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EXPLANATORY NOTE

This Amendment No. 1 to Form 8-A amends and supplements the information set forth in the Registration Statement on Form 8-A filed by Hannon
Armstrong Sustainable Infrastructure Capital, Inc. (the “Company”), with the Securities and Exchange Commission on November 3, 2023 (including the
exhibits thereto, the “Form 8-A”).

Item 1. Description of Registrant’s Securities to be Registered.

Item 1 to the Form 8-A is amended and supplemented by adding the following:

First Amendment to Tax Benefits Preservation Plan

On July 1, 2024 the Company entered into a First Amendment (the “Amendment”) to the Tax Benefits Preservation Plan, dated as of November 2,
2023 (the “Tax Benefits Preservation Plan”), between the Company and Equiniti Trust Company, LLC, a New York limited liability trust company, as
Rights Agent.

As a result of the Amendment, the rights to purchase Series A Junior Participating Preferred Stock of the Company (the “Rights”) under the Tax
Benefits Preservation Plan expired upon the close of business on July 1, 2024 and the Tax Benefits Preservation Plan effectively terminated as of such
time.

The foregoing summary of the Amendment does not purport to be complete and is subject to and qualified in its entirety by reference to the
Amendment, which is attached hereto as Exhibit 4.2 and incorporated herein by reference. The foregoing is also qualified in its entirety by reference to the
descriptions and full text of the Tax Benefits Preservation Plan attached as Exhibit 4.1, which is incorporated herein by reference.



Item 2. Exhibits.

(d) Exhibits.
 
Exhibit No.  Description

3.1
  

Articles Supplementary of Series A Junior Participating Preferred Stock of Hannon Armstrong Sustainable Infrastructure Capital, Inc.
(incorporated by reference to Exhibit 3.1 on the Registrant’s Form 8-K (No. 001-35877) filed on November 2, 2023)

4.1

  

Tax Benefits Preservation Plan, dated as of November 2, 2023, between Hannon Armstrong Sustainable Infrastructure Capital, Inc.
and Equiniti Trust Company, LLC (incorporated by reference to Exhibit 4.1 on the Registrant’s Form 8-K (No. 001-35877) filed on
November 2, 2023)

4.2

  

First Amendment to Tax Benefits Preservation Plan, dated as of July 1, 2024, between Hannon Armstrong Sustainable Infrastructure
Capital, Inc. and Equiniti Trust Company, LLC (incorporated by reference to Exhibit 4.2 on the Registrant’s Form 8-K (No. 001-
35877) filed on July 1, 2024).

http://www.sec.gov/Archives/edgar/data/1561894/000119312523269557/d526044dex31.htm
http://www.sec.gov/Archives/edgar/data/1561894/000119312523269557/d526044dex41.htm
http://www.sec.gov/Archives/edgar/data/1561894/000119312524173410/d821263dex42.htm


SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be
signed on its behalf by the undersigned thereto duly authorized.
 
Date: July 1, 2024

  
HANNON ARMSTRONG SUSTAINABLE
INFRASTRUCTURE CAPITAL, INC.

  By:  /s/ Steven L. Chuslo
   Name: Steven L. Chuslo
   Title: Executive Vice President and Chief Legal Counsel


