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Item 8.01

Other Events

As previously announced, on July 20, 2015, SunEdison, Inc., a Delaware corporation (the “ Company ”), and SEV Merger Sub Inc., a Delaware corporation and wholly owned
subsidiary of the Company, entered into an Agreement and Plan of Merger with Vivint Solar, Inc., a Delaware corporation (“ Vivint Solar ”). On July 27, 2015, TerraForm Power,
Inc. (“ TerraForm Power ”), a subsidiary of the Company, hosted a conference call that provided a financing update regarding TerraForm Power's recently announced acquisitions
of contracted power portfolios from Vivint Solar and Invenergy Wind Global LLC. A transcript of the conference call and the accompanying presentation are attached as Exhibits
99.1 and 99.2, respectively, to this Current Report on Form 8-K.
In accordance with General Instruction B.2 of Form 8-K, the transcript and presentation are deemed to be “furnished” and shall not be deemed “filed” for the purpose of Section 18
of the Securities Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section, nor shall such information and Exhibit be deemed incorporated by
reference in any filing under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended.
Item 9.01

Financial Statements and Exhibits

(d) Exhibits
99.1
99.2

Transcript of TerraForm Power conference call on July 27, 2015
Presentation accompanying TerraForm Power conference call on July 27, 2015
***

Cautionary Statement Regarding Forward Looking Statements
This communication 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. Such forward-looking statements are subject to certain risks, uncertainties and assumptions, including with respect to the timing of the completion of the acquisitions,
expected cash available for distribution (CAFD), earnings, future growth and financial performance (including future dividends per share) and the ability to finance aspects of the
acquisitions, and typically can be identified by the use of words such as “expect,” “estimate,” “anticipate,” “forecast,” “intend,” “project,” “target,” “plan,” “believe” and similar
terms and expressions. Forward-looking statements are based on current expectations and assumptions. Although SunEdison believes that its expectations and assumptions are
reasonable, it can give no assurance that these expectations and assumptions will prove to have been correct, and actual results may vary materially. For example, (1) Vivint Solar
may be unable to obtain the stockholder approval required for the Merger; (2) the companies may be unable to obtain regulatory approvals required for the Merger, or required
regulatory approvals may delay the Merger or result in the imposition of conditions that could have a material adverse effect on the combined company or cause the companies to
abandon the Merger; (3) conditions to the closing of the Merger may not be satisfied; (4) an unsolicited offer of another company to acquire assets or capital stock of Vivint Solar
could interfere with the Merger; (5) SunEdison may be unable to obtain the financing for which it has received commitments or to complete the sale of assets contemplated by the
TERP Purchase Agreement (as defined in SunEdison’s Current Report on Form 8-K filed on July 22, 2015); (6) problems may arise in integration, which may result in less
effective or efficient operations; (7) the Merger may involve unexpected costs, unexpected liabilities or unexpected delays, or the effects of purchase accounting may be different
from the companies’ expectations; (8) the credit ratings of the combined company or its subsidiaries may be different from what SunEdison expects; (9) the businesses of the
companies may suffer as a result of uncertainty surrounding the Merger and the related transactions; (10) the industry may be subject to future regulatory or legislative actions that
could adversely affect the companies; and (11) the companies may be adversely affected by other economic, business, and/or competitive factors. Additional factors that could
cause actual results to differ materially from those set forth in the forward-looking statements include, among others: the failure of counterparties to fulfill their obligations under
the agreements; price fluctuations, termination provisions and buyout provisions in the agreements; TerraForm Power Inc.’s ability to successfully identify, evaluate and
consummate acquisitions from SunEdison or third parties; government regulation; operating and financial restrictions under agreements governing indebtedness; SunEdison and
TerraForm Power, Inc.’s ability to borrow funds and access capital markets; SunEdison and TerraForm Power Inc.’s ability to compete against traditional and renewable energy
companies; and hazards customary to the power production industry and power generation operations, such as unusual weather conditions and outages. Furthermore, any future
dividends are subject to available capital, market conditions and compliance with associated laws and regulations. SunEdison 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 SunEdison’s actual results to
differ materially from those contemplated in the forward-looking statements included in this communication should be considered in connection with information regarding risks
and uncertainties that may affect SunEdison’s future results included in SunEdison’s filings with the Securities and Exchange Commission at www.sec.gov.

