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Item 5.07 Submission of Matters to a Vote of Security Holders
 
NRG Yield, Inc. (the “Company”) held its Annual Meeting of Stockholders on May 5, 2015, in Philadelphia, Pennsylvania.  Set forth below are the final
voting results for each of the proposals submitted to a vote of the stockholders.
 
(a) Proposal 1 — Election of seven directors
 
Name

 

Votes For
 

Withheld
 

Broker Non-Votes
David Crane 62,097,036 9,358,063 4,543,692
John F. Chlebowski 71,217,008 238,091 4,543,692
Kirkland B. Andrews 58,286,241 13,168,858 4,543,692
Brian R. Ford 71,225,291 229,808 4,543,692
Mauricio Gutierrez 61,428,827 10,026,272 4,543,692
Ferrell P. McClean 71,224,453 230,646 4,543,692
Christopher S. Sotos 61,611,803 9,843,296 4,543,692
 
With respect to the foregoing Proposal 1, all seven directors were elected and each received a plurality of the votes cast at the Annual Meeting.
 
(b) Proposal 2 — Approval of the Second Amended and Restated Certificate of Incorporation
 

Proposal 2(a) — Approval of the Adoption of Amendments to the Existing Charter to Establish Class C Common Stock and Class D Common Stock
 

Votes For Votes Against
 

Abstentions
 

Broker Non-Votes
62,432,558 9,156,004 34,645 4,375,584

 
The foregoing Proposal 2(a) was approved.
 

Proposal 2(b) — Approval of the Adoption of Amendments to the Existing Charter to Effectuate the Stock Split
 

Votes For Votes Against
 

Abstentions
 

Broker Non-Votes
62,684,830 8,875,539 62,838 4,375,584

 
The foregoing Proposal 2(b) was approved.
 
The approval of Proposal 2 had been cross-conditioned upon the approval of all of the proposals comprising Proposal 2. The approval of Proposal 2(a) and
Proposal 2(b) constituted the requisite approval for Proposal 2. Accordingly, Proposal 2 was approved. Additionally, Proposal 2(a) and Proposal 2(b) were
approved by a majority in voting power of shares of the Company’s Class A common stock outstanding as of the record date (other than shares of the Class A
common stock owned by affiliates of NRG Energy, Inc.), voting together as a separate class.
 
(c) Proposal 3 — Adoption of the Amended and Restated 2013 Equity Incentive Plan
 

Votes For Votes Against
 

Abstentions
 

Broker Non-Votes
71,222,759 178,120 54,220 4,543,692

 
The foregoing Proposal 3 was approved.
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(d) Proposal 4 — Ratification of the Appointment of KPMG LLP as the Company’s Independent Registered Public Accounting Firm for the 2015 fiscal year
 

Votes For Votes Against
 

Abstentions
 

Broker Non-Votes
75,851,580 10,106 34,246 102,859

 
The foregoing Proposal 4 was approved.
 
Item 7.01 Regulation FD Disclosure
 
On May 5, 2015, the Company issued a press release announcing stockholder approval of its previously announced recapitalization. A copy of the press
release is attached hereto as Exhibit 99.1.
 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 
Exhibit No. Description
   
99.1 Press Release dated May 5, 2015
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

NRG Yield, Inc.
(Registrant)

  
By: /s/ Brian E. Curci

Brian E. Curci
Corporate Secretary

   
Dated:  May 5, 2015
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Exhibit 99.1
 

PRESS
RELEASE

 
Stockholders Approve Recapitalization

 
New Class C Common Stock Expected to Begin Trading on May 15, 2015

 
PRINCETON, NJ; May 5, 2015—NRG Yield, Inc. (NYSE:NYLD) (the “Company”) today announced that its stockholders had approved its previously
announced recapitalization. Under the terms of the recapitalization, the Company will amend its Certificate of Incorporation (“Amended Certificate”) to
create the new Class C and Class D common stock and distribute the Class C and Class D common stock to holders of the Class A and Class B common stock,
respectively, through a one-for-one stock split (the “Recapitalization”).
 
When will the recapitalization become effective?
 
We intend to file the Amended Certificate with the Secretary of State of the State of Delaware after trading closes on our Class A common stock on May 14,
2015. Once the Amended Certificate is filed, the new Class C and Class D common stock will be created and the stock split will be effective.
 
