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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensation Arrangements of
Certain Officers.

Effective February 28, 2020, the Board of Directors (the “Board”) of Enphase Energy, Inc. (the “Company”), appointed Joseph Malchow as a Class III
director with a term to expire at the Company’s 2021 annual meeting of stockholders or until his successor is duly elected and qualified.

Mr. Malchow’s appointment is deemed to satisfy the requirement for the appointment of a new director to be agreed upon by the Board and Mr.
Thurman John Rodgers (an existing member of the Board), pursuant to the Securities Purchase Agreement dated as of January 9, 2017, and as amended,
between the Company and certain purchasers (including a trust affiliated with Mr. Rodgers).

Prior to his appointment to the Board, Mr. Malchow and the Company had entered into a consulting agreement dated as of April 22, 2019, which
remains in effect. Under this consulting agreement, Mr. Malchow has been granted 75,000 restricted stock units (RSUs) under the Company’s 2011 Equity
Incentive Plan for services rendered under the agreement. The RSUs vest quarterly over a three-year period from April 22, 2019 with 8.34% of the shares
vesting on each quarterly anniversary following the date of grant, provided that Mr. Malchow remains in continuous service through each such vesting date.
As of the date of his appointment to the Board, 18,750 shares have fully vested. The RSU vesting may be accelerated in full in the event of termination by a
change of control event as defined in the consulting agreement.

Mr. Malchow will receive initial cash compensation in the amount of $50,000 per year for his services as a director until such time as may be modified
by the Board.

During the term of his consulting agreement, Mr. Malchow will not receive equity compensation for serving on the Board. Following expiration or
earlier termination of the consulting agreement, Mr. Malchow will receive equity compensation set forth in the Company’s Non-Employee Director
Compensation Policy, which is described under the caption “Director Compensation” in the Company’s definitive proxy statement filed with the Securities
and Exchange Commission on April 4, 2019, as such policy may be amended from time to time.

There are no arrangements or understandings between Mr. Malchow and any other person pursuant to which Mr. Malchow was appointed as a director
of the Company, and there is no family relationship between Mr. Malchow and any of the Company’s other directors or executive officers. Except as
described above, Mr. Malchow is not a party to any current or proposed transaction with the Company for which disclosure is required under Item 404(a) of
Regulation S-K.

The Company intends to enter into its standard form of indemnification agreement with Mr. Malchow (the “Indemnity Agreement”). The Indemnity
Agreement provides, among other things, that the Company will indemnify Mr. Malchow, under the circumstances and to the extent provided for therein, for
certain expenses which he may be required to pay in connection with certain claims to which he may be made a party by reason of his service to the Company
as a director, and otherwise to the fullest extent under applicable law.
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