
Pattern Energy Group Inc.
Form 10-K/A
March 29, 2019

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549 

FORM 10-K/A
(Amendment No. 1)

(Mark One)
xANNUAL REPORT PURSUANT TO SECTION 13 or 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the Fiscal Year Ended December 31, 2018.
-OR-

¨TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF1934
Commission File Number 001-36087

PATTERN ENERGY GROUP INC.
(Exact name of Registrant as specified in its charter)

Delaware 90-0893251
(State or other jurisdiction of
incorporation or organization)

(I.R.S. Employer
Identification No.)

1088 Sansome Street, San Francisco, CA 94111
(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code: (415) 283-4000
Securities registered pursuant to Section 12(b) of the Act:
Title of Each Class Name of Each Exchange on Which Registered

Class A Common Stock, par value $0.01 per share Nasdaq Global Select Market
Toronto Stock Exchange

Securities registered pursuant to Section 12 (g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.    Yes  ý    No  ¨
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.    Yes  ¨    No  ý
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.    Yes  ý    No  ¨
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be
submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for
such shorter period that the registrant was required to submit such files).    Yes  ý    No  ¨
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this
chapter) is not contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form
10-K.  ¨
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or emerging growth company. See the definitions of “large accelerated filer,” “accelerated
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filer,” “smaller reporting company,” and "emerging growth company" in Rule 12b-2 of the Exchange Act.
Large accelerated filerx Accelerated filer ¨
Non-accelerated filer ¨ Smaller reporting company ¨

Emerging growth company ¨
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. ¨
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange
Act.)    Yes  ¨    No  ý
The aggregate market value of the voting stock and non-voting stock held by non-affiliates of the registrant based
upon the last trading price of the registrant’s Class A common stock as reported on the Nasdaq Global Select Market
on June 30, 2018 was approximately $1.5 billion. This excludes 16,829,692 shares of Class A common stock held by
directors, officers, Pattern Renewables LP and certain of its affiliates, and Public Sector Pension Investment Board.
Exclusion of shares does not reflect a determination that persons are affiliates for any other purpose.
The registrant’s Class A common stock is listed on the Nasdaq Global Select Market and on the Toronto Stock
Exchange under the symbol "PEGI".
On February 22, 2019, the registrant had 98,077,874 shares of Class A common stock, $0.01 par value per share,
outstanding.

DOCUMENTS INCORPORATED BY REFERENCE
Portions of the registrant’s definitive proxy statement relating to its 2019 annual meeting of stockholders (the "2019
Proxy Statement") are incorporated by reference into Part III of this Form 10-K where indicated. The 2019 Proxy
Statement will be filed with the U.S. Securities and Exchange Commission within 120 days after the end of the fiscal
year to which this report relates.
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EXPLANATORY NOTE
On March 1, 2019, Pattern Energy Group Inc. (the “Company”) filed with the Securities and Exchange Commission (the
“Commission”) its Annual Report on Form 10-K (the “Form 10-K”) for the year ended December 31, 2018.
The Company is filing this Amendment No. 1 to its Annual Report on Form 10-K (the “Form 10-K/A”) to include
separate financial statements of Pattern Energy Group Holdings 2 LP (“PEGH 2”), pursuant to Rule 3-09 of Regulation
S-X (“Rule 3-09”). The PEGH 2 financial statements were not available at the time the Company filed its Form 10-K. In
accordance with Rule 3-09(b)(1), the PEGH 2 financial statements are being filed as an amendment to the Form 10-K
within 90 days after the end of the Company's fiscal year.
This Form 10-K/A amends the Form 10-K solely by the addition of (i) the PEGH 2 financial statements (the “PEGH2
Financial Statements”) to Part IV, Item 15(a)(1)(e) and (ii) new consents of the independent auditors to Part IV, Item
15(a)(3) under Exhibits 23.1, 23.2 and 23.3 thereto. Pursuant to the requirements Rule 12b-15 promulgated by the
Commission under the Securities Exchange Act of 1934, as amended, the Company has set forth the complete text of
Item 15, Exhibits and Financial Statement Schedule, as amended. No changes have been made to any of the other
financial statements or the financial statement schedule previously included under Item 15 in the Form 10-K
previously filed on March 1, 2019.
No attempt has been made in this Form 10-K/A to update other disclosures presented in the Form 10-K and this Form
10-K/A does not reflect events occurring after the filing of the Form 10-K or modify or update those disclosures,
including the exhibits to the Form 10-K affected by subsequent events.
This Form 10-K/A has been signed as of a current date and all certifications of the Company's Chief Executive Officer
and Chief Financial Officer are given as of a current date. Accordingly, this Form 10-K/A should be read in
conjunction with filings made by the Company with the Securities and Exchange Commission subsequent to the filing
of the Form 10-K.

