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SUNPOWER CORPORATION
FORM 10-K/A
Explanatory Note

This Amendment No. 1 on Form 10-K/A amends the Annual Report on Form 10-K of SunPower Corporation for the
fiscal year ended December 30, 2012 as originally filed with the Securities and Exchange Commission (the “SEC”) on
February 25, 2013 (the “Original Filing”). This Form 10-K/A amends the Original Filing (a) to replace in its entirety the
disclosure under Part I, Item 1. Business under the caption “Iran” only, which has been updated to include the disclosure
made by Total S.A. found in Total S.A.'s Form 20-F filed with the SEC on March 28, 2013; and (b) to replace in its
entirety the information provided in Part III of the Original Filing, which was previously expected to be incorporated

by reference from our 2013 Annual Meeting Proxy Statement. In addition, this Form 10-K/A amends Item 15 of Part

IV of the Original Filing to include new certifications by our principal executive officer and principal financial officer
under Section 302 of the Sarbanes-Oxley Act of 2002 as required by Rule 12b-15 under the Securities Exchange Act

of 1934, as amended. Because this Form 10-K/A includes no financial statements, we are not including certifications
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

Except for the amendment described above, we have not modified or updated disclosures presented in the Original
Filing in this Form 10-K/A. Accordingly, this Form 10-K/A does not reflect events occurring after the filing of the
Original Filing or modify or update those disclosures affected by subsequent events. Information not affected by this
amendment remains unchanged and reflects the disclosures made at the time the Original Filing was filed. Therefore,
this Form 10-K/A should be read in conjunction with any documents incorporated by reference therein and our filings
made with the SEC subsequent to the Original Filing.
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Part I
ITEM 1. Business

Item 1 of the Original 10-K is amended by replacing in its entirety the disclosure under the caption “Iran”, only as
follows.

Iran

The Iran Threat Reduction and Syria Human Rights Act of 2012 (“ITRSHRA?”), signed into law by President Obama on
August 10, 2012, added a new Section 13(r) to the Securities Exchange Act of 1934, as amended, which requires us to
disclose whether Total S.A. (“Total”) or any of its affiliates (collectively, the “Total Group”) has engaged during the 2012
calendar year in certain Iran-related activities. While the Total Group has not engaged in any activity that would be
required to be disclosed pursuant to subparagraphs (A), (B), (C), (D)(i) or (D)(ii) of Section 13(r)(1), affiliates of Total
may be deemed to have engaged in a transaction or dealing with the government of Iran pursuant to Section
13(r)(1)(D)(iii), as discussed below. The below information concerning fiscal year 2012 was provided to us by Total

as disclosed in its Form 20-F filed with the SEC on March 28, 2013. The percentages below indicate ownership

interest in the entities named. SunPower and its subsidiaries did not engage in any activities required to be disclosed
pursuant to Section 13(r)(1).

The Total Group has no exploration and production activities in Iran. Some payments are yet to be reimbursed to the
Total Group with respect to past expenditures and remuneration under buyback contracts entered into between 1997
and 1999 with the National Iranian Oil Company (“NIOC”) for the development of the South Pars 2&3 and Dorood
fields. With respect to these contracts, development operations have been completed and the Total Group, which is no
longer involved in the operation of these fields, has no information on the production from these fields. The Total
Group maintains a local office in Iran solely for non-operational functions. In 2012, Total E&P Iran (100%), EIf
Petroleum Iran (99.7%) and Total South Pars 2&3 (99.7%) collectively made payments of approximately €1 million to
the Iranian administration with respect to certain taxes and social security in relation to payments made in 2012 to the
Total Group under the Dorood and South Pars 2&3 buyback contracts and the maintenance of the local office
mentioned above and its personnel. Total did not recognize any revenues or profits from the aforementioned in 2012.
Payments for taxes and social security are expected to be made in 2013.

In 2012, as part of its ongoing global strategy for the protection of its intellectual property, Total filed two patent
applications in Iran that it had filed in many other countries. The filing of an application to obtain a patent in Iran is an
activity that the U.S. Treasury Department's Office of Foreign Assets Control ("OFAC") licenses, and, although Total
is not a U.S. person, it believes its activity is consistent with this license.