Additional Information and Where to Find It
This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities, or a solicitation of any vote or approval, nor shall there be any sale of
securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. The
proposed merger transaction between SunEdison and Vivint Solar will be submitted to the stockholders of Vivint Solar for their consideration. SunEdison intends to file with the
SEC a registration statement on Form S-4 that will include a prospectus of SunEdison and a proxy statement of Vivint Solar, and Vivint Solar intends to file with the SEC a
definitive proxy statement on Schedule 14A. SunEdison and Vivint Solar also plan to file other relevant documents with the SEC regarding the proposed transaction. INVESTORS
AND SECURITY HOLDERS OF VIVINT SOLAR ARE URGED TO READ THE PROXY STATEMENT, PROSPECTUS AND ANY OTHER RELEVANT DOCUMENTS
THAT WILL BE FILED WITH THE SEC CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE, BECAUSE THEY WILL CONTAIN
IMPORTANT INFORMATION ABOUT SUNEDISON, VIVINT SOLAR AND THE PROPOSED TRANSACTION. Investors and security holders will be able to obtain these
materials (when they are available) and other documents filed with the SEC free of charge at the SEC’s website, www.sec.gov. Copies of documents filed with the SEC by
SunEdison (when they become available) may be obtained free of charge on SunEdison’s website at www.sunedison.com or by directing a written request to SunEdison, Inc.,
Investor Relations, 13736 Riverport Drive, Ste. 1800, Maryland Heights, MO 63043. Copies of documents filed with the SEC by Vivint Solar (when they become available) may
be obtained free of charge on Vivint Solar’s website at www.vivintsolar.com or by directing a written request to Vivint Solar, Inc., care of Vivint Solar Investor Relations, 3301 N
Thanksgiving Way, Ste. 500, Lehi, UT, 84043. Investors and security holders may also read and copy any reports, statements and other information filed by SunEdison or Vivint
Solar, with the SEC, at the SEC public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 or visit the SEC’s website for
further information on its public reference room.
Participants in the Merger Solicitation
SunEdison, Vivint Solar, and certain of their respective directors, executive officers and certain other members of management and employees may be deemed to be participants in
the solicitation of proxies in respect of the proposed transaction. Information regarding SunEdison’s directors and executive officers is available in its proxy statement filed with
the SEC by the Company on April 17, 2015 in connection with its 2015 annual meeting of stockholders, and information regarding Vivint Solar’s directors and executive officers
is available in its proxy statement filed with the SEC by Vivint Solar on April 20, 2015 in connection with its 2015 annual meeting of stockholders. Other information regarding
the participants in the proxy solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will be contained in the prospectus and proxy
statement and other relevant materials to be filed with the SEC when they become available.
***
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JULY 27, 2015 TerraForm Power, Inc
CONFERENCE CALL
Operator
Good day, ladies and gentlemen, and welcome to the TerraForm Power financing update. (Operator Instructions). As a reminder, this conference call is being recorded.
I would now like to turn the conference over to Brett Prior, Head of Investor Relations. Please begin.
Brett Prior - TerraForm Power, Inc. - Director of IR
Thank you. Good morning and thank you for joining TerraForm Power's financing update conference call. I am joined today by Carlos Domenech, Chief Executive Officer, and Alex Hernandez, our Chief Financial Officer.
As is customary practice, I will now review our disclosure statement.
Our discussion today will refer to certain non-GAAP financial measures including adjusted EBITDA and cash available for distribution or CAFD. A reconciliation of these non-GAAP measures has been provided in our call
presentation, published on TerraForm Power's website this morning.
Please note that this call contains forward-looking statements that involve risk and uncertainties that could cause actual results to differ materially from management's current expectations. We encourage you to review the
Safe Harbor statement contained in today's press release for a more complete description.
In addition, this call includes only information available to us at this time. To the extent you are listening to this call at a later date via replay, please note this information may be outdated or incomplete.
With that I will now turn the call over to Alex Hernandez, Chief Financial Officer of TerraForm Power.
Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
Thank you, Brett. We are hosting this call to announce proactive steps that we are taking in order to maximize shareholder value. Towards that end, given recent market weakness following the acquisition announcement of
Vivint Solar operating asset portfolio, we would like to provide an update to our investors regarding our financing plan for the acquisition.
We would also like to take this opportunity to provide better visibility into the high quality cash flow stream from the Vivint operating asset portfolio in an effort to address misconceptions that are apparent from a number of
inquiries we have received.
Let me start and turn to slide five. We are adjusting today our financing plan for the Vivint Solar and Invenergy acquisitions in order to maximize shareholder value in light of the current market environment. Management
believes that TerraForm Power's equity is significantly undervalued and as a consequence, TERP does not intend to issue equity to fund the transactions at or near the current stock price.
Specifically, we are modifying our financing plan for VIVINT to utilize our existing cash on hand and incremental project level debt. I will provide further detail on this revised financing plan in a moment.
First, let me remind you our philosophy regarding the balance sheet which is to run TerraForm Power with ample liquidity and a conservative capital structure. Consistent with this philosophy, TerraForm Power have $1.25
billion of available liquidity as of last Friday. We have full flexibility to deploy this liquidity to fund the pending transactions and the overall growth of our business. We will do so in a disciplined manner that is consistent
with our financial policy and strategic objectives.
Second, in addition to our balance sheet liquidity, we have incremental flexibility through the warehouse facilities we have utilized to fund our growth. As many of you will recall, we have current warehouse capacity of over
$2 billion through our sponsor, SunEdison. We intend to upsize this warehouse facility capacity to place additional assets from the Invenergy acquisition into the warehouse, thereby creating additional capacity to eliminate
the near-term equity requirements at TerraForm Power.
Let me turn for a moment to the Vivint 523 MW operating portfolio acquisition. We are excited about this portfolio as it provides high-quality cash flows and is immediately accretive to our shareholders. The portfolio is
expected to generate $81 million of average unlevered cash flow resulting in a levered 10-year cash on cash yield of 9.5%. As I will show you in a moment, this cash flow profile is attractive and growing. The escalation in
the underlying PPA contracts is expected to provide cash on cash yields greater than 10% during the remaining contracted life.
But this is only the initial portfolio. The long-term benefit to TerraForm Power of the platform is the expansion of this platform as Vivant Solar acquisition creates a CAFD engine upstairs for generating and growing
predictable drop downs and cash flows from high-quality contracts. Thus as with other recent acquisitions, we both add to our existing portfolio while also further increasing the visibility of growth for our shareholders.
This visibility which is driven by our sponsor's organic engine and our recent M&A activity, allows TerraForm Power to provide best-in-class total return to our shareholders. As a reminder given our $1.35 dividend per share
guidance for 2015 and $1.75 dividend per share guidance for 2016, we intend to deliver a 30% year-over-year EPS growth and return to our shareholders.
Turning to slide seven which summarizes TerraForm's current liquidity position, we have consistently operated with a conservative balance sheet with debt levels well below target while also maintaining significant liquidity.
As of this, morning TerraForm Power had $660 million available of cash on hand. The significant cash balance is the result of our previously completed equity and debt financings earlier this month. Our $650 million fiveyear revolving credit facility remains completely undrawn. This results in $1.25 billion of available liquidity today which we can deploy at our discretion.
As we have articulated to you frequently during the course of the last year, we purposely run the business with ample liquidity so that we can weather periods of market dislocation and take advantage of opportunities when
they arise.
We are very pleased that the Company is in a very strong liquidity position as a result of this disciplined execution and strategy.
Turning to slide eight, here we summarize our revised financing plan for the Vivint Solar operating asset portfolio acquisition as well as the plan of our previously announced acquisition of Invenergy's wind portfolio. In
short, this revised plan funds both acquisitions without incremental equity issuance at TerraForm Power. We are able to accomplish this by one, utilize our existing cash on hand; two, assuming or adding incremental project
level debt; and three, moving one of the Invenergy assets we had previously intended to take into TERP and is now intended to put into the warehouse facility.
The first sources and uses table on this page labeled A in blue illustrates TerraForm Power's funding plan for both the Vivint and Invenergy operating assets. As you can see on the table, the $1.4 billion of aggregate
consideration is funded by $610 million of cash on our balance sheet, the assumption of $358 million of project level debt that is currently in the assets, by adding $261 million of new project debt to our portfolio and issuing
a $200 million bond as we had previously anticipated. Let me also remind you that we have fully committed bridge facilities from our bank group to fund these transactions.
This plan allows TerraForm to fund transactions within our desired leverage ratios and financial policy without issuing incremental equity at TerraForm Power.
The second sources and uses on this page labeled B in orange illustrates the intended financing for the Invenergy assets. The primary change here is that we intend to move one additional asset, specifically California Ridge,
into the warehouse facility. Moving this asset would increase the warehouse by $593 million of enterprise value and create further liquidity and leverage capacity at TERP.
Let me turn to slide nine which provides TerraForm Power's capitalization pro forma for this revised financing plan. As you can see from the holding company and consolidated leverage metrics at the bottom of the page, we
are able to execute these asset acquisitions and remain within our financial policy. This is because we have purposely maintained approximately one turn of unutilized leverage capacity so that we may access this incremental
balance sheet capacity at our discretion. Let me take you through the details.
We intend to utilize $610 million of available cash on hand leaving $50 million of cash on the balance sheet. When combined with the availability of our revolver, this translates to $646 million of available liquidity pro forma
for the transactions.
Turning to debt, we plan on issuing approximately $200 million of bonds consistent with our prior plan. Additionally given our leverage capacity at the opco level, we expect to assume existing indebtedness on the Invenergy
and Vivint assets and add a bit of opco leverage on our existing portfolio. We anticipate total indebtedness on the portfolio will be approximately $2.9 billion split 50-50 between the holdco and the opco which is consistent
with our practice and philosophy.
The leverage metrics resulting from the financing plan remain conservative with 3.5 times holdco net leverage and approximately 5.1 consolidated net leverage. Maintaining this conservative leverage policy remains a key
priority for our management team. We believe this will continue to drive the positive ratings trajectory of the Company and lower our overall cost of capital as we deliver on our commitments to both our debt investors and
shareholders.
Let me turn to slide 11. We wanted to spend a few minutes to walk you through the highlights of the residential solar portfolio that we acquired and why we think it is a great fit for the broader TerraForm Power fleet. The
portfolio is 523 MW with an expected average unlevered CAFD of $81 million over the next 10 years. These assets are expected to provide an attractive 9.5% levered cash on cash return over the same time period which is
toward the high-end of TerraForm Power's range of 8% to 10%.

