE
AGGREGATE 4,520,130 COMMON SHARES HELD DIRECTLY BY OPPS AND POWER V; AND

BROOKFIELD ULC, IN ITS CAPACITY AS THE INDIRECT OWNER OF CLASS A UNITS OF ATLAS, MAY BE DEEMED TO BENEFICIALLY OWN THE 80,512 CoMmMON
SHARES HELD DIRECTLY BY PHOENIX.

WITH RESPECT TO THE COMMON SHARES REPORTED HEREIN, EACH OF THE REPORTING PERSONS MAY BE DEEMED TO HAVE SHARED VOTING AND DISPOSITIVE
POWER OR THE SHARED POWER TO DIRECT THE VOTE AND DISPOSITION OF THE NUMBER OF COMMON SHARES WHICH SUCH REPORTING PERSON MAY BE DEEMED TO
BENEFICIALLY OWN AS SET FORTH ABOVE.

NEITHER THE FILING OF THIS SCHEDULE 13D NOR ANY OF ITS CONTENTS SHALL BE DEEMED TO CONSTITUTE AN ADMISSION BY ANY OF THE REPORTING
PERSONS THAT IT IS THE BENEFICIAL OWNER OF ANY OF THE COMMON SHARES REFERRED TO HEREIN FOR THE PURPOSES OF SECTION 13(D) OF THE ACT, OR FOR ANY
OTHER PURPOSE, AND SUCH BENEFICIAL OWNERSHIP IS EXPRESSLY DISCLAIMED BY EACH REPORTING PERSON, OTHER THAN EACH OAKTREE HOLDER WITH RESPECT
TO SECURITIES REPORTED AS DIRECTLY HELD BY SUCH OAKTREE HOLDER.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO SECURITIES OF THE ISSUER

REFERENCE IS MADE TO ITEM 4 OF THIS SCHEDULE 13D WHICH IS INCORPORATED BY REFERENCE IN RESPONSE TO THIS ITEM.

EACH OF THE REPORTING PERSONS ENTERED IN AN AGREEMENT (THE “JOINT FILING AGREEMENT”) IN WHICH THE PARTIES AGREED TO THE JOINT FILING
ON BEHALF OF EACH OF THEM STATEMENTS ON SCHEDULE 13D WITH RESPECT TO SECURITIES OF THE COMPANY TO THE EXTENT REQUIRED BY APPLICABLE LAW. THE
JOINT FILING AGREEMENT IS ATTACHED AS AN EXHIBIT HERETO AND IS INCORPORATED BY REFERENCE HEREIN.

EXCEPT AS DESCRIBED ABOVE AND HEREIN IN THIS SCHEDULE 13D, THERE ARE NO OTHER CONTRACTS, UNDERSTANDINGS OR RELATIONSHIPS (LEGAL OR
OTHERWISE) AMONG THE PARTIES NAMED IN ITEM 2 HERETO AND BETWEEN SUCH PERSONS AND ANY PERSON WITH RESPECT TO ANY OF THE SECURITIES OF THE
ISSUER CURRENTLY OWNED BY THE REPORTING PARTIES.

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS

ExHiBIT NO. DESCRIPTION

1. JOINT FILING AGREEMENT, BY AND AMONG THE REPORTING PERSONS, DATED AS OF DECEMBER 22, 2023.

CREDIT AGREEMENT AND GUARANTY, DATED AS OF DECEMBER 14, 2023, AMONG THE ISSUER, THE SUBSIDIARY GUARANTORS FROM TIME TO
2. TIME PARTY THERETO, THE OAKTREE HOLDERS, AND OAKTREE FUND ADMINISTRATION, LLC, AND INCORPORATED HEREIN BY REFERENCE TO
ExHiBIT 10.1 TO THE ISSUER’S CURRENT REPORT ON FORM 8-K FILED WITH THE SEC ON DECEMBER 14, 2023.

COMMON STOCK PURCHASE AGREEMENT, DATED AS OF DECEMBER 14, 2023, AMONG THE ISSUER AND THE OAKTREE HOLDERS, AND
3. INCORPORATED HEREIN BY REFERENCE TO EXHIBIT 10.2 TO THE ISSUER’S CURRENT REPORT ON FORM 8-K FILED WITH THE SEC ON
DECEMBER 14, 2023.