Total E&P UK Limited (“TEP UK”), a wholly-owned affiliate of Total, had limited contacts in 2012 with the Iranian Oil
Company UK Ltd (“IOC”), a subsidiary of NIOC. These contacts related to agreements governing certain transportation,
processing and operation services formerly provided to a joint venture at the Rhum field in the UK, co-owned by BP
(50%, operator) and IOC (50%), by a joint venture at the Bruce field between BP (37%, operator), TEP UK (43.25%),
BHP Billiton Petroleum Great Britain Ltd (16%) and Marubeni Oil & Gas (North Sea) Limited (3.75%) and by TEP
UK's Frigg UK Association pipeline (100%). To Total's knowledge, no services have been provided under the
aforementioned agreements since November 2010, when the Rhum field stopped production following the adoption of
European Union sanctions, other than critical safety-related services (i.e., monitoring and marine inspection of the
Rhum facilities). These agreements led to the signature in 2005 of an agreement by TEP UK and Naftiran Intertrade

Co. (“NICO”) (IOC's parent company and a subsidiary of NIOC) for the purchase by TEP UK of Rhum field natural gas
liquids from NICO. There have been no purchases under this agreement since November 2010. TEP UK's contacts

with IOC and NICO in 2012 in regard to the aforementioned agreements were limited to exchanging letters and
notifications regarding contract administration and declarations of force majeure. TEP UK may have similar limited
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contacts with IOC and NICO in 2013. Total did not recognize any revenues or profits from the aforementioned in
2012.

The Total Group does not own or operate any refineries or chemicals plants in Iran. Until December 2012, at which
time Total sold its entire interest, it held a 50% interest in the company Beh Total along with Behran Oil (50%), a
company controlled by entities with ties to the government of Iran. Beh Total produced and marketed in 2012 small
quantities of lubricants (16,885 metric tons) for sale to domestic consumers in Iran. In 2012, revenue generated from
Beh Total's activities in Iran was approximately €50 million, net income was approximately €3 million and Beh Total
paid approximately €1 million in taxes and approximately €4 million of dividends for fiscal year 2010 (share of Total:
approximately €2 million).

Total Marketing Middle East FZE (“TMME”), a wholly-owned affiliate of Total, sold in 2012 lubricants and additives
to Beh Total in Iran. In 2012, these activities generated gross revenue of approximately €3.9 million and a net profit of
approximately €0.8 million. TMME stopped such sales at the end of 2012.
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Total Oil Turkiye A.S. (“TOT A.S.”), a company wholly-owned by theTotal Group and by two Total Group employees,
obtained in 2012, after discussions with Beh Total, administrative authorizations from the French authorities to export
to Iran additives for blending by Beh Total with base oils to produce lubricants for sale by Beh Total. However, no
transactions with or payments to Beh Total took place in 2012 in relation to such proposed activity, and TOT A.S.

does not anticipate pursuing this business activity with Beh Total.

Total Ethiopia Ltd (“TEL”), an Ethiopian company wholly-owned by the Total Group and by three Total Group
employees, paid approximately €70,000 in 2012 to Merific Iran Gas Co, an Ethiopian company majority-owned by
entities affiliated with the government of Iran, pursuant to a contract for the transport and storage of LPG in Ethiopia
purchased by TEL from international markets. TEL will continue such activity until it secures access to other local
facilities, which is expected in late 2013.

Total Raffinage Marketing S.A., a French company wholly-owned by the Total Group and by five Total Group
employees, and Total Belgium NV, a company held 99.99% by the Total Group and by an individual, provided in
2012 fuel payment cards to Iranian diplomatic missions in France and in Belgium, respectively, for use in the Total
Group's service stations. In 2012, these activities generated gross revenue of approximately €50,000 and a net profit of
approximately €2,000. The Total Group has terminated these contractual agreements in France and is in the process of
terminating them in Belgium.

In addition, the Total Group holds a 50% interest in, but does not operate, Samsung Total Petrochemicals Co. Ltd
(“STC”), a South Korean incorporated joint venture with Samsung General Chemicals Co., Ltd. (50%). During the first
six months of 2012 and prior to Executive Order 13622, STC purchased 292,000 metric tons of condensates directly
or indirectly from companies affiliated with the Iranian government for approximately €264 million. As such
condensates are used by STC as inputs for its manufacturing processes, it is not possible to estimate the revenues from
sales or net income attributable to such purchases. In reliance on the exemption provided in Section 1245(d)(4)(D) of
the National Defense Authorization Act (NDAA) announced on December 7, 2012, STC contracted to recommence
such purchases. However, STC's management has recently stated that STC would no longer take deliveries under such
contractual arrangement as from March 31, 2013. In addition, STC sold 1,450 metric tons of polymers for
approximately €1 million to two Korean traders, Skyplast and Tera Korea, which may have subsequently exported
some or all of this product to Iran. Taking into account the uses for such polymers (e.g., food packaging, pipes, car
interiors), the end-customers likely were private companies. STC may make similar sales in the future.

