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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.

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

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

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to

register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
smaller reporting company, or an emerging growth company. See the definitions of large accelerated filer,  accelerated
filer,  smaller reporting company, and emerging growth company in Rule 12b-2 of the Exchange Act.

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

Emerging Growth Company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act.

CALCULATION OF REGISTRATION FEE

Proposed
Proposed
Maximum
Amount Maximum
Aggregate
Title of Each Class of to be Offering Price
Offering Amount of

Securities to be Registered  Registered(1)(2)(3)(4) Per Share(1)(2)(3) Price(1)(2)(3)(4) Registration Fee(3)
Primary Offering:
Common Stock, $0.01 par value
per share
Preferred Stock, $0.01 par value
per share
Depositary Shares
Debt Securities
Warrants
Subscription Rights
Units(5)
Secondary Offering:
Common Stock, $0.01 par value
per share
Total Registration Fee $200,000,000 (6) $24,900.00(7)

)]
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Pursuant to Rule 457(i) under the Securities Act of 1933, as amended (the Securities Act ), the securities registered
hereunder include such indeterminate (a) number of shares of common stock, including shares of common stock

sold by selling stockholders, (b) number of shares of preferred stock, (c) number of depository shares, (d) debt
securities, (e) warrants to purchase common stock, preferred stock or debt securities of the registrant,

(f) subscription rights to purchase common stock, preferred stock or debt securities of the registrant, and (g) units,
consisting of some or all of these securities, as may be sold from time to time by the registrant. Subject to Rule
462(b) under the Securities Act, in no event will the aggregate maximum offering price of all securities sold
pursuant to this registration statement exceed $200,000,000 or the equivalent thereof in one or more foreign
currencies, foreign currency units or composite currencies.

(2) The proposed maximum aggregate offering price has been estimated solely for the purpose of calculating the
registration fee pursuant to Rule 457(o) under the Securities Act.

(3) Pursuant to Rule 416 under the Securities Act, this registration statement shall also cover such indeterminate
number of shares of common stock, debt securities convertible into common stock, warrants to purchase shares of
common stock, warrants to purchase shares of preferred stock, shares issuable upon exercise of such warrants and
such shares of common stock or preferred stock as may be issuable with respect to the shares being registered
hereunder as a result of stock splits, stock dividends or similar transactions.

(4) Pursuant to Rule 429 under the Securities Act and as further described below, this registration statement covers up
to a maximum aggregate offering price of $200,000,000 of the registrant s common stock, debt securities
convertible into common stock, warrants to purchase shares of common stock, warrants to purchase shares of
preferred stock, shares issuable upon exercise of such warrants and such shares of common stock or preferred
stock, including $200,000,000 of such securities registered on the registrant s registration statement on Form S-3
first filed on August 8, 2017 (File No. 333-219787) (the Prior Registration Statement ), which was declared
effective on August 17, 2017, that have not yet been sold and are included in this registration statement.

(5) Securities registered hereunder may be sold separately or as units with other securities registered hereby, with such
units consisting of some or all of the securities listed above, in any combination, including common stock,
preferred stock, depositary shares, debt securities, warrants and subscription rights.

(6) The registrant will determine the proposed maximum aggregate offering price per unit when it issues the above
listed securities.

(7) Pursuant to Rule 457 under the Securities Act, the registrant is applying the registration fee of $23,180 paid
previously in connection with the Prior Registration Statement representing the aggregate total amount of the filing
fee associated with the unsold securities registered on the Prior Registration Statement, to offset $23,180 of the
registration fee due hereunder.

Pursuant to Rule 429(a) under the Securities Act, the prospectus included in this registration statement is a

combined prospectus relating to the offer and sale of up to $200,000,000 of the registrant s securities in the

aggregate, as more fully described herein. Pursuant to Rule 429(b), this registration statement, upon

effectiveness, also constitutes a post-effective amendment to the registrant s registration statement on Form S-3

first filed on August 8, 2017 (File No. 333-219787), which was declared effective on August 17, 2017, which

post-effective amendment shall hereafter become effective concurrently with the effectiveness of this
registration statement and in accordance with Section 8(c) of the Securities Act.

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

Subject to Completion. Dated August 24, 2018.

Vivint Solar, Inc.

