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CALCULATION OF REGISTRATION FEE



Title of Securities To Be Registered  
Amount To Be
Registered (1)  

Proposed Maximum
Offering Price
Per Share (2)  

Proposed Maximum
Aggregate Offering

Price (2)  
Amount of

Registration Fee (3)

Common Stock, par value $0.001
per share  7,565,182  $ 31.74  $ 240,118,876.68  $ 27,901.81

(1) Represents shares of common stock, par value $0.001 per share (the “Common Stock”), of SunPower Corporation, a Delaware corporation (the “Registrant”), approved for issuance
pursuant to the SunPower Corporation 2015 Omnibus Incentive Plan. Each share of Common Stock includes a right to purchase shares of a participating series of the Registrant’s preferred
stock. In the event of a stock split, stock dividend or similar transaction involving the Registrant’s Common Stock, the number of shares registered hereby shall automatically be adjusted in
accordance with Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”).

(2) Estimated solely for purposes of calculating the amount of the registration fee, calculated pursuant to paragraphs (c) and (h) of Rule 457 of the General Rules and Regulations under the
Securities Act, on the basis of the average of the high and low sales prices of the Common Stock on June 23, 2015 as reported on the Nasdaq Global Select Market.

(3) Pursuant to Rule 457(p) under the Securities Act, the Registrant hereby offsets the registration fee required in connection with this Registration Statement by $20,556.14, consisting of
$14,764.69 previously paid in connection with the registration of 3,646,077 shares of Common Stock for issuance pursuant to awards granted under the Third Amended and Restated
SunPower Corporation 2005 Stock Incentive Plan (the “2005 Plan”) on the registration statement on Form S-8 (File No. 333-195608) filed by the Registrant with the Securities and
Exchange Commission (the “SEC”) on April 30, 2014 and $5,791.45 previously paid in connection with the registration of 3,577,028 shares of Common Stock for issuance pursuant to
awards granted under the 2005 Plan on the registration statement on Form S-8 (File No. 333-186821) filed by the Registrant with the SEC on February 22, 2013 (collectively, the “Prior
Registration Statements”). None of the shares registered on the Prior Registration Statements are subject to outstanding awards or have been issued. Accordingly, the Registrant is filing
post-effective amendments to the Prior Registration Statements to terminate the offerings thereunder and to deregister all of the shares registered on the Prior Registration Statements
contemporaneously with the filing of this Registration Statement.



EXPLANATORY NOTE

This Registration Statement (the “Registration Statement”) on Form S-8 is being filed for the purpose of registering shares of common stock, par value
$0.001 per share (the “Common Stock”) of SunPower Corporation (the “Registrant”), that may be issued to participants under the SunPower Corporation
2015 Omnibus Incentive Plan (the “2015 Plan”), which was approved by the Registrant’s stockholders on June 3, 2015. The 2015 Plan replaces the Third
Amended and Restated SunPower Corporation 2005 Stock Incentive Plan (the “2005 Plan”). No further awards will be granted under the 2005 Plan, and
outstanding awards granted under the 2005 Plan continue to be governed by its terms.

The maximum number of shares of Common Stock reserved and available for issuance under the 2015 Plan as of the date hereof is 7,565,182 shares,
all of which were previously available for issuance but not subject to outstanding awards under the 2005 Plan (the “Carryover Shares”) as of June 3, 2015, the
effective date of the 2015 Plan.

This Registration Statement hereby registers the Carryover Shares for potential issuance pursuant to awards granted under the 2015 Plan. Post-effective
amendments to certain of the registration statements on Form S-8 (File Nos. 333-195608 and 333-186821) relating to the 2005 Plan (the “Prior Registration
Statements”) are being filed contemporaneously with this Registration Statement to terminate the offerings thereunder and to deregister all of the shares of
Common Stock registered on the Prior Registration Statements which are not subject to outstanding awards granted under the 2005 Plan and have not been
issued. Additional shares reserved for issuance under the 2005 Plan may become available for issuance in the future under the 2015 Plan as the result of the
expiration, forfeiture, cancellation or termination of awards outstanding under the 2005 Plan (other than by exercise or settlement of the awards in vested and
non-forfeitable shares), and any such additional shares will be included in the shares reserved for issuance under the 2015 Plan and may be registered from
time to time on one or more future Form S-8 Registration Statements.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration Statement on Form S-8 in accordance with the
provisions of Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), and the introductory note to Part I of Form S-8. The documents
containing the information specified in Part I of Form S-8 will be delivered to the participants in the equity benefit plan covered by this Registration
Statement as specified by Rule 428(b)(1) under the Securities Act. 

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.
The following documents have been filed by the Registrant with the Securities and Exchange Commission (the “SEC” or “Commission”) and are

incorporated herein by reference:

(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 28, 2014 filed February 24, 2015;

(b) The Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended March 29, 2015 filed April 30, 2015;

(c) The Registrant’s Current Reports on Form 8-K filed on January 30, 2015, March 11, 2015, March 20, 2015, April 9, 2015, June 5, 2015 and
June 17, 2015;

(d) The description of the Registrant’s Common Stock included in the Registrant’s Form 8-A (File No. 001-34166) filed on November 16, 2011,
the Registrant’s Form 8-A/A filed on May 10, 2012, and any amendment or report the Registrant may file with the SEC for the purpose of
updating such description; and



(e) The description of the rights issued pursuant to the Amended and Restated Rights Agreement, dated as of September 29, 2008 (as amended),
between the Registrant and Computershare Trust Company, N.A., as rights agent, included in the Registrant’s Form 8-A (File No. 001-
34166) filed on August 25, 2008, the Registrant’s Form 8-A/As filed on May 6, 2011, June 15, 2011, November 16, 2011 and May 10, 2012,
and any amendment or report the Registrant may file with the SEC for the purpose of updating such description.

All documents filed by the Registrant with the SEC pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), subsequent to the date of this Registration Statement and prior to the filing of a post-effective amendment indicating that all
securities offered have been sold or deregistering all securities then remaining unsold, will be deemed to be incorporated by reference in this Registration
Statement and to be part hereof from the date of filing of such documents. Any statement contained in any document incorporated or deemed to be
incorporated by reference herein will be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement
contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such
statement. Any such statement so modified or superseded will not be deemed, except as modified or superseded, to constitute a part of this Registration
Statement.

Item 4. Description of Securities

Not applicable.

Item 5. Interests of Named Experts and Counsel

None.

Item 6. Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law (the “DGCL”) authorizes a corporation’s board of directors to grant, and authorizes a court to
award, indemnification to officers, directors and other corporate agents. The Registrant’s restated certificate of incorporation (the “Certificate”) and amended
and restated by-laws (the “Bylaws”) provide that the Registrant will indemnify its directors and executive officers to the fullest extent permitted by the
DGCL, which prohibits the Certificate from limiting the liability of the Registrant’s directors for the following:

• breach of the director’s duty of loyalty to the corporation or its stockholders;

• acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;

• unlawful payment of dividends or unlawful stock purchases or redemptions; and

• any transaction from which a director derived an improper personal benefit.

If Delaware law is amended to authorize corporate action further eliminating or limiting the personal liability of a director, then the liability of the
Registrant’s directors will be eliminated or limited to the fullest extent permitted by Delaware law, as so amended. The Certificate does not eliminate a
director’s duty of care and, in appropriate circumstances, equitable remedies, such as injunctive or other forms of nonmonetary relief, remain available under
Delaware law. This provision also does not affect a director’s responsibilities under any other laws, such as the federal securities laws or other state or federal
laws. Under the Certificate and the Bylaws, the Registrant is empowered to enter into indemnification agreements with its directors, officers, employees and
other agents and to purchase insurance on behalf of any person whom the Registrant is required or permitted to indemnify.

In addition to the indemnification required in the Certificate and the Bylaws, the Registrant has entered into agreements to indemnify its directors and
executive officers, and other employees as determined by the Registrant’s board of directors, against expenses and liabilities to the fullest extent permitted by
Delaware law. These agreements also provide, subject to certain exceptions, for indemnification for related expenses including, among others, attorneys’ fees,
judgments, fines and settlement amounts incurred by any of these individuals in any action or proceeding. The Registrant believes that the provisions in the
Certificate, the Bylaws and the indemnification agreements are necessary to attract and retain qualified persons as



directors and executive officers. The Registrant also maintains directors’ and officers’ liability insurance to cover liabilities its directors and officers may
incur in connection with their services to the Registrant.

The foregoing is only a general summary of certain aspects of Delaware law and the Registrant’s Certificate and Bylaws dealing with indemnification
of directors and officers, and does not purport to be complete. It is qualified in its entirety by reference to the detailed provisions of Section 145 of the DGCL
and the Certificate and Bylaws.

Item 7. Exemption from Registration Claimed

Not applicable.

Item 8. Exhibits.

See the attached Exhibit Index, which is incorporated herein by reference.

Item 9. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the
total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of
the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement
or any material change to such information in the Registration Statement;

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this Item 9 do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by
the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference herein.

(2) That, for the purpose of determining any liability under the Securities Act, each such post effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b)    The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new
registration statement relating to the



securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)    Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is
against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in the City of San Jose, State of California, on this 24th day of June, 2015.

   

 SUNPOWER CORPORATION
   

 By: /s/ Charles D. Boynton
 Name: Charles D. Boynton

 
Title: Executive Vice President and

Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Thomas H.
Werner, Charles D. Boynton, Eric Branderiz and Lisa Bodensteiner, and each of them, as his or her true and lawful attorney-in-fact and agent with full power
of substitution, for him or her in any and all capacities, to sign any and all amendments to this Registration Statement on Form S-8 (including post-effective
amendments), and to file the same, with all exhibits thereto and all other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorney-in-fact, proxy and agent full power and authority to do and perform each and every act and thing requisite and necessary to be
done in connection therewith, as fully and for all intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said
attorney-in-fact, proxy and agent, or his or her substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-8 has been signed by the following persons in the
capacities and on the dates indicated.



Signature  Title  Date

/s/ Thomas H. Werner  
President, Chief Executive Officer and
Chairman of the Board of Directors  June 24, 2015

Thomas H. Werner  (Principal Executive Officer)   

/s/ Charles D. Boynton  
Executive Vice President and
Chief Financial Officer  June 24, 2015

Charles D. Boynton  (Principal Financial Officer)   

/s/ Eric Branderiz  

Senior Vice President, Corporate Controller
and Chief Accounting Officer  June 24, 2015

Eric Branderiz   (Principal Accounting Officer)   

/s/ Arnaud Chaperon  Director  June 24, 2015
Arnaud Chaperon     

/s/ Bernard Clement  Director  June 24, 2015
Bernard Clement     

/s/ Denis Giorno
 Director  June 24, 2015

Denis Giorno     

/s/ Catherine A. Lesjak
 Director  June 24, 2015

Catherine A. Lesjak     

/s/ Thomas R. McDaniel
 Director  June 24, 2015

Thomas R. McDaniel     

/s/ Jean-Marc Otero del Val
 Director  June 24, 2015

Jean-Marc Otero del Val     

/s/ Humbert de Wendel
 Director  June 24, 2015

Humbert de Wendel     

/s/ Patrick Wood III
 Director  June 24, 2015

Patrick Wood III     
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23.2*
 

Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1)

24.1*
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June 24, 2015

SunPower Corporation
77 Rio Robles
San Jose, California 95134

Ladies and Gentlemen:

We have acted as special counsel to SunPower Corporation, a Delaware corporation (the “Company”), and are delivering this opinion in
connection with the Company’s Registration Statement on Form S-8 (the “Registration Statement”) filed with the Securities and Exchange
Commission pursuant to the Securities Act of 1933, as amended (the “Securities Act”), for the registration of 7,565,182 shares (the “Shares”) of
the Company’s common stock, par value $0.001 per share, issuable pursuant to the SunPower Corporation 2015 Omnibus Incentive Plan (the
“Plan”).

We have examined originals or copies of such documents, corporate records, certificates of public officials and other instruments as we have
deemed necessary for the purposes of rendering this opinion.

