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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of
this registration statement.

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, 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,
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 post-effective amendment filed pursuant to Rule 462(d) 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 delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

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

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Proposed

Maximum

Aggregate Offering

Price(1)
Amount of

Registration Fee(2) (3)
Common Stock, $0.01 par value per share $80,000,000 $10,304

(1) Estimated solely for purposes of calculating the registration fee in accordance with Rule 457(o) under the
Securities Act of 1933, as amended.
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(2) Includes the offering price of common stock that may be purchased by the underwriters upon the exercise of their
option to purchase additional shares.

(3) Of this amount, $8,372 was previously paid. The additional registration fee payable in connection with the
additional $15,000,000 aggregate initial offering price of securities registered hereunder, calculated pursuant to
Rule 457(o) of the Securities Act of 1933, as amended, is $1,932, and is being paid contemporaneously with the
filing of this Registration Statement.

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 of
1933, as amended, or until the Registration Statement shall become effective on such date as the Securities and
Exchange 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. We may not sell these shares until the
registration statement filed with the Securities and Exchange Commission becomes effective. This prospectus is not
an offer to sell these shares and it is not soliciting an offer to buy these shares in any jurisdiction where the offer or
sale is not permitted.

Subject to Completion

Preliminary Prospectus, dated April 22, 2014

PROSPECTUS

5,000,000 Shares

Hannon Armstrong Sustainable

Infrastructure Capital, Inc.

Common Stock

Hannon Armstrong Sustainable Infrastructure Capital, Inc. is a specialty finance company that provides debt and
equity financing for sustainable infrastructure projects that increase energy efficiency, provide cleaner energy sources,
positively impact the environment or make more efficient use of natural resources.

We are offering 5,000,000 shares of our common stock as described in this prospectus. All of the shares of our
common stock offered by this prospectus are being sold by us. Our common stock is listed on the New York Stock
Exchange under the symbol �HASI.�

On April 21, 2014, the last reported sales price for our common stock on the New York Stock Exchange was $13.54
per share.

We are an �emerging growth company� as defined in the Jumpstart Our Business Startups Act of 2012, or the JOBS
Act.

We intend to elect and qualify to be taxed as a real estate investment trust, or REIT, for U.S. federal income tax
purposes, commencing with our taxable year ended December 31, 2013. To assist us in qualifying as a REIT, among
other purposes, stockholders are generally restricted from owning more than 9.8% in value or number of shares,
whichever is more restrictive, of the outstanding shares of our common or capital stock. In addition, our charter
contains various restrictions on the ownership and transfer of our shares. See �Description of Capital Stock�Restrictions
on Ownership and Transfer.�
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Investing in our common stock involves risks. See �Risk Factors� beginning on page 6 of this prospectus. You
should also read carefully the risk factors described in our Securities and Exchange Commission filings,
including our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, before investing in
our common stock.

Per share Total
Public Offering Price $ $
Underwriting discounts and commissions(1) $ $
Proceeds, before expenses, to us $ $

(1) See �Underwriting� for complete details of underwriting compensation
We have granted the underwriters the right to purchase up to 750,000 additional shares of our common stock from us
at the public offering price, less the underwriting discount, within 30 days after the date of this prospectus to cover the
underwriters� option to purchase additional shares, if any.

Neither the Securities and Exchange Commission, or the SEC, nor any state securities commission has approved or
disapproved of these shares or determined if this prospectus is truthful or complete. Any representation to the contrary
is a criminal offense.

The shares of common stock sold in this offering will be ready for delivery on or about                     , 2014.

Joint Book-Running Managers

BofA Merrill Lynch UBS Investment Bank Wells Fargo Securities

Co-managers

Baird RBC Capital Markets FBR

The date of this prospectus is                     , 2014.
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You should rely only on the information contained in this prospectus. We have not authorized anyone to
provide you with additional information or information different from that contained in or incorporated by
reference into this prospectus. If anyone provides you with different or additional information, you should not
rely on it. We are not making an offer to sell these shares of common stock in any jurisdiction where the offer
or sale is not permitted. The information contained in this prospectus and the documents incorporated by
reference herein are accurate only as of the date of this prospectus or such document incorporated by
reference, as applicable, regardless of the time of delivery of this prospectus or of any sale of shares of our
common stock.
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PROSPECTUS SUMMARY

This summary highlights some of the information in this prospectus. It does not contain all of the information that you
should consider before investing in shares of our common stock. You should read carefully the more detailed
information set forth under �Risk Factors� and the other information included in or incorporated by reference into
this prospectus. References in this prospectus to �we,� �our,� �us� and �our company� refer to Hannon Armstrong
Sustainable Infrastructure Capital, Inc., a Maryland corporation, Hannon Armstrong Sustainable Infrastructure, L.P.,
and any of our other subsidiaries. Hannon Armstrong Sustainable Infrastructure, L.P. is a Delaware limited
partnership of which we are the sole general partner and to which we refer in this prospectus as our operating
partnership. Hannon Armstrong Capital, LLC, a Maryland limited liability company, the entity that operated our
historical business prior to the consummation of our initial public offering on April 23, 2013, or our IPO, and which
we refer to as the Predecessor, became a wholly-owned subsidiary of our operating partnership upon consummation
of our IPO. Unless indicated otherwise, the information in this prospectus assumes the common stock to be sold in this
offering is to be sold at $13.54 per share, which is the last reported sale price of our common stock on the New York
Stock Exchange on April 21, 2014, and no exercise by the underwriters of their option to purchase up to an additional
shares of our common stock.

Company Overview

We provide debt and equity financing for sustainable infrastructure projects that increase energy efficiency, provide
cleaner energy sources, positively impact the environment or make more efficient use of natural resources. We began
our business more than 30 years ago, and since 2000, using our direct origination platform, we have provided or
arranged over $4.5 billion of financing in more than 475 sustainable infrastructure transactions. Over this period, we
have become the leading provider of financing for energy efficiency projects for the U.S. federal government, the
largest property owner and energy user in the United States. From our IPO in April 2013 to December 31, 2013, we
have completed approximately $632 million of sustainable infrastructure transactions.

Our management team has extensive industry knowledge and long-standing relationships with leading originators,
institutional investors and other intermediaries in the markets we target. We originate many of our investment
opportunities through our relationships with global industrial companies that develop and install sustainable
infrastructure projects, such as Chevron, Honeywell International, Ingersoll-Rand, Johnson Controls, Schneider
Electric, Siemens and United Technologies as well as a number of U.S. utility companies. We also utilize
relationships with a variety of key intermediaries such as investment banks, private equity and infrastructure funds,
other institutional investors and industry service providers, to complement our origination and financing activities.

Our strategy in undertaking our IPO was to expand our proven ability to serve the rapidly growing sustainable
infrastructure market by increasing our capital resources, enhancing our financial and structuring flexibility,
expanding the types of projects and end-customers we pursue, and selectively retaining a larger portion of the
economics in the financings we originate. Prior to our IPO, we had traditionally financed our business by accessing
the securitization market, primarily utilizing our relationships with institutional investors such as insurance companies
and commercial banks. We believe we pioneered the securitization of energy efficiency assets in 2000 through the
creation of the Hannon Armstrong Multi-Asset Infrastructure Trust, or Hannie Mae. By utilizing the net proceeds
from our IPO and our anticipated continued access to the public markets, our strategy is to hold a significantly larger
portion of the loans or other assets we originate on our balance sheet, using our own capital in conjunction with both
securitizations and other borrowings.
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We provide and arrange debt and equity financing primarily for three types of sustainable infrastructure projects:

� Energy Efficiency Projects: projects, typically undertaken by energy services companies, or ESCOs,
which reduce a building�s or facility�s energy usage or cost through the design and installation of
improvements to various building components, including heating, ventilation and air conditioning, or
HVAC, systems, lighting, energy controls, roofs, windows and/or building shells;

� Clean Energy Projects: projects that deploy cleaner energy sources, such as solar, wind, geothermal and
biomass as well as natural gas; and

� Other Sustainable Infrastructure Projects: projects, such as water or communications infrastructure,
that reduce energy consumption, positively impact the environment or make more efficient use of natural
resources.