Vivint Solar, Inc. may offer, from time to time,

common stock preferred stock
depositary shares debt securities
warrants subscription rights
units

All of the securities listed above may be sold separately or as units with other securities.

We may from time to time in one or more offerings offer and sell common stock, preferred stock, depositary shares,
debt securities, warrants to purchase common stock or preferred stock or debt securities, subscription rights or units in
any combination of the foregoing.

In addition, selling stockholders to be named in a prospectus supplement may also offer and sell, from time to time,
shares of our common stock. To the extent that any selling stockholder resells any securities, the selling stockholder
may be required to provide you with this prospectus and a prospectus supplement identifying and containing specific
information about the selling stockholder and the amount and terms of the securities being offered. We will not
receive any proceeds from the sale of our common stock by selling stockholders.

The aggregate offering price of the securities sold pursuant to this prospectus will not exceed $200,000,000.
This prospectus may not be used to sell securities unless accompanied by a prospectus supplement, which will
describe the method and the terms of the offering. We will provide you with the specific amount, price and terms of

the applicable offered securities in one or more supplements to this prospectus. You should read this prospectus and
any supplement carefully before you purchase any of our securities.
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Our common stock is listed on the New York Stock Exchange, or the NYSE, under the symbol VSLR. On August 23,
2018, the reported closing sale price of our common stock on the NYSE was $5.30 per share.

We are an emerging growth company as defined under the federal securities laws, and, as such, may elect to comply
with certain reduced public company reporting requirements for this and future filings. We will provide information in
any applicable prospectus supplement regarding any listing of securities other than shares of our common stock on

any securities exchange.

Investing in our securities involves risks. Please carefully read the information under the headings _Risk Factors
beginning on page 5 of this prospectus and Item 1A Risk Factors of our most recent report on Form 10-K or
10-Q that is incorporated by reference in this prospectus before you invest in our securities.

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

These securities may be offered and sold to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. If underwriters, dealers, or agents are used to sell the securities, we will

name them and describe their compensation in a prospectus supplement. In addition, the underwriters may overallot a
portion of the securities.

Prospectus dated , 2018.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange
Commission, or the SEC, using a shelf registration process. Under this shelf process, we may, from time to time, offer
or sell any combination of the securities described in this prospectus in one or more offerings, and the selling
stockholders to be named in a supplement to this prospectus may, from time to time, offer or sell our common stock.

The aggregate offering price of the securities sold pursuant to this prospectus will not exceed $200,000,000.

This prospectus provides you with a general description of the securities that we and the selling stockholders may
offer. Each time we or the selling stockholders sell securities, we will provide a prospectus supplement that will
contain specific information about the terms of that offering. The prospectus supplement may also add to, update or
change information contained in this prospectus and, accordingly, to the extent inconsistent, information in this
prospectus is superseded by the information in the prospectus supplement.

The prospectus supplement to be attached to the front of this prospectus may describe, as applicable: the terms of the
securities offered; the initial price to the public; the price paid for the securities; net proceeds; and the other specific
terms related to the offering of the securities.

No person has been authorized to give any information or make any representations in connection with this offering
other than those contained or incorporated by reference in this prospectus, any accompanying prospectus supplement
and any related free writing prospectus in connection with the offering described herein and therein. Neither this
prospectus nor any prospectus supplement nor any related free writing prospectus shall constitute an offer to sell or a
solicitation of an offer to buy offered securities in any jurisdiction in which it is unlawful for such person to make
such an offering or solicitation. This prospectus does not contain all of the information included in the registration
statement. For a more complete understanding of the offering of the securities, you should refer to the registration
statement, including its exhibits.

You should read the entire prospectus and any prospectus supplement and any related free writing prospectus, as well
as the documents incorporated by reference into this prospectus or any prospectus supplement or any related free
writing prospectus, before making an investment decision. Neither the delivery of this prospectus or any prospectus
supplement or any free writing prospectus nor any sale made hereunder shall under any circumstances imply that the
information contained or incorporated by reference herein or in any prospectus supplement or free writing prospectus
is correct as of any date subsequent to the date hereof or of such prospectus supplement or free writing prospectus, as
applicable. You should assume that the information appearing in this prospectus, any prospectus supplement or any
document incorporated by reference is accurate only as of the date of the applicable documents, regardless of the time
of delivery of this prospectus or any sale of securities. Our business, financial condition, results of operations and
prospects may have changed since that date.
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PROSPECTUS SUMMARY