Prior to January 23, 2012, the Total Group's Trading & Shipping ceased its purchase of Iranian hydrocarbons. Before
this date, Total International Limited, a wholly-owned subsidiary of Total, purchased in Iran during 2012 pursuant to a
mix of spot and term contracts approximately 2 million barrels of hydrocarbons from state-controlled entities for
approximately €189 million, which it subsequently resold for approximately €176 million. As the Total Group hedges
the risk associated with a fluctuation in hydrocarbon prices during its trading activities, the overall net income before
tax attributable to such activity was €3 million. Trading & Shipping owed to state controlled entities in Iran
approximately €235 million as of December 31, 2011 and €83 million as of December 31, 2012, which represented the
value of the hydrocarbons purchased prior to the cessation of such activity.
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Part II1
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNMANCE
Directors

Our board of directors (“Board”) is currently comprised of eight members and divided into three classes, in accordance
with Article IV, Section B of our Certificate of Incorporation. On April 28, 2011, we and Total Gas & Power USA,
SAS (“Total”), a subsidiary of Total S.A. (“Total S.A.”), entered into a Tender Offer Agreement (the “Tender Offer
Agreement”). Pursuant to the Tender Offer Agreement, on June 21, 2011, Total purchased in a cash tender offer
approximately 60% of the outstanding shares of our former class A common stock and 60% of the outstanding shares
of our former class B common stock (the “Tender Offer”) at a price of $23.25 per share for each class. In connection
with the Tender Offer, we and Total entered into an Affiliation Agreement that governs the relationship between Total
and us following the close of the Tender Offer (the “Affiliation Agreement”). In accordance with the terms of the
Affiliation Agreement, our Board had eleven members, composed of our Chief Executive Officer, four non-Total
designated members of the Board, and six directors designated by Total. On the first anniversary of the consummation
of the Tender Offer on June 21, 2012, the size of the Board was reduced to nine members and one non-Total
designated director, W. Steve Albrecht, and one director designated by Total, Jean-Marc Otero del Val, resigned from
the Board. If the Total Group's (as defined in the Affiliation Agreement) ownership percentage declines, the number
of members of the Board that Total is entitled to designate will be reduced as set forth in the Affiliation Agreement.
Ms. Betsy S, Atkins, a Class II director and an independent director, resigned from the Board effective August 31,
2012, and the Board intends to appoint a new independent director to fill this vacancy.

The Class I group of directors consists of Arnaud Chaperon, Jérdme Schmitt and Pat Wood I1I, who will hold office
until the annual meeting of stockholders in 2015 or until their successors are elected. Messrs. Chaperon and Schmitt
are Total designated directors. The Class II group of directors consists of Bernard Clement and Denis Giorno, who
will hold office until the annual meeting of stockholders in 2013 or until their successors are elected. Messrs. Clement
and Giorno are Total designated directors. The Class III group of directors consists of Thomas R. McDaniel, Humbert
de Wendel and Thomas H. Werner, who will hold office until the annual meeting of stockholders in 2014 or until their
successors are elected. Mr. de Wendel is a Total designated director.

Additional information, as of April 28, 2013, about our directors is set forth below.

Class I Directors with Terms Expiring in 2015

Position(s) with

Name Class Age Director Since

SunPower
Arnaud Chaperon I 57 Director 2011
Jerome Schmitt I 47 Director 2013
Pat Wood III I 50 Director 2005

Mr. Arnaud Chaperon currently serves as the Senior Vice President of Prospective Analysis, Institutional Relations
and Communications for the New Energies division of Total S.A. Before taking this position with the New Energies
division in 2007, Mr. Chaperon was the Managing Director for five years of Total E&P Qatar and country
representative of the Total group, which has oil, gas, and petrochemical assets and operations in the State of Qatar.
Previous to that, he held other positions within the Total group, where he has been employed since 1980. Mr.
Chaperon holds a master's degree in engineering from Ecole Nationale Supérieure de Techniques Avancées.