A number of macro-economic and geopolitical trends and other factors are increasing the demand for the sustainable
infrastructure projects we finance. According to a January 2013 report from McKinsey & Co., entitled Infrastructure
Productivity: How to Save $1 Trillion a Year, an estimated $57 trillion in infrastructure investment is needed (using
constant 2010 dollars) between 2013 and 2030, a 60% increase from the historical spending level. Spending on power
and water infrastructure accounts for approximately 42% of the required investment. This report also identified the
cost and availability of financing as a key challenge in maintaining the present level of infrastructure investment. An
additional trend we are seeing in the clean energy market is the higher growth in distributed energy assets, with
economics driven by the higher retail price of electricity as compared to the utility scale energy assets where the
economics are driven by the lower wholesale price of electricity.

We are highly selective in the projects we target. Our goal is to select projects that generate recurring and predictable
cash flows or cost savings that will be more than adequate to repay the debt financing we provide or will deliver
attractive returns on our equity investments. Our projects are typically characterized by revenues from contractually
committed obligations of government entities or private high credit quality obligors and are often supported by
additional forms of credit enhancement, including security interests and supplier guaranties. Our projects also
generally employ proven technologies which minimize performance uncertainty, enabling us to more accurately
predict project revenue and profitability over the term of the financing or investment. As of December 31, 2013,
approximately 96% of the transactions held on our balance sheet are considered investment grade (including
transactions where the projects or the ultimate obligors are commercial entities that have been rated investment grade
using our internal credit analysis).

From April 23, 2013, the date of our IPO, through December 31, 2013, we completed approximately $632 million of
transactions, of which $299 million are held on our balance sheet, $286 million were securitized, $19 million
represented the repayment of existing notes and $28 million were held for sale. Approximately 62% of these
transactions financed energy efficiency projects, approximately 32% financed clean energy projects, while the
remaining 6% financed other sustainable infrastructure projects. The transactions that are held on our balance sheet
have an average transaction size of approximately $19 million, a weighted average remaining life as of December 31,
2013 of approximately 11 years and are typically secured by the installed improvements that are the subject of the
financing.
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As of December 31, 2013, our on-balance sheet portfolio, from which we earn investment income, was approximately
$468 million. Approximately 94% of our portfolio consisted of fixed rate loans, direct financing leases or debt
securities with the remaining 6% of our portfolio consisting of floating rate debt. Approximately 55% of our
on-balance sheet portfolio consisted of U.S. federal government obligations, 16% of our portfolio consisted of
obligations of state or local governments or other institutions such as hospitals or universities and 29% were
commercial obligations. In total, as of December 31, 2013, we managed approximately $2.1 billion of assets, which
consisted of our on-balance sheet portfolio plus approximately $1.6 billion of assets held
in non-consolidated securitization trusts. We refer to this $2.1 billion of assets collectively as our managed assets.

- 2 -
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We have a large and active pipeline of potential new financing opportunities that are in various stages of our
investment process. We refer to projects as being part of our pipeline if we have determined that the projects fit within
our investment strategy and exhibit the appropriate risk/reward characteristics through an initial credit analysis,
including a quantitative and qualitative assessment of the investment, as well as research on the market and sponsor.
Our pipeline consists of projects for which we will either be the lead funding provider or projects in which we will
participate that are originated by other institutional investors or intermediaries. As of December 31, 2013, our pipeline
consisted of more than $2.0 billion in new financing opportunities. There can, however, be no assurance that any or all
of the transactions in our pipeline will be completed.

In connection with our IPO, we entered into a series of formation transactions that resulted in the Predecessor
becoming a wholly owned subsidiary of our operating partnership and changed our organizational structure in order to
allow us to operate our business so as to qualify for taxation as a real estate investment trust for U.S. federal income
tax purposes, or REIT. We intend to elect, and operate our business so as to qualify to be taxed as a REIT for U.S.
federal income tax purposes, commencing with our taxable year ended December 31, 2013. We also intend to operate
our business in a manner that will permit us to maintain our exception from registration as an investment company
under the Investment Company Act of 1940, as amended, or the 1940 Act.

- 3 -
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The Offering

Common stock offered by us 5,000,000 shares (plus up to an additional 750,000 shares of our common
stock that we may issue and sell upon the exercise of the underwriters�
option to purchase additional shares).

Common stock to be outstanding after this
offering

21,977,373 shares (including unvested shares of restricted common
stock)

Use of proceeds We estimate that we will receive net proceeds from this offering of
approximately $63.4 million, or approximately $73.0 million if the
underwriters� option to purchase additional shares is exercised in full,
after deducting the underwriting discounts and commissions, and
estimated expenses of this offering (based upon the last sales price of our
shares on April 21, 2014). We intend to contribute the net proceeds of
this offering to our operating partnership which in turn will use such
proceeds to acquire our target assets subject to our investment strategy
and to the extent consistent with maintaining our REIT qualification and
our exception from registration under the 1940 Act. Pending application
of cash proceeds, we will invest such portion of the net proceeds in
interest-bearing accounts and short-term, interest-bearing securities
which are consistent with our intention to qualify for taxation as a REIT.
See �Use of Proceeds.� For further information about our objectives and
strategies, please see �Business�Investment Strategy,� included in our
Annual Report on Form 10-K for the fiscal year ended December 31,
2013, or our 2013 10-K, which is incorporated by reference into this
prospectus.

Dividend policy We intend to make regular quarterly distributions to holders of our
common stock. U.S. federal income tax law generally requires that a
REIT distribute annually at least 90% of its REIT taxable income,
without regard to the deduction for dividends paid and excluding net
capital gains, and that it pay tax at regular corporate rates to the extent
that it annually distributes less than 100% of its REIT taxable income.
Our current policy is to pay quarterly distributions, which on an annual
basis will equal all or substantially all of our REIT taxable income.

Any distributions we make will be at the discretion of our board of
directors and will depend upon, among other things, our actual results of
operations. These results and our ability to pay distributions will be
affected by various factors, including the net interest and other income
from our portfolio, our operating expenses and any other expenditures.
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For more information, see �Distribution Policy.�

We cannot assure you that we will make any distributions to our
stockholders.

New York Stock Exchange symbol �HASI�

- 4 -
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Ownership and transfer restrictions To assist us in complying with the limitations on the concentration of
ownership of a REIT imposed by the Internal Revenue Code of 1986, as
amended, or the Internal Revenue Code, among other purposes, our
charter generally prohibits, among other prohibitions, any stockholder
from beneficially or constructively owning more than 9.8% in value or
number of shares, whichever is more restrictive, of any of the
outstanding shares of our common stock, the outstanding shares of any
class or series of our preferred stock or the outstanding shares of our
capital stock. See �Description of Capital Stock�Restrictions on Ownership
and Transfer.�

Risk factors Investing in our common stock involves a high degree of risk. You
should carefully read and consider the information set forth under �Risk
Factors� and all other information in this prospectus or the documents
incorporated by reference herein before investing in our common stock.

Our Corporate Information

Our principal executive offices are located at 1906 Towne Centre Blvd, Suite 370, Annapolis, Maryland 21401. Our
telephone number is (410) 571-9860. Our website is www.hannonarmstrong.com. The information on our website is
not intended to form a part of or be incorporated by reference into this prospectus.