How will the stock split work?
 

·                                           Each Class A share will be split into one Class A and one Class C share
 
·                                           Each Class B share will be split into one Class B and one Class D share
 

For example, if an investor had 100 shares of Class A common stock before the recapitalization, the investor will have 100 shares of Class A common stock
plus 100 shares of Class C common stock after the recapitalization.
 
Which stockholders will be entitled to receive the Class C common stock?
 
Each holder of the existing Class A common stock at the time of the filing of the Amended Certificate will be entitled to receive a Class C share for each
Class A share owned on May 14, 2015. Because the distribution of the Class C shares will be done through a stock split, there will be no record date.
 
Which classes of stock will trade on the New York Stock Exchange (NYSE)?
 

·                                           The Class A common stock will continue to trade on the NYSE.
 
·                                           The Class C common stock will trade on the NYSE.
 
·                                           The Class B common stock will remain unlisted and not publicly traded.
 
·                                           The Class D common stock will be unlisted and not publicly trade.
 

What ticker symbols will the stock classes have?
 

·                                           The Class A common stock will trade under the new symbol “NYLD.A”
 
·                                           The new Class C common stock will trade under the original symbol “NYLD”
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What are the CUSIP numbers for the Class A and Class C common stock?
 

·                                           While the features and characteristics of the Class A common stock are not changing, the Class A common stock will have a new CUSIP
number to reflect the stock split. The new CUSIP number will be 62942X306.

 
·                                           The CUSIP number for the Class C common stock will be 62942X405.
 

When will trading begin on the Class A and Class C common stock?
 
When markets open on May 15, 2015, trading will begin on the Class A common stock under the new CUSIP number and the new Class C common stock.
 
If I am a retail investor, do I need to do anything?
 
On May 14, 2015, each Class A holder will automatically receive shares of the new Class C common stock one a one-for-one basis. No action is necessary.
 
For questions about the recapitalization, investors should contact MacKenzie Partners, Inc. at (800) 322-2885 or proxy@mackenziepartners.com.
 
About NRG Yield
 
NRG Yield owns a diversified portfolio of contracted renewable and conventional generation and thermal infrastructure assets in the U.S., including fossil
fuel, solar and wind power generation facilities that provide the capacity to support more than 1.8 million American homes and businesses. Our thermal
infrastructure assets provide steam, hot water and/or chilled water, and in some instances electricity, to commercial businesses, universities, hospitals and
governmental units in multiple locations. NRG Yield is traded on the New York Stock Exchange under the symbol NYLD. Visit nrgyield.com for more
information.
 
Safe Harbor Disclosure
 
This letter contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange
Act of 1934 with respect to NRG Yield. Such forward-looking statements are subject to certain risks, uncertainties and assumptions and include the
anticipated benefits of the recapitalization, and typically can be identified by the use of words such as “expect,” “estimate,” “anticipate,” “forecast,” “plan,”
“believe” and similar terms. Although NRG Yield believes that its expectations are reasonable, it can give no assurance that these expectations will prove to
have been correct, and actual results may vary materially. Factors that could cause actual results to differ materially from those contemplated above include,
among others, general economic conditions, hazards customary in the power industry, weather conditions, the volatility of energy and fuel prices, failure of
customers to perform under contracts, changes in the wholesale power markets, changes in government regulation, the condition of capital markets generally,
our ability to access capital markets, unanticipated outages at generation facilities, adverse results in current and future litigation, failure to identify or
successfully execute acquisitions, NRG Yield’s ability to enter into new contracts as existing contracts expire, NRG Yield’s ability to acquire assets from
NRG Energy, Inc. or third parties, NRG Yield’s ability to close the drop-down transactions, and its ability to maintain and grow our quarterly dividends.
 
NRG Yield undertakes no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.
The foregoing review of factors that could cause NRG Yield’s actual results to differ materially from those contemplated in the forward-looking statements
included in this news release should be considered in connection with information regarding risks and uncertainties that may affect NRG Yield’s future
results included in NRG Yield’s filings with the Securities and Exchange Commission.
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# # #

 
Contacts:
 
Media: Investors:
Marijke Shugrue Matt Orendorff
609-524-5262 609-524-4526
  

Lindsey Puchyr
609-524-4527
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