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Item 5.01.

Changes in Control of Registrant.

According to Amendment No. 16 to the Schedule 13D/A filed on May 25, 2022 by TotalEnergies SE (“Amendment 16”), on May 24, 2022,
TotalEnergies Solar Intl SAS (“TotalEnergies Solar” and together with TotalEnergies Gaz & Electricité Holdings France SAS, the “Sellers”) agreed to sell
50% less one unit of the equity interests in Sol Holding, LLC (“HoldCo”) to GIP III Sol Acquisition, LLC (“Purchaser” and such transaction, the
“Transaction”). According to Amendment No. 16, HoldCo is the record holder of 87,955,456 shares of Common Stock of SunPower Corporation (the
“Company”), par value $0.001 (the “Common Stock”), and Sellers and Purchaser have certain governance rights related to HoldCo, including without
limitation with respect to the exercise of director nomination rights held by the Reporting Persons (as defined in Amendment 16) with respect to the board
of directors of the Company.
According to Amendment No. 18 to the Schedule 13D/A filed by TotalEnergies SE on September 15, 2022 (“Amendment 18”), following the
closing of the Transaction on September 12, 2022 (the “Closing”), and certain transfers described in Amendment No. 17 to the Schedule 13D/A filed by
TotalEnergies SE on August 18, 2022, TotalEnergies SE, TotalEnergies Gestion USA SARL, TotalEnergies Holdings USA, Inc., TotalEnergies Delaware,
Inc., TotalEnergies Renewables USA, LLC (“TotalEnergies Renewables”) and Sol Holding, LLC may be deemed to beneficially own 87,955,456 shares of
Common Stock, representing 50.5% of the Common Stock outstanding as of July 29, 2022. Following the Closing, according to the Schedule 13D/A (the
“Schedule 13D/A”) filed by Global Infrastructure Investors III, LLC (“Global Investors”) on September 15, 2022, Global Investors, Purchaser, GIP III Sol
Holdings L.P. and Global Infrastructure GP III, L.P. also may be deemed to beneficially own 87,955,456 shares of Common Stock by virtue of Purchaser’s
governance rights related to HoldCo.
According to Amendment 18, in connection with the completion of the Transaction, TotalEnergies Renewables, Purchaser and HoldCo entered
into a Letter Agreement, dated as of September 12, 2022 (the “Letter Agreement”) concerning certain governance rights with respect to HoldCo and the
Common Stock held directly by HoldCo. Specifically, according to Amendment 18, TotalEnergies Renewables and Purchaser have agreed to, among other
things, take all actions necessary to cause HoldCo to designate and elect to the Company’s board of directors such individuals as HoldCo is entitled to
appoint pursuant to the Affiliation Agreement (as defined therein); provided, however, that for so long as HoldCo is entitled to appoint at least five
directors to the Company’s board of directors, Purchaser shall have the right to appoint two of such five directors.
According to Amendment 18, the Letter Agreement also contains certain provisions on voting and on the transfer of HoldCo LLC interests
(“Units”) and Common Stock. According to Amendment 18, these provisions include: (x) a prohibition on the transfer of Units for (i) one year after the
closing of the Transaction or (ii) in a manner that violates the transfer restrictions contained in the Affiliation Agreement; (y) certain rights of first offer and
tag-along rights in the event of any proposed transfer of any Units; and (z) provisions governing any potential take private transaction of the Company or
similar transaction.
The Company is filing the aforementioned disclosure under Item 5.01 of Form 8-K in light of the disclosures in Amendment 16 and Amendment
18, filed by TotalEnergies SE and the Schedule 13D/A, filed by Global Investors.
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