2
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PART IV 
Item 15.Exhibits and Financial Statement Schedule.
(a) Documents filed as part of this report

(1 ) Consolidated financial statements—Pattern Energy Group Inc.

Report of Independent Registered Public Accounting Firm F-2
Consolidated Balance Sheets as of December 31, 2018 and December 31, 2017 F-4
Consolidated Statements of Operations for the years ended December 31, 2018, 2017 and 2016 F-5
Consolidated Statements of Comprehensive Income (Loss) for the years ended December 31, 2018, 2017
and 2016 F-6

Consolidated Statement of Stockholders’ Equity for the years ended December 31, 2018, 2017 and 2016 F-7
Consolidated Statements of Cash Flows for the years ended December 31, 2018, 2017 and 2016 F-8
Notes to Consolidated Financial Statements F-10

Financial statements—Equity Method Investments
a) South Kent Wind LP Financial Statements as of December 31, 2018 (unaudited) and December 31,
2017, and for the years ended December 31, 2018 (unaudited), 2017 and 2016 S-1

b) Grand Renewable Wind LP Financial Statements as of December 31, 2018 (unaudited) and December
31, 2017, and for the years ended December 31, 2018 (unaudited), 2017 and 2016 S-20

c) SP Armow Wind Ontario LP Financial Statements as of December 31, 2018 (unaudited) and December
31, 2017, and for the years ended December 31, 2018 (unaudited), 2017 and 2016 S-40

d) K2 Wind Ontario LP Financial Statements as of December 31, 2017, and for the period January 1, 2018
to December 30, 2018 (unaudited) and for the years ended December 31, 2017 and 2016 S-59

e) Pattern Energy Group Holdings 2 LP Financial Statements as of December 31, 2018 (unaudited) and
2017, and for the year ended December 31, 2018 (unaudited) and for the period from July 27, 2017
through December 31, 2017

S-76

(2 ) Financial statements Schedule—Pattern Energy Group Inc. Parent
Schedule I - Condensed Parent Company Financial Statements as of December 31, 2018 and December
31, 2017, and for the years ended December 31, 2018, 2017, 2016 S-110

(3 ) Exhibits

4
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The following documents are filed or furnished as part of this Form 10-K/A. The Company will furnish a copy of any
exhibit listed to requesting stockholders upon payment of the Company’s reasonable expenses in furnishing those
materials. 
Exhibit No. Description Of Exhibits

3.1
Amended and Restated Certificate of Incorporation of Pattern Energy Group Inc. (Incorporated by
reference to Exhibit 3.1 to the Company's Registration Statement on Form S-1/A dated September 20,
2013 (Registration No. 333-190538)).

3.2
Amended and Restated Bylaws of Pattern Energy Group Inc. (Incorporated by reference to Exhibit 3.2 to
the Company's Registration Statement on Form S-1/A dated September 3, 2013 (Registration No.
333-190538)).

4.1 Form of Class A Stock Certificate (Incorporated by reference to Exhibit 3.2 to the Company's
Registration Statement on Form S-1/A dated September 3, 2013 (Registration No. 333-190538)).

4.2 Form of Senior Indenture (Incorporated by reference to Exhibit 4.3 to the Company's Registration
Statement on Form S-3 dated August 14, 2017 (Registration No. 333-219970)).

4.3 Form of Subordinated Indenture (Incorporated by reference to Exhibit 4.5 to the Company's Registration
Statement on Form S-3 dated August 14, 2017 (Registration No. 333-219970)).

4.4

Indenture, dated July 28, 2015, among Pattern Energy Group Inc., as issuer, Pattern US Finance
Company LLC, as subsidiary guarantor, and Deutsche Bank Trust Company Americas, as trustee, related
to 4.00% Convertible Senior Notes due 2020 (Incorporated by reference to Exhibit 4.1 to the Company’s
Current Report on Form 8-K dated July 28, 2015).

4.5

Indenture, dated as of January 25, 2017, among Pattern Energy Group Inc., Pattern US Finance Company
LLC, as guarantor, and Deutsche Bank Trust Company Americas, as trustee, related to 5.875% Senior
Notes due 2024 (Incorporated by reference to Exhibit 4.1 to the Company's Current Report on Form 8-K
dated January 20, 2017).