In a moment I will show you the longer term contracted yield is in excess of this range.
Another strength of these assets is their long-term power purchase agreements providing an average remaining contract life of 19 years which is longer than TerraForm Power's current fleet average. It is important to note that
the average PPA price of this fleet is $0.14 which drives significant cash flow on a per megawatt basis of installed capacity and also drives an attractive cash on cash yield. In addition to an attractive PPA price, this portfolio
has escalators built into over 99% of the PPA contracts which provides for a rising CAFD profile.
As shown on the pie chart on the left, this is a high-quality fleet in terms of offtake or quality with an average FICO score of 750. Importantly, it is worth noting that there are virtually no low credit off takers below a FICO
score of 650 at the bottom of the distribution tail.
Finally, this is a geographically diverse portfolio with a balanced blend of exposure to California and several East Coast markets including Maryland, Massachusetts, New York and New Jersey. Putting it all together, we
believe this portfolio is an excellent addition to the TerraForm fleet as it provides low risk, high return and growing cash flows.
Let me turn to slide 12. Finally, I would like to provide our investors transparency and visibility into the long-term cash flow stream of the Vivint operating asset portfolio. We are in the business of aggregating high-quality
cash flows and this portfolio certainly fits that criteria. As you can see on this page, we have provided the anticipated annual unlevered cash flow from the portfolio for nearly 20 years. For avoidance of doubt, this cash flow is
net of all distributions to tax equity. The expected 10-year average unlevered cash flow was $81 million as we communicated previously.
I would like to highlight that the average cash flow of the portfolio increases to $85 million during the remaining contracted life of the assets. This increasing cash flow profile is driven by well structured PPAs that include
attractive escalators. If we translate these cash flows to yields, the 10-year levered cash on cash yield is 9%, 9.5% as we have discussed previously. I would also like to highlight that the expected yield over the remaining 19year contracted life of the assets is in excess of 10%.
As a reminder, this yield exceeds the 8% to 10% yield target range that we have communicated to you frequently for both drop downs as well as third-party M&A.
These returns are illustrative of the attractiveness of these cash flows and of the residential market segment more broadly.
As is the case with any asset that comes into the TerraForm Power fleet, we follow strict underwriting criteria and look for cash flows that complement and enhance our utility scale and [BG] portfolio overall. We believe this
portfolio is high quality and complements our existing asset base. We look forward to bringing these assets into our fleet when the transaction closes by year-end.
I will now open the call for questions but before doing so, I want to make you aware that we have scheduled our earnings call for August 6. We look forward to updating you on the operations of our existing fleet which
continues to perform well in our second-quarter financial results. As we have not yet released the details on the quarter, we ask that you limit your questions to the Vivint Solar and Invenergy acquisitions and on the financing
plans announced today.
We thank you for your interest in our company. Carlos and I will now open the call up for questions. Operator?