This summary highlights selected information that is presented in greater detail elsewhere, or incorporated by
reference, in this prospectus. It does not contain all of the information that may be important to you and your
investment decision. Before investing in our securities, you should carefully read this entire prospectus, including the
matters set forth under the sections of this prospectus captioned Risk Factors in this prospectus, the financial
statements and related notes and other information that we incorporate by reference herein, including our Annual
Report on Form 10-K and our Quarterly Reports on Form 10-Q. Unless the context otherwise requires, the terms

Vivint Solar,  the company, we, us and our in this prospectus refer to Vivint Solar, Inc. and its
subsidiaries. References to Vivint refer to Vivint Smart Home, Inc. (formerly APX Parent Holdco, Inc.) and its
subsidiaries, including our sister company Vivint, Inc. Investment funds associated with or designated by The
Blackstone Group L.P., which controls 313 Acquisition LLC, our largest stockholder that presently controls the
majority of our common stock, are referred to herein as Blackstone or our sponsor.

Vivint Solar
Overview

We offer distributed solar energy electricity generated by a solar energy system installed at or near customers

locations to residential customers, primarily through a customer-focused and neighborhood-driven direct-to-home sales
model. We believe we are disrupting the traditional electricity market by satisfying customers demand for increased
energy independence and less expensive, more socially responsible electricity generation. As a result, we primarily
compete with traditional utilities in the markets we serve, and our strategy is to price the energy we sell below
prevailing retail electricity rates. The price our customers pay to buy energy from us varies depending on the state
where the customer is located, the impact of the local traditional utility, customer price sensitivity, the availability of
incentives and rebates, the need to offer a compelling financial benefit and the price other solar energy companies
charge in the region. We also compete with distributed solar energy system providers for solar energy system sales on
the basis of price, service and availability of financing options.

Our primary product offering includes the following:

Power Purchase Agreements. Under power purchase agreements, or PPAs, we charge customers a fee per
kilowatt hour based on the amount of electricity the solar energy system actually provides, which is billed
monthly. PPAs typically have a term of 20 years and are subject to an annual price escalator of 2.9%. Over
the term of the PPA, we operate the system and agree to maintain it in good condition. Customers who buy
energy from us under PPAs are covered by our workmanship warranty equal to the length of the term of
these agreements.

Legal-form Leases. Under legal-form leases, or Solar Leases, we charge customers a fixed monthly payment
to lease the solar energy system, which is based on a calculation that accounts for expected solar energy
generation. Solar Leases typically have a term of 20 years and are subject to an annual price escalator of
2.9%. We provide our Solar Lease customers a performance guarantee, under which we agree to refund
certain payments to the customer if the solar energy system does not meet the guaranteed production level in
the prior 12-month period. Over the term of the Solar Lease, we operate the system and agree to maintain it
in good condition. Customers who buy energy from us under Solar Leases are covered by our workmanship
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warranty equal to the length of the term of these agreements.

Solar Energy System Sales. Under solar energy system sales, or System Sales, we offer our customers the
option to purchase solar energy systems for cash or through third-party financing. The price for these
contracts is determined as a function of the respective market rate and the size of the solar energy
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system to be installed. Customers can additionally contract with us for certain structural upgrades, smart
home products, battery storage systems, electric vehicle charging station and other accessories based on the
markets where they are located in connection with the installation of a solar energy system. We believe
System Sales are advantageous to us as they provide immediate access to cash.
Our 20-year customer contracts generate predictable, recurring cash flows and establish a long-term relationship with
homeowners. As of December 31, 2017 the average estimated nominal contracted payment for our long-term
customer contracts was approximately $27,750, and there is the potential for additional payments if customers choose
to renew their contracts at the end of the term. The ownership of the solar energy systems we install under long-term
customer contracts allows us and the other fund investors to benefit from various local, state and federal incentives.
We obtain financing based on cash flows from customers and these incentives. When customers decide to move or sell
the home prior to the end of their contract term, the customer contracts allow our customers to transfer their
obligations to the new home buyer. If the home buyer does not wish to assume the customer s obligations, the contract
allows us to require the customer to purchase the system. Our sources of financing are used to offset our direct
installation costs and most, if not all, of our allocated overhead expenses. As of July 31, 2018, we had raised 24
investment funds to which investors such as banks and other large financial investors have committed to invest
approximately $1.7 billion. The undrawn committed capital for these funds as of July 31, 2018 is approximately
$125.2 million, which we estimate will fund approximately 78 megawatts of future deployments.