10.1

Second Amended and Restated Credit and Guaranty Agreement, among Pattern US Finance Company
LLC, Pattern Canada Finance Company ULC, as borrowers, certain subsidiaries of the borrowers, the
lenders party thereto from time to time, Royal Bank of Canada, as Swingline Lender, Administrative
Agent and Collateral Agent, Bank of Montreal, as Syndication Agent, Royal Bank of Canada, Bank of
Montreal, Morgan Stanley Bank, N.A., Citibank N.A. and Bank of America, N.A. each as LC Issuing
Bank, and Citibank, N.A. as Documentation Agent, dated as of November 21, 2017 (the “Amended and
Restated Credit and Guaranty Agreement") (Incorporated by reference to Exhibit 10.1 to the Company's
Current Report on Form 8-K dated November 22, 2017).

10.2
Pattern Energy Group Inc. Amended and Restated 2013 Equity Incentive Award Plan (Incorporated by
reference to Exhibit B to the Company's Definitive Proxy Statement on Schedule 14A dated April 14,
2017).

10.3
Form of Pattern Energy Group Inc. 2013 Incentive Bonus Plan. (Incorporated by reference to Exhibit
10.3 to the Company's Registration Statement on Form S-1/A dated September 3, 2013 (Registration No.
333-190538)).

10.4
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http://www.sec.gov/Archives/edgar/data/1561660/000119312513373310/d595648dex31.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513373310/d595648dex31.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513373310/d595648dex31.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex32.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex32.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex32.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex41.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex41.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317007859/dp79422_ex403.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317007859/dp79422_ex403.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317007859/dp79422_ex405.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317007859/dp79422_ex405.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312515266247/d58788dex41.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312515266247/d58788dex41.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312515266247/d58788dex41.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312515266247/d58788dex41.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317000614/dp72146_ex0401.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317000614/dp72146_ex0401.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317000614/dp72146_ex0401.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317000614/dp72146_ex0401.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317011501/dp83184_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317011501/dp83184_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317011501/dp83184_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317011501/dp83184_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317011501/dp83184_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317011501/dp83184_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317011501/dp83184_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317011501/dp83184_ex1001.htm
http://www.sec.gov/Archives/edgar/data/1561660/000156166017000058/defa14acover.htm
http://www.sec.gov/Archives/edgar/data/1561660/000156166017000058/defa14acover.htm
http://www.sec.gov/Archives/edgar/data/1561660/000156166017000058/defa14acover.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex103.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex103.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex103.htm


Form of Stock Option Agreement under 2013 Equity Incentive Award Plan (Incorporated by reference to
Exhibit 10.4 to the Company's Registration Statement on Form S-1/A dated September 3, 2013
(Registration No. 333-190538)).

10.5
Form of Restricted Stock Agreement under 2013 Equity Incentive Award Plan. (Incorporated by
reference to Exhibit 10.6 to the Company's Quarterly Report on Form 10-Q for the period ended March
31, 2018).

10.6
Form of Restricted Stock Unit Agreement under 2013 Equity Incentive Award Plan. (Incorporated by
reference to Exhibit 10.6 to the Company's Registration Statement on Form S-1/A dated September 3,
2013 (Registration No. 333-190538)).

10.7
Form of Deferred Restricted Stock Unit Agreement under 2013 Equity Incentive Award Plan.
(Incorporated by reference to Exhibit 10.2 to the Company's Current Report on Form 8-K dated
November 22, 2017).

10.8
Form of TSR Performance Restricted Stock Agreement under 2013 Equity Incentive Award Plan
(Incorporated by reference to Exhibit 10.7 to the Company's Quarterly Report on Form 10-Q for the
period ended March 31, 2018).

10.9
Form of Indemnification Agreement between the Registrant and each of its Executive Officers and
Directors. (Incorporated by reference to Exhibit 10.7 to the Company's Registration Statement on Form
S-1/A dated September 3, 2013 (Registration No. 333-190538)).

10.10
Registration Rights Agreement between the Company and Pattern Energy Group LP, dated as of October
2, 2013. (Incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K dated
September 26, 2013).

10.11
Management, Operation and Maintenance Agreement, dated as of December 20, 2013, by and between
Pattern Panhandle Wind 2 LLC and Pattern Operators LP (PH2 MOMA) (Incorporated by reference to
Exhibit 14 to the Company's Current Report on Form 8-K dated December 20, 2013).

10.12
Project Administration Agreement, dated as of December 20, 2013, by and between Pattern Panhandle
Wind 2 LLC and Pattern Operators LP (PH2 PAA) (Incorporated by reference to Exhibit 15 to the
Company's Current Report on Form 8-K dated December 20, 2013).