Recent Developments

For the period from April 23, 2013 through March 31, 2014, we completed $759 million of originations (including
$127.0 million of originations closed during the first quarter of 2014). Based on our preliminary estimates for the
quarter ended March 31, 2014, we expect to report core earnings of $0.20 to $0.21 per share. Our preliminary estimate
represents a marginal decline from our prior quarter�s results and reflects a full quarter of higher interest expense from
the $100 million 2.79% fixed rate asset backed non recourse debt transaction we closed in December 2013. Core
earnings represent earnings attributable to stockholders, excluding earnings allocated to minority interest holders,
non-cash equity-based compensation, amortization of intangible assets, provision for credit losses and non-cash
income taxes.

These expectations and estimates are subject to change upon completion of our financial statements for the quarter
ended March 31, 2014, including all disclosures required by generally accepted accounting principles in the United
States, and any such change could be material. There can be no assurance that the range of our estimated core earnings
for the quarter ended March 31, 2014 is indicative of what our results are likely to be for the quarter ended March 31,
2014 or in future periods as a result of the completion of our financial closing procedures, final adjustments and other
developments arising between now and the time that our financial results for the quarter ended March 31, 2014 are
finalized. The estimated financial data included in this prospectus has been prepared by, and is the responsibility of,
our management.

We are currently in negotiations to amend our existing senior secured credit facility to, among other things, upsize the
commitment amount. The execution of a definitive amendment to this credit facility is subject to a number of risks,
conditions and uncertainties and there can be no assurance that we will succeed in securing this amendment or
increasing our borrowings under the facility.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. Before making an investment decision, you should
carefully consider the risk factors described in the section �Risk Factors� contained in our 2013 10-K, which is
incorporated herein by reference, in addition to the other information contained in this prospectus, in a prospectus
supplement or a post-effective amendment, if required, or incorporated by reference herein, before purchasing any
shares of our common stock. Any of these risks described could materially adversely affect our business, financial
condition, results of operations, tax status or ability to make distributions to our stockholders. Additional risks and
uncertainties not currently known to us or that we currently deem to be immaterial may also materially and adversely
affect our business operations. If this were to happen, the price of our common stock could decline significantly and
you could lose a part or all of your investment.

- 6 -
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FORWARD-LOOKING STATEMENTS

We make forward-looking statements in this prospectus and the documents incorporated herein by reference that are
subject to risks and uncertainties. These forward-looking statements include information about possible or assumed
future results of our business, financial condition, liquidity, results of operations, plans and objectives. When we use
the words �believe,� �expect,� �anticipate,� �estimate,� �plan,� �continue,� �intend,� �should,� �may� or similar expressions, we intend to
identify forward-looking statements. Statements regarding the following subjects, among others, may be
forward-looking:

� the use of the proceeds of this offering;

� the state of government legislation, regulation and policies that support energy efficiency, clean energy
and sustainable infrastructure projects and that enhance the economic feasibility of energy efficiency,
clean energy and sustainable infrastructure projects and the general market demands for such projects;

� market trends in our industry, energy markets, commodity prices, interest rates, the debt and lending
markets or the general economy;

� our business and investment strategy;

� our ability to complete potential new financing opportunities in our pipeline;

� our relationships with originators, investors, market intermediaries and professional advisers;

� competition from other providers of financing;

� our or any other companies� projected operating results;

� actions and initiatives of the U.S. federal, state and local government and changes to U.S. federal, state
and local government policies and the execution and impact of these actions, initiatives and policies;

� the state of the U.S. economy generally or in specific geographic regions, states or municipalities;
economic trends and economic recoveries;

� our ability to obtain and maintain financing arrangements on favorable terms, including securitizations;
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� general volatility of the securities markets in which we participate;

� changes in the value of our assets, our portfolio of assets and our investment and underwriting process;

� interest rate and maturity mismatches between our assets and any borrowings used to fund such assets;

� changes in interest rates and the market value of our target assets;

� changes in commodity prices;

� effects of hedging instruments on our target assets;

� rates of default or decreased recovery rates on our target assets;

� the degree to which our hedging strategies may or may not protect us from interest rate volatility;

- 7 -
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� impact of and changes in governmental regulations, tax law and rates, accounting guidance and similar
matters;

� our ability to qualify, and maintain our qualification, as a REIT for U.S. federal income tax purposes;

� our ability to maintain our exception from registration under the 1940 Act;

� availability of opportunities to originate energy efficiency, clean energy and sustainable infrastructure
projects;

� availability of qualified personnel;

� estimates relating to our ability to make distributions to our stockholders in the future; and

� our understanding of our competition.
Forward-looking statements are based on beliefs, assumptions and expectations as of the date of this prospectus or the
date of the documents incorporated by reference herein. Any forward-looking statement speaks only as of the date on
which it is made. New risks and uncertainties arise over time, and it is not possible for us to predict those events or
how they may affect us. Except as required by law, we are not obligated to, and do not intend to, update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise.

The risks included here are not exhaustive. Other sections of this prospectus may include additional factors that could
adversely affect our business and financial performance. Moreover, we operate in a very competitive and rapidly
changing environment. New risk factors emerge from time to time and it is not possible for management to predict all
such risk factors, nor can it assess the impact of all such risk factors on our business or the extent to which any factor,
or combination of factors, may cause actual results to differ materially from those contained in any forward-looking
statements. Given these risks and uncertainties, investors should not place undue reliance on forward-looking
statements as a prediction of actual results.

USE OF PROCEEDS

We estimate that we will receive net proceeds from this offering of approximately $63.4 million, or approximately
$73.0 million if the underwriters� option to purchase additional shares is exercised in full, after deducting the
underwriting discounts and commissions, and estimated expenses of this offering (based upon the last sales price of
our shares on April 21, 2014).

We intend to contribute the net proceeds of this offering to our operating partnership which in turn will use such
proceeds to acquire our target assets subject to our investment strategy and to the extent consistent with maintaining
our REIT qualification. Pending application of cash proceeds, we will invest such portion of the net proceeds in
interest-bearing accounts and short-term, interest-bearing securities which are consistent with our intention to qualify
for taxation as a REIT and our exception from registration under the 1940 Act. For further information about our
objectives and strategies, please see �Business�Investment Strategy,� included in our 2013 10-K, which is incorporated
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MARKET PRICE OF OUR COMMON STOCK

Market Information

Our common stock began trading on the New York Stock Exchange, or the NYSE, on April 18, 2013 under the
symbol �HASI.� Prior to that time, there was no public trading market for our common stock. On April 21, 2014, the
last sales price for our common stock on the NYSE was $13.54 per share. The following table presents the high and
low sales prices per share of our common stock during each calendar quarter since it commenced trading on the NYSE
on April 18, 2013:

Period: High Low Dividends(1)
Second Quarter 2014 (through April 21, 2014) $ 14.84 $  13.10 $ �  
First Quarter 2014 $ 15.11 $ 12.61 $ 0.22
Fourth Quarter 2013 $ 14.15 $ 11.03 $ 0.36
Third Quarter 2013 $ 12.51 $ 11.05 $ 0.06
Second Quarter 2013 (from April 18, 2013) $ 12.51 $ 9.15 $ �  

(1) Payable to stockholders of record on the applicable record date.
Holders

As of April 21, 2014, we had 49 registered holders of our common stock. The 49 holders of record does not include
the beneficial owners of our common stock whose shares are held by a broker or bank.
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DISTRIBUTION POLICY

U.S. federal income tax law generally requires that a REIT distribute annually at least 90% of its REIT taxable
income, without regard to the deduction for dividends paid and excluding net capital gains, and that it pay tax at
regular corporate rates to the extent that it annually distributes less than 100% of its REIT taxable income. In the event
that our board of directors determines to make distributions in excess of the income or cash flow generated from our
assets, we may make such distributions from the proceeds of future offerings of equity or debt securities or other
forms of debt financing or the sale of assets. To the extent that in respect of any calendar year, cash available for
distribution is less than our REIT taxable income, we could be required to sell assets or borrow funds to make cash
distributions or make a portion of the required distribution in the form of a taxable stock distribution or distribution of
debt securities. We will generally not be required to make distributions with respect to activities conducted through
our domestic taxable REIT subsidiaries, or TRSs. For more information, see �U.S. Federal Income Tax
Considerations�Taxation of our Company�General.�

We anticipate that our distributions generally will be taxable as ordinary income to our stockholders, although a
portion of the distributions may be designated by us as qualified dividend income or capital gain or may constitute a
return of capital. In addition, a portion of such distributions may be taxable stock dividends payable in our shares. We
will furnish annually to each of our stockholders a statement setting forth distributions paid during the preceding year
and their characterization as ordinary income, return of capital, qualified dividend income or capital gain. For more
information, see �U.S. Federal Income Tax Considerations�Taxation of Taxable U.S. Stockholders.�

To date, our board of directors has authorized, and we have declared, the following dividends:

Announced Date Record Date Pay Date Amount per share
8/8/13 8/20/13 8/29/13 $ 0.06
11/7/13 11/18/13 11/22/13 $ 0.14
12/17/13 12/30/13 1/10/14 $ 0.22
3/13/14 3/27/14 4/9/14 $ 0.22

- 10 -
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CAPITALIZATION

The following table sets forth our capitalization as of December 31, 2013 (1) on a historical basis, and (2) on an as
adjusted basis to reflect the sale of 5,000,000 shares of common stock in this offering (assuming no exercise of the
underwriters� option to purchase 750,000 additional shares), after deducting underwriting discounts and estimated
offering expenses. You should read this table together with �Summary Financial Data,� �Management�s Discussion and
Analysis of Financial Condition and Results of Operations� and our consolidated financial statements and related notes
included elsewhere in, and incorporated by reference into, this prospectus.

As of December 31, 2013
Historical As Adjusted

Cash and cash equivalents $ 31,846 $

Liabilities:
Credit facility 77,114
Nonrecourse debt 259,924
Other liabilities 83,770

Total Liabilities 420,808

Stockholders� equity:
Preferred stock, $0.01 par value per share, no 50,000,000 shares authorized, no
shares issued and outstanding on a historical basis; 50,000,000 shares authorized, no
shares issued and outstanding on an as adjusted basis �  
Common stock, $0.01 par value per share, 450,000,000 shares authorized,
15,892,927 shares issued and outstanding on a historical basis; 450,000,000 shares
authorized,     shares issued and outstanding on an as adjusted basis 159
Additional paid in capital 160,120
Retained earnings (deficit) (13,864) 
Accumulated other comprehensive income 110
Non-controlling interests(1) 4,099

Total stockholders� equity 150,624

Total capitalization 571,432

(1) As of December 31, 2013, we owned 97.3% of our operating partnership and 2.7% was owned by other limited
partners. The outstanding limited partnership units in our operating partnership, or OP units, held by outside
limited partners are redeemable for cash, or at our option, for a like number of shares of our common stock. In
January 2014, we agreed to not exercise our right under the partnership agreement of our operating partnership to
deliver shares of our common stock in lieu of cash upon a request for redemption of OP units held by limited
partners and instead we will redeem such OP units for cash until such time that we have an effective registration
statement covering the OP units held by certain limited partners. As a result, the non-controlling interest will not
be included in Total Stockholder�s equity for the quarter ended March 31, 2014.
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SELECTED FINANCIAL AND OPERATING DATA

The section �Selected Financial Data� contained in our 2013 10-K is incorporated herein by reference.

MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The section �Management�s Discussion and Analysis of Financial Condition and Results of Operation� contained in our
2013 10-K is incorporated herein by reference.

OUR MANAGEMENT

The section � Business�Our Executive Officers� contained in our 2013 10-K is incorporated herein by reference.

The section �Election of Directors�Information Regarding the Nominees for Election as Directors,� contained in our
Definitive Proxy Statement on Schedule 14A filed with the SEC on April 11, 2014, or our proxy statement, is
incorporated herein by reference.

The section �Board and Committee Matters� (not including the sub-section �Report of the Audit Committee�) contained in
our proxy statement is incorporated herein by reference.

The section �Compensation of Independent Directors� contained in our proxy statement is incorporated herein by
reference.

The section �Corporate Governance� contained in our proxy statement is incorporated herein by reference.

The section �Executive Compensation� contained in our proxy statement is incorporated herein by reference.

PRINCIPAL STOCKHOLDERS

The section �Security Ownership of Certain Beneficial Owners and Management� contained in our proxy statement is
incorporated herein by reference.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The section �Certain Relationships and Related Transactions� contained in our proxy statement is incorporated herein by
reference.
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DESCRIPTION OF CAPITAL STOCK

The following summary description of our capital stock does not purport to be complete and is subject to and qualified
in its entirety by reference to the Maryland General Corporation Law, or MGCL and to our charter and our bylaws,
each as amended and restated. For a more complete understanding of our capital stock, we encourage you to read
carefully this entire prospectus and the documents incorporated by reference herein, as well as our charter and our
bylaws, copies of which are filed with the SEC and which we incorporate by reference as exhibits to the registration
statement of which this prospectus is a part.

General

Our charter provides that we may issue up to 450,000,000 shares of common stock, $0.01 par value per share, and up
to 50,000,000 shares of preferred stock, $0.01 par value per share. Our charter authorizes our board of directors to
amend our charter to increase or decrease the aggregate number of shares of stock or the number of shares of stock of
any class or series that we are authorized to issue with the approval of a majority of our entire board of directors and
without common stockholder approval. As of April 21, 2014, 16,977,373 shares of our common stock were issued and
outstanding (including unvested shares of restricted common stock), and no shares of our preferred stock were issued
and outstanding. Under Maryland law, our stockholders are not generally liable for our debts or obligations.

Shares of Common Stock

All of the shares of our common stock offered by this prospectus are duly authorized, validly issued, fully paid and
nonassessable. Subject to the preferential rights, if any, of holders of any other class or series of our stock and to the
provisions of our charter regarding the restrictions on ownership and transfer of our stock, holders of outstanding
shares of common stock are entitled to receive dividends on such shares of common stock out of assets legally
available therefor if, as and when authorized by our board of directors and declared by us, and the holders of
outstanding shares of common stock are entitled to share ratably in our assets legally available for distribution to our
stockholders in the event of our liquidation, dissolution or winding up after payment of or adequate provision for all
our known debts and liabilities.

Subject to the provisions of our charter regarding the restrictions on ownership and transfer of our stock and except as
may otherwise be specified in the terms of any class or series of stock, each outstanding share of common stock
entitles the holder to one vote on all matters submitted to a vote of stockholders, including the election of directors,
and the holders of shares of common stock will possess the exclusive voting power. A plurality of the votes cast in the
election of directors is sufficient to elect a director and there is no cumulative voting in the election of directors, which
means that the holders of a majority of the outstanding shares of common stock can elect generally all of the directors
then standing for election, and the holders of the remaining shares will not be able to elect any directors.

Holders of shares of common stock have no preference, conversion, exchange, sinking fund, redemption or appraisal
rights and have no preemptive rights to subscribe for any securities of our company. Subject to the provisions of our
charter regarding the restrictions on ownership and transfer of our stock, shares of common stock will have equal
dividend, liquidation and other rights.

Under the MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge or consolidate with or
convert into another entity, sell all or substantially all of its assets or engage in a statutory share exchange unless the
action is advised by our board of directors and approved by the affirmative vote of stockholders entitled to cast at least
two-thirds of the votes entitled to be cast on the matter, unless a lesser percentage (but not less than a majority of all of
the votes entitled to be cast on the matter) is specified in the corporation�s charter. Our charter provides that these
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removal of directors and the restrictions on ownership and transfer of our stock, and the vote required to amend such
provisions, must be approved by at least two-thirds of the votes entitled to be cast on the amendment. Maryland law
also permits a Maryland corporation to transfer all or substantially all of its assets without the approval of the
stockholders of the corporation to an entity if all of the equity interests of the entity are owned, directly or indirectly,
by the corporation. Because substantially all of our assets will be held by our operating partnership or its subsidiaries,
these subsidiaries may be able to merge or transfer all or substantially all of their assets without the approval of our
stockholders.