We have developed an integrated approach to providing residential distributed solar energy where we fully control the
lifecycle of our customers experience including the initial professional consultation, design and engineering process,
installation, and ongoing monitoring and service. We deploy our sales force on a neighborhood-by-neighborhood
basis, which allows us to cultivate a geographically concentrated customer base that reduces our costs and increases
our operating efficiency. We couple this model with repeatable and scalable processes to establish warehouse
facilities, assemble and train sales and installation teams and open new offices. We believe that our processes enable
us to expand within existing markets and into new markets. We also believe that our direct sales model and integrated
approach represent a differentiated platform, unique in the industry, that maximizes sales effectiveness, delivering
high levels of customer satisfaction and driving cost efficiency.

Of the 87.4 megawatts installed in the six months ended June 30, 2018, approximately 85% were installed under PPAs
and Solar Leases and 15% were installed under System Sales.

Corporate Information and History

We were incorporated in Delaware in 2011 when Vivint, Inc., a residential security solutions and home automation
services provider, recognized an opportunity to replicate its strong and scalable direct-to-home selling model in the
solar energy market. On November 16, 2012, investment funds affiliated with Blackstone and certain co-investors,
through 313 Acquisition LLC, acquired 100% of the equity interests of Vivint Solar, Inc. (then known as V Solar
Holding, Inc.) and Vivint, Inc. Our principal executive office is located at 1800 West Ashton Blvd., Lehi, Utah 84043.
Our telephone number is (877) 404-4129. Our website address is www.vivintsolar.com. Information contained in, or
that can be accessed through, our website is not a part of, and is not incorporated into, this prospectus and you should
not rely on any such information in making the decision whether to purchase our common stock.
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We may offer or sell common stock, preferred stock, depositary shares, debt securities, warrants, subscription rights
and units in one or more offerings and in any combination and the selling stockholders to be named in a supplement to
this prospectus may offer or sell shares of our common stock. The aggregate offering price of the securities sold
pursuant to this prospectus will not exceed $200,000,000. Each time we or the selling stockholders offer securities
with this prospectus, we will provide a prospectus supplement that will describe the specific amounts, prices and terms
of the securities being offered.

We or the selling stockholders may sell the securities to or through underwriters, dealers or agents or directly to
purchasers or as otherwise set forth below under Plan of Distribution. We or the selling stockholders, as well as any
agents acting on our or their behalf, reserve the sole right to accept and to reject in whole or in part any proposed
purchase of securities. Each prospectus supplement will set forth the names of any underwriters, dealers, agents or
other entities involved in the sale of securities described in that prospectus supplement and any applicable fee,
commission or discount arrangements with them.

Common Stock

We may offer shares of our common stock, par value $0.01 per share, either alone or underlying other registered
securities convertible into our common stock. The selling stockholders may offer shares of our common stock to the
extent such shares were issued and outstanding prior to the original date of the filing of the registration statement.
Holders of our common stock are entitled to receive dividends declared by our board of directors out of funds legally
available for the payment of dividends, subject to rights, if any, of preferred stockholders. Currently, we do not pay a
cash dividend. Each holder of common stock is entitled to one vote per share. The holders of common stock have no
preemptive rights.

Preferred Stock and Depositary Shares

Our board of directors has the authority, subject to limitations prescribed by Delaware law, to issue preferred stock in
one or more series, to establish from time to time the number of shares to be included in each series, and to fix the
designation, powers, preferences and rights of the shares of each series and any of its qualifications, limitations or

restrictions, in each case without further vote or action by our stockholders.

We may also issue fractional shares of preferred stock that will be represented by depositary shares and depositary
receipts.

Each series of preferred stock, depositary shares or depositary receipts, if issued, will be more fully described in the
particular prospectus supplement that will accompany this prospectus, including redemption provisions, rights in the
event of our liquidation, dissolution or winding-up, voting rights and rights to convert into common stock.

