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April 23, 2019

To the Stockholders of Pattern Energy Group Inc.:
It is my pleasure to invite you to attend Pattern Energy Group Inc.’s 2019 Annual Meeting of Stockholders (the “Annual
Meeting”), to be held on Wednesday, June 12, 2019 at the offices of the company at 1088 Sansome Street, San
Francisco, California. The Annual Meeting will begin promptly at 8:00 a.m., local time.
Details regarding the business to be conducted at the Annual Meeting are more fully described in the accompanying
Notice of Annual Meeting of Stockholders and Proxy Statement.
Your vote is important. Whether or not you expect to attend, please date, sign, and return your proxy card in the
enclosed envelope or vote by using the Internet according to the instructions in the Proxy Statement, as soon as
possible, to assure that your shares will be represented and voted at the Annual Meeting. If you attend the Annual
Meeting and follow the instructions in the Proxy Statement, you may vote your shares in person even though you have
previously voted by proxy. On behalf of your Board of Directors, thank you for your continued support and interest.

Sincerely,

Name: Michael M. Garland
Title: President and Chief Executive Officer

San Francisco, CA
T 415.283.4000
www.patternenergy.com
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Pattern Energy Group Inc.
1088 Sansome Street
San Francisco, CA 94111

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held On Wednesday, June 12, 2019
To the Stockholders of Pattern Energy Group Inc.:
You are cordially invited to attend the Annual Meeting of Stockholders (the “Annual Meeting”) of Pattern Energy
Group Inc., a Delaware corporation (the “Company”). The Annual Meeting will be held on Wednesday, June 12, 2019 at
8:00 a.m. local time at the offices of the Company at 1088 Sansome Street, San Francisco, California, for the
following purposes:
1.    To elect seven directors to serve until the 2020 Annual Meeting of Stockholders.

2.To ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public
accounting firm for the fiscal year ending December 31, 2019.

3.    An advisory vote to approve executive compensation.
4.     To transact such other business as may properly come before the meeting or any adjournment thereof.
These items of business are more fully described in the Proxy Statement accompanying this Notice.
The record date for the Annual Meeting is April 18, 2019. Only stockholders of record at the close of business on that
date may vote at the Annual Meeting or any adjournment thereof.
By Order of the Board of Directors
Kim H. Liou
General Counsel and Corporate Secretary

San Francisco, California
April 23, 2019

You are cordially invited to attend the Annual Meeting in person. Whether or not you expect to attend the Annual
Meeting, please vote as soon as possible. We encourage you to vote via the Internet. For further details, see “Questions
and Answers about This Proxy Material and Voting.”
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Pattern Energy Group Inc.
1088 Sansome Street
San Francisco, CA 94111
PROXY STATEMENT
FOR THE 2019 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON WEDNESDAY, JUNE 12, 2019
AVAILABILITY OF PROXY MATERIALS
This Proxy Statement and proxy card are furnished in connection with the solicitation of proxies to be voted at the
2019 Annual Meeting of Stockholders (the “Annual Meeting”) of Pattern Energy Group Inc., referred to herein as the
“Company,” “we,” “our,” “us,” “our company,” or “Pattern Energy,” which will be held on Wednesday, June 12, 2019, at 8:00 a.m.
local time at the offices of the Company at 1088 Sansome Street, San Francisco, California.
On or about April 30, 2019, we will mail to our stockholders of record and beneficial owners a Notice of Internet
Availability of Proxy Materials (the “Notice”) containing instructions on how to access this Proxy Statement and our
Annual Report on Form 10-K (together with any amendments thereto) (together, the “Annual Report on Form 10-K”)
via the Internet and vote online. As a result, you will not receive a printed copy of the proxy materials in the mail
unless you request a copy. All stockholders will have the ability to access the proxy materials on a website referred to
in the Notice and may request a printed set of the proxy materials by mail or electronically from such website. If you
would like to receive a printed or electronic copy of our proxy materials, you should follow the instructions for
requesting such materials included in the Notice.