Power to Reclassify Our Unissued Shares of Stock

Our charter authorizes our board of directors to classify and reclassify any unissued shares of common or preferred
stock into other classes or series of stock, including one or more classes or series of stock that have priority with
respect to voting rights, dividends or upon liquidation over our common stock, and authorize us to issue the
newly-classified shares. Prior to the issuance of shares of each new class or series, our board of directors is required
by Maryland law and by our charter to set, subject to the provisions of our charter regarding the restrictions on
ownership and transfer of our stock, the preferences, conversion and other rights, voting powers, restrictions,
limitations as to dividends and other distributions, qualifications and terms and conditions of redemption for each
class or series. Our board of directors may take these actions without stockholder approval unless stockholder
approval is required by the terms of any other class or series of our stock or the rules of any stock exchange or
automatic quotation system on which our securities may be listed or traded. Therefore, our board could authorize the
issuance of shares of common or preferred stock with terms and conditions that could have the effect of delaying,
deferring or preventing a change in control or other transaction that might involve a premium price for shares of our
common stock or otherwise be in the best interest of our stockholders. No shares of preferred stock are presently
outstanding, and we have no present plans to issue any shares of preferred stock.

Power to Increase or Decrease Authorized Shares of Stock and Issue Additional Shares of Common and
Preferred Stock

We believe that the power of our board of directors to amend our charter to increase or decrease the number of
authorized shares of our stock, to authorize us to issue additional authorized but unissued shares of common or
preferred stock and to classify or reclassify unissued shares of common or preferred stock and thereafter to authorize
us to issue such classified or reclassified shares of stock will provide us with increased flexibility in structuring
possible future financings and acquisitions and in meeting other needs that might arise. The additional classes or
series, as well as the additional shares of common stock, will be available for issuance without further action by our
stockholders, unless such approval is required by the terms of any other class or series of our stock or the rules of any
stock exchange or automated quotation system on which our securities may be listed or traded. Although our board of
directors does not intend to do so, it could authorize us to issue a class or series of stock that could, depending upon
the terms of the particular class or series, delay, defer or prevent a change in control or other transaction that might
involve a premium price for shares of our common stock or otherwise be in the best interest of our stockholders.

Restrictions on Ownership and Transfer

In order for us to qualify as a REIT under the Internal Revenue Code, shares of our stock must be owned by 100 or
more persons during at least 335 days of a taxable year of 12 months (other than the first year for which an election to
be a REIT has been made) or during a proportionate part of a shorter taxable year. Also, not more than 50% of the
value of the outstanding shares of our stock may be owned, directly or constructively, by five or fewer individuals (as
defined in the Internal Revenue Code to include certain entities) during the last half of a taxable year (other than the
first year for which an election to be a REIT has been made). To qualify as a REIT, we must satisfy other
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Our charter contains restrictions on the ownership and transfer of our stock. The relevant sections of our charter
provide that, subject to the exceptions described below, no person or entity may own, or be deemed to own, by virtue
of the applicable constructive ownership provisions of the Internal Revenue Code, more than 9.8% in value or number
of shares, whichever is more restrictive, of any of the outstanding shares of our common stock, the outstanding shares
of any class or series of our preferred stock or the aggregate of the outstanding shares of all classes and series of our
capital stock. We refer to these limits collectively as the �ownership limit.� A person or entity that becomes subject to
the ownership limit by virtue of a violative transfer that results in a transfer to a trust, as described below, is referred
to as a �prohibited owner� if, had the violative transfer been effective, the person would beneficially own or
constructively own shares of capital stock and, if appropriate in the context, shall also mean any person who would
have been the record owner of the shares that the prohibited owner would have so owned.

The constructive ownership rules under the Internal Revenue Code are complex and may cause shares of stock owned
beneficially or constructively by a group of related individuals and/or entities to be owned beneficially or
constructively by one individual or entity. As a result, the acquisition of less than 9.8% in value or number of shares,
whichever is more restrictive, of the outstanding shares of our common stock or any class or series of our preferred
stock, or 9.8% in value or number of shares, whichever is more restrictive, of the aggregate outstanding shares of all
classes and series of our capital stock (or the acquisition of an interest in an entity that owns, beneficially or
constructively, shares of our stock) by an individual or entity, could, nevertheless, cause that individual or entity, or
another individual or entity, to own beneficially or constructively in excess of the ownership limit.

Our board may, in its sole discretion, subject to such conditions as it may determine and the receipt of certain
representations and undertakings, prospectively or retroactively, waive all or any component of the ownership limit or
establish a different limit on ownership, or excepted holder limit, for a particular stockholder if the stockholder�s
ownership in excess of the ownership limit would not result in our being �closely held� within the meaning of
Section 856(h) of the Internal Revenue Code (without regard to whether the ownership interest is held during the last
half of a taxable year) or otherwise would not result in our failing to qualify as a REIT. As a condition of its waiver or
grant of an excepted holder limit, our board of directors may, but is not required to, require an opinion of counsel or a
ruling of the Internal Revenue Service, or the IRS, satisfactory to our board of directors with respect to our
qualification as a REIT. Our board of directors has created an excepted holder limit for certain entities affiliated with
MissionPoint Capital Partners LLC or MissionPoint which allows such entities, together as an excepted holder, to
hold up to 1,500,000 shares of our common stock.

In connection with granting a waiver of the ownership limit, creating an excepted holder limit or at any other time, our
board of directors may increase or decrease the ownership limit or any component thereof unless, after giving effect to
such increase, we would be �closely held� within the meaning of Section 856(h) of the Internal Revenue Code (without
regard to whether the ownership interest is held during the last half of a taxable year) or we would otherwise fail to
qualify as a REIT. Prior to the modification of the ownership limit, our board of directors may require such opinions
of counsel, affidavits, undertakings or agreements as it may deem necessary or advisable in order to determine or
ensure our qualification as a REIT. A reduced ownership limit will not apply to any person or entity whose percentage
ownership of our common stock, preferred stock of any class or series, or stock of all classes and series, as applicable,
is in excess of such decreased ownership limit until such time as such person�s or entity�s percentage ownership of our
common stock, preferred stock of any class or series, or stock of all classes and series, as applicable, equals or falls
below the decreased ownership limit, but any further acquisition of shares of our common stock, preferred stock, or
stock of any class or series, as applicable, in excess of such percentage ownership of our common stock, preferred
stock or stock of all classes and series will be in violation of the ownership limit.

Our charter also prohibits:
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Section 856(h) of the Internal Revenue Code (without regard to whether the ownership interest is held
during the last half of a taxable year) or otherwise cause us to fail to qualify as a REIT; and

� any person from transferring shares of our stock if such transfer would result in shares of our stock being
owned by fewer than 100 persons (determined without reference to any rules of attribution).

Any person who acquires or attempts or intends to acquire beneficial or constructive ownership of shares of our stock
that will or may violate the ownership limit or any of the other foregoing restrictions on ownership and transfer of our
stock, or who would have owned shares of our stock transferred to the trust as described below, must immediately
give written notice to us of such event or, in the case of an attempted or proposed transaction, must give at least 15
days prior written notice to us and provide us with such other information as we may request in order to determine the
effect of such transfer on our qualification as a REIT. The foregoing restrictions on ownership and transfer of our
stock will not apply if our board of directors determines that it is no longer in our best interests to qualify as a REIT or
that compliance with the restrictions and limitations on ownership and transfer of our stock described above is no
longer required in order for us to qualify as a REIT.