AMENDED AND RESTATED INVESTOR RIGHTS AGREEMENT, DATED AS OF DECEMBER 14, 2023, AMONG THE ISSUER AND THE OAKTREE
4. HOLDERS, AND INCORPORATED HEREIN BY REFERENCE TO EXHIBIT 10.3 THE ISSUER’S CURRENT REPORT ON FORM 8-K FILED WITH THE SEC
ON DECEMBER 14, 2023.




SIGNATURE

AFTER REASONABLE INQUIRY AND TO THE BEST OF MY KNOWLEDGE AND BELIEF, | CERTIFY THAT THE INFORMATION SET FORTH IN THIS STATEMENT IS TRUE, COMPLETE
AND CORRECT.

DATED: DECEMBER 22, 2023

Opps TPIC HoLbpinGs, LLC
By: OakTrREE FUunD GP, LLC
ITs: GENERAL PARTNER

By: OAkTREE FUnD GP I, L.P.
ITs: MANAGING MEMBER

By: /s/ HENRY ORREN

NaME:  HENRY ORREN
TITLE: SENIOR VICE PRESIDENT

OAKTREE POWER OPPORTUNITIES FUND V
(DELAWARE) HOLDINGS, L.P.

By: OakTrREE FUunD GP, LLC
ITs: GENERAL PARTNER

By: OakTREE FUnND GP 1, L.P.
ITs: MANAGING MEMBER

By: /s/ HENRY ORREN

NaME:  HENRY ORREN
TITLE: SENIOR VICE PRESIDENT

OAKTREE PHOENIX INVESTMENT FUND, L.P.

By: OAKTREE PHOENIX INVESTMENT FUND GP, L.P.
ITs: GENERAL PARTNER

By: OAKTREE PHOENIX INVESTMENT FUND GP, LTD.
ITs: GENERAL PARTNER

By: OAKTREE CAPITAL MANAGEMENT, L.P.

ITs: DIRECTOR

By: /s/ HENRY ORREN

NAME:  HENRY ORREN
TITLE: SENIOR VICE PRESIDENT

OAKTREE CAPITAL GROUP, LLC

BY: /s/ HENRY ORREN

NaME:  HENRY ORREN
TITLE: SENIOR VICE PRESIDENT




AtLAs OCM HoLbpings, LLC

By: /s/ HENRY ORREN

NaME:  HENRY ORREN
TITLE: SENIOR VICE PRESIDENT

OAKTREE CAPITAL GROUP HoLDINGS GP, LLC

By: /s/ HENRY ORREN

NaME:  HENRY ORREN
TITLE: SENIOR VICE PRESIDENT

BROOKFIELD CORPORATION

By: /s/ SwaTI MANDAVA

NAME:  SWATI MANDAVA
TITLE: MANAGING DIRECTOR, LEGAL & REGULATORY

BAM PARTNERS TRUST

By: BAM CLass B PARTNERS INC.
ITs: TRUSTEE

By: /s/ KATHY SARPASH

NAME:  KATHY SARPASH
TITLE: SECRETARY

BROOKFIELD ASSET MANAGEMENT ULC

By: /s/ KATHY SARPASH

NAME: KATHY SARPASH
TITLE: MANAGING DIRECTOR, LEGAL & REGULATORY




EXHIBIT A
JOINT FILING AGREEMENT
IN ACCORDANCE WITH THE REQUIREMENTS OF RULE 13D-1(K) UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED, AND SUBJECT TO THE

LIMITATIONS SET FORTH THEREIN, THE PARTIES SET FORTH BELOW AGREE TO JOINTLY FILE THE SCHEDULE 13D TO WHICH THIS JOINT FILING AGREEMENT IS
ATTACHED, AND ANY SUBSEQUENT AMENDMENTS THERETO, AND HAVE DULY EXECUTED THIS JOINT FILING AGREEMENT AS OF THE DATE SET FORTH BELOW.
DATED: DECEMBER 22, 2023

Opps TPIC HoLbpings, LLC

By: OakTtree Funp GP, LLC

ITs: GENERAL PARTNER

By: OakTREE FUND GP I, L.P.