10.13
Employment Agreement between Pattern Energy Group Inc. and Michael M. Garland dated October 2,
2013 (Incorporated by reference to Exhibit 10.19 to the Company's Annual Report on Form 10-K for the
fiscal year ended December 31, 2013).

5
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http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex104.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex104.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex104.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex105.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex105.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex105.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex106.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex106.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex106.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex107.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex107.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex107.htm
http://www.sec.gov/Archives/edgar/data/1561660/000156166018000075/pegi2018033110qexhibit107.htm
http://www.sec.gov/Archives/edgar/data/1561660/000156166018000075/pegi2018033110qexhibit107.htm
http://www.sec.gov/Archives/edgar/data/1561660/000156166018000075/pegi2018033110qexhibit107.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex107.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex107.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513355732/d587858dex107.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513388663/d608466dex101.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513388663/d608466dex101.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312513388663/d608466dex101.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010313007463/dp42701_ex0203.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010313007463/dp42701_ex0203.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010313007463/dp42701_ex0203.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010313007463/dp42701_ex0204.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010313007463/dp42701_ex0204.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010313007463/dp42701_ex0204.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312514077630/d658458dex1019.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312514077630/d658458dex1019.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312514077630/d658458dex1019.htm


Exhibit No. Description Of Exhibits

10.14
Employment Agreement between Pattern Energy Group Inc. and Hunter H. Armistead dated October 2,
2013 (Incorporated by reference to Exhibit 10.20 to the Company's Annual Report on Form 10-K for the
fiscal year ended December 31, 2013).

10.15
Employment Agreement between Pattern Energy Group Inc. and Daniel M. Elkort dated October 2, 2013
(Incorporated by reference to Exhibit 10.21 to the Company's Annual Report on Form 10-K for the fiscal
year ended December 31, 2013).

10.16
Employment Agreement between Pattern Energy Group Inc. and Esben Pedersen dated October 2, 2013
(Incorporated by reference to Exhibit 10.16 to the Company's Registration Statement on Form S-1 dated
April 25, 2014 (Registration No. 333-195488)).

10.17
Employment Agreement between Pattern Energy Group Inc. and Michael J. Lyon dated October 2, 2013
(Incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q dated May 7,
2015).

10.18

Assignment and Assumption of Lease and Consent of Landlord Agreement, effective as of January 1,
2016, by and between Pattern Energy Group LP, Pattern Energy Group Inc., and AMB Pier One, LLC
(Incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K dated January
25, 2016).

10.19

Purchase Rights Agreement among Pattern Energy Group Inc., Pattern Energy Group 2 LP, and (solely
with respect to Article III thereto) Pattern Energy Group Holdings 2 LP and Pattern Energy Group
Holdings 2 GP LLC, dated as of December 8, 2016 (Incorporated by reference to Exhibit 10.1 to the
Company's Current Report on Form 8-K dated December 8, 2016).

10.20
Service Mark License Agreement between Pattern Energy Group Inc. and Pattern Energy Group 2 LP,
dated as of December 8, 2016 (Incorporated by reference to Exhibit 10.4 to the Company's Current
Report on Form 8-K dated December 8, 2016).

10.21

Amended and Restated Purchase Rights Agreement by and among Pattern Energy Group LP, Pattern
Energy Group Inc., Pattern Energy Group Holdings LP (solely with respect to Article IV therein) and
Pattern Energy GP LLC, dated as of June 16, 2017 (Incorporated by reference to Exhibit 10.1 to the
Company's Current Report on Form 8-K filed June 19, 2017).

10.22

Amended and Restated Purchase Rights Agreement by and among Pattern Energy Group 2 LP, Pattern
Energy Group Inc., Pattern Energy Group Holdings 2 LP (solely with respect to Article III therein) and
Pattern Energy Group Holdings 2 GP LLC, dated as of June 16, 2017 (Incorporated by reference to
Exhibit 10.2 to the Company's Current Report on Form 8-K filed June 19, 2017).

10.23
Second Amended and Restated Non-Competition Agreement by and among Pattern Energy Group LP,
Pattern Energy Group Inc. and Pattern Energy Group 2 LP, dated as of June 16, 2017 (Incorporated by
reference to Exhibit 10.3 to the Company's Current Report on Form 8-K filed June 19, 2017).