If any transfer of shares of our stock would result in shares of our stock being beneficially owned by fewer than 100
persons, such transfer will be void and the intended transferee will acquire no rights in such shares. In addition, if any
purported transfer of shares of our stock or any other event would otherwise result in any person violating the
ownership limit or an excepted holder limit established by our board of directors, or in our being �closely held� under
Section 856(h) of the Internal Revenue Code (without regard to whether the ownership interest is held during the last
half of a taxable year) or otherwise failing to qualify as a REIT, then that number of shares (rounded up to the nearest
whole share) that would cause us to violate such restrictions will be automatically transferred to, and held by, a trust
for the exclusive benefit of one or more charitable organizations selected by us and the intended transferee will
acquire no rights in such shares. The automatic transfer will be effective as of the close of business on the business
day prior to the date of the violative transfer or other event that results in a transfer to the trust. If the transfer to the
trust as described above is not automatically effective, for any reason, to prevent violation of the applicable ownership
limit or our being �closely held� under Section 856(h) of the Internal Revenue Code (without regard to whether the
ownership interest is held during the last half of a taxable year) or otherwise failing to qualify as a REIT, then our
charter provides that the transfer of the shares will be void and the intended transferee will acquire no rights in such
shares.

Shares of stock transferred to the trustee are deemed offered for sale to us, or our designee, at a price per share equal
to the lesser of (1) the price paid by the prohibited owner for the shares (or, if the event that resulted in the transfer to
the trust did not involve a purchase of such shares of stock at market price, the last sales price reported on the NYSE
on the day of the event which resulted in the transfer of such shares of stock to the trust) and (2) the market price on
the date we accept, or our designee accepts, such offer. We may reduce the amount payable by the amount of any
dividend or other distribution that we have paid to the prohibited owner before we discovered that the shares had been
automatically transferred to the trust and that are then owed to the trustee as described above, and we may pay the
amount of any such reduction to the trustee for the benefit of the charitable beneficiary. We have the right to accept
such offer until the trustee has sold the shares of our stock held in the trust as discussed below. Upon a sale to us, the
interest of the charitable beneficiary in the shares sold terminates, the trustee must distribute the net proceeds of the
sale to the prohibited owner and any dividends or other distributions held by the trustee with respect to such shares of
stock must be paid to the charitable beneficiary.

If we do not buy the shares, the trustee must, within 20 days of receiving notice from us of the transfer of shares to the
trust, sell the shares to a person or entity designated by the trustee who could own the shares without violating the
ownership limit or the other restrictions on ownership and transfer of our stock. After the sale of the shares, the
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purchase of such shares at market price, the last sales price reported on the NYSE on the day of the event which
resulted in the transfer of such shares of stock to the trust) and (2) the sales proceeds (net of commissions and other
expenses of sale) received by the trust for the shares. The trustee may reduce the amount payable to the prohibited
owner by the amount of any dividend or other distribution that we paid to the prohibited owner before we discovered
that the shares had been automatically transferred to the trust and that are then owed to the trustee as described above.
Any net sales proceeds in excess of the amount payable to the prohibited owner must be immediately paid to the
charitable beneficiary of the trust, together with other amounts held by the trustee for the beneficiary of the trust. In
addition, if, prior to discovery by us that shares of stock have been transferred to a trust, such shares of stock are sold
by a prohibited owner, then such shares will be deemed to have been sold on behalf of the trust and, to the extent that
the prohibited owner received an amount for or in respect of such shares that exceeds the amount that such prohibited
owner was entitled to receive, such excess amount must be paid to the trustee upon demand. The prohibited owner has
no rights in the shares held by the trustee.

The trustee will be designated by us and must be unaffiliated with us and with any prohibited owner. Prior to the sale
of any shares by the trust, the trustee will receive, in trust for the charitable beneficiary of the trust, all dividends and
other distributions paid by us with respect to the shares held in trust and may also exercise all voting rights with
respect to the shares held in trust. These rights must be exercised for the exclusive benefit of the charitable beneficiary
of the trust. Any dividend or other distribution paid prior to our discovery that shares of stock have been transferred to
the trust must be paid by the recipient to the trustee upon demand.

Subject to Maryland law, effective as of the date that the shares have been transferred to the trust, the trustee will have
the authority, at the trustee�s sole discretion:

� to rescind as void any vote cast by a prohibited owner prior to our discovery that the shares have been
transferred to the trust; and

� to recast the vote in accordance with the desires of the trustee acting for the benefit of the beneficiary of
the trust.

However, if we have already taken irreversible corporate action, then the trustee may not rescind and recast the vote.
In addition, if our board of directors determines that a proposed transfer would violate the restrictions on ownership
and transfer of our stock, our board of directors may take such action as it deems advisable to refuse to give effect to
or to prevent such transfer, including, but not limited to, causing us to redeem the shares of stock, refusing to give
effect to the transfer on our books or instituting proceedings to enjoin the transfer.

Every owner of 5% or more (or such lower percentage as required by the Internal Revenue Code or the regulations
promulgated thereunder) of our stock, within 30 days after the end of each taxable year, must give us written notice,
stating the stockholder�s name and address, the number of shares of each class and series of our stock that the
stockholder beneficially owns and a description of the manner in which the shares are held. Each such owner must
provide us with such additional information as we may request in order to determine the effect, if any, of the
stockholder�s beneficial ownership on our qualification as a REIT and to ensure compliance with the ownership limit.
In addition, each stockholder must provide us with such information as we may request in good faith in order to
determine our qualification as a REIT and to comply with the requirements of any taxing authority or governmental
authority or to determine such compliance.

Any certificates representing shares of our stock will bear a legend referring to the restrictions described above.
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These restrictions on ownership and transfer could delay, defer or prevent a transaction or a change in control that
might involve a premium price for our common stock or otherwise be in the best interest of the stockholders.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock and OP units is American Stock Transfer & Trust Company,
LLC.
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REGISTRATION RIGHTS AGREEMENT

We are required to use our commercially reasonable efforts to file with the SEC a resale shelf registration statement
on Form S-3 providing for the resale of all shares of our common stock (including common stock issuable upon
exchange of OP units) issued in connection with our formation transactions no later than 45 days after we first become
eligible to register the resale of our securities pursuant to Form S-3 under the Securities Act, subject to extension upon
certain events. We will become eligible to file a short-form registration statement on Form S-3 on May 1, 2014. We
expect the registration statement will cover the resale of up to 2.1 million shares of common stock.
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CERTAIN PROVISIONS OF THE MARYLAND GENERAL CORPORATION LAW AND OUR CHARTER
AND BYLAWS

The following description of the terms of our stock and of certain provisions of Maryland law is only a summary. For
a complete description, we refer you to the MGCL and to our charter and our bylaws, copies of which are filed with
the SEC and which we incorporate by reference as exhibits to the registration statement of which this prospectus is a
part.

Our Board of Directors

Our charter and bylaws provide that the number of directors we have may be established only by our board of
directors but may not be fewer than the minimum number required under the MGCL, which is one, and our bylaws
provide that the number of our directors may not be more than 15. Because our board of directors has the power to
amend our bylaws, it could modify our bylaws to change that range. Subject to the terms of any class or series of
preferred stock, vacancies on our board of directors may be filled only by a majority of the remaining directors, even
if the remaining directors do not constitute a quorum, and, if our board of directors is classified, any director elected to
fill a vacancy will hold office for the remainder of the full term of the directorship in which the vacancy occurred and
until his or her successor is duly elected and qualifies.

Except as may be provided with respect to any class or series of our stock, at each annual meeting of our stockholders,
each of our directors will be elected by our stockholders to serve until the next annual meeting of our stockholders and
until his or her successor is duly elected and qualifies. A plurality of the votes cast in the election of directors is
sufficient to elect a director, and holders of shares of common stock will have no right to cumulative voting in the
election of directors. Consequently, at each annual meeting of stockholders, the holders of a majority of the shares of
common stock entitled to vote generally will be able to elect all of our directors at any annual meeting.