Mr. Chaperon brings significant international strategic, operational and development experience to the Board. His
experience developing renewable energy projects and investments throughout the value chain for the Total group, as
well as managing traditional oil and gas operations, gives him a unique perspective on the Company's strategic
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outlook and worldwide opportunities. Based on the Board's identification of these qualifications, skills and
experiences, the Board has concluded that Mr. Chaperon should serve as a director of the Company.

Mr. Jerome Schmitt has served as the Senior Vice President, Corporate Affairs of the Marketing and Services division
of Total S.A since the beginning of 2012. Previously, Mr. Schmitt was Total's Group Treasurer from 2009 through the
end of 2011. Before taking this position, Mr. Schmitt was Vice President, Investor Relations at Total for five years.
Previous to that, he held other positions within the Total group, where he has been employed since 1992. Mr. Schmitt
graduated as a Civil Mining Engineer from the Ecole Nationale Supérieure des Mines de Sainte-Etienne.
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Mr. Schmitt brings significant international finance and communications experience to the Board. Mr. Schmitt's
extensive experience and relationships both with financial institutions and investors in the energy sector uniquely
qualifies him to provide the insight necessary for developing the Company's financial base and business opportunities.
Based on the Board's identification of these qualifications, skills and experiences, the Board has concluded that

Mr. Schmitt should serve as a director of the Company.

Mr. Pat Wood III has served as a Principal of Wood3 Resources, an energy infrastructure developer, since July 2005.
He is active in the development of electric power and natural gas infrastructure assets in North America. From 2001
to 2005 Mr. Wood served as the Chairman of the Federal Energy Regulatory Commission. From 1995 to 2001, he
chaired the Public Utility Commission of Texas. Mr. Wood has also been an attorney with Baker & Botts, a global law
firm, and an associate project engineer with Arco Indonesia, an oil and gas company, in Jakarta. He currently serves as
Chairman of Dynegy, Inc., and is a director of Quanta Services, Inc. and of Xtreme Power. He is a strategic advisor to
Natural Gas Partners, an energy private equity fund, and to Hunt Transmission Services. Mr. Wood is a past director
of the American Council on Renewable Energy and is a member of the National Petroleum Council.

Mr. Wood brings significant strategic and operational management experience to the Board. Mr. Wood has
demonstrated strong leadership skills through nearly ten years of regulatory leadership in the energy sector. Mr. Wood
brings a unique perspective and extensive knowledge of energy project development, public policy development,
governance and the regulatory process. His legal background also provides the Board with a perspective on the legal
implications of matters affecting our business. Based on the Board's identification of these qualifications, skills and
experiences, the Board has concluded that Mr. Wood should serve as a director of the Company and Chairman of the
Nominating and Corporate Governance Committee and the Chairman of the Compensation Committee.

Class II Directors with Terms Expiring in 2013
Position(s) with

Name Class Age Director Since
SunPower

Bernard Clement II 54 Director 2011

Denis Giorno II 62 Director 2011

Mr. Bernard Clement has served as the Senior Vice President, Business & Operations, of the New Energies division of
Total S.A. since July 1, 2012. Prior to this appointment, he was Senior Vice President of Gas Assets, Technology, and
Research & Development for the Gas & Power division of Total S.A. since January 1, 2010. From 2003 through 2009,
Mr. Clement served as Vice President of the Exploration & Production division of Total S.A. relative to its interests in
the Middle East. Previous to that, he held other positions within the Total group, where he has been employed since
1983. Mr. Clement has engineering degrees from Ecole Nationale Supérieure du Pétrole et des Moteurs, where he
focused on geophysics, and from Ecole Polytechnique.

Mr. Clement brings significant international operational and development experience to the Board. His extensive
experience managing international energy projects and assets, as well as managing the development of technology
allows him to provide valuable insight into the strategic development of the Company and its ability to meet its
manufacturing roadmap. Based on the Board's identification of these qualifications, skills and experiences, the Board
has concluded that Mr. Clement should serve as a director of the Company.