ITs: MANAGING MEMBER

By: /s/ HENRY ORREN

NaME:  HENRY ORREN
TITLE: SENIOR VICE PRESIDENT

OAKTREE POWER OPPORTUNITIES FUND V
(DELAWARE) HOLDINGS, L.P.

By: OAkTREE FUunD GP, LLC
ITs: GENERAL PARTNER

By: OakTREE FUnD GP I, L.P.
ITs: MANAGING MEMBER

By: /s/ HENRY ORREN

NaME:  HENRY ORREN
TITLE: SENIOR VICE PRESIDENT

OAKTREE PHOENIX INVESTMENT FUND, L.P.

By: OAkTREE PHOENIX INVESTMENT FUND GP, L.P.
ITs: GENERAL PARTNER

By: OAkTREE PHOENIX INVESTMENT FUND GP, LTD.
ITs: GENERAL PARTNER

By: OAKTREE CAPITAL MANAGEMENT, L.P.

ITs: DIRECTOR

By: /s/ HENRY ORREN

NaME:  HENRY ORREN
TITLE: SENIORVICE PRESIDENT

OAKTREE CAPITAL GROUP, LLC

By: /s/ HENRY ORREN

NaMmE:  HENRY ORREN
TITLE: SENIOR VICE PRESIDENT




AtLAs OCM HoLbpings, LLC

By: /s/ HENRY ORREN

NaME:  HENRY ORREN
TITLE: SENIOR VICE PRESIDENT

OAKTREE CAPITAL GROUP HoLDINGS GP, LLC

By: /s/ HENRY ORREN

NaME:  HENRY ORREN
TITLE: SENIOR VICE PRESIDENT

BROOKFIELD CORPORATION

By: /s/ SwaTI MANDAVA

NAME:  SWATI MANDAVA
TITLE: MANAGING DIRECTOR, LEGAL & REGULATORY

BAM PARTNERS TRUST

By: BAM CLAss B PARTNERS INC.
ITs: TRUSTEE

By: /s/ KATHY SARPASH

NAME:  KATHY SARPASH
TITLE: SECRETARY

BROOKFIELD ASSET MANAGEMENT ULC

By: /s/ KATHY SARPASH

NAME:  KATHY SARPASH
TITLE: MANAGING DIRECTOR, LEGAL & REGULATORY




ANNEX A - COVERED PERSONS
EACH OF THE INDIVIDUALS IDENTIFIED IN THIS ANNEX A DISCLAIM BENEFICIAL OWNERSHIP OVER THE COMMON STOCK REPORTED HEREIN.

OAKTREE CAPITAL GROUP, LL.C, ATLAS OCM HOLDINGS, LL.C, AND OAKTREE CAPITAL GROUP HOLDINGS GP, LL.C

NAME PRINCIPAL OCCUPATION

Co-CHAIRMAN AND DIRECTOR OF OAKTREE CAPITAL GROUP, LLC AND ATLAS OCM HoLDINGS, LLC, AND Co- CHAIRMAN OF
HowaRD S. MARKS

OAKTREE CAPITAL MANAGEMENT, L.P.

Co-CHAIRMAN, CHIEF INVESTMENT OFFICER AND DIRECTOR OF OAKTREE CAPITAL GROUP, LLC AND ATLAS OCM HOLDINGS,
Bruck A. KarRsH

LLC, aAND Co-CHAIRMAN AND CHIEF INVESTMENT OFFICER OF OAKTREE CAPITAL MANAGEMENT, L.P.

CHIEF EXECUTIVE OFFICER AND DIRECTOR OF OAKTREE CAPITAL GROUP, LLC AND ATLAS OCM HoLDINGS, LLC, AND CHIEF
Jay S. WINTROB

ExEcUTIVE OFFICER OF OAKTREE CAPITAL MANAGEMENT, L.P.

VicE CHAIRMAN AND DIRECTOR OF OAKTREE CAPITAL GROUP, LLC AND ATLAS OCM HoOLDINGS, LLC, AND VICE CHAIRMAN
JouN B. FRaNK

OF OAKTREE CAPITAL MANAGEMENT, L.P.