EXPLANATORY NOTE
For Canadian securities law purposes, we are an “SEC foreign issuer.” As such, we will satisfy applicable Canadian
securities laws relating to information circulars, proxies and proxy solicitation if we comply with the requirements of
applicable U.S. federal securities laws, file our proxy materials with the Canadian securities regulatory authorities and
send our proxy materials to Canadian stockholders in the manner and at the time required by U.S. federal securities
laws and any requirements of the Nasdaq Global Select Market (“Nasdaq”). This Proxy Statement is prepared in
accordance with such requirements of U.S. federal securities laws.
All monetary amounts shown in this Proxy Statement are expressed in United States dollars unless otherwise
expressly noted.
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QUESTIONS AND ANSWERS ABOUT THIS PROXY MATERIAL AND VOTING
Why is the Company soliciting my proxy?
You have received these proxy materials because the board of directors of the Company is soliciting your proxy to
vote at the 2019 Annual Meeting of Stockholders (the “Annual Meeting”). This Proxy Statement and the accompanying
Notice of Annual Meeting of Stockholders summarizes the purposes of the meeting and the information you need to
know to vote at the Annual Meeting.
Who can vote at the Annual Meeting?
Only stockholders of record who owned shares of our Class A common stock (“Class A Common Stock” or “Common
Stock”) at the close of business on April 18, 2019 will be entitled to vote at the Annual Meeting. On this record date,
there were 98,251,118 shares of Common Stock outstanding. The holders of shares of Common Stock have the right
to one vote for each share they held as of the record date.
In accordance with Delaware law, a list of stockholders of record entitled to vote at the Annual Meeting will be
available at the place of the Annual Meeting on June 12, 2019 and will be accessible for 10 days prior to the Annual
Meeting at our principal place of business, 1088 Sansome Street, San Francisco, CA 94111, between the hours of 9:00
a.m. and 5:00 p.m. local time.
How many votes do I have?
Each share of Common Stock that you own entitles you to one vote.
What am I voting on?
There are three matters scheduled for a vote:
•Election of directors;

•Ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm
for the fiscal year ending December 31, 2019; and
•An advisory vote to approve executive compensation.

How do I vote?
If, on April 18, 2019, your shares were registered directly in your name with our stock transfer agent, Computershare,
then you are a stockholder of record. Stockholders of record may vote by using the Internet, by telephone, or by mail
as described below. Stockholders also may attend the Annual Meeting and vote in person. If you hold shares through a
bank or broker, please refer to your proxy card, Notice or other information forwarded by your bank or broker to see
which voting options are available to you.
Whether you plan to attend the Annual Meeting or not, we urge you to vote by proxy. All shares represented by valid
proxies that we receive through this solicitation, and that are not revoked, will be voted in accordance with your
instructions on the proxy card or as instructed via telephone or Internet.

•

You may vote by using the Internet at www.envisionreports.com/PEGI and following the instructions for Internet
voting on the proxy card mailed to you. Internet voting is available 24 hours a day and will be accessible until 1:00
a.m. Eastern Time on June 12, 2019. Easy-to-follow instructions allow you to vote your shares and confirm that your
instructions have been properly recorded.

3
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•

You may vote by telephone by calling 1-800-652-VOTE (8683) within the USA, US territories & Canada any time on
a touch tone telephone. There is NO CHARGE to you for the call. Telephone voting is available 24 hours a day and
will be accessible until 1:00 a.m. Eastern Time on June 12, 2019. Easy-to-follow instructions allow you to vote your
shares and confirm that your instructions have been properly recorded.
•You may vote by mail by completing and mailing in a paper proxy card as outlined in this Proxy Statement.

•You may vote in person at the meeting, by delivering a completed proxy card or by completing a ballot, which will be
available at the meeting.

