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Item 1.01

Entry into a Material Definitive Agreement

On December 20, 2018 (the “Closing Date”), Sunrun Inc.’s (“Sunrun”) indirectly wholly-owned subsidiary, Sunrun Athena Issuer 2018-1, LLC
(“Sunrun Athena”), completed an issuance of Solar Asset Backed Notes (the “Transaction”).
Sunrun Athena issued Solar Asset Backed Notes, Series 2018-1, Class A (the “Class A Notes”) in an aggregate principal amount of
$322,000,000 at an issue price of $317,250,770, representing an original issue discount of approximately 1.47%. The Class A Notes bear interest
at a rate of 5.31% and have a rated final maturity of April 30, 2049.
The Class A Notes may only be acquired by persons who are either (i) qualified institutional buyers as defined in Rule 144A under the
Securities Act of 1933, as amended (the “Securities Act”), or (ii) not U.S. Persons (as defined in Regulation S under the Securities Act (“Regulation
S”)) in offshore transactions in reliance on Regulation S. The Class A Notes have been rated A- (sf) by Kroll Bond Rating Agency, Inc.
The Collateral
The Class A Notes were issued by Sunrun Athena pursuant to an Indenture (the “Indenture”), dated as of the Closing Date, between Sunrun
Athena and Wells Fargo Bank, National Association (“Indenture Trustee”), as indenture trustee.
The Class A Notes are secured by, and payable solely from the cash flow generated by, the managing membership interests that are whollyowned by Sunrun Athena. Each managing member owns an interest in a project company. Each project company owns (or, in the case of one
such project company, leases) a pool of photovoltaic systems and related leases and power purchase agreements and ancillary rights and
agreements that were originated (or in certain circumstances acquired) by Sunrun. With the exception of one project company (which is indirectly
wholly-owned by Sunrun Athena), each project company is jointly owned with a third party investor.
Sunrun (in such capacity, the “Transaction Manager”) will act as transaction manager pursuant to the terms of a Transaction Management
Agreement between Sunrun and Sunrun Athena. The Transaction Manager will be required to provide certain administrative, collection and other
management services for Sunrun Athena and in respect of the managing members owned by Sunrun Athena.
Events of Default and Amortization Events
The Indenture contains events of default that are customary in nature for solar securitizations of this type, including (a) the non-payment of
interest or principal, (b) material violations of covenants, (c) material breaches of representations and warranties and (d) certain bankruptcy events.
An event of default will also occur with respect to the Class A Notes if they are not paid in full at their rated final maturity. The Class A Notes are
also subject to amortization events that are customary in nature for solar securitizations of this type, including (i) asset coverage ratios falling
below certain levels, (ii) a debt service coverage ratio falling below certain levels and (iii) the failure to maintain insurance. The occurrence of an
amortization event or an event of default could result in accelerated amortization of the Class A Notes, and the occurrence of an event of default
could, in certain instances, result in the liquidation of the collateral securing the Class A Notes.
The description of the Indenture is qualified in its entirety by reference to the full text of the Indenture, a copy of which Sunrun plans to file as
an exhibit to its Annual Report on Form 10-K for the year ending December 31, 2018.

Use of Proceeds
Sunrun intends to use the proceeds from the sale of the Class A Notes for repayment of borrowings under existing credit facilities, for the
payment of fees and expenses related to the Transaction and to fund reserves required pursuant to the Transaction.

Item 2.03

Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registrant

The information related to the Transaction described under Item 1.01 above is hereby incorporated by reference under this Item 2.03.

Item 7.01

Regulation FD.

On December 20, 2018, Sunrun issued a press release announcing the closing of the Transaction. A copy of that press release is attached
hereto as Exhibit 99.1 and is incorporated herein by reference. This information, including the information contained in the press release, shall not
be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not incorporated by reference into any of
Sunrun’s filings, whether made before or after the date hereof, regardless of any general incorporation language in any such filing.

Item 9.01
(d)

Financial Statements and Exhibits.

Exhibits.

Exhibit
No.
Description

99.1

Press Release issued by Sunrun Inc., dated December 20, 2018
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Exhibit 99.1

SUNRUN CLOSES SECURITIZATION OF RESIDENTIAL SOLAR AND BATTERY
SYSTEMS
Project financing highlights strong demand for residential solar assets at improving advance rates
SAN FRANCISCO – December 20, 2018 – Sunrun (Nasdaq: RUN), the nation’s leading residential solar, storage and energy
services company today announced it has completed its second securitization of leases and power purchase agreements, known
as Sunrun’s solar-as-a-service. Historically, Sunrun has mostly been active in the commercial bank market, where it has closed
over $1.2 billion in capital commitments, for its non-recourse financings.
“We are pleased to continue to expand the set of investors in residential solar assets to enable Sunrun to bring affordable solar
energy to more households,” said Edward Fenster, Sunrun’s co-founder and executive chairman. “The closing of this asset-backed
securities transaction continues to demonstrate a deepening pool of capital available to Sunrun at attractive costs. The combination
of ABS with other project-level financing positions Sunrun well to generate cash and accelerate our pace of solar installations.”
The securitization includes A- rated Class A notes in the amount of $322 million with a weighted average life of 9.57 years and final
maturity of April 30, 2049. This is the first residential solar lease securitization that is fully amortizing without an earlier soft maturity,
or “Anticipated Repayment Date.” The notes can be called by Sunrun at a 1% premium beginning July 30, 2024, and without any
call premium beginning January 30, 2026.
The notes are backed by a diverse portfolio of 34,493 solar rooftop systems distributed across 19 states and 66 utility service
territories. The weighted average customer FICO score is 734. The Class A notes initial balance represents a 72.3% advance rate
relative to the aggregate discounted solar asset balance. The Class A notes were priced at a 5.55% yield with a 5.31% fixed
coupon, reflecting a spread of 265 basis points over the benchmark swap rate at the time, providing a lower overall cost of capital
over swap rates than Sunrun’s average. The transaction closed on December 20, 2018.
Credit Suisse and Deutsche Bank Securities acted as co-structuring agents, and Credit Suisse, Deutsche Bank Securities and
KeyBanc Capital Markets acted as joint bookrunners.
This press release does not constitute an offer to sell or the solicitation of an offer to buy nor shall there be any sale of these
securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the
securities laws of such jurisdiction.

About Sunrun
Sunrun (Nasdaq:RUN) is the nation’s leading residential solar, storage and energy services company. With a mission to create a
planet run by the sun, Sunrun has led the industry since 2007 with its solar-as-a-service model, which provides clean energy to
households with little to no upfront cost and at a saving compared to traditional electricity. The company designs, installs, finances,
insures, monitors and maintains the systems, while families receive predictable pricing for 20 years or more. The company also
offers a home solar battery service, Sunrun Brightbox, that manages household solar energy, storage and utility power with smart
inverter technology. For more information, please visit: www.sunrun.com.
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