Mr. Denis Giorno has served as President and General Manager of Total New Energies USA since November 2011.
From October 2007 until October 2011, he served as the Vice President of New Ventures for the Gas & Power
division of Total S.A. From 2005 to 2007, Mr. Giorno was Vice President, Business Development, of the Gas &
Power division relative to Total's interests in Asia, South America, and Africa. Previous to that, he held other
positions within the Total group, where he has been employed since 1975. Mr. Giorno received a degree in civil
engineering from Ecole Nationale des Ponts et Chaussées, a Master of Science degree in managerial science and
engineering from Stanford University and a degree in Petroleum Engineering from Ecole Nationale du Pétrole et des

10
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Moteurs. Mr. Giorno also completed the Stanford Graduate School of Business' Executive Education program.

Mr. Giorno's extensive, worldwide business development and international negotiation experience covers a broad
spectrum of traditional power projects and renewable energy projects, including throughout the value chain in the
solar sector. This experience allows him to make significant contributions to the Company's strategic outlook and
international development perspectives. Based on the Board's identification of these qualifications, skills and
experiences, the Board has concluded that Mr. Giorno should serve as a director of the Company.

11
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Class III Directors with Terms Expiring in 2014
Position(s) with

Name Class Age Director Since
SunPower

Thomas R. McDaniel III 64 Director 2009

Humbert de Wendel 111 56 Director 2011
President and CEO,

Thomas H. Werner 111 53 Director and Chairman 2003
of the Board

Mr. Thomas R. McDaniel was Executive Vice President, Chief Financial Officer and Treasurer of Edison
International, a generator and distributor of electric power and investor in infrastructure and energy assets, before
retiring in July 2008 after 37 years of service. Prior to January 2005, Mr. McDaniel was Chairman, Chief Executive
Officer and President of Edison Mission Energy, a power generation business specializing in the development,
acquisition, construction, management and operation of power production facilities. Mr. McDaniel was also Chief
Executive Officer and a director of Edison Capital, a provider of capital and financial services supporting the growth
of energy and infrastructure projects, products and services, both domestically and internationally. He is Chairman of
the Board of Tendril, a smart grid software as a service company. Mr. McDaniel is a director of SemGroup, L.P., a
midstream energy service company. He is also on the advisory board of Cypress Envirosystems, a subsidiary of
Cypress Semiconductor Corporation, which develops and markets energy efficiency products. Mr. McDaniel also
serves on the Advisory Board of Coda Automotive, which is a manufacturer and distributor of all-electric cars and
transportation battery systems, and On Ramp Wireless, a communications company serving electrical, gas and water
utilities. Mr. McDaniel currently serves on the board of directors of the Senior Care Action Network (SCAN).
Through the McDaniel Family Foundation, he is also actively involved in a variety of charitable activities such as the
Boys and Girls Club of Huntington Beach, the Adult Day Care Center and the Free Wheelchair Mission.

Mr. McDaniel brings significant operational and development experience to the Board. Mr. McDaniel's extensive
experience growing and operating global electric power businesses is directly aligned with the Company's efforts to
expand the utility and power plant segment of the business. In addition, Mr. McDaniel's prior experience as a Chief
Financial Officer qualifies him as a financial expert, which is relevant to his duties as an audit committee member.
Based on the Board's identification of these qualifications, skills and experiences, the Board has concluded that Mr.
McDaniel should serve as a director of the Company and Chairman of the Audit Committee and Chairman of the
Finance Committee.

Mr. Humbert de Wendel has served as the Total Group Treasurer since the beginning of 2012. Previously, Mr. de
Wendel served as the Senior Vice President of Corporate Business Development for Total from 2006 to 2011. From
2000 to 2006, Mr. de Wendel served as a Vice President for Total overseeing finance operations of its exploration and
production subsidiaries. Previous to that, he held other positions within the Total group, where he has been employed
since 1982. Mr. de Wendel holds a degree in law and economics from the Institut d'études Politiques de Paris, and a
degree in business administration from Ecole Supérieure des Sciences Economiques et Commerciales.

Mr. de Wendel brings extensive international experience in finance and business development to the Board. This
experience allows him to bring valuable perspective on the Company's relationships with its key financial and
industrial partners. Based on the Board's identification of these qualifications, skills and experiences, the Board has
concluded that Mr. de Wendel should serve as a director of the Company.