QUESTION AND ANSWER
Operator
(OPERATOR INSTRUCTIONS). JULIEN DUMOULIN.
Julien Dumoulin – UBS – ANALYST
Good morning. So just ask a first quick question -- it might be obvious, what is the new plan with regards to equity here, just 2016, etc.? What is the expectation for run rate leveraged on both metrics you disclosed if you can
refresh our memory pro forma for the latest announcements?
Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
Thanks, Julian. Appreciate the question. So just to be clear, we do not need to issue equity to deliver on the 2015 guidance and if you look at the run rate CAFD that we will exit the year ,which exceeds $300 million, that will
give us more than ample cash flow to deliver on the 2016 guidance.
Julien Dumoulin – UBS – ANALYST
Great. So at this time just to be very clear about this, 2015 and 2016, no equity as it stands?
Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
That is correct. We do not need to issue incremental equity to deliver on the 2016 guidance. Having said that, our model is to continue aggregating cash flows and as we have done in the past, we will issue equity to deliver
accretive growth to our shareholders but we do not need to issue equity at this time to deliver on both the 2015 and 2016 guidance.

Julien Dumoulin – UBS – ANALYST
In terms of leverage targets just to be very clear about that, how are you thinking about leverage as it stands today?
Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
So no change to our policy that we have had for the last year, Julian. I think the holdco leverage as a reminder is 3.5 times holdco debt and on a consolidated basis, we run it about 5.5 times consolidated debt so there is no
change to that policy. We anticipate staying within those ratios.
Julien Dumoulin – UBS – ANALYST
Great, thank you.

Operator
Matt Tucker, KeyBanc Capital Markets.

Matt Tucker, KeyBanc Capital Markets – Analyst
Good morning, guys. Thanks for taking my question. With respect to the Invenergy portfolio, I think you had said you expected about $71 million in CAFD from the initial assets you were dropping down. How does that
change now with California Ridge being put in the warehouse?
Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
Thanks, Matt. So the CAFD profile that we have shown is illustrated on one of the pages. The run rate CAFD will be approximately $300 million at year-end pro forma for the financing plan so it is reduced a bit but the run
rate given the new guidance is approximately $300 million.
Matt Tucker, KeyBanc Capital Markets – Analyst
Got it, thanks. And then you mentioned at the outset some misconceptions you are hearing in the market. I guess that is what primarily around the equity you need to do in achieving the guidance. Are there any other
misperceptions that you would mind mentioning and helping us understand why they are misconceptions?

Alex Hernandez – TerraForm Power, Inc. – EVP and CFO

Thank you for asking the question. With respect to the guidance as we have always been with you, we are conservative in the guidance that we give. We deliver on the commitments that we have given you and often increase
them and in light of the guidance and dividend growth in 2016 and 2017 which deliver a greater than 30% total return, we felt it was inappropriate to increase the guidance further beyond that point.
The portfolio obviously has the ability to deliver incremental accretion. The accretion and guidance includes only the initial portfolio and as I mentioned earlier given the organic engine that SunEdison is acquiring, there will
be opportunity for additional assets to drop into the fleet. So as we have always been with you, we are conservative and we believe the attractive dividend growth is sufficient at this time for shareholders.
Matt Tucker, KeyBanc Capital Markets – Analyst
Great. Thanks, Alex.