In rendering the opinions expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents submitted to
us as originals are authentic and complete, (ii) all documents submitted to us as copies conform to authentic, complete originals, (iii) all
documents filed as exhibits to the Registration Statement that have not been executed will conform to the forms thereof, (iv) all signatures on
all documents that we reviewed are genuine, (v) all natural persons executing documents had and have the legal capacity to do so, (vi) all
statements in certificates of public officials and officers of the Company that we reviewed were and are accurate and (vii) all representations
made by the Company as to matters of fact in the documents that we reviewed were and are accurate.

Based upon the foregoing, we are of the opinion that the Shares have been duly authorized and, when and to the extent issued, delivered and
paid for in accordance with the Plan, will be validly issued, fully paid and non-assessable.

We are members of the Bars of the States of California and New York, and the foregoing opinion is limited to the federal laws of the United
States of America and the General Corporation Law of the State of Delaware.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we are in
the category of persons whose consent is required under Section 7 of the Securities Act.

Very truly yours,

/s/ Davis Polk & Wardwell LLP
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SUNPOWER CORPORATION

2015 OMNIBUS INCENTIVE PLAN

SECTION 1. ESTABLISHMENT AND PURPOSE.

The Plan was adopted by the Board on February 4, 2015, and approved by the stockholders of the Company on June 3, 2015. The purpose of the Plan is
to promote the long-term success of the Company and the creation of stockholder value by (a) encouraging Employees, Outside Directors and Consultants to
focus on critical long-range objectives, (b) encouraging the attraction and retention of Employees, Outside Directors and Consultants with exceptional
qualifications and (c) linking Employees, Outside Directors and Consultants directly to stockholder interests through increased stock ownership. The Plan
seeks to achieve this purpose by providing for Awards in the form of restricted shares, Restricted Stock Units, options (which may constitute incentive stock
options or nonstatutory stock options), stock appreciation rights or long-term incentive cash-based awards.

SECTION 2. DEFINITIONS.

(a) “Affiliate” shall mean any entity other than a Subsidiary, if the Company and/or one of more Subsidiaries own not less than 50% of such entity.

(b) “Award” shall mean any award of an Option, a SAR, a Restricted Share or a Restricted Stock Unit under the Plan.

(c) “Board” shall mean the Board of Directors of the Company, as constituted from time to time.

(d) “Change in Control” shall mean the occurrence of any of the following events:

(i) Any “person” (as defined below) other than Total S.A., a société anonyme organized under the laws of the Republic of France, or any member
of Total Group who by the acquisition or aggregation of securities, is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange
Act), directly or indirectly, of securities of the Company representing 50% or more of the combined voting power of the Company’s then outstanding
securities ordinarily (and apart from rights accruing under special circumstances) having the right to vote at elections of directors (the “Base Capital
Stock”); except that any change in the relative beneficial ownership of the Company’s securities by any person resulting solely from a reduction in the
aggregate number of outstanding shares of Base Capital Stock, and any decrease thereafter in such person’s ownership of securities, shall be disregarded
until such person increases in any manner, directly or indirectly, such person’s beneficial ownership of any securities of the Company; or

(ii) The consummation of a merger or consolidation of the Company with or into another entity or any other corporate reorganization, if persons
who were not stockholders of the Company immediately prior to such merger, consolidation or other reorganization own immediately after such merger,
consolidation or other reorganization 50% or more of the voting power of the outstanding securities of each of (A) the continuing or surviving entity and
(B) any direct or indirect parent corporation of such continuing or surviving entity; or

(iii) The sale, transfer or other disposition of all or substantially all of the Company’s assets.

For purposes of subsection (d)(ii) above, the term “person” shall have the same meaning as when used in Sections 13(d) and 14(d) of the Exchange Act
but shall exclude (1) a trustee or other fiduciary holding securities under an employee benefit plan maintained by the Company or a Parent or Subsidiary and
(2) a corporation owned directly or indirectly by the stockholders of the Company in substantially the same proportions as their ownership of the Stock.

Any other provision of this Section 2(d) notwithstanding, a transaction shall not constitute a Change in Control if its sole purpose is to change the state
of the Company’s incorporation or to create a holding company that will be owned in substantially the same proportions by the persons who held the
Company’s securities immediately before such transaction, and a Change in Control shall not be deemed to occur if the Company files a registration statement
with the United States Securities and Exchange Commission for the initial offering of Stock to the public or if there
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is a spinoff of the Company by a Parent resulting in a dividend or distribution payable in Stock to the Parent’s stockholders.

(e) “Code” shall mean the Internal Revenue Code of 1986, as amended.

(f) “Committee” shall mean the Committee as designated by the Board, which is authorized to administer the Plan, as described in Section 3 hereof.

(g) “Company” shall mean SunPower Corporation, a Delaware corporation.

(h) “Consultant” shall mean (i) a consultant or advisor who provides bona fide services to the Company, a Parent, a Subsidiary or an Affiliate as an
independent contractor (not including service as a member of the Board) or a member of the board of directors of a Parent or a Subsidiary, in each case who is
not an Employee, or (ii) an individual who provides Services as an Employee of an Affiliate.

(i) “Covered Employee” shall mean a Participant who is, or could be, a “covered employee” within the meaning of Section 162(m) of the Code.

(j) “Employee” shall mean any individual who provides Services to the Company, a Parent or a Subsidiary, but shall exclude any individual who is
classified by the Company, a Parent or Subsidiary as leased from or otherwise employed by a third party or as an independent contractor, even if any such
classification is changed retroactively because of an audit, litigation, administrative determination or otherwise. Neither Service as a member of the Board nor
payment of a director’s fee by the Company, a Parent or Subsidiary shall be sufficient to constitute “employment” by the Company, a Parent or Subsidiary.

(k) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

(l) “Exercise Price” shall mean, in the case of an Option, the amount for which one Share may be purchased upon exercise of such Option, as specified
in the applicable Stock Option Agreement. “Exercise Price,” in the case of a SAR, shall mean an amount, as specified in the applicable SAR Agreement,
which is subtracted from the Fair Market Value of one Share in determining the amount payable upon exercise of such SAR.

(m) “Fair Market Value” with respect to a Share, shall mean the market price of one Share, determined by the Committee as follows:

(i) If the Stock is listed on any established stock exchange or a national market system, including, without limitation, the New York Stock
Exchange, the NASDAQ Global Select Market, the NASDAQ Global Market or the NASDAQ Capital Market of The NASDAQ Stock Market, its Fair
Market Value will be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted on such exchange or system on the
day of determination, as reported in The Wall Street Journal or such other source as the Committee deems reliable;

(ii) If the Stock is regularly quoted by a recognized securities dealer but selling prices are not reported, the Fair Market Value of a Share will be the
mean between the high bid and low asked prices for the Stock on the day of determination (or, if no bids and asks were reported on that date, as
applicable, on the last trading date such bids and asks were reported), as reported in The Wall Street Journal or such other source as the Committee
deems reliable; and

(iii) If none of the foregoing provisions is applicable, then the Fair Market Value shall be determined by the Committee in good faith on such basis
as it deems appropriate and in compliance with Code Section 409A in order to permit an Award to be exempt from or comply with Code Section 409A.

In all cases, the determination of Fair Market Value by the Committee shall be conclusive and binding on all persons.

(n) “ISO” shall mean an employee incentive stock option described in Section 422 of the Code.

(o) “Nonstatutory Option” or “ NSO” shall mean an employee stock option that is not an ISO.
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(p) “Offeree” shall mean an individual to whom the Committee has offered the right to acquire Shares under the Plan.

(q) “Option” shall mean an ISO or Nonstatutory Option granted under the Plan and entitling the holder to purchase Shares.

(r) “Outside Director” shall mean a member of the Board who is not an Employee.

(s) “Parent” shall mean any corporation (other than the Company) in an unbroken chain of corporations ending with the Company, if each of the
corporations other than the Company owns stock possessing 50% or more of the total combined voting power of all classes of stock in one of the other
corporations in such chain. A corporation that attains the status of a Parent on a date after the adoption of the Plan shall be a Parent commencing as of such
date.

(t) “Participant” shall mean an individual or estate (or other recipient permitted in accordance with Section 10(f)) who holds an Award.

(u) “Performance Bonus Award” shall mean an Award payable in cash that is granted pursuant to Section 17(c) hereof.

(v) “Plan” shall mean this SunPower Corporation 2015 Omnibus Incentive Plan, as amended or amended and restated from time to time.

(w) “Prior Plan” shall mean the Third Amended and Restated Sunpower Corporation 2005 Stock Incentive Plan.

(x) “Purchase Price” shall mean the consideration for which one Share may be acquired under the Plan (other than upon exercise of an Option), as
specified by the Committee.

(y) “Qualified Performance-Based Compensation” shall mean an Award that is intended to constitute “qualified performance-based compensation”
within the meaning of Section 162(m) of the Code.

(z) “Qualifying Performance Award” shall mean an Award granted pursuant to Section 17(b).

(aa) “Qualifying Performance Criteria” shall mean one or more of the following performance criteria, either individually, alternatively or in any
combination: (a) cash flow, (b) earnings per share, (c) earnings before interest, taxes and amortization, (d) return on equity, (e) total stockholder return, (f)
share price performance, (g) return on capital, (h) return on assets or net assets, (i) revenue, (j) income or net income, (k) operating income or net operating
income, (l) operating profit or net operating profit, (m) operating margin or profit margin, (n) return on operating revenue, (o) return on invested capital, (p)
market segment shares, (q) cost per watt, (r) cost per kilowatt hour, (s) customer acquisition costs, (t) customer cost of energy, (u) cost management or process
improvement, (v) net promoter score, (w) expense measures (including, but not limited to, overhead cost, research and development expenses and general and
administrative expense), (x) economic value added, (y) watts produced, (z) watts shipped, (aa) watts per module, (bb) conversion efficiency, (cc) modules
produced, (dd) modules shipped, (ee) production throughput rates, (ff) solar project velocity, (gg) solar project volume, (hh) production yields, (ii) solar
projects developed (number or watts), (jj) solar projects financed (by value or watts), (kk) solar projects sold (by value or watts), (ll) operation or maintenance
contracts signed or maintained (by value or watts), (mm) production expansion build and ramp times, (nn) module field performance, (oo) average sales price;
(pp) budgeted expenses (operating and/or capital), (qq) inventory turns, (rr) accounts receivable levels, (ss) development of product, (tt) installation of
product, and (uu) research and development milestones.

(bb) “Qualifying Performance Goal” means, for a Qualifying Performance Period, a goal or goals established in writing by the Committee for the
Qualifying Performance Period based on Qualifying Performance Criteria. Depending on the Qualifying Performance Criteria used to establish such
Qualifying Performance Goal, the Qualifying Performance Goal may be , applied to either the Company as a whole or to a business unit or Subsidiary, either
individually, alternatively or in any combination, and measured either annually or cumulatively over a period of years, on an absolute basis or relative to a
pre-established target, to previous years’ results or to a designated comparison group or index, in each case as specified by the Committee in the Award.
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(cc) “Qualifying Performance Period” shall mean one or more periods, with such varying and overlapping durations as the Committee may select, over
which the attainment of one or more Qualifying Performance Goals shall be measured for purpose of determining a Participant’s right to and payment of a
Qualifying Performance Award.

(dd) “Restricted Share” shall mean a Share awarded under the Plan.

(ee) “Restricted Share Agreement” shall mean the agreement between the Company and the recipient of a Restricted Share which contains the terms,
conditions and restrictions pertaining to such Restricted Shares.

(ff) “Restricted Stock Unit” shall mean a bookkeeping entry representing the equivalent of one Share, as awarded under the Plan.

(gg) “Restricted Stock Unit Agreement” shall mean the agreement between the Company and the recipient of a Restricted Stock Unit which contains the
terms, conditions and restrictions pertaining to such Restricted Stock Unit.

(hh) “SAR” shall mean a stock appreciation right granted under the Plan.

(ii) “SAR Agreement” shall mean the agreement between the Company and a Participant which contains the terms, conditions and restrictions pertaining
to his or her SAR.