10.24

Amended and Restated Multilateral Management Services Agreement by and among Pattern Energy
Group Inc., Pattern Energy Group LP and Pattern Energy Group 2 LP, dated as of June 16, 2017
(Incorporated by reference to Exhibit 10.4 to the Company's Current Report on Form 8-K filed June 19,
2017).
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http://www.sec.gov/Archives/edgar/data/1561660/000119312514077630/d658458dex1020.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312514077630/d658458dex1020.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312514077630/d658458dex1020.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312514077630/d658458dex1021.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312514077630/d658458dex1021.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312514077630/d658458dex1021.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312514158705/d715360dex1016.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312514158705/d715360dex1016.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312514158705/d715360dex1016.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312515175784/d892774dex101.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312515175784/d892774dex101.htm
http://www.sec.gov/Archives/edgar/data/1561660/000119312515175784/d892774dex101.htm
http://www.sec.gov/Archives/edgar/data/1561660/000162828016010586/pegi-2016129xex101.htm
http://www.sec.gov/Archives/edgar/data/1561660/000162828016010586/pegi-2016129xex101.htm
http://www.sec.gov/Archives/edgar/data/1561660/000162828016010586/pegi-2016129xex101.htm
http://www.sec.gov/Archives/edgar/data/1561660/000162828016010586/pegi-2016129xex101.htm
http://www.sec.gov/Archives/edgar/data/1561660/000156166016000056/exhibit101purchaserightsag.htm
http://www.sec.gov/Archives/edgar/data/1561660/000156166016000056/exhibit101purchaserightsag.htm
http://www.sec.gov/Archives/edgar/data/1561660/000156166016000056/exhibit101purchaserightsag.htm
http://www.sec.gov/Archives/edgar/data/1561660/000156166016000056/exhibit101purchaserightsag.htm
http://www.sec.gov/Archives/edgar/data/1561660/000156166016000056/exhibit104servicemarklicen.htm
http://www.sec.gov/Archives/edgar/data/1561660/000156166016000056/exhibit104servicemarklicen.htm
http://www.sec.gov/Archives/edgar/data/1561660/000156166016000056/exhibit104servicemarklicen.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317005834/dp77426_exhibit1001.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317005834/dp77426_exhibit1001.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317005834/dp77426_exhibit1001.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317005834/dp77426_exhibit1001.htm
http://www.sec.gov/Archives/edgar/data/1561660/000095010317005834/dp77426_exhibit1002.htm
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10.25
Second Amended and Restated Limited Partnership Agreement of Pattern Energy Group Holdings 2 LP,
dated as of June 16, 2017 (Incorporated by reference to Exhibit 10.5 to the Company's Current Report on
Form 8-K filed June 19, 2017).

10.26
Joint Venture Agreement between PSP Investments and Pattern Energy Group Inc., dated as of June 16,
2017 (Incorporated by reference to Exhibit 10.6 to the Company's Current Report on Form 8-K filed June
19, 2017).

10.27
Sponsor Services Agreement between Pattern Energy Group Inc. and PSP Investments, dated as of June
16, 2017 (Incorporated by reference to Exhibit 10.7 to the Company's Current Report on Form 8-K filed
June 19, 2017).

10.28
Purchase and Sale Agreement by and among Pattern Energy Group Inc., Vertuous Energy Canada Inc.
and Pattern Energy Group LP, dated as of June 16, 2017 (Meikle PSA) (Incorporated by reference to
Exhibit 10.8 to the Company's Current Report on Form 8-K filed June 19, 2017).

10.29
Purchase and Sale Agreement by and among Pattern Energy Group Inc., Vertuous Energy Canada Inc.
and Pattern Energy Group LP, dated as of June 16, 2017 (MSM PSA) (Incorporated by reference to
Exhibit 10.9 to the Company's Current Report on Form 8-K filed June 19, 2017).

10.30
Purchase and Sale Agreement by and among Vertuous Energy LLC and Pattern Energy Group Inc., dated
as of June 16, 2017 (Panhandle 2 PSA) (Incorporated by reference to Exhibit 10.10 to the Company's
Current Report on Form 8-K filed June 19, 2017).

10.31
Amended and Restated Limited Partnership Agreement among Pattern Canada Finance Company ULC,
Vertuous Energy Canada Inc. and Meikle Wind Energy Corp. dated as of August 10, 2017 (Incorporated
by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K filed August 14, 2017).