Warrants

We may issue warrants for the purchase of common stock, preferred stock or debt securities. We may issue warrants
independently or together with other securities.

Debt Securities
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We may offer secured or unsecured obligations in the form of one or more series of senior or subordinated debt. The
senior debt securities and the subordinated debt securities are together referred to in this prospectus as the debt
securities. The subordinated debt securities generally will be entitled to payment only after payment of our senior
debt. Senior debt generally includes all debt for money borrowed by us, except debt that is stated in the instrument
governing the terms of that debt to be not senior to, or to have the same rank in right of payment
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as, or to be expressly junior to, the subordinated debt securities. We may issue debt securities that are convertible into
shares of our common stock.

The senior and subordinated debt securities will be issued under separate indentures between us and a trustee. We
have summarized the general features of the debt securities to be governed by the indentures. These indentures have
been filed as exhibits to the registration statement of which this prospectus forms a part. We encourage you to read
these indentures. Instructions on how you can get copies of these documents are provided under the heading Where
You Can Find More Information.

Subscription Rights

We may issue subscription rights to purchase our common stock, preferred stock or debt securities. These subscription
rights may be offered independently or together with any other security offered hereby and may or may not be
transferable by the stockholder receiving the subscription rights in such offering.

Units

We may issue units comprised of one or more of the other classes of securities issued by us as described in this

prospectus in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit.
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering
of our securities will contain a discussion of the risks applicable to an investment in our securities. Prior to making a
decision about investing in our securities, you should carefully consider the specific factors discussed under the
heading Risk Factors in the applicable prospectus supplement, together with all of the other information contained or
incorporated by reference in the prospectus supplement or appearing or incorporated by reference in this prospectus.
You should also consider the risks, uncertainties and assumptions discussed under PartI Item 1A Risk Factors of our
most recent report on Form 10-K or PartII Item 1A Risk Factors in our Quarterly Reports on Form 10-Q that are
incorporated herein by reference, and may be amended, supplemented or superseded from time to time by other

reports we file with the SEC in the future. The risks and uncertainties we have described are not the only ones we face.
Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also affect our
operations.

FORWARD-LOOKING STATEMENTS

This prospectus includes and incorporates by reference forward-looking statements within the meaning of

Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities

Exchange Act of 1934, as amended, or the Exchange Act, that are based on our management s beliefs and assumptions

and on information currently available to our management. Forward-looking statements include information

concerning our possible or assumed future results of operations, business strategies, financing plans, competitive

position, industry environment, potential growth opportunities and the effects of competition. Forward-looking

statements include all statements that are not historical facts and can be identified by words such as: may, will, could,
would, should, expect, intend, plan, anticipate, believe, estimate, predict, project, potential, c

similar expressions that convey uncertainty of future events or outcomes, although not all forward-looking statements

contain these words. Although we believe that we have a reasonable basis for each forward-looking statement

contained and incorporated by reference included in this prospectus, we caution you that these statements are based on

our projections of the future that are subject to known and unknown risks and uncertainties and other factors that may

cause our actual results, level of activity, performance or achievements expressed or implied by these forward-looking

statements, to differ. The sections in this prospectus entitled Risk Factors, in PartI Item 1A Risk Factors of our most

recent Annual Report on Form 10-K or Part I Item 1A Risk Factors in our Quarterly Reports on Form 10-Q which are

incorporated by reference in this prospectus as well as other disclosures included in this prospectus or the supplement

hereto, discuss some of the factors that could contribute to these differences.

Other unknown or unpredictable factors also could harm our results. Consequently, actual results or developments
anticipated by us may not be realized or, even if substantially realized, may not have the expected consequences to, or
effects on, us. Given these uncertainties, prospective investors are cautioned not to place undue reliance on such
forward-looking statements. Except as required by law, we undertake no obligation to update or revise publicly any of
the forward-looking statements after the date of this prospectus.

In addition, statements that we believe and similar statements reflect our beliefs and opinions on the relevant
subject. These statements are based upon information available to us as of the date of this prospectus, and although we
believe such information forms a reasonable basis for such statements, such information may be limited or
incomplete, and our statements should not be read to indicate that we have conducted a thorough inquiry into, or
review of, all potentially available relevant information. These statements are inherently uncertain and investors are
cautioned not to unduly rely upon these statements.
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This prospectus and the documents incorporated by reference in this prospectus may contain market data that we
obtain from industry sources. These sources do not guarantee the accuracy or completeness of the information.
Although we believe that our industry sources are reliable, we do not independently verify the
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information. The market data may include projections that are based on a number of other projections. While we
believe these assumptions to be reasonable and sound as of the date of this prospectus, actual results may differ from
the projections.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidated ratio of earnings to fixed charges for the periods indicated.