(jj) “Service” shall mean service as an Employee, Consultant or Outside Director. Service does not terminate when an Employee goes on a bona fide
leave of absence, that was approved by the Company in writing, if the terms of the leave provide for continued service crediting, or when continued service
crediting is required by applicable employment law. However, for purposes of determining whether an Option is entitled to ISO status, an Employee’s
employment will be treated as terminating 90 days after such Employee went on leave, unless such Employee’s right to return to active work is guaranteed by
law or by a contract. Service terminates in any event when the approved leave ends, unless such Employee immediately returns to active work or, if such
Employee does not return to active work, the Employee’s right to return to work is guaranteed by law or by a contract. The Company determines which leaves
count toward Service, and when Service terminates for all purposes under the Plan. Further, unless otherwise determined by the Company, a Participant’s
Service shall not be deemed to have terminated merely because of a change in the capacity in which the Participant provides Service to the Company, a
Subsidiary, or an Affiliate, or a transfer between entities (the Company or any Subsidiary or Affiliate), provided, that there is no interruption or other
termination of Service in connection with a change in capacity or transfer between entities.

(kk) “Share” shall mean one share of Stock, as adjusted in accordance with Section 11 (if applicable).

(ll) “Stock” shall mean the Class A Common Stock of the Company, and after the reclassification of the Company’s Class A Common Stock and Class
B Common Stock into a single class of Common Stock, the Common Stock of the Company.

(mm) “Stock Option Agreement” shall mean the agreement between the Company and a Participant that contains the terms, conditions and restrictions
pertaining to his Option.

(nn) “Subsidiary” shall mean any corporation, if the Company and/or one or more other Subsidiaries own not less than 50% of the total combined
voting power of all classes of outstanding stock of such corporation. A corporation that attains the status of a Subsidiary on a date after the adoption of the
Plan shall be considered a Subsidiary commencing as of such date.

(oo) “Tax-Related Items” shall mean any federal, state and local taxes and taxes imposed by jurisdictions outside of the United States (including,
without limitation, income tax, social insurance contributions, payment on account, employment tax obligations, stamp taxes, any other taxes that may be
due) required by law to be withheld and any employer tax liability shifted to a Participant.

(pp) “Total and Permanent Disability” shall mean permanent and total disability as defined by section 22(e)(3) of the Code.

(qq) “Total Group” shall mean Total S.A., any Affiliate of Total S.A., any 13D Group of which Total S.A. or any of its Affiliates is a member, and any
member(s) of any 13D Group of which Total S.A. or any of its Affiliates
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is a member; provided, however, that none of the Company nor any Subsidiary nor any Disinterested Director of the Company shall be deemed to be a
member of the Total Group. “Affiliate,” “13D Group” and “Disinterested Director” shall have their respective meanings set forth in the Affiliation
Agreement, dated April 28, 2011, as amended from time to time, between the Company and Total Power & Gas USA, SAS, a société par actions simplifiée
organized under the laws of the Republic of France.

SECTION 3. ADMINISTRATION.

(a) Committee Composition. The Plan shall be administered by the Committee. The Committee shall consist of two or more members of the Board, who
shall be appointed by the Board. In addition, the composition of the Committee shall satisfy (i) such requirements as the Securities and Exchange
Commission may establish for administrators acting under plans intended to qualify for exemption under Rule 16b-3 (or its successor) under the Exchange
Act; and (ii) such requirements as the Internal Revenue Service may establish for outside directors acting under plans intended to qualify for exemption under
Section 162(m)(4)(C) of the Code.

(b) Committee for Non-Officer Grants. The Board may also appoint one or more separate committees of the Board, each composed of one or more
directors of the Company who need not satisfy the requirements of Section 3(a), who may administer the Plan with respect to Employees who are not
considered officers or directors of the Company under Section 16 of the Exchange Act, may grant Awards under the Plan to such Employees and may
determine all terms of such grants. Within the limitations of the preceding sentence, any reference in the Plan to the Committee shall include such committee
or committees appointed pursuant to the preceding sentence. The Board may also authorize one or more officers of the Company to designate Employees,
other than officers under Section 16 of the Exchange Act, to receive Awards and/or to determine the number of such Awards to be received by such persons;
provided, however, that the Board shall specify the total number of Awards that such officers may so award.

(c) Committee Procedures. The Board shall designate one of the members of the Committee as chairman. The Committee may hold meetings at such
times and places as it shall determine. The acts of a majority of the Committee members present at meetings at which a quorum exists, or acts reduced to or
approved in writing by all Committee members, shall be valid acts of the Committee.

(d) Committee Responsibilities. Subject to the provisions of the Plan, the Committee shall have full authority and discretion to take the following
actions:

(i) To interpret the Plan and to apply its provisions;

(ii) To adopt, amend or rescind rules, procedures and forms relating to the Plan, including rules and regulations relating to sub-plans established
for the purpose of satisfying applicable foreign laws including qualifying for preferred tax treatment under applicable foreign tax laws;

(iii) To authorize any person to execute, on behalf of the Company, any instrument required to carry out the purposes of the Plan;

(iv) To determine when Awards are to be granted under the Plan;

(v) To select the Offerees;

(vi) To determine the number of Shares to be made subject to each Award;

(vii) To prescribe the terms and conditions of each Award, including (without limitation) the Exercise Price and Purchase Price, and the vesting or
duration of the Award (including accelerating the vesting of Awards, either at the time of the Award or thereafter, without the consent of the Participant),
to determine whether an Option is to be classified as an ISO or as a Nonstatutory Option, and to specify the provisions of the agreement relating to such
Award;

(viii) To amend any outstanding Award agreement, subject to applicable legal restrictions and to the consent of the Participant if the Participant’s
rights would be materially impaired or obligations would be materially increased;

(ix) To prescribe the consideration for the grant of each Award or other right under the Plan and to determine the sufficiency of such consideration;
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(x) To determine the disposition of each Award or other right under the Plan in the event of a Participant’s divorce or dissolution of marriage;

(xi) To determine whether Awards under the Plan will be granted in replacement of other grants under an incentive or other compensation plan of
an acquired business;

(xii) To correct any defect, supply any omission, or reconcile any inconsistency in the Plan or any Award agreement;

(xiii) To establish or verify the extent of satisfaction of any performance goals or other conditions applicable to the grant, issuance, exercisability,
vesting and/or ability to retain any Award; and

(xiv) To take any other actions deemed necessary or advisable for the administration of the Plan.

Subject to the requirements of applicable law, the Committee may designate persons other than members of the Committee to carry out its
responsibilities and may prescribe such conditions and limitations as it may deem appropriate, except that the Committee may not delegate its authority with
regard to the selection for participation of or the granting of Options or other rights under the Plan to persons subject to Section 16 of the Exchange Act. All
decisions, interpretations and other actions of the Committee shall be final and binding on all Offerees, all Participant, and all persons deriving their rights
from an Offeree or Participant. No member of the Committee shall be liable for any action that he has taken or has failed to take in good faith with respect to
the Plan, any Option, or any right to acquire Shares under the Plan.

SECTION 4. ELIGIBILITY.

(a) General Rule. Only Employees shall be eligible for the grant of ISOs. Only Employees, Consultants and Outside Directors shall be eligible for the
grant of Restricted Shares, Restricted Stock Units, Nonstatutory Options or SARs.

(b) Ten-Percent Stockholders. An Employee who owns more than 10% of the total combined voting power of all classes of outstanding stock of the
Company, a Parent or Subsidiary shall not be eligible for the grant of an ISO unless such grant satisfies the requirements of Section 422(c)(5) of the Code.

(c) Attribution Rules. For purposes of Section 4(b) above, in determining stock ownership, an Employee shall be deemed to own the stock owned,
directly or indirectly, by or for such Employee’s brothers, sisters, spouse, ancestors and lineal descendants. Stock owned, directly or indirectly, by or for a
corporation, partnership, estate or trust shall be deemed to be owned proportionately by or for its stockholders, partners or beneficiaries.

(d) Outstanding Stock. For purposes of Section 4(b) above, “outstanding stock” shall include all stock actually issued and outstanding immediately after
the grant. “Outstanding stock” shall not include shares authorized for issuance under outstanding options held by the Employee or by any other person.

SECTION 5. STOCK SUBJECT TO PLAN.

(a) Basic Limitation. Shares offered under the Plan shall be authorized but unissued Shares, treasury Shares or Shares purchased on the open market.
The aggregate number of Shares authorized for issuance as Awards under the Plan shall not exceed the number of Shares available for issuance as of the date
the Plan becomes effective in accordance with Section 19(a) hereof under the Prior Plan (including Shares that are subject to awards outstanding under the
Prior Plan that expire, are cancelled or otherwise terminate unexercised, or Shares that otherwise would have reverted to the share reserve of the Prior Plan
following the effective date of the Plan). Notwithstanding the foregoing, the number of Shares available for issuance under the Plan will be increased on the
first day of each fiscal year beginning with the 2016 fiscal year, in an amount equal to the least of (x) 3% of the outstanding shares of all classes of common
stock of the Company on the last day of the immediately preceding fiscal year, (y) 6,000,000 Shares, or (z) such number of Shares determined by the Board.
The limitations of this Section 5(a) shall be subject to adjustment pursuant to Section 11. The number of Shares that are subject to Options or other Awards
outstanding at any time under the Plan shall not exceed the number of Shares which then remain available for issuance under the Plan. The Company, during
the term of the Plan, shall at all times reserve and keep available sufficient Shares to satisfy the requirements of the Plan. Notwithstanding the above, the
aggregate number of shares actually issued or transferred by the Company upon the exercise of ISOs will not exceed fifteen million (15,000,000) shares.
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(b) Award Limitation. Subject to the provisions of Section 11, no Participant may receive Options or SARs, or Restricted Shares or Restricted Stock
Units that are granted as a Qualifying Performance Award pursuant to Section 17(b) hereof, in any calendar year that relate to more than five million
(5,000,000) Shares in the aggregate under all such Awards. For Performance Bonus Awards and other Awards that may be paid in cash and that are intended
to be Qualified Performance-Based Compensation, the maximum amount that may be paid in cash to any Participant during any calendar year shall be fifteen
million dollars ($15,000,000).

(c) Additional Shares. If Restricted Shares or Shares issued upon the exercise of Options are forfeited, then such Shares shall again become available for
Awards under the Plan. If Restricted Stock Units, Options or SARs are forfeited or terminate for any other reason before being exercised, then the
corresponding Shares shall become available for Awards under the Plan. If Restricted Stock Units are settled, then only the number of Shares (if any) actually
issued in settlement of such Restricted Stock Units shall reduce the number available under Section 5(a) and the balance shall again become available for
Awards under the Plan. If SARs are exercised, then only the number of Shares (if any) actually issued in settlement of such SARs shall reduce the number
available in Section 5(a) and the balance shall again become available for Awards under the Plan.

(d)    Assumed and Substituted Awards. Notwithstanding the foregoing, to the extent permitted under applicable stock exchange rules, Shares issued
pursuant to awards assumed or Awards granted in substitution of other awards in connection with the acquisition by the Company or a Subsidiary of an
unrelated entity shall not reduce the maximum number of Shares issuable under the above Section 5(a).

SECTION 6. RESTRICTED SHARES.

(a) Restricted Stock Agreement. Each grant of Restricted Shares under the Plan shall be evidenced by a Restricted Stock Agreement between the
Participant and the Company. Such Restricted Shares shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not
inconsistent with the Plan. The provisions of the various Restricted Stock Agreements entered into under the Plan need not be identical.

(b) Payment for Awards. Restricted Shares may be sold or awarded under the Plan for such consideration as the Committee may determine, including
(without limitation) cash, cash equivalents, full-recourse promissory notes, past services and future services.

(c) Vesting. Each Award of Restricted Shares may or may not be subject to vesting. Vesting shall occur, in full or in installments, upon satisfaction of the
conditions specified in the Restricted Stock Agreement. A Restricted Stock Agreement may provide for accelerated vesting in the event of the Participant’s
death, disability or retirement or other events. The Committee may determine, at the time of granting Restricted Shares or thereafter, that all or part of such
Restricted Shares shall become vested in the event that a Change in Control occurs with respect to the Company.

(d) Voting and Dividend Rights. The holders of Restricted Shares awarded under the Plan shall have the same voting, dividend and other rights as the
Company’s other stockholders. A Restricted Stock Agreement, however, may require that the holders of Restricted Shares invest any cash dividends received
in additional Restricted Shares. Such additional Restricted Shares shall be subject to the same conditions and restrictions as the Award with respect to which
the dividends were paid.