Operator
Vishal Shah, Deutsche Bank.

Vishal Shah, Deutsche Bank – Analyst
Thanks for taking my question. Alex, just on the guidance front, I know your guidance of $0.05 increase from the acquisition is conservative but can you maybe just provide us some framework around how to think about the
range from the acquisition especially now that you don't have to issue equity? And just remind us, were you looking to raise around $600 million of equity prior to this call?
Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
That is right. So look, there are a few puts and takes. On the one hand we are removing some cash flow from the incremental asset from Invenergy that we intend to put into the warehouse. At the same time, we have
eliminated the equity check and as a result we are leaving our $1.75 guidance for next year unchanged as a result of those two variables.
If you think about the exit run rate of cash flows at the end of the year exceeding $300 million of CAFD in relation to our current share count, you will see that that gives us ample capacity to hit our $1.75 target just on the
basis of the current run rate of the portfolio. So again, we feel quite good about 2015 as well as 2016.

Vishal Shah, Deutsche Bank – Analyst
Thank you.

Operator
Noah Kaye, Northland Capital
Noah Kaye, Northland Securities – Analyst
Good morning and thank you for the update. Just wanted to clarify something you said earlier, you said that the management does not plan to issue equity at or near current share levels. Are we just talking about over the
course of the next year and change or are you kind of locking this is? How should we actually understand what the capital strategy would look like for future acquisitions beyond what you have got any portfolio? If you could
just clarify that?

Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
We are happy to provide -- happy to give you color there. So at current prices we believe the equity in TerraForm is significantly undervalued. We have purposefully run the Company with ample liquidity with an over
equitized balance sheet in order to have flexibility to not issue equity in times of market dislocation. And so at these prices, our intention is not to issue equity. As I mentioned to you as well, we on the basis of the current rate
of cash flows are able to deliver on the $1.75 guidance for next year which also gives us a lot of financial flexibility.
Now of course we are always looking at accretive opportunities that is both a case for incremental drop downs from our sponsor, SunEdison, as well as from other opportunities in the marketplace and as we have done before
if those opportunities come to be, we will capture opportunities that are accretive.
With respect to your question around the financing plan for those acquisitions, I think we will execute them consistent with the financial policy as we have always done and that would be to put on those acquisitions 3.5 times
holdco leverage, about 5.5 times consolidated leverage and that should give you a very clear funding plan for anything that we do whether it is organic or third-party M&A.

Noah Kaye, Northland Securities – Analyst
Okay, thank you. That was very helpful.

Operator
Patrick Jobin, Credit Suisse.

Patrick Jobin, Credit Suisse – Analyst
Thanks for taking the question and thanks for all of the additional disclosure here. Just two things from my side.
First, using that CAFD by year -- I'm backing into like a 5.6% IRR contracted at about a 7.7% full residual. I guess one, is that right? And then two, with the Vivint platform and your underwriting standard should we see
economics of drops in future residential assets at that level or --? That is the first question, thanks.
Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
Thanks, Patrick, for the question and it sounds like you are very quick on spreadsheets so I appreciate the question. As we said on Capital Markets Day we target an unlevered IRR greater than 7% and a levered IRR of
approximately 9% which approximates our cash yield.
The 20-year yields of this asset portfolio are quite attractive in the 10% cash flow range. At the end of that 20-year period, we will have a fully depreciated system. Our cost of power to the customer will be effectively zero
and we will be the most competitive power source to that customer at that time.
We think there is significant residual value in these assets. We have been conservative in our assumptions of residual value but we think given this cash flow stream and the residual value at the end of the life that this
portfolio will meet the criteria we have given you previously with respect to IRR.
Patrick Jobin, Credit Suisse – Analyst
Got it. Second question, just now putting more assets into the warehouse, I apologize if this was answered earlier. What is the status of warehouse commitments, do you have full commitments for the assets you plan to put in
or what is the next steps we should look for on the warehouse capital commitments? Thanks.
Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
We are in progress to finalize the warehouse commitments for this increased amount. As we have done previously with a couple of transactions, we have closed over $2 billion of warehouse capacity, approximately $1.5
billion for construction assets from First Wind and in excess of $500 million for the acquisition of Atlantic Power assets that we announced a few weeks ago. So we have very good relationships with a number of
infrastructure partners and we are in progress to finalize the upsized warehouse commitments that would house the incremental Invenergy assets.
Patrick Jobin, Credit Suisse – Analyst
Thank you.
Operator

Ben Kallo, Robert W. Baird.
Ben Kallo, Robert W. Baird – Analyst
Hey, good morning guys. Two quick questions. First, could you just talk us through if your dividend yield at TerraForm changes anything how it is now, how you look at future acquisitions? And then my second question is
what caused the change, originally if your equity value was too low, then why you even announced the equity offering and not do it this way in the first place? Thanks, guys.
Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
Thanks, Ben. Appreciate the question. Obviously when we announced this acquisition, the market environment was quite different. We have seen a marked dislocation across all markets globally and specifically within the
yield co-sector in the US and as a result our equity price has moved a lot. This management team has the style of not sitting still and as a result of that decline, we very quickly altered our financing plan and took advantage of
the incremental liquidity that we have always run the Company with. And so the change in strategy was reflective of a change in market environment.
With respect to your first question around the dividend yield, we are focused right now on integrating these acquisitions. We have ample dividend growth for our shareholders both for this year, next year and years to come
and so we do not need to do incremental M&A to deliver on that growth.
Having said that, we are active and always looking at opportunities and as we have always done we will only do transactions that deliver accretion to the shareholders.