Six Months
Year Ended Ended
December 31, December 31, December 31, June 30,
2015 2016 2017 2018
Ratio of earnings to fixed charges(! 2.6x 1.7x 1.8x 3.0x

(1) The ratio of earnings to fixed charges represents the number of times that fixed charges are covered by earnings.
Earnings consist of income or loss before income taxes, fixed charges and amortization of capitalized interest,
less capitalized interest, and net loss attributable to non-controlling interests and redeemable non-controlling
interests. Fixed charges consist of interest expense, capitalized interest and estimated interest expense within
rental expense.

As of the date of this prospectus, we have no shares of preferred stock outstanding, and consequently, our ratio of

earnings to combined fixed charges and preferred share dividends and ratio of earnings to fixed charges would be

identical.

USE OF PROCEEDS

Unless we state otherwise in the applicable prospectus supplement, we expect to use the net proceeds that we will
receive from the sale of the securities for working capital and other general corporate purposes. Pending the uses
described above, we plan to invest the net proceeds that we receive in this offering in short-term and
intermediate-term investment-grade interest-bearing securities.

The specific allocations of the proceeds we receive from the sale of our securities will be described in the applicable
prospectus supplement.

We will not receive any proceeds from the sale of shares of our common stock by selling stockholders.
DIVIDEND POLICY

We have never declared or paid any cash dividends on our common stock. We currently intend to retain any future
earnings to fund our growth, and we do not anticipate declaring or paying any cash dividends in the foreseeable
future. Additionally, the terms of one or more of our current debt instruments restrict our ability to pay cash dividends
on our common stock. Any future determination to declare cash dividends will be made at the discretion of our board
of directors, subject to applicable laws and provisions of our debt instruments and organizational documents, after
taking into account our financial condition, results of operations, capital requirements, general business conditions and
other factors that our board of directors may deem relevant.
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DESCRIPTION OF CAPITAL STOCK

The following is a summary of the rights of our capital stock. This summary is not complete. For more detailed
information, please see our certificate of incorporation and bylaws.

Our authorized capital stock consists of 1,010,000,000 shares, with a par value of $0.01 per share, of which:

1,000,000,000 shares are designated as common stock; and

10,000,000 shares are designated as preferred stock.
As of June 30, 2018, we had outstanding 118,476,790 shares of common stock, held by 280 stockholders of record,
and no outstanding shares of preferred stock. In addition, as of June 30, 2018, we had outstanding equity grants to
acquire approximately 13.0 million shares of common stock, and 14.3 million additional shares of common stock
available for issuance under our 2014 Equity Incentive Plan.

Common Stock

Holders of our common stock are entitled to one vote for each share held of record on all matters on which
stockholders are entitled to vote generally, including the election or removal of directors. The holders of our common
stock do not have cumulative voting rights in the election of directors.

Upon our liquidation, dissolution or winding up and after payment in full of all amounts required to be paid to
creditors and to the holders of preferred stock having liquidation preferences, if any, the holders of our common stock
will be entitled to receive pro rata our remaining assets available for distribution. Holders of our common stock do not
have preemptive, subscription, redemption or conversion rights. The common stock will not be subject to further calls
or assessment by us. There will be no redemption or sinking fund provisions applicable to the common stock. The
rights, powers, preferences and privileges of holders of our common stock will be subject to those of the holders of
any shares of our preferred stock we may authorize and issue in the future.