(e) Restrictions on Transfer of Shares. Restricted Shares shall be subject to such rights of repurchase, rights of first refusal or other restrictions as the
Committee may determine. Such restrictions shall be set forth in the applicable Restricted Stock Agreement and shall apply in addition to any general
restrictions that may apply to all holders of Shares.

SECTION 7. TERMS AND CONDITIONS OF OPTIONS.

(a) Stock Option Agreement. Each grant of an Option under the Plan shall be evidenced by a Stock Option Agreement between the Participant and the
Company. Such Option shall be subject to all applicable terms and conditions of the Plan and may be subject to any other terms and conditions which are not
inconsistent with the Plan and which the Committee deems appropriate for inclusion in a Stock Option Agreement. The Stock Option Agreement shall specify
whether the Option is an ISO or an NSO. The provisions of the various Stock Option
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Agreements entered into under the Plan need not be identical. Options may be granted in consideration of a reduction in the Participant’s other compensation.

(b) Number of Shares. Each Stock Option Agreement shall specify the number of Shares that are subject to the Option and shall provide for the
adjustment of such number in accordance with Section 11.

(c) Exercise Price. Each Stock Option Agreement shall specify the Exercise Price. The Exercise Price of an Option shall not be less than 100% of the
Fair Market Value of a Share on the date of grant. Subject to the foregoing in this Section 7(c), the Exercise Price under any Option shall be determined by the
Committee at its sole discretion. The Exercise Price shall be payable in one of the forms described in Section 8.

(d) Withholding Taxes. As a condition to the exercise of an Option, the Participant shall make such arrangements as the Committee may require for the
satisfaction of any obligations for Tax-Related Items for which the Participant is responsible that may arise in connection with the Option. The Participant
shall also make such arrangements as the Committee may require for the satisfaction of any Tax-Related Items for which the Participant is responsible that
may arise in connection with the disposition of Shares acquired by exercising an Option.

(e) Exercisability and Term. Each Stock Option Agreement shall specify the date when all or any installment of the Option is to become exercisable. The
Stock Option Agreement shall also specify the term of the Option; provided that the term of an ISO shall in no event exceed 10 years from the date of grant
(five years for Employees described in Section 4(b)). A Stock Option Agreement may provide for accelerated exercisability in the event of the Participant’s
death, disability, or retirement or other events and may provide for expiration prior to the end of its term in the event of the termination of the Participant’s
Service. Options may be awarded in combination with SARs, and such an Award may provide that the Options will not be exercisable unless the related
SARs are forfeited. Subject to the foregoing in this Section 7(e), the Committee at its sole discretion shall determine when all or any installment of an Option
is to become exercisable and when an Option is to expire.

(f) Exercise of Options. Each Stock Option Agreement shall set forth the extent to which the Participant shall have the right to exercise the Option
following termination of the Participant’s Service with the Company and its Subsidiaries, and the right to exercise the Option of any executors or
administrators of the Participant’s estate or any person who has acquired such Option(s) directly from the Participant by bequest or inheritance. Such
provisions shall be determined in the sole discretion of the Committee, need not be uniform among all Options issued pursuant to the Plan, and may reflect
distinctions based on the reasons for termination of Service.

(g) Effect of Change in Control. The Committee may determine, at the time of granting an Option or thereafter, that such Option shall become
exercisable as to all or part of the Shares subject to such Option in the event that a Change in Control occurs with respect to the Company.

(h) No Rights as a Stockholder. A Participant, or a transferee of a Participant, shall have no rights as a stockholder with respect to any Shares covered by
his Option until the date of the issuance of Shares have been recorded in the books of the brokerage firm selected by the Committee or, as applicable, of the
Company, its transfer agent, stock plan administrator or such other outside entity which is not a brokerage firm. No adjustments shall be made, except as
provided in Section 11.

(i) Modification, Extension and Renewal of Options. Within the limitations of the Plan, the Committee may modify, extend or renew outstanding options
or may accept the cancellation of outstanding options (to the extent not previously exercised), whether or not granted hereunder, in return for the grant of new
Options for the same or a different number of Shares and at the same or a different exercise price, or in return for the grant of the same or a different number
of Shares. The foregoing notwithstanding, no modification of an Option shall, without the consent of the Participant, materially impair his or her rights or
materially increase his or her obligations under such Option.

(j) Restrictions on Transfer of Shares. Any Shares issued upon exercise of an Option shall be subject to such special forfeiture conditions, rights of
repurchase, rights of first refusal and other transfer restrictions as the Committee may determine. Such restrictions shall be set forth in the applicable Stock
Option Agreement and shall apply in addition to any general restrictions that may apply to all holders of Shares.
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(k) Buyout Provisions. The Committee may at any time (a) offer to buy out for a payment in cash or cash equivalents an Option previously granted or
(b) authorize a Participant to elect to cash out an Option previously granted, in either case at such time and based upon such terms and conditions as the
Committee shall establish.

SECTION 8. PAYMENT FOR SHARES.

(a) General Rule. The entire Exercise Price or Purchase Price of Shares issued under the Plan shall be payable in lawful money of the United States of
America at the time when such Shares are purchased, except as provided in Section 8(b) through Section 8(g) below.

(b) Surrender of Stock. To the extent that a Stock Option Agreement so provides, payment may be made all or in part by surrendering, or attesting to the
ownership of, Shares which have already been owned by the Participant or his representative. Such Shares shall be valued at their Fair Market Value on the
date when the new Shares are purchased under the Plan. The Participant shall not surrender, or attest to the ownership of, Shares in payment of the Exercise
Price if such action would cause the Company to recognize compensation expense (or additional compensation expense) with respect to the Option for
financial reporting purposes.

(c) Services Rendered. At the discretion of the Committee, Shares may be awarded under the Plan in consideration of services rendered to the Company
or a Subsidiary prior to the award. If Shares are awarded without the payment of a Purchase Price in cash, the Committee shall make a determination (at the
time of the award) of the value of the services rendered by the Offeree and the sufficiency of the consideration to meet the requirements of Section 6(b).

(d) Cashless Exercise. To the extent that a Stock Option Agreement so provides, payment may be made all or in part by delivery (on a form prescribed
by the Committee) of an irrevocable direction to a securities broker to sell Shares and to deliver all or part of the sale proceeds to the Company in payment of
the aggregate Exercise Price.

(e) Exercise/Pledge. To the extent that a Stock Option Agreement so provides, payment may be made all or in part by delivery (on a form prescribed by
the Committee) of an irrevocable direction to a securities broker or lender to pledge Shares, as security for a loan, and to deliver all or part of the loan
proceeds to the Company in payment of the aggregate Exercise Price.

(f) Other Forms of Payment. To the extent that a Stock Option Agreement or Restricted Stock Agreement so provides, payment may be made in any
other form that is consistent with applicable laws, regulations and rules.

(g) Limitations under Applicable Law. Notwithstanding anything herein or in a Stock Option Agreement or Restricted Stock Agreement to the contrary,
payment may not be made in any form that is unlawful, as determined by the Committee in its sole discretion.

SECTION 9. STOCK APPRECIATION RIGHTS.

(a) SAR Agreement. Each grant of a SAR under the Plan shall be evidenced by a SAR Agreement between the Participant and the Company. Such SAR
shall be subject to all applicable terms of the Plan and may be subject to any other terms that are not inconsistent with the Plan. The provisions of the various
SAR Agreements entered into under the Plan need not be identical. SARs may be granted in consideration of a reduction in the Participant’s other
compensation.

(b) Number of Shares. Each SAR Agreement shall specify the number of Shares to which the SAR pertains and shall provide for the adjustment of such
number in accordance with Section 11.

(c) Exercise Price. Each SAR Agreement shall specify the Exercise Price, which shall be no less than 100% of the Fair Market Value of a share on the
date of grant.

(d) Exercisability and Term. Each SAR Agreement shall specify the date when all or any installment of the SAR is to become exercisable. The SAR
Agreement shall also specify the term of the SAR. A SAR Agreement may provide for accelerated exercisability in the event of the Participant’s death,
disability or retirement or other events and may provide for expiration prior to the end of its term in the event of the termination of the Participant’s service.
SARs may be awarded in combination with Options, and such an Award may provide that the SARs will not be
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exercisable unless the related Options are forfeited. A SAR may be included in an ISO only at the time of grant but may be included in an NSO at the time of
grant or thereafter. A SAR granted under the Plan may provide that it will be exercisable only in the event of a Change in Control.

(e) Effect of Change in Control. The Committee may determine, at the time of granting a SAR or thereafter, that such SAR shall become fully
exercisable as to all Common Shares subject to such SAR in the event that a Change in Control occurs with respect to the Company.

(f) Exercise of SARs. Upon exercise of a SAR, the Participant (or any person having the right to exercise the SAR after his or her death) shall receive
from the Company (a) Shares, (b) cash or (c) a combination of Shares and cash, as the Committee shall determine. The amount of cash and/or the Fair Market
Value of Shares received upon exercise of SARs shall, in the aggregate, be equal to the amount by which the Fair Market Value (on the date of surrender) of
the Shares subject to the SARs exceeds the Exercise Price.

(g) Modification or Assumption of SARs. Within the limitations of the Plan, the Committee may modify, extend or assume outstanding SARs or may
accept the cancellation of outstanding SARs (whether granted by the Company or by another issuer) in return for the grant of new SARs for the same or a
different number of shares and at the same or a different exercise price. The foregoing notwithstanding, no modification of a SAR shall, without the consent
of the holder, materially impair his or her rights or materially increase his or her obligations under such SAR.

(h) Buyout Provisions. The Committee may at any time (a) offer to buy out for a payment in cash or cash equivalents a SAR previously granted or
(b) authorize a Participant to elect to cash out a SAR previously granted, in either case at such time and based upon such terms and conditions as the
Committee shall establish.

SECTION 10. RESTRICTED STOCK UNITS.

(a) Restricted Stock Unit Agreement. Each grant of Restricted Stock Units under the Plan shall be evidenced by a Restricted Stock Unit Agreement
between the recipient and the Company. Such Restricted Stock Units shall be subject to all applicable terms of the Plan and may be subject to any other terms
that are not inconsistent with the Plan. The provisions of the various Restricted Stock Unit Agreements entered into under the Plan need not be identical.
Restricted Stock Units may be granted in consideration of a reduction in the recipient’s other compensation.

(b) Payment for Awards. To the extent that an Award is granted in the form of Restricted Stock Units, no cash consideration shall be required of the
Award recipients.

(c) Vesting Conditions. Each Award of Restricted Stock Units may or may not be subject to vesting. Vesting shall occur, in full or in installments, upon
satisfaction of the conditions specified in the Restricted Stock Unit Agreement. A Restricted Stock Unit Agreement may provide for accelerated vesting in the
event of the Participant’s death, disability or retirement or other events. The Committee may determine, at the time of granting Restricted Stock Units or
thereafter, that all or part of such Restricted Stock Units shall become vested in the event that a Change in Control occurs with respect to the Company.

(d) Voting and Dividend Rights. The holders of Restricted Stock Units shall have no voting rights. Prior to settlement or forfeiture, any Restricted Stock
Unit awarded under the Plan may, at the Committee’s discretion, carry with it a right to dividend equivalents. Such right entitles the holder to be credited with
an amount equal to all cash dividends paid on one Share while the Restricted Stock Unit is outstanding. Dividend equivalents may be converted into
additional Restricted Stock Units. Settlement of dividend equivalents may be made in the form of cash, in the form of Shares, or in a combination of both.
Prior to distribution, any dividend equivalents which are not paid shall be subject to the same conditions and restrictions (including without limitation, any
forfeiture conditions) as the Restricted Stock Units to which they attach.