Removal of Directors

Our charter provides that, subject to the rights of holders of any class or series of our preferred stock to elect or
remove one or more directors, a director may be removed with or without cause and only by the affirmative vote of at
least two-thirds of the votes entitled to be cast generally in the election of directors. This provision, when coupled with
the exclusive power of our board of directors to fill vacancies on our board of directors, precludes stockholders from
(1) removing incumbent directors except upon a substantial affirmative vote and (2) filling the vacancies created by
such removal with their own nominees.

Business Combinations

Under the MGCL, certain �business combinations� (including a merger, consolidation, statutory share exchange or, in
certain circumstances, an asset transfer or issuance or reclassification of equity securities) between a Maryland
corporation and an interested stockholder (defined generally as any person who beneficially owns, directly or
indirectly, 10% or more of the voting power of the corporation�s outstanding voting stock or an affiliate or associate of
the corporation who, at any time within the two-year period prior to the date in question, was the beneficial owner of
10% or more of the voting power of the then outstanding voting stock of the corporation) or an affiliate of such an
interested stockholder are prohibited for five years after the most recent date on which the interested stockholder
becomes an interested stockholder. Thereafter, any such business combination must generally be recommended by the
board of directors of such corporation and approved by the affirmative vote of at least (1) 80% of the votes entitled to
be cast by holders of outstanding voting stock of the corporation and (2) two-thirds of the votes entitled to be cast by
holders of voting stock of the corporation other than shares held by the interested stockholder with whom (or with
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stockholder, unless, among other conditions, the corporation�s common stockholders receive a minimum price (as
defined in the MGCL) for their shares and the

- 20 -

Edgar Filing: Hannon Armstrong Sustainable Infrastructure Capital, Inc. - Form S-11/A

Table of Contents 40



Table of Contents

consideration is received in cash or in the same form as previously paid by the interested stockholder for its shares. A
person is not an interested stockholder under the statute if the board of directors approved in advance the transaction
by which the person otherwise would have become an interested stockholder. A Maryland corporation�s board of
directors may provide that its approval is subject to compliance with any terms and conditions determined by it.

These provisions of the MGCL do not apply, however, to business combinations that are approved or exempted by a
Maryland corporation�s board of directors prior to the time that the interested stockholder becomes an interested
stockholder. Pursuant to the statute, our board of directors has by resolution exempted business combinations between
us and (1) any other person, provided, that such business combination is first approved by our board of directors
(including a majority of our directors who are not affiliates or associates of such person), (2) our Predecessor and its
affiliates and associates as part of our formation transactions and (3) persons acting in concert with any of the
foregoing. As a result, any person described above may be able to enter into business combinations with us that may
not be in the best interest of our stockholders, without compliance by our company with the supermajority vote
requirements and other provisions of the statute. There is no assurance that our board of directors will not amend or
repeal this resolution in the future.

The business combination statute may discourage others from trying to acquire control of us and increase the
difficulty of consummating any offer.

Control Share Acquisitions

The MGCL provides that a holder of �control shares� of a Maryland corporation acquired in a �control share acquisition�
has no voting rights with respect to the control shares except to the extent approved by the affirmative vote of at least
two-thirds of the votes entitled to be cast on the matter, excluding shares of stock in the corporation in respect of
which any of the following persons is entitled to exercise or direct the exercise of the voting power of such shares in
the election of directors: (1) a person who makes or proposes to make a control share acquisition, (2) an officer of the
corporation or (3) a director of the corporation who is also an employee of the corporation. �Control shares� are voting
shares of stock which, if aggregated with all other such shares of stock owned by the acquirer, or in respect of which
the acquirer is able to exercise or direct the exercise of voting power (except solely by virtue of a revocable proxy),
would entitle the acquirer to exercise voting power in electing directors within one of the following ranges of voting
power: (1) one-tenth or more but less than one-third; (2) one-third or more but less than a majority; or (3) a majority
or more of all voting power. Control shares do not include shares that the acquiring person is then entitled to vote as a
result of having previously obtained stockholder approval or shares acquired directly from the corporation. A �control
share acquisition� means the acquisition of issued and outstanding control shares, subject to certain exceptions.

A person who has made or proposes to make a control share acquisition, upon satisfaction of certain conditions
(including an undertaking to pay expenses and delivering an �acquiring person statement� as described in the MGCL),
may compel the board of directors to call a special meeting of stockholders to be held within 50 days of demand to
consider the voting rights of the shares. If no request for a meeting is made, the corporation may itself present the
question at any stockholders meeting.

If voting rights are not approved at the meeting or if the acquiring person does not deliver an �acquiring person
statement� as required by the statute, then, subject to certain conditions and limitations, the corporation may redeem
any or all of the control shares (except those for which voting rights have previously been approved) for fair value
determined, without regard to the absence of voting rights for the control shares, as of the date of the last control share
acquisition by the acquirer or as of any meeting of stockholders at which the voting rights of such shares are
considered and not approved. If voting rights for control shares are approved at a stockholders meeting and the
acquirer becomes entitled to vote a majority of the shares entitled to vote, all other stockholders may exercise
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- 21 -

Edgar Filing: Hannon Armstrong Sustainable Infrastructure Capital, Inc. - Form S-11/A

Table of Contents 42



Table of Contents

The control share acquisition statute does not apply to (1) shares acquired in a merger, consolidation or statutory share
exchange if the corporation is a party to the transaction or (2) acquisitions approved or exempted by the charter or
bylaws of the corporation.

Our bylaws contain a provision exempting from the control share acquisition statute any and all acquisitions by any
person of shares of our stock. There is no assurance that such provision will not be amended or eliminated at any time
in the future.

Subtitle 8

Subtitle 8 of Title 3 of the MGCL permits a Maryland corporation with a class of equity securities registered under the
Exchange Act and at least three independent directors to elect to be subject, by provision in its charter or bylaws or a
resolution of its board of directors and notwithstanding any contrary provision in the charter or bylaws, to any or all of
five provisions of the MGCL which provide for:

� a classified board;

� a two-thirds vote requirement for removing a director;

� a requirement that the number of directors be fixed only by vote of the directors;

� a requirement that a vacancy on the board be filled only by the remaining directors in office and (if the
board is classified) for the remainder of the full term of the class of directors in which the vacancy
occurred; and

� a majority requirement for the calling of a stockholder-requested special meeting of stockholders.
Our charter provides that vacancies on our board may be filled only by the remaining directors and (if our board is
classified in the future) for the remainder of the full term of the directorship in which the vacancy occurred. Through
provisions in our charter and bylaws unrelated to Subtitle 8, we (1) require the affirmative vote of stockholders
entitled to cast not less than two-thirds of all of the votes entitled to be cast generally in the election of directors for
the removal of any director from the board, with or without cause, (2) vest in the board the exclusive power to fix the
number of directorships and (3) require, unless called by our chairman of the board, our chief executive officer, our
president or our board of directors, the written request of stockholders entitled to cast not less than a majority of all
votes entitled to be cast at such a meeting to call a special meeting of our stockholders.