Preferred Stock

Our certificate of incorporation authorizes our board of directors to designate and issue up to 10,000,000 shares of
preferred stock in one or more series. Unless required by law or by the NYSE, the authorized shares of preferred stock
will be available for issuance without further action by you. Our board of directors is able to determine, with respect
to any series of preferred stock, the powers, preferences and relative, participating, optional or other special rights, and
the qualifications, limitations or restrictions thereof, including, without limitation:

the designation of the series;

the number of shares of the series, which our board of directors may, except where otherwise provided in the
preferred stock designation, increase (but not above the total number of authorized shares of the class) or
decrease (but not below the number of shares then outstanding);
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whether dividends, if any, will be cumulative or non-cumulative and the dividend rate of the series;

the dates at which dividends, if any, will be payable;

the redemption rights and price or prices, if any, for shares of the series;

the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;

the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation,
dissolution or winding-up of the affairs of our company;

-
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whether the shares of the series will be convertible into shares of any other class or series, or any other
security, of our company or any other entity, and, if so, the specification of the other class or series or other
security, the conversion price or prices or rate or rates, any rate adjustments, the date or dates as of which the
shares will be convertible and all other terms and conditions upon which the conversion may be made;

restrictions on the issuance of shares of the same series or of any other class or series; and

the voting rights, if any, of the holders of the series.
We could issue a series of preferred stock that could, depending on the terms of the series, impede or discourage an
acquisition attempt or other transaction that some, or a majority, of the holders of our common stock might believe to
be in their best interests or in which the holders of our common stock might receive a premium for your common
stock over the market price of the common stock. Additionally, the issuance of preferred stock may adversely affect
the holders of our common stock by restricting dividends on the common stock, diluting the voting power of the
common stock or subordinating the liquidation rights of the common stock. As a result of these or other factors, the
issuance of preferred stock could have an adverse impact on the market price of our common stock.

Anti-Takeover Effects of Delaware Law, Our Certificate of Incorporation and Bylaws and Our Stockholders
Agreement

Our certificate of incorporation, bylaws and the Delaware General Corporation Law, or DGCL, contain provisions,
which are summarized in the following paragraphs, that are intended to enhance the likelihood of continuity and
stability in the composition of our board of directors. These provisions are intended to avoid costly takeover battles,
reduce our vulnerability to a hostile change of control and enhance the ability of our board of directors to maximize
stockholder value in connection with any unsolicited offer to acquire us. However, these provisions may have an
anti-takeover effect and may delay, deter or prevent a merger or acquisition of our company by means of a tender
offer, a proxy contest or other takeover attempt that a stockholder might consider in its best interest, including those
attempts that might result in a premium over the prevailing market price for the shares of common stock held by
stockholders.

Undesignated Preferred Stock

As discussed above, our board of directors has the ability to designate and issue preferred stock with voting or other
rights or preferences that could deter hostile takeovers or delay changes in our control or management.

Board Classification

Our certificate of incorporation provides that our board of directors is divided into three classes of directors, with the
classes to be as nearly equal in number as possible, and with the directors serving three-year terms. As a result,
approximately one-third of our board of directors is elected each year. The classification of directors has the effect of
making it more difficult for stockholders to change the composition of our board of directors. Our certificate of
incorporation and bylaws provide that, subject to any rights of holders of preferred stock to elect additional directors
under specified circumstances, the number of directors will be fixed from time to time exclusively pursuant to a
resolution adopted by the board of directors with a maximum of 15 directors.
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Business Combinations

We have opted out of Section 203 of the DGCL; however, our certificate of incorporation contains similar provisions
providing that we may not engage in certain business combinations with any interested stockholder for a three-year
period following the time that the stockholder became an interested stockholder, unless:

prior to such time, our board of directors approved either the business combination or the transaction which
resulted in the stockholder becoming an interested stockholder;

upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder,
the interested stockholder owned at least 85% of our voting stock outstanding at the time the transaction
commenced, excluding certain shares; or

at or subsequent to that time, the business combination is approved by our board of directors and by the
affirmative vote of holders of at least 66 2/3% of our outstanding voting stock that is not owned by the
interested stockholder.
Generally, a business combination includes a merger, asset or stock sale or other transaction resulting in a financial
benefit to the interested stockholder. Subject to certain exceptions, an interested stockholder is a person who, together
with that person s affiliates and associates, owns, or within the previous three years owned, 15% or more of our
outstanding voting stock. For purposes of this section only, voting stock has the meaning given to it in Section 203 of
the DGCL.

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

Our certificate of incorporation provides that Blackstone and its affiliates, and any of their respective direct or indirect
transferees and any group as to which such persons are parties, do not constitute interested stockholders for purposes
of this provision.