(e) Form and Time of Settlement of Restricted Stock Units. Settlement of vested Restricted Stock Units may be made in the form of (a) cash, (b) Shares
or (c) any combination of both, as determined by the Committee. The actual number of Restricted Stock Units eligible for settlement may be larger or smaller
than the number included in the original Award, based on predetermined performance factors. Methods of converting Restricted Stock Units into cash may
include (without limitation) a method based on the average Fair Market Value of Shares over a series of

A-16



trading days. Vested Restricted Stock Units may be settled in a lump sum or in installments. The distribution may occur or commence when all vesting
conditions applicable to the Restricted Stock Units have been satisfied or have lapsed, or it may be deferred to any later date. The amount of a deferred
distribution may be increased by an interest factor or by dividend equivalents. Until an Award of Restricted Stock Units is settled, the number of such
Restricted Stock Units shall be subject to adjustment pursuant to Section 11.

(f) Death of Recipient. Any Restricted Stock Units Award that becomes payable after the Participant’s death shall be distributed to the Participant’s
estate or as otherwise required under the laws of descent and distribution in the Participant’s country.

(g) Creditors’ Rights. A holder of Restricted Stock Units shall have no rights other than those of a general creditor of the Company. Restricted Stock
Units represent an unfunded and unsecured obligation of the Company, subject to the terms and conditions of the applicable Restricted Stock Unit Agreement.

SECTION 11. ADJUSTMENT OF SHARES.

(a) Adjustments. In the event of a subdivision of the outstanding Stock, a declaration of a dividend payable in Shares, a declaration of a dividend payable
in a form other than Shares in an amount that has a material effect on the price of Shares, a combination or consolidation of the outstanding Stock (by
reclassification or otherwise) into a lesser number of Shares, a recapitalization, a spin-off or a similar occurrence, the Committee shall make adjustments in
one or more of:

(i) The number of Options, SARs, Restricted Shares and Restricted Stock Units available for future Awards under Section 5;

(ii) The limitations set forth in Sections 5(a) and (b);

(iii) The number of Shares covered by each outstanding Option and SAR;

(iv) The Exercise Price under each outstanding Option and SAR; or

(v) The number of Restricted Stock Units included in any prior Award which has not yet been settled.

Any adjustment affecting an Award intended as “Qualified Performance-Based Compensation” shall be made in a manner that does not disqualify the
Award. Any adjustment affecting an Award that is subject to Section 409A of the Code shall be made in a manner that does not result in adverse tax
consequences under Section 409A of the Code, except as otherwise determined by the Committee in its sole discretion.

Except as provided in this Section 11, a Participant shall have no rights by reason of any issue by the Company of stock of any class or securities
convertible into stock of any class, any subdivision or consolidation of shares of stock of any class, the payment of any stock dividend or any other increase or
decrease in the number of shares of stock of any class. The reclassification of the Company’s Class A Common Stock and Class B Common Stock into a
single class of Common Stock shall not be subject to adjustments under this Section 11, but, for the sake of clarity in accordance with the definition of
“Stock” in Section 2, following any such reclassification each Award that formerly covered Class A Common Stock shall cover an equal number of shares of
Common Stock.

(b) Dissolution or Liquidation. To the extent not previously exercised or settled, Options, SARs and Restricted Stock Units shall terminate immediately
prior to the dissolution or liquidation of the Company.

(c) Reorganizations. In the event that the Company is a party to a merger or other reorganization, outstanding Awards shall be subject to the agreement
of merger or reorganization. Such agreement shall provide for:

(i) The continuation of the outstanding Awards by the Company, if the Company is a surviving corporation;

(ii) The assumption of the outstanding Awards by the surviving corporation or its parent or subsidiary;

(iii) The substitution by the surviving corporation or its parent or subsidiary of its own awards for the outstanding Awards;

(iv) Acceleration of the expiration date of the outstanding unexercised Awards to a date not earlier than thirty (30) days after notice to the
Participant; or
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(v) Settlement of the value of the outstanding Awards which have vested as of the consummation of such merger or other reorganization in cash or
cash equivalents; in the sole discretion of the Company, settlement of the value of some or all of the outstanding Awards which have not vested as of the
consummation of such merger or other reorganization in cash or cash equivalents on a deferred basis pending vesting; and the cancellation of all vested
and unvested Awards as of the consummation of such merger or other reorganization.

(d) Reservation of Rights. Except as provided in this Section 11, a Participant or Offeree shall have no rights by reason of any subdivision or
consolidation of shares of stock of any class, the payment of any dividend or any other increase or decrease in the number of shares of stock of any class. Any
issue by the Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall not affect, and no adjustment by reason
thereof shall be made with respect to, the number or Exercise Price of Shares subject to an Option. The grant of an Option pursuant to the Plan shall not affect
in any way the right or power of the Company to make adjustments, reclassifications, reorganizations or changes of its capital or business structure, to merge
or consolidate or to dissolve, liquidate, sell or transfer all or any part of its business or assets.

SECTION 12. DEFERRAL OF AWARDS.

(a) Committee Powers. In a manner that complies with Section 409A of the Code, the Committee (in its sole discretion) may permit or require a
Participant to:

(i) Have cash that otherwise would be paid to such Participant as a result of the exercise of a SAR or the settlement of Restricted Stock Units
credited to a deferred compensation account established for such Participant by the Committee as an entry on the Company’s books;

(ii) Have Shares that otherwise would be delivered to such Participant as a result of the exercise of an Option or SAR converted into an equal
number of Restricted Stock Units; or

(iii) Have Shares that otherwise would be delivered to such Participant as a result of the exercise of an Option or SAR or the settlement of
Restricted Stock Units converted into amounts credited to a deferred compensation account established for such Participant by the Committee as an
entry on the Company’s books. Such amounts shall be determined by reference to the Fair Market Value of such Shares as of the date when they
otherwise would have been delivered to such Participant.

(b) General Rules. A deferred compensation account established under this Section 12 may be credited with interest or other forms of investment return,
as determined by the Committee. A Participant for whom such an account is established shall have no rights other than those of a general creditor of the
Company. Such an account shall represent an unfunded and unsecured obligation of the Company and shall be subject to the terms and conditions of the
applicable agreement between such Participant and the Company. If the deferral or conversion of Awards is permitted or required, the Committee (in its sole
discretion) may establish rules, procedures and forms pertaining to such Awards, including (without limitation) the settlement of deferred compensation
accounts established under this Section 12.

SECTION 13. AWARDS UNDER OTHER PLANS.

The Company may grant awards under other plans or programs. Such awards may be settled in the form of Shares issued under this Plan. Such Shares
shall be treated for all purposes under the Plan like Shares issued in settlement of Restricted Stock Units and shall, when issued, reduce the number of Shares
available under Section 5.

SECTION 14. PAYMENT OF DIRECTOR’S FEES IN SECURITIES.

(a) Effective Date. No provision of this Section 14 shall be effective unless and until the Board has determined to implement such provision.

(b) Elections to Receive NSOs, Restricted Shares or Restricted Stock Units. An Outside Director may elect to receive his or her annual retainer payments
and/or meeting fees from the Company in the form of cash, NSOs, Restricted Shares or Restricted Stock Units, or a combination thereof, as determined by the
Board and in a manner that complies with Section 409A of the Code. Such NSOs, Restricted Shares and Restricted Stock Units shall be issued under the Plan.
An election under this Section 14 shall be filed with the Company on the prescribed form.
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(c) Number and Terms of NSOs, Restricted Shares or Restricted Stock Units. The number of NSOs, Restricted Shares or Restricted Stock Units to be
granted to Outside Directors in lieu of annual retainers and meeting fees that would otherwise be paid in cash shall be calculated in a manner determined by
the Board. The terms of such NSOs, Restricted Shares or Restricted Stock Units shall also be determined by the Board.

SECTION 15. LEGAL AND REGULATORY REQUIREMENTS.

Shares shall not be issued under the Plan unless the issuance and delivery of such Shares complies with (or is exempt from) all applicable requirements
of law, including (without limitation) the Securities Act of 1933, as amended, the rules and regulations promulgated thereunder, state and/or non-U.S.
securities laws and regulations and the regulations of any stock exchange on which the Company’s securities may then be listed, and the Company has
obtained the approval or favorable ruling from any governmental agency which the Company determines is necessary or advisable. The Company shall not be
liable to a Participant or other persons as to: (a) the non-issuance or sale of Shares as to which the Company has been unable to obtain from any regulatory
body having jurisdiction the authority deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares under the Plan; and
(b) any tax consequences expected, but not realized, by any Participant or other person due to the receipt, exercise or settlement of any Award granted under
the Plan.

SECTION 16. WITHHOLDING TAXES; COMPLIANCE WITH SECTION 409A OF THE CODE.

(a) General. The Company or any Parent or Subsidiary, as applicable, shall have the authority and right to deduct or withhold or to require a Participant
to remit to the Company or any Parent or Subsidiary, as applicable, an amount sufficient to satisfy Tax-Related Items with respect to any taxable or tax
withholding event concerning a Participant arising in connection with the Participant’s participation in the Plan or to take such other action as may be
necessary in the opinion of the Company or any Parent or Subsidiary, as appropriate, to satisfy withholding obligations for the payment of Tax-Related Items
by one or a combination of the following: (i) withholding from the Participant’s wages or other cash compensation; (ii) withholding from the proceeds of sale
of Shares underlying the Award either through a voluntary sale or a mandatory sale arranged by the Company on the Participant’s behalf, without need of
further authorization; or (iii) in the Committee’s sole discretion, in accordance with Section 16(b). The Company shall not be required to issue any Shares or
make any cash payment under the Plan to the Participant or any other person until arrangements acceptable to the Company are made by the Participant or
such other person to satisfy the obligations for Tax-Related Items with respect to any taxable or tax withholding event concerning the Participant or such other
person as a result of the Plan.

(b) Share Withholding. The Committee may, or may permit a Participant to elect to, satisfy all or part of the Participant’s obligations with respect to Tax-
Related Items by having the Company withhold all or a portion of any Shares that otherwise would be issued to him or her or by surrendering all or a portion
of any Shares that he or she previously acquired. Such Shares shall be valued at their Fair Market Value on the date that the amount sufficient to satisfy Tax-
Related Items is to be determined. In no event may a Participant have Shares withheld that would otherwise be issued to him or her in excess of the number
necessary to satisfy the legally required minimum tax withholding or other applicable minimum withholding rate.

(c) Compliance with Section 409A of the Code. To the extent that a Participant is or may be subject to taxation under the laws of the United States or any
political division thereof, the following provisions shall apply:

(i) To the extent applicable, it is intended that this Plan and any Awards hereunder comply with the provisions of Section 409A of the Code, so that
the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to the Participants, and the Plan and Awards hereunder will be
construed and interpreted in accordance with such intent, except as otherwise determined in the sole discretion of the Committee. This Plan and any
Awards hereunder shall be designed and administered in such a manner that the grant, payment, settlement or deferral will not be subject to the
additional tax or interest applicable under Section 409A of the Code, except as determined by the Committee in its sole discretion.

(ii) Neither a Participant nor any of a Participant’s creditors or beneficiaries shall have the right to subject any Awards that are subject to Section
409A of the Code to any anticipation, alienation, sale, transfer, assignment, pledge, encumbrance, attachment or garnishment. Except as permitted under
Section 409A of the Code, any Awards subject to Section 409A of the Code may not be reduced by, or offset against, any amount owing by a Participant
to the Company or any of its affiliates.
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(iii) If, at the time of a Participant’s separation from service (within the meaning of Section 409A of the Code), (A) the Participant is a specified
employee (within the meaning of Section 409A of the Code and using the identification methodology selected by the Company from time to time) and
(B) the Company determines that an amount payable hereunder constitutes deferred compensation (within the meaning of Section 409A of the Code) the
payment of which is required to be delayed pursuant to the six-month delay rule set forth in Section 409A of the Code in order to avoid taxes or
penalties under Section 409A of the Code, then the Company shall not pay such amount on the otherwise scheduled payment date but shall instead pay
it, without interest, on the first business day of the seventh month after such six-month period.

(iv) Notwithstanding any provision of this Plan and grants hereunder to the contrary, in light of the uncertainty with respect to the proper
application of Section 409A of the Code, the Company reserves the right to make amendments to this Plan (including with retroactive effect) and
Awards as the Company deems necessary or desirable to avoid the imposition of taxes or penalties under Section 409A of the Code (or to mitigate
adverse tax consequences if compliance is not practicable). In any case, a Participant shall be solely responsible and liable for the satisfaction of all taxes
and penalties that may be imposed on a Participant or for a Participant’s account in connection with this Plan and Awards (including any taxes and
penalties under Section 409A of the Code), and neither the Company nor any of its affiliates shall have any obligation to indemnify or otherwise hold a
Participant or any other party harmless from any or all of such taxes or penalties.