PrINCIPAL AND DIRECTOR OF OAKTREE CAPITAL GROUP, LLC AND ATLAS OCM HoLDINGS, LLC, AND PRINCIPAL OF
SHELDON M. STONE

OAKTREE CAPITAL MANAGEMENT, L.P.

DIRECTOR OF OAKTREE CAPITAL GROUP, LLC AND ATLAS OCM HOLDINGS, LLC, CHIEF ADMINISTRATIVE OFFICER AND
JusTiN B. BEBER

GENERAL COUNSEL FOR BROOKFIELD ASSET MANAGEMENT LTD.

DIRECTOR OF OAKTREE CAPITAL GROUP, LLC AND ATLAS OCM HOLDINGS, LLC, AND CHIEF EXECUTIVE OFFICER OF

BRUCE FLATT
BROOKFIELD CORPORATION AND BROOKFIELD ASSET MANAGEMENT LTD.

D. RiCHARD MASSON

MaMA C. WHITTINGTON

STEVEN J. GILBERT

DANIEL D. LEVIN

Topbp E. MoLz

OWNER AND GENERAL MANAGER OF GOLDEN AGE FAarM, LLC
RETIRED
FOUNDER AND CHAIRMAN OF THE BOARD OF GILBERT GLOBAL EQUITY PARTNERS, L.P.

CHIEF FINANCIAL OFFICER OF OAKTREE CAPITAL GROUP, LLC AND CHIEF FINANCIAL OFFICER OF OAKTREE CAPITAL
MANAGEMENT, L.P.

GENERAL COUNSEL, CHIEF ADMINISTRATIVE OFFICER AND SECRETARY OF OAKTREE CAPITAL GROUP, LLC AND GENERAL
COUNSEL AND CHIEF ADMINISTRATIVE OFFICER OF OAKTREE CAPITAL MANAGEMENT, L.P.

BROOKFIELD CORPORATION

NAME AND
POSITION OF
OFFICER OR
DIRECTOR

PRINCIPAL BUSINESS ADDRESS

PRINCIPAL OCCUPATION OR
EMPLOYMENT

CITIZENSHIP

M. ELYSE ALLAN,
DIRECTOR

JEFFREY M. BLIDNER,
DIRECTOR AND VICE
CHAIR

ANGELA F. BrALY,
DIRECTOR

Jack L. COCKWELL,
DIRECTOR

MAUREEN KEMPSTON
DARKES, DIRECTOR

JANICE FUKAKUSA,
DIRECTOR

181 BAY STREET, SUITE 100, TORONTO,
ONTARIO M5J 2T3, CANADA

181 BAy STRrREET, SUITE 100, TORONTO,

CORPORATE DIRECTOR

CaNADA AND U.S.A.

ONTARIO M5J 2T3, CANADA VICE CHAIR, BROOKFIELD CORPORATION CANADA
250 VESEY STREET, 15TH FL
NEW YORK, NY 10281-1023, U.S.A. CORPORATE DIRECTOR USA.
51 YONGE STREET, SUITE 400 TORONTO,

CHAIR OF BROOKFIELD PARTNERS FOUNDATION CANADA
ONTARIO M5E 1J1, CANADA
181 BAY STREET, SUITE 100, TORONTO, CORPORATE DIRECTOR CANADA
ONTARIO M5J 2T3, CANADA
181 BAY STREET, SUITE 100, TORONTO,

CORPORATE DIRECTOR CANADA

ONTARIO M5J 2T3, CANADA




BRUCE FLATT, DIRECTOR,
CHIEF EXECUTIVE
OFFICER

Brian D. LAWSON,
DIRECTOR AND VICE
CHAIR

HOWARD S. MARKS,
DIRECTOR

THE HONOURABLE FRANK
J. McKENNA, DIRECTOR

RAFAEL MIRANDA,
DIRECTOR

LORD AUGUSTINE
THOMAS O’DONNELL,
DIRECTOR

HutHAM S. OLAYAN,
DIRECTOR

DiaNA L. TAYLOR,
DIRECTOR

NicHoLAs H. GOODMAN,
PRESIDENT AND CHIEF
FINANCIAL OFFICER

BAM CLASS B PARTNERS INC. AS TRUSTEES OF BAM PARTNERS TRUST

ONE CANADA SQUARE, LEVEL 25 CANARY
WHARF, LoNDON E14 5AA U.K.