Ben Kallo, Robert W. Baird – Analyst
Thank you.

Operator
(Operator Instructions). Andy Gupta, HITE Hedge.

Andy Gupta, HITE Hedge.
Alex, thanks. My questions have been answered.

Operator
Brian Lee, Goldman Sachs.

Brian Lee, Goldman Sachs – Analyst
Thanks for taking the questions. Just had one around the Vivint portfolio specifically and I appreciate the additional transparency you guys are giving here especially on slide 12. Alex, I know there is some puts and takes
around any resi portfolio. Can you give us some sense maybe even quantified to a certain degree what impact the SRECs and also the tax equity flips have on this long-term cash flow run rate that you guys are forecasting
here on slide 12?
Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
Of course. Happy to do so. If you look at the cash flow stream on page 12, you will see a modest decline between years one and year five and that is due exactly to the factor that you mentioned of a declining SREC profile
over that period of time. Once you get to the five year mark, the cash flows start to increase significantly and that is due to two factors.
Number one, the payments to tax equity being reduced. As I mentioned before, all of these cash flows our net of payments to tax equity. And two, the escalators on the PPA start to kick in so those are the puts and takes
overall. The portfolio as you can see has a relatively constant and smooth stream of cash flows and one that is growing over time but those are the key factors that affect the first few years of the cash flow stream.
Brian Lee, Goldman Sachs – Analyst
Okay, great. And then just second question related to that, I know you had talked about the average FICO score here being 750s so pretty high credit quality. But in general I think there is a perception in the market that there
is higher default risk around resi portfolios than you might have with investment grade rated counterparties on some of the utility scale assets that dominate the majority of your mix.
How are you guys forecasting that or embedding that type of assumption into cash flow profiles now that you are significantly levered to this vertical? Thanks.
Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
Thanks, Brian. Just a couple of opening comments just to your last comment on being levered to this segment. We always look at things on a portfolio basis. Today when you pro forma in the Invenergy assets we will be
somewhere in the range of 2.6 GW of aggregate capacity. We are growing that portfolio to almost 7 GW of aggregate capacity from our call right list which is entirely utility scale projects. So we will have before this
transaction over the next couple of years a 7 GW portfolio that is A quality on a weighted average rated basis. So the base of the portfolio is very strong.
Now adding the 523 MW from Vivint, I think we think actually complements the portfolio quite nicely. To answer your question specifically on default, in our diligence of this portfolio and of the industry more broadly, we
have seen those defaults be insignificant and de minimis as long as we have been able to track them. We also have looked quite closely at the payment history of all of the systems and what I will tell you is that only 1% of
these systems have accounts that are past due 120 days.
So not only has the default been de minimis but the current payment status on all of these systems across the fleet across the states continues to be quite good. When you combine this portfolio to the utility investment grade
A-rated portfolio that we have, we actually think the portfolio credit quality is very, very strong.

Brian Lee, Goldman Sachs – Analyst
Okay. Thanks, Alex. Helpful.

Operator
Greg Gordon, Evercore ISI.
Greg Gordon, Evercore ISI – Analyst
Thank you very much. So the guidance for the levered CAFD for the acquisition hasn't changed even though the financing at least in the near-term has changed, is that because in the long run you are assuming that you
ultimately finance as initially articulated or has something else change in the numbers?
Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
No, great question. So, the $67 million of levered CAFD we have kept the same as with the prior announcement. Obviously by adding incremental leverage and reducing the equity, the 9.5% return is actually higher. But we
want to just be constant to what we conveyed to you previously when we actually think given the new capital structure those levered returns can be even more attractive.

Greg Gordon, Evercore ISI – Analyst
Okay, thank you.

Operator
At this time there are no further questions in queue. I will turn the call back over for closing remarks.

Alex Hernandez – TerraForm Power, Inc. – EVP and CFO
Thank you. We appreciate your interest in our Company and we look forward to seeing you on our earnings call in a couple of weeks. Thank you.