SECTION 17. OTHER PROVISIONS APPLICABLE TO AWARDS.

(a) Transferability. Unless the agreement evidencing an Award (or an amendment thereto authorized by the Committee) expressly provides otherwise,
no Award granted under this Plan, nor any interest in such Award, may be sold, assigned, conveyed, gifted, pledged, hypothecated or otherwise transferred in
any manner (prior to the vesting and lapse of any and all restrictions applicable to Shares issued under such Award), other than by will or the laws of descent
and distribution; provided, however, that an ISO may be transferred or assigned only to the extent consistent with Section 422 of the Code. Any purported
assignment, transfer or encumbrance in violation of this Section 17(a) shall be void and unenforceable against the Company.

(b) Qualifying Performance Awards. For purposes of granting Awards (other than Option or SARs) that are intended to constitute Qualified
Performance-Based Compensation, the number of Shares or other benefits granted, issued, retainable and/or vested under an Award may be made subject to
the attainment of Qualifying Performance Goals during a Qualifying Performance Period relating to one or more Qualifying Performance Criteria. The
Committee in an Award, or after the Award is granted (to the extent consistent with, and within the time prescribed by Section 162(m) of the Code if
applicable), may provide for the adjustment or modification of any evaluation of performance under a Qualifying Performance Goal to exclude any objective
and measurable events specified in the Award, including but not limited to any of the following events that occurs, or is anticipated to occur, during a
Qualifying Performance Period: (i) asset write-downs, (ii) litigation or claim judgments or settlements, (iii) the effect of changes in tax law, accounting
principles or other such laws or provisions affecting reported results, (iv) accruals for reorganization and restructuring programs, (v) acceleration of
amortization of debt issuance costs, (vi) stock-based compensation charges, (vii) purchase-accounting related charges, including amortization of intangible
purchased assets, acquired in-process research and development charges, and similar charges associated with purchase accounting, (viii) any extraordinary
nonrecurring items as described in Accounting Principles Board Opinion No. 30 or other applicable accounting principles, and (ix) the related tax effects
associated with each of the adjustments listed in clauses (i) through (viii) above. If applicable, the Committee shall, not later than the 90th day of the
Qualifying Performance Period (or such other period prescribed or permitted by Section 162(m) of the Code), establish the Performance Goals and amounts
of such Awards, as applicable, which may be earned during such Qualifying Performance Period. The Committee shall determine and certify, for each
Participant, the extent to which the Qualifying Performance Goals have been met. The Committee shall have the right to reduce or eliminate (but may not in
any event increase) the amount of compensation payable under the Plan to a Covered Employee at a given performance level to take into account additional
factors that the Committee may deem relevant to the assessment of whether Qualifying Performance Goals are achieved. A Participant shall be eligible to
receive payment pursuant to a Qualifying Performance Award only if the Qualifying Performance Goals for such period are achieved, subject to any
additional requirements regarding Service. Notwithstanding any other provision of the Plan, any Award granted to a Covered Employee shall be subject to
any additional limitations applicable to Qualified Performance-Based Compensation, and the Plan and any applicable agreement containing additional terms
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and conditions governing the Award shall be deemed amended to the extent necessary to conform to such requirements.

(c) Performance Bonus Awards. Any Covered Employee selected by the Committee may be granted one or more Performance-Based Awards in the
form of a cash bonus (a “Performance Bonus Award”) payable upon the attainment of Qualified Performance Goals that are established by the Committee and
relate to one or more of the Qualified Performance Criteria, in each case on a specified date or dates or over any period or periods determined by the
Committee.

(d) Clawback/Recovery. All Awards granted under the Plan will be subject to recoupment in accordance with any clawback policy that the Company is
required to adopt pursuant to the listing standards of any national securities exchange or association on which the Company’s securities are listed or as is
otherwise required by the Dodd-Frank Wall Street Reform and Consumer Protection Act or other applicable law. In addition, the Plan Administrator may
impose such other clawback, recovery or recoupment provisions on an Award as the Plan Administrator determines necessary or appropriate, including, but
not limited to, a reacquisition right in respect of previously acquired Shares or other cash or property upon the occurrence of cause (as determined by the
Committee).

SECTION 18. NO EMPLOYMENT OR CONTINUED SERVICE RIGHTS.

No provision of the Plan, nor any Award granted under the Plan, shall be construed to give any Participant any right to become, to be treated as, or to
remain an Employee or continue providing Service if the Participant is a Consultant. The Company and its Subsidiaries reserve the right to terminate any
person’s Service at any time and for any reason, with or without notice, to the extent permitted by applicable laws.

SECTION 19. DURATION AND AMENDMENTS.

(a) Term of the Plan. The Plan, as set forth herein, shall become effective on the date the Plan is approved by the stockholders of the Company, and shall
terminate automatically, on February 4, 2025, and may be terminated on any earlier date pursuant to Subsection (b) below. No Award may be granted after the
date the Plan is terminated and no ISO may be granted after the tenth anniversary of the date the Plan is adopted by the Board, but any Awards that are
outstanding on the date the Plan terminates shall remain in force according to the terms of the Plan and the applicable Award agreement.

(b) Right to Amend or Terminate the Plan. The Board may amend the Plan at any time and from time to time. Rights and obligations under any Award
granted before amendment of the Plan shall not be materially impaired by such amendment, except with consent of the Participant unless such amendment is
deemed necessary or desirable by the Committee, in its sole discretion, to facilitate compliance with applicable law or as contemplated under Section 16(c).
An amendment of the Plan shall be subject to the approval of the Company’s stockholders only to the extent required by applicable laws, regulations or rules.

(c) Effect of Termination. No Awards shall be granted under the Plan after the termination thereof. The termination of the Plan shall not affect Awards
previously granted under the Plan.

SECTION 20. SEVERABILITY.

If any provision of the Plan or the application of any provision hereof to any person or circumstances is held invalid or unenforceable, the remainder of the
Plan and the application of such provision to any other person or circumstances shall not be affected, and the provisions so held to be unenforceable shall be
reformed to the extent (and to the extent) necessary to make it enforceable and valid.

SECTION 21. GOVERNING LAW.

The Plan shall be governed by and construed in accordance with the internal substantive laws of the State of Delaware, without giving effect to any principle
of law that would result in the application of the law of any other jurisdiction.
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SECTION 22. EXECUTION.

To record the adoption of the Plan by the Board, the Company has caused its authorized officer to execute the same.

 SUNPOWER CORPORATION
   

 By: /s/ Lisa Bodensteiner
 Name: Lisa Bodensteiner

 Title:
Executive Vice President, General Counsel and Corporate
Secretary
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SUNPOWER CORPORATION 2015 OMNIBUS INCENTIVE PLAN

RESTRICTED STOCK UNIT AGREEMENT

1. Grant. Pursuant to the Notice of Grant of Restricted Stock Units or the
Notice of Grant of Performance-Based Restricted Stock Units (the “Notice of
Grant”) to which this Restricted Stock Unit Agreement, including the Appendix
(together, the “Agreement”) is attached, SunPower Corporation, a Delaware
corporation (the “Company”), has granted to Grantee the right to receive the
number of Restricted Stock Units (“RSUs”) or Performance-Based Restricted Stock
Units (“PSUs”) under the SunPower Corporation 2015 Omnibus Incentive Plan, as
amended from time to time (the “Plan”), as set forth in the Notice of Grant. In
addition, if Notice of Grant relates to PSUs, all references to RSUs in this
Agreement shall mean PSUs.

2. Payment of RSUs. The RSUs covered by this Agreement shall become
payable to Grantee if and when they become nonforfeitable in accordance with
Section 3 (Vesting Schedule) hereof.

3. Vesting Schedule. Subject to Section 4 (Termination of Service),
Grantee’s right to receive Shares subject to the RSUs awarded by this Agreement
will vest in Grantee according to the vesting schedule set forth in the Notice of
Grant and/or the Vesting Summary set forth online through the Company’s
designated broker.

4. Termination of Service. Except as otherwise provided in the Notice of
Grant:

(a) If Grantee terminates Service with the Company or a Subsidiary or
Affiliate that is Grantee’s employer (the “Employer”) for any or no reason (other
than due to death or Total and Permanent Disability or as otherwise provided in the
Plan) prior to vesting, the unvested RSUs awarded by this Agreement will
thereupon be forfeited at no cost to the Company and without any consideration to
Grantee. The date on which Service terminates shall not be extended by any notice
period required to be given under local law (e.g., Service would not include a period
of “garden leave”); such termination date will be considered to be the last date of
active employment.

(b) If Grantee terminates Service with the Company or the Employer due
to death or Total and Permanent Disability, all unvested RSUs will vest in full as of
the termination date due to death or Total and Permanent Disability, unless
otherwise provided in the Notice of Grant.

5. Leaves of Absence. Grantee’s Service will not terminate and Grantee’s
vesting will continue unaffected for up to 90 days, provided:

(a) Grantee is on a personal leave of absence, which has been approved in
writing by the Company or the Employer; or

 (b) Grantee is on a bona fide leave of absence for which Grantee is entitled to
continued service crediting as a matter of law or under the terms of a
contract.

In all other circumstances, the Committee may suspend the vesting of the RSUs,
according to its policy and procedures for such leaves of absences. Further, if
Grantee does not return to active Service following a leave of absence in keeping
with (a) or (b) above, Grantee will have terminated his or her employment and
vesting will cease.

6. Form and Time of Payment of RSUs. Except as otherwise provided
for in Section 9 (Adjustments), payment for the RSUs shall be made in form of
whole Shares at the time they become nonforfeitable in accordance with Section 3
(Vesting Schedule) hereof, or as soon as practicable thereafter, but with regard to
U.S. taxpayers, in any event, within the period ending on the later to occur of the
date that is 2½ months within the period ending on the later to occur of the end of
(i) U.S. taxpayers’ tax year that includes the date of vesting, or (ii) the Company’s
tax year that includes the applicable date of vesting.

7. No Dividend Equivalents. Grantee shall not be entitled to dividend
equivalents.

8. Grant is Not Transferable. Subject to the provisions of Section 10(f)
of the Plan regarding the designation of beneficiaries, neither the RSUs granted
hereby nor any interest therein or in the Shares related thereto shall be transferable
other than by will or the laws of descent and distribution prior to payment of the
RSUs.

9. Adjustments. In the event of a stock split, a stock dividend or a similar
change in Stock or other capitalization adjustment contemplated in Section 11(a) of
the Plan, the number of RSUs subject to this Agreement shall be adjusted pursuant
to the Plan.

10. Compliance with Section 409A of the Code. For U.S. taxpayers, it is
intended that the vesting and the payments of RSUs set forth in this Agreement
shall qualify for exemption
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from the application of Section 409A of the Code, and any ambiguities herein will
be interpreted to so comply. The Company reserves the right, to the extent the
Company deems necessary or advisable in its sole discretion, to unilaterally amend
or modify this Agreement as may be necessary to ensure that all vesting and/or
payments provided under this Agreement are made in a manner that qualifies for
exemption from or complies with Section 409A of the Code; provided, however,
that the Company makes no representation that the vesting or payments of RSUs
provided under this Agreement will be exempt from Section 409A of the Code and
makes no undertaking to preclude Section 409A of the Code from applying to the
vesting and/or payment of RSUs provided under this Agreement.

11. No Service Contract. The grant of the RSUs is voluntary and
occasional and does not create any contractual or other right to receive future grants
of RSUs, or benefits in lieu of RSUs, even if RSUs have been granted repeatedly in
the past. The RSUs and the Shares subject to the RSUs are not part of normal or
expected compensation or salary for purposes of, including but not limited to,
calculating any severance, resignation, termination, redundancy, dismissal, end-of-
service payments, bonuses, long-service awards, pension or retirement or welfare
benefits or similar payments and in no event should be considered as compensation
for, or relating in any way to, past services for the Company, the Employer or any
Subsidiary or Affiliate.