181 BAY STREET, SUITE 100, TORONTO,
ONTARIO M5J 2T3, CANADA

OAKTREE CAPITAL MANAGEMENT, L.P.,
333 S. GRAND AVENUE, 28TH FLOOR, Los
ANGELES, CA 90071, U.S.A.

TDCT TowEer

161 BAy STREET, 35TH FL
TORONTO, ONTARIO

MS5J 2T2, CANADA

C/SANTIAGO DE COMPOSTELA 100 28035
MADRID, SPAIN

ONE CANADA SQUARE, LEVEL 25 CANARY
WHARF, LoNnDON E14 5AA U.K

250 VESEY STREET, 15TH FL
NEw York, NY 10281-1023, U.S.A.

c/0 BLOOMBERG PHILANTHROPIES, 25
EAsT 78TH STREET, NEW YORK, N.Y.
10075

181 BAy STREET, SUITE 100, TORONTO,
ONTARIO M5J 2T3, CANADA

CHIEF EXECUTIVE OFFICER, BROOKFIELD ASSET
MANAGEMENT AND BROOKFIELD CORPORATION

VICE CHAIR, BROOKFIELD CORPORATION

Co-CHAIRMAN, OAKTREE CAPITAL MANAGEMENT
Inc.

CHAIR OF BROOKFIELD CORPORATION AND
DepuTY CHAIR OF TD BANK GROUP,
WHOLESALE

CORPORATE DIRECTOR

CORPORATE DIRECTOR

CHAIR OF OLAYAN GROUP

CORPORATE DIRECTOR

PRESIDENT AND CHIEF FINANCIAL OFFICER,
BROOKFIELD CORPORATION

CANADA

CANADA

U.S.A.

CANADA

SPAIN

UNITED KINGDOM

U.S.A. AND SAUDI ARABIA

U.S.A.

UNITED KINGDOM

NAME AND
PoOSITION OF
OFFICER OR PRINCIPAL OCCUPATION OR
DIRECTOR PRINCIPAL BUSINESS ADDRESS EMPLOYMENT CITIZENSHIP
Jack L. COCKWELL
> 51 YONGE STREET, SUITE 100, TORONTO,
DIRECTOR AND VICE ONTARIO MSE 171. CANADA CHAIR OF BROOKFIELD PARTNERS FOUNDATION CANADA
PRESIDENT ’
BRrucE FLATT, DIRECTOR ONE CANADA SQUARE, LEVEL 25 CANARY CHIEF EXECUTIVE OFFICER, BROOKFIELD ASSET
CANADA
AND VICE PRESIDENT WHARF, LoNnDON E14 5AA U.K.- MANAGEMENT AND BROOKFIELD CORPORATION
Brian D. LAWSON
’ 181 BAy STREET, SUITE 100, TORONTO,
DIRECTOR AND ONTARIO M5 2T3. CANADA VICE CHAIR, BROOKFIELD CORPORATION CANADA
PRESIDENT ’
KATHY SARPASH, 181 BAy STREET, SUITE 100, TORONTO, MANAGING DIRECTOR — LEGAL & REGULATORY CANADA

SECRETARY

ONTARIO M5J 2T3, CANADA

OF BROOKFIELD ASSET MANAGEMENT




BROOKFIELD ASSET MANAGEMENT LTD.