Operator
Thank you, ladies and gentlemen. This concludes today's program. You may now disconnect. Good day.
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Safe Harbor With the exception of historical information, certain matters disclosed in this presentation are forward-looking statements. Forward-looking statements involve known and unknown risks and uncertainties that could cause actual results to differ materially from those expressed or implied in the forward-looking statements. Potential risks and uncertainties are described in the filings of SunEdison, Inc. (“SunE dison”) and TerraForm Power, Inc. (“TerraForm Power” and, together with SunE dison, the “Companies”) with the Securities and Exchange Commission (SEC), including each Company’s most recent report on Form 10-K, TerraForm Power’s most recent registration statement on Form S-1, and each Company’s reports on Forms 10-Q and 8-K, in addition to the risks and uncertainties described on page 3 of this presentation. These forward-looking statements represent the Companies’ judgment as of the date of this presentation and the Companies disclaim any intent or obligation to update these forward-looking statements, except as otherwise required by law. This presentation also includes non-GAAP financial measures. You can find a reconciliation of the non-GAAP financial measures to the most directly comparable GAAP financial measures in the appendix to this presentation. 2

Forward-Looking Statements 3 This report contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities E xchange Act of 1934. Such forward-looking statements are subject to certain risks, uncertainties and assumptions, including the timing of the completion of our acquisitions, expected installed capacity, expected CAFD, expected yield, and number of customers, and typically can be identified by the use of words such as “expect,” “estimate,” “ anticipate,” “forecast,” “intend,” “project,” “ target,” “plan,” “ believe” and similar terms and expressions. Certain matters discussed in this presentation and conference call are forward-looking statements. The forward-looking statements contained in this presentation represent SunEdison’s and T erraForm Power's judgment as of the date of this presentation and are based on current expectations and assumptions. Although SunE dison and TerraForm Power believe that their expectations and assumptions are reasonable, they can give no assurance that these expectations and assumptions will prove to have been correct, and actual results may vary materially. Factors that could cause actual results to differ materially from those set forth in the forward-looking statements include, among others: the failure of counterparties to fulfill their obligations under off-take agreements; price fluctuations, termination provisions and buyout provisions in offtake agreements; T erraForm Power’s ability to enter into contracts to sell power on acceptable terms as offtake agreements expire; delays or unexpected costs during the completion of projects under construction; TerraForm Power’s ability to successfully identify, evaluate and
consummate acquisitions from SunEdison or third parties and to integrate such assets; government regulation; operating and financial restrictions under agreements governing indebtedness; SunEdison’s and TerraForm Power’s ability to borrow additional funds and access capital markets or otherwise obtain financing for acquisitions, including through warehouse facilities; SunEdison’s and TerraForm Power’s ability to compete against traditional and renewable energy companies; hazards customary to the power production industry and power generation operations, such as unusual weather conditions and outages, and TerraForm Power’s ability to operate its business efficiently and enter into new business segments or new geographies. Furthermore, any dividends are subject to available capital, market conditions and compliance with associated laws and regulations and other matters that our board of directors deem relevant. SunEdison and TerraForm Power undertake no obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as otherwise required by law. The foregoing review of factors that could cause SunEdison’s and TerraForm Power’s actual results to differ materially from those contemplated in the forward-looking statements included in this report should be considered in connection with information regarding risks and uncertainties that may affect SunEdison’s and TerraForm Power’s future results included in SunEdison’s and TerraForm Power’s filings with the Securities and Exchange Commission available at www.sec.gov.
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Executive Summary 5

Adjusting financing plan for Vivint Solar and Invenergy acquisitions – Management believes TERP equity is significantly undervalued at today’s prices – TERP does not intend to issue equity at these levels to fund the transactions – Modifying Vivint Solar financing to use cash on hand and incremental project debt – Current liquidity of $1.25B and conservative leverage are pillars of financial policy – Over $2B of warehouse capacity raised in the last year, ability to significantly expand – Adding additional Invenergy asset into TerraForm Private warehouse facility

Vivint’s operating portfolio is immediately accretive, provides attractive cash flows – $81M CAFD, 9.5% 10-year cash-on-cash yield1 from 523 MW initial portfolio – Growing CAFD profile through 2.9% PPA escalator, drives increasing C-o-C yields – Predictable flow of future drop down assets on a quarterly basis increases visibility – Transaction close expected in November/December

TerraForm Power dividend trajectory provides best in class total return – 30% Y-o-Y DPS growth from 2015 to 2016 based on current guidance 1. Yield calculation assumes $67M 10-year average levered CAFD and 3x HoldCo leverage
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$660 $650 $0 $54 $1,256 Cash on Hand Revolver Size Revolver Draw Letters of Credit Total Liquidity TERP Has $1.25B of Available Liquidity 7 Strong Liquidity (as of July 24, 2015) 1 1. E xcludes restricted cash ($80M), includes remaining proceeds from June equity ($599M) and July bond ($300M) capital raises $M

Revised Financing Plan: Fund Acquisitions Without Issuing Equity 8 TERP Acquires 523 MW of Vivint Solar Assets and 265 MW of Invenergy Assets T erraForm Private Warehouse Financing for Remaining 665 MW of Invenergy Assets A B Sources of Funds TerraForm Private Warehouse $1,588 Financing1 Total Sources of Funds $1,588 Sources of Funds Cash on Hand $610 Assumed Project Debt 358 New Project Debt 261 New HoldCo Bond 200 Total Sources of Funds $1,429 Uses of Funds Invenergy Assets (Raleigh & Rattlesnake) $467 Vivint Solar Assets 962 Total Uses of Funds $1,429 Uses of Funds Remaining U.S. Portfolio 2 $1,588 Total Uses of Funds $1,588 rces f s ses of Funds Sources of Funds ses of Funds $M 1. TerraForm Private warehouse facility expected to be created by SunEdison and is subject to market and other factors 2. Now includes California Ridge asset, in addition to original assets of Bishop Hill and Prairie Breeze 1,2, and 3