12. Retention Rights. Neither the Award nor this Agreement gives
Grantee the right to be retained by the Company, the Employer, or any Subsidiary or
Affiliate in any capacity. The Award will not be interpreted to form an employment
contract or relationship with the Company, the Employer, or any Subsidiary or
Affiliate. Grantee’s participation in the Plan shall not create a right to further
employment with the Company or the Employer and shall not interfere with the
ability of the Company or the Employer to terminate Grantee’s employment or
service relationship (if any) at any time with or without cause.

13. Nature of Grant. In accepting the grant, Grantee acknowledges,
understands and agrees that:

(a) the Plan is established voluntarily by the Company, it is discretionary
in nature and it may be modified, amended, suspended or terminated by the
Company at any time as set forth in the Plan;

(b) all decisions with respect to future RSU grants, if any, will be at the
sole discretion of the Company;

(c) Grantee is voluntarily participating in the Plan;

(d) the future value of the underlying Shares is unknown and cannot be
predicted with certainty;

(e) the RSUs and the benefits under the Plan, if any, will not automatically
transfer to another company in the case of a merger, take-over or transfer of
liability;

(f) unless otherwise agreed with the Company, the RSU and the Shares
subject to the RSU, and the income and value of same, are not granted as
consideration for, or in connection with, any service Grantee may provide as a
director of a Subsidiary or Affiliate;

 (g) the RSUs and the Shares subject to the RSUs are extraordinary items
that do not constitute compensation of any kind for services of any kind rendered to
the Company, the Employer or any Subsidiary or Affiliate, and are outside the scope
of Grantee’s service or employment contract, if any;

(h) the RSUs and the Shares subject to the RSUs are not intended to
replace any pension rights or compensation

(i) for Grantees who reside outside the U.S., the following additional
provisions shall apply:

(i) no claim or entitlement to compensation or damages shall arise from
forfeiture of the RSUs resulting from termination of Grantee’s Service with the
Company, the Employer or any Subsidiary or Affiliate (for any reason whatsoever
and whether or not in breach of local labor laws), and in consideration of the grant
of the RSUs to which Grantee is otherwise not entitled, Grantee irrevocably agrees
never to institute any claim against the Company or the Employer, waive his or her
ability, if any, to bring any such claim, and release the Company and the Employer
from any such claim; if, notwithstanding the foregoing, any such claim is allowed
by a court of competent jurisdiction, then, by participating in the Plan, Grantee shall
be deemed irrevocably to have agreed not to pursue such claim and agree to execute
any and all documents necessary to request dismissal or withdrawal of such claims;

(ii) in the event of termination of Grantee’s Service (whether or not in
breach of local labor laws), Grantee’s right to vest in the RSUs, if any, will
terminate effective as of the date that Grantee is no longer actively employed and
will not be extended by any notice period mandated under local; the Committee
shall have the exclusive discretion to determine when Grantee is no longer actively
employed for purposes of the RSUs;

(iii) Grantee acknowledges and agrees that neither the Company, the
Employer nor any other Subsidiary or Affiliate shall be liable for any foreign
exchange rate fluctuation between Grantees local currency and the United States
Dollar that may affect the value of the RSUs or of any amounts due to Grantee
pursuant to the vesting of the RSUs or the subsequent sale of any Shares acquired at
vesting; and

(iv) the RSUs and the Shares subject to the RSUs are not part of normal or
expected compensation or salary for any purpose.

14. Address for Notices. Any notice to be given to the Company under
the terms of this Agreement will be addressed to the Company at 10801 N. MoPac
Expressway, Building 3 Floor 5, Austin, Texas 78759 U.S.A., Attn: Stock Plans
Dept, or at
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such other address as the Company may hereafter designate in writing or
electronically.

15. Taxes and Withholding.

(a)  Regardless of any action the Company or the Employer, if different,
takes with respect to any or all income tax, social insurance, payroll tax, payment on
account or other tax-related items related to Grantee’s participation in the Plan and
legally applicable to Grantee (“Tax-Related Items”), Grantee acknowledges that the
ultimate liability for all Tax-Related Items is and remains Grantee’s responsibility
and may exceed the amount actually withheld by the Company or the Employer.
Grantee further acknowledges that the Company and/or the Employer (i) make no
representations or undertakings regarding the treatment of any Tax-Related Items in
connection with any aspect of the RSUs, including, but not limited to, the grant,
vesting or settlement of the RSUs, the issuance of Shares, the subsequent sale of
Shares acquired pursuant to such issuance; and (ii) do not commit to and are under
no obligation to structure the terms of the grant or any aspect of the RSUs to reduce
or eliminate Grantee’s liability for Tax-Related Items or achieve any particular tax
result. Further, if Grantee has become subject to tax in more than one jurisdiction
between the date of grant and the date of any relevant taxable or tax withholding
event, Grantee acknowledges that the Company and/or the Employer (or former
employer, as applicable) may be required to withhold or account for Tax-Related
Items in more than one jurisdiction.

(b) Prior to any relevant taxable or tax withholding event, as applicable,
Grantee will pay or make adequate arrangements satisfactory to the Company
and/or the Employer to satisfy all Tax-Related Items. Unless otherwise determined
by the Committee, this Tax-Related Items withholding obligation shall be satisfied
by the retention by the Company of Shares otherwise deliverable pursuant to this
award; provided, however, that the Shares retained for payment of the Tax-Related
Items must satisfy the minimum tax withholding amount permissible under the
method that results in the least amount withheld. If the obligation for Tax-Related
Items is satisfied by withholding in Shares, for tax purposes, Grantee is deemed to
have been issued the full number of Shares subject to the vested RSUs,
notwithstanding that a number of the Shares are held back solely for the purpose of
paying the Tax-Related Items due as a result of any aspect of Grantee’s participation
in the Plan.

(c) In the alternative and subject to the Committee’s authorization,
Grantee agrees that the Company and/or the Employer, or their respective agents, at
their discretion, may satisfy the obligations with regard to all Tax-Related Items by
one or a combination of the following:

(i) withholding from Grantee’s wages or other cash compensation paid to
Grantee by the Company, the Employer and/or any Subsidiary or Affiliate; or

(ii) withholding from proceeds of the sale of Shares acquired upon
vesting/settlement of the RSUs through a voluntary sale or through a mandatory
sale arranged by the Company (on Grantee’s behalf pursuant to this authorization).

(d) Grantee shall pay to the Company or the Employer any amount of Tax-
Related Items that the Company or the Employer may be required to withhold or
account for as a result of Grantee’s participation in the Plan that cannot be satisfied
by the means described in this Section.

 16. Plan Governs. This Agreement and the Notice of Grant are subject to
all terms and provisions of the Plan. In the event of a conflict between one or more
provisions of this Agreement or the Notice of Grant and one or more provisions of
the Plan, the provisions of the Plan will govern.

17. Committee Authority. The Committee will have the power to
interpret the Plan and this Agreement and to adopt such rules for the administration,
interpretation and application of the Plan as are consistent therewith and to interpret
or revoke any such rules (including, but not limited to, the determination of whether
or not any RSUs have vested and when Grantee is no longer actively employed for
purposes of Grantee’s RSU grant). All actions taken and all interpretations and
determinations made by the Committee in good faith will be final and binding upon
Grantee, the Company and all other interested persons. No member of the
Committee will be personally liable for any action, determination or interpretation
made in good faith with respect to the Plan or this Agreement.

18. Data Privacy Notice and Consents. This Section 18 (Data Privacy
Notice and Consent) applies only if Grantee resides outside the U.S. If Grantee
resides outside the U.S., then Grantee hereby explicitly and unambiguously
consents to the collection, use and transfer, in electronic or other form, of
Grantee’s personal data as described in this Agreement and any other RSU grant
materials by and among, as applicable, the Employer, the Company and its
Subsidiaries and Affiliates for the exclusive purpose of implementing,
administering and managing Grantee’s participation in the Plan.

Grantee understands that the Company and the Employer may hold certain
personal information about Grantee, including, but not limited to, Grantee’s
name, home address and telephone number, date of birth, social insurance
number or other identification number, salary, nationality, job title, any Shares or
directorships held in the Company, details of all RSUs or any other entitlement to
Shares awarded, canceled, exercised, vested, unvested or outstanding in Grantee’s
favor (“Data”), for the exclusive purpose of implementing, administering and
managing the Plan.

Grantee understands that Data will be transferred to Charles Schwab and any
other third party assisting in the implementation, administration and
management of the Plan.
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Grantee understands that the recipients of the Data may be located in the United
States or elsewhere, and that the recipients’ country (e.g., the United States) may
have different data privacy laws and protections than Grantee’s country. Grantee
understands that Grantee may request a list with the names and addresses of any
potential recipients of the Data by contacting Grantee’s local human resources
representative. Grantee authorizes the Company, Charles Schwab and any other
possible recipients which may assist the Company (presently or in the future) with
implementing, administering and managing the Plan to receive, possess, use,
retain and transfer the Data, in electronic or other form, for the sole purpose of
implementing, administering and managing Grantee’s participation in the Plan.
Grantee understands that Data will be held only as long as is necessary to
implement, administer and manage Grantee’s participation in the Plan. Grantee
understands that Grantee may, at any time, view Data, request additional
information about the storage and processing of Data, require any necessary
amendments to Data or refuse or withdraw the consents herein, in any case
without cost, by contacting in writing Grantee’s local human resources
representative. Grantee understands that Grantee is providing the consents herein
on a purely voluntary basis and that if Grantee does not consent, or if Grantee
later seeks to revoke consent, Grantee’s employment status or service and career
with the Employer will not be adversely affected. Grantee understands, however,
that refusing or withdrawing Grantee’s consent may affect Grantee’s ability to
participate in the Plan. For more information on the consequences of Grantee’s
refusal to consent or withdrawal of consent, Grantee understands that Grantee
may contact Grantee’s local human resources representative.

19. Amendments. Any amendment to the Plan shall be deemed to be an
amendment to this Agreement to the extent that the amendment is applicable hereto;
provided, however, that no amendment shall adversely affect the rights of Grantee
in a material way under this Agreement without Grantee’s consent.

20. Severability. If any provision of this Agreement or the application of
any provision hereof to any person or circumstances is held invalid or
unenforceable, the remainder of this Agreement and the application of such
provision to any other person or circumstances shall not be affected, and the
provisions so held to be invalid or unenforceable shall be reformed to the extent
(and only to the extent) necessary to make it enforceable and valid.

21. Successors and Assigns. Without limiting Section 8 (Grant is Not
Transferable) hereof, the provisions of this Agreement shall inure to the benefit of,
and be binding upon, the successors, administrators, heirs, legal representatives and
assigns of Grantee, and the successors and assigns of the Company.

22. Governing Law & Venue. This Agreement shall be governed by and
construed in accordance with the internal substantive laws of the State of Delaware,
without giving effect to any principle of law that would result in the application of
the law of any other jurisdiction. For purposes of litigating any dispute that arises
under this grant or this Agreement, the parties hereby submit to and consent to the
jurisdiction of the State of California, and agree that such litigation will be
conducted in the courts of Santa Clara County, California, or the federal courts for
the United States for the Northern District of California, and no other courts, where
this Agreement is made and/or to be performed.

 23. No Advice Regarding Award. The Company is not providing any
tax, legal or financial advice, nor is the company making any recommendation
regarding Grantee’s participation in the Plan, or the acquisition or sale of underlying
Shares. Grantee is advised to consult with his or her personal tax, legal, and
financial advisors regarding the decision to participate in the Plan before taking any
action related to the Plan.

24. Electronic Delivery and Participation. The Company may, in its sole
discretion, decide to deliver any documents related to current or future participation
in the Plan by electronic means. Grantee hereby consents to receive such documents
by electronic delivery and agrees to participate in the Plan through an on-line or
electronic system established and maintained by the Company or a third party
designated by the Company.

25. Language. If Grantee has received this Agreement or any other
document related to the Plan translated into a language other than English and if the
meaning of the translated version is different than the English version, the English
version will control.