Removal of Directors; Vacancies

Under the DGCL, unless otherwise provided in our certificate of incorporation, directors serving on a classified board
may be removed by the stockholders only for cause. Our certificate of incorporation provides that directors may be
removed with or without cause upon the affirmative vote of a majority in voting power of all outstanding shares of
stock entitled to vote thereon, voting together as a single class; provided, however, at any time when Blackstone and
its affiliates beneficially own, in the aggregate, less than 30% in voting power of the stock of our company entitled to
vote generally in the election of directors, directors may only be removed for cause, and only by the affirmative vote
of holders of at least 66 2/3% in voting power of all the then-outstanding shares of stock of our company entitled to
vote thereon, voting together as a single class. In addition, our certificate of incorporation also provides that, subject to
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the rights granted to one or more series of preferred stock then outstanding or the rights granted under the stockholders
agreement with affiliates of Blackstone, any newly created directorship on our board of directors that results from an
increase in the number of directors and any vacancies on our board of directors will be filled only by the affirmative
vote of a majority of the remaining directors, even if less than a quorum, by a sole remaining director or by the
stockholders; provided, however, at any time when Blackstone and its affiliates beneficially own, in the aggregate,
less than 30% in voting power of our stock entitled to vote generally in the election of directors, any newly created
directorship on the board of
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directors that results from an increase in the number of directors and any vacancy occurring in the board of directors
may only be filled by a majority of the directors then in office, although less than a quorum or by a sole remaining
director (and not by the stockholders).

No Cumulative Voting

Under Delaware law, the right to vote cumulatively does not exist unless the certificate of incorporation specifically
authorizes cumulative voting. Our certificate of incorporation does not authorize cumulative voting. Therefore,
stockholders holding a majority in voting power of the shares of our stock entitled to vote generally in the election of
directors will be able to elect all our directors.

Special Stockholder Meetings

Our certificate of incorporation provides that special meetings of our stockholders may be called at any time only by
or at the direction of the board of directors or the chairman of the board of directors; provided, however, at any time
when Blackstone and its affiliates beneficially own, in the aggregate, at least 30% in voting power of the stock of our
company entitled to vote generally in the election of directors, special meetings of our stockholders shall also be
called by the board of directors or the chairman of the board of directors at the request of Blackstone and its affiliates.
Our bylaws prohibit the conduct of any business at a special meeting other than as specified in the notice for such
meeting. These provisions may have the effect of deferring, delaying or discouraging hostile takeovers or changes in
control or management of our company.

Requirements for Advance Notification of Director Nominations and Stockholder Proposals

Our bylaws establish advance notice procedures with respect to stockholder proposals and the nomination of
candidates for election as directors, other than nominations made by or at the direction of the board of directors or a
committee of the board of directors. For any matter to be properly brought before a meeting, a stockholder has to
comply with advance notice requirements and provide us with certain information. Generally, to be timely, a
stockholder s notice must be received at our principal executive offices not less than 90 days nor more than 120 days
prior to the first anniversary date of the immediately preceding annual meeting of stockholders. Our bylaws also
specify requirements as to the form and content of a stockholder s notice. Our bylaws allow the chairman of the
meeting at a meeting of the stockholders to adopt rules and regulations for the conduct of meetings that may have the
effect of precluding the conduct of certain business at a meeting if the rules and regulations are not followed. These
provisions do not apply to Blackstone and its affiliates so long as the stockholders agreement remains in effect. These
provisions may also defer, delay or discourage a potential acquirer from conducting a solicitation of proxies to elect
the acquirer s own slate of directors or otherwise attempting to influence or obtain control of our company.

Stockholder Action by Written Consent

Pursuant to Section 228 of the DGCL, any action required to be taken at any annual or special meeting of the
stockholders may be taken without a meeting, without prior notice and without a vote if a consent or consents in
writing, setting forth the action so taken, is signed by the holders of outstanding stock having not less than the
minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares of
our stock entitled to vote thereon were present and voted, unless our certificate of incorporation provides otherwise.
Our certificate of incorporation precludes stockholder action by written consent at any time when Blackstone and its
affiliates beneficially own, in the aggregate, less than 30% in voting power of the stock of our company entitled to
vote generally in the election of directors.
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Supermajority Provisions

Our certificate of incorporation and bylaws provide that our board of directors is expressly authorized to make, alter,
amend, cha