10.32

Shareholders Agreement among Pattern Canada Finance Company ULC, Vertuous Energy Canada Inc.
and Meikle Wind Energy Corp. dated as of August 10, 2017 (Incorporated by reference to Exhibit 10.2 to
the Company's Current Report on Form 8-K filed August 14, 2017).
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Exhibit No. Description Of Exhibits

10.33
Amended and Restated Limited Liability Company Agreement of PAN2 B2, LLC, a Delaware limited
liability company, dated as of December 22, 2017 (Incorporated by reference to Exhibit 10.1 to the
Company's Current Report on Form 8-K dated December 28, 2017).

10.34
Voting Agreement between Panhandle B Member 2 LLC and Vertuous Energy LLC made as of
December 22, 2017 (Incorporated by reference to Exhibit 10.2 to the Company's Current Report on Form
8-K dated December 28, 2017).

10.35
Letter Agreement between Pattern Energy Group Inc. and Public Sector Pension Investment Board, dated
as of December 22, 2017 (Incorporated by reference to Exhibit 10.3 to the Company's Current Report on
Form 8-K dated December 28, 2017).

10.36
Reimbursement Agreement between Pattern Energy Group Inc. and Public Sector Pension Investment
Board, dated as of December 22, 2017 (Incorporated by reference to Exhibit 10.4 to the Company's
Current Report on Form 8-K dated December 28, 2017).

10.37

Registration Rights Agreement (Side Letter) among PSP Investments and the Pattern Energy Group, Inc.
dated as of October 27, 2017 (Incorporated by reference to Exhibit 10.1 to the Company's Current Report
on Form 8-K dated October 30, 2017).

10.38
Purchase and Sale Agreement by and between Pattern Energy Group Inc. and Pattern Energy Group LP
dated as of February 26, 2018 related to indirect interests in Green Power Tsugaru GK (Incorporated by
reference to Exhibit 10.1 to the Company's Current Report on Form 8-K dated February 27, 2018).

10.39

Purchase and Sale Agreement by and between Pattern Energy Group Inc. and Green Power Investment
Corporation dated as of February 26, 2018 related to indirect interests in Green Power Tsugaru GK
(Incorporated by reference to Exhibit 10.2 to the Company's Current Report on Form 8-K dated February
27, 2018).

10.40

Purchase and Sale Agreement by and between Pattern Energy Group Inc. and Pattern Energy Group LP
dated as of February 26, 2018 related to indirect interests in GK Green Power Kanagi, GK Green Power
Otsuki and GK Green Power Futtsu (Incorporated by reference to Exhibit 10.3 to the Company's Current
Report on Form 8-K dated February 27, 2018).

10.41

Purchase and Sale Agreement by and between Pattern Energy Group Inc. and Green Power Investment
Corporation dated as of February 26, 2018 related to indirect interests in GK Green Power Kanagi, GK
Green Power Otsuki and Otsuki Wind Power Corporation (Incorporated by reference to Exhibit 10.4 to
the Company's Current Report on Form 8-K dated February 27, 2018).

10.42
Deferred Payment Agreement by and between Pattern Energy Group Inc. and Pattern Energy Group LP
dated as of February 26, 2018 (Incorporated by reference to Exhibit 10.5 to the Company's Current
Report on Form 8-K dated February 27, 2018).

10.43

Consent and Waiver Agreement dated as of May 21, 2018 entered into by Public Sector Pension
Investment Board and Pattern Energy Group Inc. related to the Conejo Solar project (Incorporated by
reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K dated May 25, 2018).
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10.44
Waiver Agreement dated as of May 21, 2018 entered into by Pattern Energy Group LP and the Company
related to the Conejo Solar project (Incorporated by reference to Exhibit 10.1 to the Company’s Current
Report on Form 8-K dated May 25, 2018).

10.45

Unanimous Shareholder Agreement of Pattern MSM GP Holdings Inc. among Pattern Canada Finance
Company ULC, Vertuous Energy Canada Inc. and Pattern MSM GP Holdings Inc., dated as of August
10, 2018 (Incorporated by reference to Exhibit 10.1 to the Company's Current Report on Form 8-K dated
August 10, 2018).

10.46

Amended and Restated Limited Partnership Agreement of MSM LP Holdings LP among Pattern Canada
Finance Company ULC, Vertuous Energy Canada Inc. and Pattern MSM GP Holdings Inc., dated as of
August 10, 2018 (Incorporated by reference to Exhibit 10.2 to the Company's Current Report on Form
8-K dated August 10, 2018).

10.47

Shareholders Agreement of Pattern Development MSM Management ULC among Pattern Canada
Finance Company ULC, Vertuous Energy Canada Inc. and Pattern Development MSM Management
ULC, dated as of August 10, 2018 (Incorporated by reference to Exhibit 10.3 to the Company's Current
Report on Form 8-K dated August 10, 2018).