Meetings of Stockholders

Pursuant to our bylaws, a meeting of our stockholders for the election of directors and the transaction of any business
will be held annually on a date and at the time and place set by our board of directors. The chairman of our board of
directors, our chief executive officer, our president or our board of directors may call a special meeting of our
stockholders. Subject to the provisions of our bylaws, a special meeting of our stockholders to act on any matter that
may properly be brought before a meeting of our stockholders must also be called by our secretary upon the written
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request of the stockholders entitled to cast a majority of all the votes entitled to be cast at the meeting on such matter
and containing the information required by our bylaws. Our secretary will inform the requesting stockholders of the
reasonably estimated cost of preparing and delivering the notice of meeting (including our proxy materials), and the
requesting stockholder must pay such estimated cost before our secretary is required to prepare and deliver the notice
of the special meeting. Only the matters set forth in the notice of special meeting may be considered and acted upon at
such meeting.
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Amendment to Our Charter and Bylaws

Except for amendments to the provisions of our charter relating to the removal of directors and the restrictions on
ownership and transfer of our stock, and the vote required to amend these provisions (each of which must be advised
by our board of directors and approved by the affirmative vote of stockholders entitled to cast not less than two-thirds
of all the votes entitled to be cast on the matter), our charter generally may be amended only if advised by our board
of directors and approved by the affirmative vote of stockholders entitled to cast a majority of all of the votes entitled
to be cast on the matter.

Our board of directors has the exclusive power to adopt, alter or repeal any provision of our bylaws and to make new
bylaws.

Dissolution of Our Company

The dissolution of our company must be advised by a majority of our entire board of directors and approved by the
affirmative vote of stockholders entitled to cast a majority of all of the votes entitled to be cast on the matter.

Advance Notice of Director Nominations and New Business

Our bylaws provide that, with respect to an annual meeting of stockholders, nominations of individuals for election to
our board of directors and the proposal of other business to be considered by stockholders may be made only
(1) pursuant to our notice of the meeting, (2) by or at the direction of our board of directors or (3) by a stockholder
who was a stockholder of record both at the time of giving the notice required by our bylaws and at the time of the
meeting, who is entitled to vote at the meeting on such business or in the election of such nominee and who has
provided notice to us within the time period, and containing the information and other materials, specified by the
advance notice provisions set forth in our bylaws.

With respect to special meetings of stockholders, only the business specified in our notice of meeting may be brought
before the meeting. Nominations of individuals for election to our board of directors may be made only (1) by or at
the direction of our board of directors or (2) provided that the meeting has been called for the purpose of electing
directors, by a stockholder who is a stockholder of record both at the time of giving the notice required by our bylaws
and at the time of the special meeting, is entitled to vote at the meeting in the election of such nominee and has
provided notice to us within the time period, and containing the information and other materials, specified by the
advance notice provisions set forth in our bylaws.

Anti-Takeover Effect of Certain Provisions of Maryland Law and of Our Charter and Bylaws

Our charter and bylaws and Maryland law contain provisions that may delay, defer or prevent a change in control or
other transaction that might involve a premium price for shares of our common stock or otherwise be in the best
interests of our stockholders, including business combination provisions, supermajority vote requirements and
advance notice requirements for director nominations and stockholder proposals. Likewise, if the provision in our
bylaws opting out of the control share acquisition provisions of the MGCL were rescinded or if we were to opt in to
the classified board or other provisions of Subtitle 8, these provisions of the MGCL could have similar anti-takeover
effects.

Indemnification and Limitation of Directors� and Officers� Liability
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Maryland law permits a Maryland corporation to include in its charter a provision eliminating the liability of its
directors and officers to the corporation and its stockholders for money damages except for liability resulting from
actual receipt of an improper benefit or profit in money, property or services or active and deliberate dishonesty that
was established by a final judgment and was material to the cause of action. Our charter contains a provision that
eliminates the liability of our directors and officers to the maximum extent permitted by Maryland law.
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The MGCL requires us (unless our charter provides otherwise, which our charter does not) to indemnify a director or
officer who has been successful, on the merits or otherwise, in the defense of any proceeding to which he or she is
made a party by reason of his or her service in that capacity. The MGCL permits us to indemnify our present and
former directors and officers, among others, against judgments, penalties, fines, settlements and reasonable expenses
actually incurred by them in connection with any proceeding to which they may be made or threatened to be made a
party by reason of their service in those or other capacities unless it is established that:

� the act or omission of the director or officer was material to the matter giving rise to the proceeding and
(1) was committed in bad faith or (2) was the result of active and deliberate dishonesty;

� the director or officer actually received an improper personal benefit in money, property or services; or

� in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act
or omission was unlawful.

Under the MGCL, we also may not indemnify a director or officer in a suit by us or on our behalf in which the
director or officer was adjudged liable to us or in a suit in which the director or officer was adjudged liable on the
basis that personal benefit was improperly received. Nevertheless, a court may order indemnification if it determines
that the director or officer is fairly and reasonably entitled to indemnification, even though the director or officer did
not meet the prescribed standard of conduct or was adjudged liable on the basis that personal benefit was improperly
received. However, indemnification for an adverse judgment in a suit by us or on our behalf, or for a judgment of
liability on the basis that personal benefit was improperly received, is limited to expenses.

In addition, the MGCL permits us to advance reasonable expenses to a director or officer upon our receipt of:

� a written affirmation by the director or officer of his or her good faith belief that he or she has met the
standard of conduct necessary for indemnification by us; and

� a written undertaking by the director or officer or on the director�s or officer�s behalf to repay the amount
paid or reimbursed by us if it is ultimately determined that the director or officer did not meet the
standard of conduct.

Our charter authorizes us to obligate ourselves and our bylaws obligate us, to the fullest extent permitted by Maryland
law in effect from time to time, to indemnify and, without requiring a preliminary determination of the ultimate
entitlement to indemnification, pay or reimburse reasonable expenses in advance of final disposition of a proceeding
to:

� any present or former director or officer who is made or threatened to be made a party to or witness in the
proceeding by reason of his or her service in that capacity;
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� any individual who, while a director or officer of our company and at our request, serves or has served as
a director, officer, partner, manager, managing member or trustee of another corporation, real estate
investment trust, partnership, limited liability company, joint venture, trust, employee benefit plan or any
other enterprise and who is made or threatened to be made a party to or witness in the proceeding by
reason of his or her service in that capacity; or

� any individual who served any predecessor of our company, including the Predecessor, in a similar
capacity, who is made or threatened to be made a party to or witness in the proceeding by reason of his or
her service in such capacity.
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Our charter and bylaws also permit us to indemnify and advance expenses to any employee or agent of our company
or a predecessor of our company.

We have entered into indemnification agreements with each of our directors and executive officers that provide for
indemnification to the maximum extent permitted by Maryland law.

Insofar as the foregoing provisions permit indemnification of directors, officers or persons controlling us for liability
arising under the Securities Act, we have been informed that, in the opinion of the SEC, this indemnification is against
public policy as expressed in the Securities Act and is therefore unenforceable.

REIT Qualification

Our charter provides that our board of directors may authorize us to revoke or otherwise terminate our REIT election,
without approval of our stockholders, if it determines that it is no longer in our best interests to continue to qualify as a
REIT. Our charter also provides that our board of directors may determine that compliance with any restriction or
limitation on ownership and transfer of our stock is no longer required for us to qualify as a REIT.
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HANNON ARMSTRONG SUSTAINABLE INFRASTRUCTURE, L.P. PARTNERSHIP AGREEMENT

The following is a summary of material provisions in the partnership agreement of our operating partnership, a copy
of which is filed with the SEC and which we incorporate by reference as an exhibit to the registration statement of
which this prospectus is a part.

General

Hannon Armstrong Sustainable Infrastructure, L.P., our operating partnership, was formed to acquire and own our
assets. We are considered to be an UpREIT in which all of our assets are owned in a limited partnership of which we
are the sole general partner. For purposes of satisfying the asset and income tests for qualification as a REIT for U.S.
federal income tax purposes, our proportionate share of the assets and income of our operating partnership will be
deemed to be our assets and income. We are the general partner of our operating partnership and we own a 98.0%
partnership interest in our operating partnership, which is comprised of a general partnership interest and a limited
partnership interest. Some of our directors, executive officers and their affiliates contributed assets to our operating
partnership in the formation transactions and became limited partners and, together with other li
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