Mr. Thomas H. Werner has served as our President and Chief Executive Officer since May 2010, as a member of our
Board since June 2003, and Chairman of the Board of Directors since May 2011. From June 2003 to April 2010, Mr.
Werner served as our Chief Executive Officer. Prior to joining SunPower, from 2001 to 2003, he held the position of
Chief Executive Officer of Silicon Light Machines, Inc., an optical solutions subsidiary of Cypress Semiconductor

Corporation. From 1998 to 2001, Mr. Werner was Vice President and General Manager of the Business Connectivity

12
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Group of 3Com Corp., a network solutions company. He has also held a number of executive management positions at
Oak Industries, Inc. and General Electric Co. Mr. Werner currently serves as a board member of Cree, Inc., Silver
Spring Networks, and the Silicon Valley Leadership Group. Mr. Werner is on the Board of Trustees of Marquette
University. Mr. Werner holds a bachelors degree in industrial engineering from the University of Wisconsin Madison,
a bachelor's degree in electrical engineering from Marquette University and a master's degree in business
administration from George Washington University.

Mr. Werner brings significant leadership and operational management experience to the Board. Mr. Werner provides
the Board with valuable insight into management's perspective with respect to the Company's operations. Mr. Werner
brings significant technical, operational and financial management experience to the Board. Mr. Werner has
demonstrated strong

5

13
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executive leadership skills through nearly 20 years of executive officer service with various companies and brings the
most comprehensive view of the Company's operational history over the past few years. Mr. Werner also brings to the
Board leadership experience through his service on the board of directors for two other organizations, which gives
him the ability to compare the way in which management and the boards operate within the companies he serves.
Based on the Board's identification of these qualifications, skills and experiences, the Board has concluded that

Mr. Werner should serve as a director of the Company.

Executive Officers

Certain information, as of April 28, 2013, regarding each of our executive officers is set forth below.

Name Age Position

Thomas H. Werner 53 President, Chief Executive Officer and Chairman of the Board
Charles D. Boynton 45 Executive Vice President and Chief Financial Officer

Howard J. Wenger 53 President, Regions

Marty T. Neese 50 Chief Operating Officer

Lisa Bodensteiner 51 Executive Vice President, General Counsel and Corporate Secretary
Douglas J. Richards 54 Executive Vice President, Administration

Eric Branderiz 48 Senior Yice Pre.sident, Corporate Controller and Principal
Accounting Officer
Mr. Thomas H. Werner has served as our President and Chief Executive Officer since May 2010, a member of our
Board since June 2003, and Chairman of the Board of Directors since May 2011. From June 2003 to April 2010, Mr.
Werner served as our Chief Executive Officer. Prior to joining SunPower, from 2001 to 2003, he held the position of
Chief Executive Officer of Silicon Light Machines, Inc., an optical solutions subsidiary of Cypress Semiconductor
Corporation. From 1998 to 2001, Mr. Werner was Vice President and General Manager of the Business Connectivity
Group of 3Com Corp., a network solutions company. He has also held a number of executive management positions at
Oak Industries, Inc. and General Electric Co., and currently serves as a board member of Cree, Inc., Silver Spring
Networks, and the Silicon Valley Leadership Group. Mr. Werner is on the Board of Trustees of Marquette University.
Mr. Werner holds a bachelors degree in industrial engineering from the University of Wisconsin Madison, a bachelor's
degree in electrical engineering from Marquette University and a master's degree in business administration from
George Washington University.

Mr. Charles D. Boynton has served as our Executive Vice President and Chief Financial Officer since March 2012. In
March 2012, Mr. Boynton also served as our Acting Financial Officer. From June 2010 to March 2012, he served as
our Vice President, Finance and Corporate Development, where he drove strategic investments, joint ventures,
mergers and acquisitions, field finance and finance, planning and analysis. Prior to joining SunPower in June 2010,
Mr. Boynton was the Chief Financial Officer for ServiceSource, LLC from April 2008 to June 2010. From March
2004 to April 2008 he served as the Chief Financial Officer at Intelliden. Earlier in his career, Mr. Boynton held key
financial positions at Commerce One, Inc., Kraft Foods, Inc. and Grant Thornton, LLP. He is a member of the board
of trustees of the San Jose Technology Museum of Innovation. Mr. Boynton was a certified public accountant, State of
[linois, and a Member FEI, Silicon Valley Chapter.