10.48

Amendment No. 2018-2 to Members' Agreement (Futtsu) dated as of August 14, 2018 by and between
Green Power Generation GK and Green Power Investment Corporation (Incorporated by reference to
Exhibit 10.1 to the Company's Current Report on Form 8-K dated August 14, 2018).

10.49
Memorandum of Understanding dated as of August 16, 2018 entered into by Pattern Gulf Wind Holdings
LLC and Pattern Western Development LLC (Incorporated by reference to Exhibit 10.1 to the Company's
Current Report on Form 8-K dated August 28, 2018).
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Exhibit No. Description Of Exhibits

10.50
Purchase and Sale Agreement by and among Pattern Energy Group Inc., Vertuous Energy LLC, and
Pattern Energy Group 2 LP, dated as of November 20, 2018 (Stillwater) (Incorporated by reference to
Exhibit 10.1 to the Company's Current Report on Form 8-K dated November 20, 2018.

10.51
Amended and Restated Limited Liability Company Agreement of Stillwater New B Member LLC,
between Pattern US Finance Company LLC and Vertuous Energy LLC (Incorporated by reference to
Exhibit 10.2 to the Company's Current Report on Form 8-K dated November 20, 2018).

10.52
Reimbursement Agreement between Pattern Energy Group Inc. and Public Sector Pension Investment
Board, dated as of November 20, 2018 (Incorporated by reference to Exhibit 10.3 to the Company's
Current Report on Form 8-K dated November 20, 2018).

21.1 Subsidiaries of the Company (Incorporated by reference to Exhibit 21.1 to the Company's 2018 Annual
Report on Form 10-K filed on March 1, 2019).

23.1** Consent of Independent Registered Public Accounting Firm

23.2** Consent of Independent Registered Public Accounting Firm

23.3** Consent of PricewaterhouseCoopers LLP

24.1 Powers of Attorney (Incorporated by reference to Exhibit 24.1 to the Company's 2018 Annual Report on
Form 10-K filed on March 1, 2019).

31.1** Certifications of the Chief Executive Officer pursuant to Exchange Act Rules 13a-14(a) and15d-14(a), as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2** Certifications of the Chief Financial Officer pursuant to Exchange Act Rules 13a-14(a) and15d-14(a), as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32* Certifications of the Company’s Chief Executive Officer and Chief Financial Officer pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

101.INS XBRL Instance Document (Incorporated by reference to Exhibit 101.INS to the Company's 2018 Annual
Report on Form 10-K filed on March 1, 2019).

101.SCH XBRL Taxonomy Extension Schema Document (Incorporated by reference to Exhibit 101.SCH to the
Company's 2018 Annual Report on Form 10-K filed on March 1, 2019).

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document (Incorporated by reference to Exhibit
101.CAL to the Company's 2018 Annual Report on Form 10-K filed on March 1, 2019).

101.DEF XBRL Taxonomy Extension Definition Linkbase Document (Incorporated by reference to Exhibit
101.DEF to the Company's 2018 Annual Report on Form 10-K filed on March 1, 2019).

101.LAB XBRL Taxonomy Extension Label Linkbase Document (Incorporated by reference to Exhibit 101.LAB
to the Company's 2018 Annual Report on Form 10-K filed on March 1, 2019).

101.PRE
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XBRL Taxonomy Extension Presentation Linkbase Document (Incorporated by reference to Exhibit
101.PRE to the Company's Annual Report on Form 10-K filed on March 1, 2019).

*These certifications accompany this Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall notbe deemed “filed” by the Company for purposes of Section 18 of the Exchange Act.

**    Filed herewith.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: March 28, 2019 Pattern Energy Group Inc.
By/s/ Michael M. Garland