If your shares are held by your broker as your nominee (that is, in “street name”), you must obtain a proxy, executed in
your favor, from the holder of record to be able to vote in person at the Annual Meeting.
Who is paying for this proxy solicitation?
The Company will pay for the entire cost of soliciting proxies. In addition to these mailed proxy materials, our
directors and employees may also solicit proxies in person, by telephone, or by other means of communication.
Directors and employees will not be paid any additional compensation for soliciting proxies. The Company may
reimburse brokerage firms, banks and other agents for the cost of forwarding proxy materials to beneficial owners.
What does it mean if I receive more than one proxy card?
If you receive more than one proxy card, your shares are registered in more than one name or are registered in
different accounts. Please complete, sign and return each proxy card to ensure that all of your shares are voted.
What is “householding” and how does it affect me?
The Securities and Exchange Commission (the “SEC”) has adopted rules that permit companies and intermediaries (e.g.,
brokers) to satisfy the delivery requirements for proxy statements and annual reports with respect to two or more
stockholders sharing the same address by delivering a single proxy statement addressed to those stockholders. This
process, which is commonly referred to as “householding,” potentially means extra convenience for stockholders and
cost savings for companies.
This year, a number of brokers with account holders who are Pattern Energy stockholders may be “householding” our
proxy materials. A single proxy statement may be delivered to multiple stockholders sharing an address unless
contrary instructions have been received from the affected stockholders. Once you have received notice from your
broker that it will be “householding” communications to your address, “householding” will continue until you are notified
otherwise or until you notify your broker or us that you no longer wish to participate in “householding.”
If, at any time, you no longer wish to participate in “householding” and would prefer to receive a separate copy of this
Proxy Statement and our Annual Report on Form 10-K, you may (1) notify your broker, (2) direct your written request
to: Pattern Energy Group Inc., Attn: Corporate Secretary, 1088 Sansome Street, San Francisco, CA 94111, or (3)
contact our Investor Relations department by telephone at 415-283-4000. Stockholders who currently receive multiple
copies of this Proxy Statement at their address and would like to request “householding” of their communications should
contact their broker. In addition, we will promptly deliver, upon written or oral request to the address or telephone
number above, a separate copy of this Proxy Statement and our Annual Report on Form 10-K to a stockholder at a
shared address to which a single copy of the documents was delivered.
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Where may I request an additional copy of this Proxy Statement or the Company’s Annual Report?
Any stockholder of record who wishes to receive an additional copy of this Proxy Statement or our Annual Report on
Form 10-K as filed with the SEC without charge may (i) call the Company at 415-283-4000 or (ii) mail a request to:
Pattern Energy Group Inc., 1088 Sansome Street, San Francisco, CA 94111, Attention: Corporate Secretary, and we
will promptly deliver the requested materials to you upon your request. You may also obtain our Annual Report on
Form 10-K, as well as this Proxy Statement, on the SEC’s website (www.sec.gov), on the SEDAR website of the
Canadian Securities Administrators (www.sedar.com), or on our investor relations website at
investors.patternenergy.com under “Invest - Financials - SEC Filings.”
What if I return a proxy card but do not make specific choices?
If you return a signed and dated proxy card without marking any voting selections, your shares will be voted (i) ”For”
the election of all nominees for director, (ii) “For” ratification of the appointment of PricewaterhouseCoopers LLP as
our independent registered public accounting firm for the fiscal year ending December 31, 2019, and (iii) “For”
approval, on an advisory and non-binding basis, of the compensation for our named executive officers as disclosed in
this Proxy Statement. However, with respect to each of (i) and (iii) of the preceding sentence, if you are not a record
holder, such as where your shares are held through a broker, nominee, fiduciary or other custodian, you must provide
voting instructions to the record holder of the shares in accordance with the record holder’s requirements in order for
your shares to be properly voted. If any other matter is properly presented at the Annual Meeting, your proxy (one of
the individuals named on your proxy card) will vote your shares using his/her best judgment.
Can I change my vote after submitting my proxy?
Yes. You can revoke your proxy at any time before the final vote at the Annual Meeting. You may revoke your proxy
in any one of these ways:
•You may submit another properly completed proxy card with a later date;
•You may re-vote by Internet, as instructed above;

•You may send a written notice that you are revoking your proxy to the Corporate Secretary of the Company at 1088
Sansome Street, San Francisco, California 94111; or

•You may attend the Annual Meeting, asking that your proxy be revoked, and voting in person. Simply attending the
Annual Meeting will not, by itself, revoke your proxy.

How are votes counted?
Votes will be counted by the inspector of election appointed for the Annual Meeting, who will separately count:

•“For” votes, “Against” votes, abstentions, and broker non-votes with respect to each of the election of directors and the
advisory vote to approve executive compensation; and

•“For” votes, “Against” votes, and abstentions with respect to the ratification of the appointment of our independent
registered public accounting firm for fiscal year 2019.

If your shares are held in “street name,” you will need to obtain a proxy form from the institution that holds your shares
and follow the instructions included on that form regarding how to instruct your broker to vote your shares. If you do
not give instructions to your broker, your broker can vote your shares with respect to “discretionary” items, but not with
respect to “non-discretionary” items. Discretionary items are proposals considered routine under applicable rules on
which your broker may vote shares held in street name without your voting instructions. On non-discretionary