Mr. Howard J. Wenger has served as our President, Regions since November 2011. From January 2010 to October
2011, Mr. Wenger served as President, Utilities and Power Plants. From August 2008 to January 2010, Mr. Wenger
served as President, Global Business Units, and led all of our business units since January 2007 as an executive officer
of the Company. From 2003 to 2007, Mr. Wenger served as Executive Vice President and a member of the board of
directors of PowerLight Corporation, a solar system integration company that we acquired in January 2007 and
subsequently renamed SunPower Corporation, Systems with Mr. Wenger serving as President. From 2000 to 2003,
Mr. Wenger was Vice President, North American Business of AstroPower Inc., a solar power manufacturer and
system provider acquired by General Electric, and from 1998 to 2000 he was the Director, Grid-Connected Business.

14
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From 1993 to 1998, Mr. Wenger co-founded and managed Pacific Energy Group, a solar power consulting firm and,

from 1989 to 1993, Mr. Wenger worked for the Pacific Gas & Electric Company, a utility company in northern
California, in both research and strategic planning of solar and distributed generation assets.

Mr. Marty T. Neese has served as our Chief Operating Officer since June 2008. From October 2007 to June 2008,
Mr. Neese served as Executive Vice President, Worldwide Operations of Flextronics International Ltd., a
manufacturing services company. From September 2004 to October 2007, Mr. Neese served in a variety of senior
management positions at Solectron Corporation, a manufacturing services company, most recently as its Executive
Vice President, Worldwide Operations.
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Ms. Lisa Bodensteiner has served as our Executive Vice President, General Counsel and Corporate Secretary since
June 2012. From October 2009 to June 2012, Ms. Bodensteiner served in roles with increasing responsibility, and
most recently as General Counsel, Project Development at First Solar Inc. From October 2007 to April 2009, Ms.
Bodensteiner served as Vice President and General Counsel at OptiSolar Inc., a privately held, vertically integrated
solar energy producer, manufacturer of proprietary thin-film photovoltaic solar panels and developer of utility-scale
solar farms. Prior to OptiSolar, Ms. Bodensteiner had more than a decade of experience at Calpine Corporation,
serving in various legal roles including as Executive Vice President, General Counsel, Secretary and Chief
Compliance Officer. From 1986 to 1996, Ms. Bodensteiner practiced as a transactional attorney at law firms.

Mr. Douglas J. Richards has served as our Executive Vice President, Administration since November 2011. From
April 2010 to October 2011, Mr. Richards served as our Executive Vice President, Human Resources and Corporate
Services. From September 2007 to March 2010, Mr. Richards served as our Vice President, Human Resources and
Corporate Services. From 2006 to 2007, Mr. Richards was Vice President of Human Resources and Administration
for SelectBuild, a construction services company and a wholly-owned subsidiary of BMHC, and from 2000 to 2006,
Mr. Richards was Senior Vice President of Human Resources and Administration for BlueArc, a provider of high
performance unified network storage systems to enterprise markets. Prior to BlueArc, Mr. Richards spent 10 years at
Compaq Computer Corporation and 5 years at Apple Computer, Inc. in various management positions.

Mr. Eric Branderiz has served as our Senior Vice President, Corporate Controller and Principal Accounting Officer
since August 2012, and was Vice President, Corporate Controller and Principal Accounting Officer between
September 2011 to July 2012, responsible for all financial accounting, customer global shared services, regional
controllership, regional planning and global business finance manufacturing operations. Since first quarter 2013, Mr.
Branderiz also leads the global operations and finance organization for the residential and light commercial business,
responsible for global order management and fulfillment as well as product offering design and optimization. From
June 2010 to August 2011, Mr. Branderiz served as our Vice President and Corporate Controller. Mr. Branderiz was
the Vice President, Corporate Controller, Treasurer, and Head of Subsidy Business Operations for the Knowledge
Learning Corporation (KLC) from May 2009 to May 2010. Prior to KLC, he served in various positions at Spansion,
Inc. from June 2003 to April 2009, including as the Corporate Vice President, Corporate Finance & Corporate
Controller. Before Spansion's initial public offering, Mr. Branderiz served in several concurrent capacities as
Corporate Controller, Head of Corporate Financial Planning & Analysis, Head of Regional Sales & Marketing
Finance, and Internal Controls. Prior to Spansion, Mr. Branderiz held various positions at Advanced Micro Devices,
Inc., including American Controller, Ernst & Young, LLP, and the Provincial Branch of Consumer & Corporate
Affairs and Treasury Departments in Canada. He is a licensed Certified Public Accountant.