Michael M. Garland
President and Chief Executive Officer
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of
Pattern Energy Group Inc.
Opinions on the Financial Statements and Internal Control over Financial Reporting
We have audited the accompanying consolidated balance sheets of Pattern Energy Group Inc. and its subsidiaries (the
“Company”) as of December 31, 2018, and the related consolidated statements of operations, comprehensive income
(loss), stockholders’ equity, and cash flows for the year then ended, including the related notes and financial statement
schedule listed in the index appearing under Item 15(a)(2) (collectively referred to as the “consolidated financial
statements”). We also have audited the Company's internal control over financial reporting as of December 31, 2018,
based on criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO).
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
financial position of the Company as of December 31, 2018, and the results of its operations and its cash flows for the
year then ended in conformity with accounting principles generally accepted in the United States of America. Also in
our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of
December 31, 2018, based on criteria established in Internal Control - Integrated Framework (2013) issued by the
COSO.
Basis for Opinions
The Company's management is responsible for these consolidated financial statements, for maintaining effective
internal control over financial reporting, and for its assessment of the effectiveness of internal control over financial
reporting, included in Management's Annual Report on Internal Control over Financial Reporting appearing under
Item 9A. Our responsibility is to express opinions on the Company’s consolidated financial statements and on the
Company's internal control over financial reporting based on our audit. We are a public accounting firm registered
with the Public Company Accounting Oversight Board (United States) (PCAOB) and are required to be independent
with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the consolidated financial statements are free of
material misstatement, whether due to error or fraud, and whether effective internal control over financial reporting
was maintained in all material respects.
Our audit of the consolidated financial statements included performing procedures to assess the risks of material
misstatement of the consolidated financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the consolidated financial statements. Our audit also included evaluating the accounting principles used
and significant estimates made by management, as well as evaluating the overall presentation of the consolidated
financial statements. Our audit of internal control over financial reporting included obtaining an understanding of
internal control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating
the design and operating effectiveness of internal control based on the assessed risk. Our audit also included
performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides
a reasonable basis for our opinions.
Definition and Limitations of Internal Control over Financial Reporting
A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles. A company’s internal control over financial reporting includes those
policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (ii) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance
with authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding
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prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have
a material effect on the financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.
/s/ PricewaterhouseCoopers LLP
San Francisco, California
March 1, 2019
We have served as the Company’s auditor since 2018.  

F-2
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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors of Pattern Energy Group Inc.
Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Pattern Energy Group Inc. (the Company) as of
December 31, 2017, and the related consolidated statements of operations, comprehensive income (loss), stockholders'
equity and cash flows for each of the two years in the period ended December 31, 2017, and the related notes and
financial statement Schedule I listed in the Index at Item 15(a)(2) (collectively referred to as the “consolidated financial
statements”). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial
position of Pattern Energy Group Inc. at December 31, 2017, and the results of its operations and its cash flows for
each of the two years in the period ended December 31, 2017, in conformity with U.S. generally accepted accounting
principles.

We did not audit the financial statements of SP Armow Wind Ontario LP, South Kent Wind LP and Grand Renewable
Wind LP partnerships in which the Company has a 50%, 50% and 45% interest, respectively. In the consolidated
financial statements, the Company’s investment in SP Armow Wind Ontario LP, South Kent Wind LP and Grand
Renewable Wind LP is stated at $145,652,000 at December 31, 2017, and the Company’s equity in the net earnings
(losses) of SP Armow Wind Ontario LP, South Kent Wind LP and Grand Renewable Wind LP is stated at
$46,000,000 and $24,704,000 for the years ended December 31, 2017 and 2016, respectively. The statements for SP
Armow Wind Ontario LP, South Kent Wind LP and Grand Renewable Wind LP were audited by other auditors whose
reports have been furnished to us, and our opinion, insofar as it relates to the amounts included for SP Armow Wind
Ontario LP, South Kent Wind LP and Grand Renewable Wind LP, is based solely on the reports of the other auditors.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on the Company’s financial statements based on our audits. We are a public accounting firm registered with
the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal
securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of material
misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to
those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates
made by management, as well as evaluating the overall presentation of the financial statements. We believe that our
audits provide a reasonable basis for our opinion.

/s/ Ernst & Young LLP
We served as the Company’s auditor from 2012 to 2018
San Francisco, California
March 1, 2018
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Pattern Energy Group Inc.
Consolidated Balance Sheets
(In millions of U.S. dollars, except share and par value data)

December
31,
2018 2017

Assets
Current assets:
Cash and cash equivalents (Note 8) $101 $117
Restricted cash (Note 8) 4 9
Counterparty collateral 6 30
Trade receivables (Note 8) 50 55
Derivative assets, current 14 19
Prepaid expenses (Note 8) 18 18
Deferred financing costs, current, net of accumulated amortization of $3 and $3 as of December 31, 2018
and December 31, 2017, respectively 2 1

Other current assets (Note 8) 16 21
Total current assets 211 270
Restricted cash (Note 8) 18 12
Major construction advances 84 —
Construction in progress 259 —
Property, plant and equipment, net (Note 8) 4,119 3,965
Unconsolidated investments 270 311
Derivative assets 9 10
Deferred financing costs 8 8
Net deferred tax assets 5 6
Intangible assets, net (Note 8) 219 136
Goodwill 58
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