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Item 1.01. Entry into a Material Definitive Agreement.

On December 22, 2010, SunPower Corporation (the “Company”) entered into eight amended and restated warrants
(collectively, the “2015 Warrants”), originally issued on March 25, 2010 and April 5, 2010, with Deutsche Bank AG,
London Branch (“Deutsche Bank™), Bank of America, N.A. (“BOA”), Barclays Bank PLC (“Barclays”) and Credit Suisse
International (“Credit Suisse” and, together with Deutsche Bank, BOA and Barclays, the “Warrantholders™) to acquire,
subject to anti-dilution adjustments, up to 11,096,318 shares of the Company's class A common stock. The 2015
Warrants, together with previously disclosed convertible hedge transactions entered into on March 25, 2010 and April

5, 2010, are meant to reduce the Company's exposure to potential cash payments upon conversion of the Company's
4.50% senior cash convertible debentures due 2015.

Each 2015 Warrant transaction is a separate transaction, entered into by the Company with each Warrantholder. As
previously disclosed, the consummation on June 21, 2011 of Total Gas & Power USA, SAS's tender offer for 60% of
each of the Company's outstanding class A common stock and outstanding class B common stock triggered the
Warrantholders' rights to make a downward adjustment to the strike price of the 2015 Warrants. As previously
disclosed, on August 30, 2011 and August 31, 2011, respectively, the Company agreed with Deutsche Bank and
Credit Suisse to reduce the strike price of the 2015 Warrants held by these Warrantholders from $27.03 to $24.00.

After discussions with BOA and Barclays, (a) on September 21, 2011, the Company agreed with BOA to reduce the
strike price of its Warrants to acquire 2,219,264 share of class A common stock from $27.03 to $24.00; and (b) on
September 21, 2011, the Company agreed with Barclays to reduce the strike price of its Warrants to acquire 1,664,448
share of class A common stock from $27.03 to $24.00. These agreements did not change any other term or provision
of these Warrants.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

SUNPOWER CORPORATION

Date: September 23, 2011 By: /S/DENNIS V. ARRIOLA
Name: Dennis V. Arriola
Executive Vice President and Chief Financial

Tide: ficer