TERP Pro Forma Capital Structure 9 $M Standalone TERP Adjustments for Acquisitions Pro Forma Cash $660 ($610) $50 Liquidity Available (Cash on Hand and Revolver) $1,256 ($610) $646 HoldCo Debt $1,250 $200 $1,450 Permanent Project Debt 883 619 1,502 Total Debt $2,133 $819 $2,952 Run-Rate EBIT DA $383 $184 $567 Run-Rate HoldCo CFADS 293 102 395 Credit Metrics Adjusted Net Debt / Run-Rate EBITDA 3.8x 5.1x Adjusted Net HoldCo Debt / Run-Rate HoldCo CFADS 2.0x 3.5x Note: CFADS is Cash Flow Available for Debt Service (CAFD before HoldCo debt service payments)
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High Quality Residential Solar Portfolio 11 Portfolio FICO Scores Geographic Diversity2 Average2 FICO score of 750 Diversification across major solar states 1. Yield calculation assumes $67M 10-year expected average levered CAFD and 3x HoldCo leverage 2. Weighted average based on MW Year End 2015 Installed Capacity 523 MW 10-Year Expected Average Unlevered CAFD $81M 10-Year Expected Levered Cash-on-Cash Yield1 9.5% Remaining Contract Life >19 Years Number of Customers 77,000+ % of Systems with PPA Escalator >99% Average PPA Price $0.14 / kWh CA MDMA NY NJ Other 780+ 740 - 780 700 - 740 650 - 700

2016 2017 2018 2019 2020 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 2032 2033 2034 Attractive Expected CAFD Profile With Escalators 12 Contracted, escalating PPAs provide attractive cash-on-cash yields Unlevered CAFD Yield Summary 1-year Yield 10-year Yield Rem. Contract L ife Yield Unlevered 8.7% 8.7% 9.1% Levered 9.5% 9.5% 10.1% $M $81M 10-Year Average $85M Remaining Contract Life Average $81 $82 $80 $77 $71 $76 $82 $89 $89 $85 $82 $84 $87 $89 $93 $95 $96 $92 $79

14 TERP Reg. G: Full Year Pro Forma Reconciliation of Run-Rate Net Income to Adjusted EBIT DA 1. Reflects all costs of doing business associated with the forecast operating portfolio, including expenses paid by SunEdison in excess of the payments received under the Management Services Agreement, and stock compensation expense. Excludes expenses associated with acquisition and financing activities 2. Includes non-recurring and other non-cash expenses including loss on extinguishment of debt, acquisition and other non-operating expenses, and loss on foreign exchange associated with the revaluation of intercompany loans 3. Adjusted EBITDA and cash available for distribution are non-GAAP measures. You should not consider these measures as alternatives to net income (loss), determined in accordance with GAAP, or net cash provided by operating activities, determined in accordance with GAAP (in thousands) Full Year Run-Rate Operating revenues $ 716,500 Operating costs and expenses: Costs of operations 147,300 Depreciation, amortization and accretion 280,400 General and administration1 27,700 Other non-recurring or non-cash expenses2 55,200 Total operating costs and expenses 510,600 Operating income 205,900 Interest expense, net 178,800 Other income (1,300) Income before income tax expense 28,400 Income tax expense 5,800 Net income $ 22,600 Add: Depreciation, amortization and accretion $ 280,400 Interest expense, net 178,800 Income tax expense 5,800 Other non-recurring or non-cash expenses 55,200 Stock-based compensation 15,800 Other 8,000 Adjusted EBITDA3 $ 566,600

(in thousands) Full Year Run-Rate Adjustments to reconcile net income to net cash provided by operating activities: Net income $ 22,600 Depreciation, amortization and accretion 280,400 Non-cash items 29,500 Changes in assets and liabilities 10,400 Other non-recurring or non-cash expenses 55,200 Net cash provided by operating activities $ 398,100 Adjustments to reconcile net cash provided by operating activities to cash available for distribution: Net cash provided by operating activities $ 398,100 Changes in assets and liabilities (10,400 ) Deposits into/withdrawals from restricted cash accounts 29,900 Cash distributions to non-controlling interests (70,400 ) Scheduled project-level and other debt service and repayments (48,200 ) Non-expansionary capital expenditures (14,600 ) Contributions received pursuant to agreements with SunEdison1 16,500 Other 19,700 E stimated cash available for distribution (CAFD) $ 320,600 Corporate interest expense, net of Interest Payment Agreement 74,400 Estimated cash available for debt service (CFADS) $ 395,000 15 TERP Reg. G: Full Year Pro Forma Reconciliation of Run-Rate Net Income to Cash Available for Distribution (CAFD) and Cash Flow Available for Debt Service (CFADS) 1. Primarily represents contributions received from SunEdison pursuant to the Interest Payment Agreement, which we expect will be satisfied upon the scheduled interest payment on the Senior Notes in August, 2017