NAME AND

PosSITION OF

OFFICER OR PRINCIPAL OCCUPATION OR

DIRECTOR PRINCIPAL BUSINESS ADDRESS EMPLOYMENT CITIZENSHIP

MIKE CARNEY, DIRECTOR

’ 181 BAY STREET, SUITE 100, TORONTO, CHAIR OF THE BOARD AND HEAD OF TRANSITION

AND HEAD OF CANADA
ONTARIO M5J 2T3, CANADA INVESTING

TRANSITION INVESTING
181 BAY STREET, SUITE 100, TORONTO,

SATISH RAI, DIRECTOR CORPORATE DIRECTOR CANADA
ONTARIO M5J 2T3, CANADA

MaRrceL R. Courtu, 181 BAy STREET, SUITE 100, TORONTO,

CORPORATE DIRECTOR CANADA

DIRECTOR

Orivia (L1v) GARFIELD,
DIRECTOR

NILI GILBERT, DIRECTOR

KEITH JOHNSON,
DIRECTOR

ALLISON KIRKBY,
DIRECTOR

DiaNA NOBLE, DIRECTOR

BRUCE FLATT, DIRECTOR,
CHIEF EXECUTIVE
OFFICER

Brian W. KINGSTON,
DIRECTOR, MANAGING
PARTNER, CHIEF
EXECUTIVE OFFICER OF
REAL ESTATE

CYRUS MADON,
DIRECTOR, MANAGING
PARTNER, CHIEF
EXECUTIVE OFFICER OF
PrIvATE EQuUITY

SAMUEL J.B. POLLOCK,
DIRECTOR, MANAGING
PARTNER, CHIEF
EXECUTIVE OFFICER OF
INFRASTRUCTURE

ONTARIO M5J 2T3, CANADA

ONE CANADA SQUARE, LEVEL 25 CANARY
WHARF, LoNnpON E14 5AA UK.

250 VESEY STREET, 15TH FLOOR, NEW
York, NY 10281-1023, U.S.A.

250 VESEY STREET, 15TH FLOOR, NEW
York, NY 10281-1023, U.S.A.

ONE CANADA SQUARE, LEVEL 25 CANARY
WHARF, LoNnDON E14 5AA UK.

ONE CANADA SQUARE, LEVEL 25 CANARY
WHARF, LoNnpON E14 5AA UK.

ONE CANADA SQUARE, LEVEL 25 CANARY

WHARF, LoNnDON E14 5AA U.K.

250 VESEY STREET, 15TH FLOOR, NEW
York, NY 10281-1023, U.S.A.

181 BAY STREET, SUITE 100, TORONTO,
ONTARIO M5J 2T3, CANADA

181 BAY STREET, SUITE 100, TORONTO,
ONTARIO M5J 2T3, CANADA

CHIEF EXECUTIVE, SEVERN TRENT PLC

VICE-CHAIR, CARBON DIRECT LLC

SENIOR MANAGING DIRECTOR, SEQUOIA
HERITAGE

PRESIDENT AND CHIEF EXECUTIVE OFFICER,
TeLIA CoMPANY AB

FouNDER, KIRKOS PARTNERS

CHIEF EXECUTIVE OFFICER, BROOKFIELD ASSET
MANAGEMENT AND BROOKFIELD CORPORATION

MANAGING PARTNER, CHIEF EXECUTIVE OFFICER
OF REAL ESTATE

MANAGING PARTNER, CHIEF EXECUTIVE OFFICER
OF PRIVATE EQuITY

MANAGING PARTNER, CHIEF EXECUTIVE OFFICER
OF INFRASTRUCTURE

UNITED KINGDOM

U.S.A.

U.S.A.

UNITED KINGDOM

UNITED KINGDOM

CANADA

CANADA

CANADA

CANADA




BAHIR MANIOS,
MANAGING PARTNER,
CHIEF FINANCIAL
OFFICER

CONNOR TESKEY,
MANAGING PARTNER,
PRESIDENT AND CHIEF
EXECUTIVE OFFICER OF
RENEWABLE POWER &
TRANSITION

CRAIG NOBLE,
MANAGING PARTNER,
CHIEF EXECUTIVE
OFFICER OF ALTERNATIVE
INVESTMENTS

181 BAy STREET, SUITE 100, TORONTO,
ONTARIO M5J 2T3, CANADA

ONE CANADA SQUARE, LEVEL 25 CANARY
WHARF, LoNnDON E14 5AA U.K.

181 BAY STREET, SUITE 100, TORONTO,
ONTARIO M5J 2T3, CANADA

MANAGING PARTNER, CHIEF FINANCIAL OFFICER

MANAGING PARTNER, PRESIDENT AND CHIEF
EXECUTIVE OFFICER OF RENEWABLE POWER &
TRANSITION

MANAGING PARTNER, CHIEF EXECUTIVE OFFICER
OF ALTERNATIVE INVESTMENTS

CANADA

CANADA

CANADA