Board Structure
Determination of Independence

Our Board has determined that two of our eight directors, namely Messrs. McDaniel and Wood, each meet the
standards for independence as defined by applicable listing standards of the Nasdaq Global Select Market and rules
and regulations of the SEC. Our Board has also determined that Mr. Werner, our President and Chief Executive
Officer, and Messrs. Chaperon, Clement, Giorno, Schmitt and de Wendel, as directors designated by our controlling
stockholder Total Gas & Power USA, SAS (“Total”), pursuant to our Affiliation Agreement with Total, are not
“independent” as defined by applicable listing standards of the Nasdaq Global Select Market. There are no family
relationships among any of our directors or executive officers.

Leadership Structure and Risk Oversight

The Board has determined that having a lead independent director assist Mr. Werner, the Chairman of the Board and
Chief Executive Officer, is in the best interest of stockholders at this time. In early 2010, Betsy S. Atkins was
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appointed to serve as the lead independent director for the Board. Mr. Wood became the lead independent director of
the Board in June 2012, replacing Ms. Atkins. This structure ensures a greater role for the independent directors in the
oversight of the Company and active participation of the independent directors in setting agendas and establishing
priorities and procedures for the work of the Board. We believe that this leadership structure also is preferred by a
significant number of our stockholders.

The Board is actively involved in oversight of risks that could affect the Company. This oversight is conducted
primarily through committees of the Board, in particular our Audit Committee, as disclosed in the descriptions of each
of the committees below and in the charters of each of the committees. The full Board, however, has retained
responsibility for general oversight of risks. The Board satisfies this responsibility through full reports by each
committee chair regarding the committee's considerations

7
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and actions, as well as through regular reports directly from officers responsible for oversight of particular risks within
the Company. The Board believes its administration of its risk oversight function has not affected the Board's
leadership structure.

Board Meetings

Our Board held four regular, quarterly meetings, one annual meeting and five special meetings during fiscal year
2012. During fiscal year 2012, each director attended at least 75% of the aggregate number of meetings of the Board
and its committees on which such director served. Our independent directors held four executive sessions during
regular, quarterly meetings without management present during fiscal year 2012.

Controlled Company, Nasdaq Listing Standards

Total presently owns 65% of our outstanding voting securities and we are therefore considered a “controlled company”
within the meaning of the Nasdaq Stock Market rules. As a “controlled company,” we are presently exempt from the
rules that would otherwise require that our Board be comprised of a majority of independent directors and that our
Compensation Committee and Nominating and Corporate Governance Committee be composed entirely of
independent directors. This “controlled company” exception does not modify the independence requirements for the
Audit Committee, and we comply with the requirements of the Sarbanes-Oxley Act and the Nasdaq Stock Market
rules that require that our Audit Committee be comprised exclusively of independent directors.

On September 14, 2012, we received a letter from The Nasdaq Stock Market notifying us that we no longer comply
with Nasdaq's audit committee requirements as set forth in Nasdaq Listing Rule 5605 due to the resignation of our
independent director Ms. Betsy S. Atkins. Nasdaq Listing Rule 5605(c)(2) requires us to have at least 3 independent
directors on our Audit Committee. Nasdaq noted in the letter that we have until earlier of our annual stockholders'
meeting or August 31, 2013 to comply with the listing standard under Nasdaq Listing Rule 5605(c)(4). We plan to
appoint a new independent director to the Audit Committee prior to this deadline.

Board Committees

We believe that good corporate governance is important to ensure that we are managed for the long-term benefit of
our stockholders. Our Board has established committees to ensure that we maintain strong corporate governance
standards. Our Board has standing Audit, Compensation, Nominating and Corporate Governance, and Finance
Committees. The charters of our Audit, Compensation, Nominating and Corporate Governance, and Finance
Committees are available on our website at http://investors.sunpowercorp.com/documents.cfm. You may also request
copies of our committee charters free of charge by writing to SunPower Corporation, 77 Rio Robles, San Jose,
California 95134, Attention: Corporate Secretary. Below is a summary of our committee structure and membership
information.

Nominating and

Corporate Governance Finance Committee
Committee

Compensation

Director Audit Committee .
Committee

Arnaud Chaperon
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