5

Edgar Filing: Pattern Energy Group Inc. - Form DEF 14A

9



Table of Contents

items for which you do not give your broker instructions, the shares will be treated as broker non-votes. Under
applicable rules, Proposal 2 (ratification of the appointment of our independent registered public accounting firm for
fiscal year 2019) is considered “discretionary.” However, each of (i) Proposal 1 (election of directors), whether
contested or uncontested, and (ii) Proposal 3 (advisory vote to approve executive compensation) is considered
“non-discretionary,” and therefore brokers are not permitted to vote your shares held in street name for any of such
proposals in the absence of instructions from you. Therefore, we encourage you to provide voting instructions to your
bank, broker or other nominee. This ensures your shares will be voted at the Annual Meeting in the manner that you
choose.
How many votes are needed to approve each proposal?
For Proposal 1, the election of directors, the seven nominees receiving the most “For” votes (among votes properly cast
in person or by proxy) will be elected. Broker non-votes and abstentions will have no effect. The board of directors
has adopted a majority voting policy pursuant to which if a nominee fails to receive “For” votes in an amount that
exceeds the “Against” and/or “Withheld” votes in an election that is not a contested election, the nominating, governance
and compensation committee shall make a recommendation to the board of directors as to whether to accept or reject
the resignation of such director. See “Board of Directors and Corporate Governance - Majority Voting Policy.”
To be approved, Proposal 2 to ratify the appointment of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2019 must receive a “For” vote from the majority of all
shares present in person or represented by proxy at the Annual Meeting and entitled to vote thereon either in person or
by proxy. If you “Abstain” from voting, it will have the same effect as an “Against” vote. lf our stockholders do not ratify
the selection of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2019, our audit committee of our board of directors will reconsider its selection.
To be approved, Proposal 3 providing an advisory vote to approve executive compensation, must receive a “For” vote
from the majority of all shares present in person or represented by proxy at the Annual Meeting and entitled to vote
thereon either in person or by proxy. If you “Abstain” from voting, it will have the same effect as an “Against” vote.
What is the quorum requirement?
A quorum of stockholders is necessary to hold a valid Annual Meeting. A quorum will be present if a majority of all
shares of Common Stock outstanding on April 18, 2019, the record date, are represented at the Annual Meeting
present in person or by proxy. If there are not enough shares of Common Stock present both in person and by timely
and properly submitted proxies to constitute a quorum, the Annual Meeting may be adjourned until such time as a
sufficient number of shares of Common Stock are present. On the record date, there were 98,251,118 shares of
Common Stock outstanding and entitled to vote.
Your shares of Common Stock will be counted for purposes of determining if there is a quorum if you properly cast
your vote or a proxy card has been properly submitted by you or on your behalf. Proxies received but marked as
“abstentions” and “broker non-votes” will each be counted as present for purposes of determining the presence of a
quorum.
Is voting confidential?
We will keep all the proxies, ballots and voting tabulations private. We only let our inspector of election,
Computershare, examine these documents. Management will not know how you voted on a specific proposal unless it
is necessary to meet other legal requirements. We will, however, forward to management any written comments you
provide on the proxy card or through other means.
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How can I find out the results of the voting at the Annual Meeting?
Preliminary voting results will be announced at the Annual Meeting. Final voting results will be available on a Current
Report on Form 8-K filed with the SEC within four business days after the end of the Annual Meeting.
A Note About the Company Website
Although we include references to our website (investors.patternenergy.com) throughout this Proxy Statement,
information that is included on our website is not incorporated by reference into, and is not a part of, this Proxy
Statement. Our website address is included as an inactive textual reference only.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
BOARD OF DIRECTORS
Our board of directors consists of seven members. Each director will be elected annually to serve until his or her
successor is duly elected or appointed and qualified or until his or her earlier death, retirement, disqualification,
resignation or removal. See “Proposal 1 - Election of Directors.” The ages of our directors set forth below are as of
December 31, 2018.
Name Age Position(s) Held
Alan R. Batkin 74 Director, Chairman(1)(2)(3)

The Lord Browne of Madingley 70 Director (2)

Michael M. Garland 68 Director and Chief Executive Officer(4)

Richard A. Goodman 70 Director(1)(3)(5)

Douglas G. Hall 69 Director (1)(3)

Patricia M. Newson 62 Director (1)(3)

Mona K. Sutphen 51 Director(2)(3)(5)

(1) As of April 23, 2019, member of Audit Committee.
(2) As of April 23, 2019, member of Nominating, Governance and Compensation Committee.
(3) As of April 23, 2019, member of Conflicts Committee.
(4) Until April 1, 2019, also served as our president.
(5) Appointed as a director on December 30, 2018 in connection with filling vacancies on the board of directors.
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