26. Appendix. Notwithstanding any provisions in this Agreement, the
RSU grant shall be subject to any special terms and conditions for Grantee’s country
of residence, if any, as set forth in the Appendix to this Agreement. Moreover, if
Grantee relocates to one of the countries included in the Appendix, the special terms
and conditions for such country will apply to Grantee, to the extent the Company
determines that the application of such terms and conditions is necessary or
advisable in order to comply with local law or facilitate the administration of the
Plan. This Appendix constitutes part of this Agreement.

27. Imposition of Other Requirements. The Company reserves the right
to impose other requirements on Grantee’s participation in the Plan, on the RSUs
and on any Shares acquired under the Plan, to the extent the Company determines it
is necessary or advisable in order to comply with local law or facilitate the
administration of the Plan, and to require Grantee to sign any additional agreements
or undertakings that may be necessary to accomplish the foregoing.

28. Waiver. Grantee acknowledges that a waiver by the Company of
breach of any provision of the Agreement shall not
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operate or be construed as a waiver of any other provision of the Agreement or of
any subsequent breach by Grantee or any other grantee.

29. Insider Trading Restrictions / Market Abuse Laws. Grantee
acknowledges that, depending on his or her country of residence, Grantee may be
subject to insider trading restrictions and/or market abuse laws, which may affect
Grantee’s ability to acquire or sell Shares or rights to Shares (e.g., RSUs) under the
Plan during such times as Grantee is considered to have “inside information”
regarding the Company (as defined by the laws in Grantee’s country). Any
restrictions under these laws or regulations are separate from and in addition to any
restrictions that may be imposed under any applicable Company insider trading
policy. Grantee acknowledges that it is his or her responsibility to comply with any
applicable restrictions, and Grantee is advised to speak to his or her personal
advisor on this matter.
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SUNPOWER CORPORATION 2015 OMNIBUS INCENTIVE PLAN

ADDITIONAL TERMS AND CONDITIONS OF THE
RESTRICTED STOCK UNIT AGREEMENT

APPENDIX
(FOR GRANTEES OUTSIDE THE U.S.)

This Appendix includes additional terms and conditions that govern the Restricted
Stock Units (“RSUs”) granted to Grantee if Grantee resides in one of the countries
listed herein. This Appendix forms part of the Restricted Stock Unit Agreement (the
“Agreement”).

This Appendix also includes information regarding exchange controls and certain
other issues of which Grantee should be aware with respect to Grantee’s
participation in the Plan. The information is based on the securities, exchange
control and other laws in effect in the respective countries as of January 2015. Such
laws are often complex and change frequently. As a result, the Company strongly
recommends that Grantee not rely on the information noted herein as the only
source of information relating to the consequences of his or her participation in the
Plan because the information may be out of date at the time Grantee vests in the
RSUs or sells Shares acquired under the Plan.

In addition, the information contained herein is general in nature and may not apply
to Grantee’s particular situation, and the Company is not in a position to assure
Grantee of any particular result. Accordingly, Grantee is advised to seek appropriate
professional advice as to how the relevant laws in his or her country may apply to
Grantee’s situation.

Finally, Grantee understands that if he or she is a citizen or resident of a country
other than the one in which Grantee is currently working, transfers employment
after the Date of Grant, or is considered a resident of another country for local law
purposes, the information contained herein may not apply to Grantee, and the
Company shall, in its discretion, determine to what extent the terms and conditions
contained herein shall apply.

AUSTRALIA - Terms and Conditions

Australian Offer Document. This offer of RSUs is intended to comply with the
provisions of the Corporations Act 2001, ASIC Regulatory Guide 49 and ASIC
Class Order CO 14/1000. Additional details are set forth in the Offer Document for
the offer of RSUs to Australian resident employees, which will be provided to
Grantee with the Agreement.

Notifications

Securities Law Notification. If Grantee acquires Shares under the Plan and he or
she offers such Shares for sale to a person or entity resident in Australia, the offer
may be subject to disclosure

 requirements under Australian law. Grantee should obtain legal advice on his or her
disclosure obligations prior to making any such offer.

BELGIUM - Notifications

Tax Compliance. Grantee is required to report any taxable income attributable to
the RSUs on his or her annual tax return. In addition, Grantee is required to report
any bank accounts opened and maintained outside Belgium on his or her annual tax
return.

CANADA - Terms and Conditions

Payable Only in Shares. Notwithstanding any discretion in the Plan, the grant of
RSUs does not provide any right for Grantee to receive a cash payment, and the
RSUs are payable only in Shares.

Termination of Employment. The following provision replaces Section 4 of the
Agreement:

Notwithstanding any contrary provision of this Agreement or the Notice of Grant, if
Grantee terminates Service with the Company for any or no reason prior to vesting
(whether or not in breach of local labor laws or whether or not later found to be
invalid), Grantee’s right to vest in the RSUs under the Plan, if any, will terminate
effective as of the date that is the earlier of (i) the date on which Grantee receives a
notice of termination of employment from the Company or the Employer, or (ii) the
date on which Grantee is no longer actively employed, regardless of any notice
period or period of pay in lieu of such notice required under local law; the
Committee shall have the exclusive discretion to determine when Grantee is no
longer employed for purposes of the RSUs.

Foreign Asset / Account Reporting Requirement. Grantee may be required to
report any foreign property on form T1135 (Foreign Income Verification Statement)
if the total cost of Grantee’s foreign property
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exceeds C$100,000 at any time in the year. Foreign property includes Shares
acquired under the Plan and may include RSUs that remain unvested. The form
T1135 must be filed by April 30 of the following year. Grantee is advised to consult
with a personal advisor to ensure that Grantee complies with the applicable
requirements.

CHILE - Notifications
Securities Law Notification. Neither the Company nor the Shares are registered
with the Chilean Registry of Securities or are under the control of the Chilean
Superintendence of Securities.

Exchange Control Notification. Grantee must comply with the exchange control
and tax reporting requirements in Chile when sending funds into the country in
connection with the sale of Shares pursuant to the Plan, or the receipt of any
dividends paid on the Shares, and register any investments with the Chilean Internal
Revenue Service (the “CIRS”).

Grantee is not required to repatriate funds obtained from the sale of Shares or the
receipt of any dividends. However, if Grantee decides to repatriate such funds, he or
she must do so through the Formal Exchange Market (i.e., a commercial bank or
registered foreign exchange office) if the funds exceed US$10,000. In such case,
Grantee must report the payment to a commercial bank or registered foreign
exchange office receiving the funds. If Grantee does not repatriate the funds and
uses such funds for the payment of other obligations contemplated under a different
Chapter of the Foreign Exchange Regulations, Grantee must sign Annex 1 of the
Manual of Chapter XII of the Foreign Exchange Regulations and file it directly with
the Central Bank within the first 10 days of the month immediately following the
transaction.

If Grantee’s aggregated investments held outside Chile exceed US$5,000,000
(including the Shares or cash proceeds received under the Plan), he or she must
report the investments quarterly to the Central Bank. Annex 3.1 of Chapter XII of
the Foreign Exchange Regulations must be used to file this report.

Please note that exchange control regulations in Chile are subject to change.
Grantee should consult with his or her personal legal advisor regarding any
exchange control obligations that Grantee may have prior to vesting in the RSUs or
receiving proceeds from the sale of Shares, or the receipt of any dividends paid on
the Shares.

Tax Registration Notification. If Grantee holds Shares acquired under the Plan
outside of Chile, Grantee must inform the Chilean Internal Revenue Service (the
“CIRS”) of the details of his or her investment in the Shares on an annual basis by
filing Tax Form 1851 “Annual Sworn Statement Regarding Permanent Investments
Held Abroad.” Further, if Grantee wishes to receive credit against his or her Chilean
income taxes for any taxes paid abroad, he or she must report the payment of taxes
abroad to the CIRS by filing Tax Form 1853 “Annual Sworn Statement Regarding
Credits for Taxes Paid Abroad.” These statements must be submitted electronically
through the CIRS website (www.sii.cl) before March 15 of each year.

FRANCE - Terms and Conditions

Language Consent. By accepting the grant, Grantee confirms having read and
understood the Plan and Agreement which were provided in the English language.
Grantee accepts the terms of those documents accordingly.

 Consentement Relatif à la Langue Utilisée. En acceptant l’attribution, le
Participant confirme avoir lu et compris le Plan et le Contrat, qui ont été
communiqués en langue anglaise. Le Participant accepte les termes de ces
documents en connaissance de cause.

Notifications

Exchange Control Notification. Grantee may hold Shares obtained under the Plan
outside France provided that Grantee declares all foreign accounts whether open,
current, or closed on his or her annual income tax return.

GERMANY

Exchange Control Notification. Cross-border payments in excess of €12,500 must
be reported monthly to the German Federal Bank. In case of payments in
connection with the sale of Shares acquired under the Plan, the report must be filed
electronically by the 5th day of the month following the month in which the
payment was received. The form of report (“Allgemeine Meldeportal Statistik”) can
be accessed via the Bundesbank’s website (www.bundesbank.de) and is available in
both German and English.

GREECE - No country-specific terms apply.

INDIA - Notifications

Exchange Control Notification. Grantee must repatriate any proceeds from the
sale of Shares acquired under the Plan to India and convert the proceeds into local
currency within ninety (90) days of receipt, and any proceeds from the receipt of
any dividends within one hundred eighty (180) days of receipt. Grantee must obtain
a foreign inward remittance certificate (“FIRC”) from the bank where Grantee
deposits the foreign currency and maintain the FIRC as evidence of the repatriation
of funds in the event the Reserve Bank of India or the Employer requests proof of
repatriation.

Foreign Asset / Account Reporting Requirement.   Grantee is required to declare
any foreign bank accounts and foreign financial assets (including Shares held
outside India) in Grantee’s annual tax return.  It is Grantee’s responsibility to
comply with this reporting obligation and Grantee is advised to confer with his or
her personal tax advisor in this regard.

ISRAEL - Terms and Conditions

Trust Arrangement. Grantee understands and agrees that the RSUs are offered
subject to and in accordance with the terms of the Israeli Sub-Plan (the “Sub-Plan”)
under the 102 Capital Gains Track (as defined in the Sub-Plan), the Trust
Agreement between the trustee appointed by SunPower Corp Israel Ltd. (the
“Trustee”), and the Agreement. In the event of any inconsistencies among the Sub-
Plan, the Agreement and/or the Plan, the Sub-Plan will govern the RSUs granted to
Grantee in Israel.

If Grantee resides in Israel, then Grantee must print, sign & deliver the signed
copy of the Israeli Appendix within 45 days to: 10801 N. MoPac Expressway,
Building 3 Floor 5, Austin, Texas 78759 U.S.A., Attn: Stock Plans Department. If
the Company or SunPower Corp Israel Ltd. does not receive the signed Israeli
Appendix within 45 days, the RSUs shall be rendered void and without effect.
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ITALY - Terms and Conditions

Data Privacy Notice and Consent. This provision replaces Section 18 (Data
Privacy Notice and Consent) of the Agreement:

Grantee hereby explicitly and unambiguously consents to the collection, use,
processing and transfer, in electronic or other form, of Grantee’s personal data as
described in this section of this Appendix by and among, as applicable, Grantee’s
employer (the “Employer”), the Company and its Subsidiaries or Affiliates for the
exclusive purpose of implementing, administering, and managing Grantee’s
participation in the Plan.

Grantee understands that the Employer, the Company and any Subsidiary or
Affiliate may hold certain personal information about Grantee, including, but not
limited to, Grantee’s name, home address and telephone number, date of birth,
social insurance or other identification number, salary, nationality, job title, any
Shares or directorships held in the Company, a Subsidiary or an Affiliate, details
of all RSUs, or any other entitlement to Shares awarded, canceled, exercised,
vested, unvested or outstanding in Grantee’s favor (“Data”), for the exclusive
purpose of implementing, managing and administering the Plan.

Grantee also understands that providing the Company with Data is necessary for
the performance of the Plan and that Grantee’s refusal to provide such Data
would make it impossible for the Company to perform its contractual obligations
and may affect Grantee’s ability to participate in the Plan. The Controller of
personal data processing is SunPower Corporation with registered offices at 77
Rio Robles, San Jose, California 95134, United States of America, and, pursuant
to Legislative Decree no. 196/2003, its representative in Italy is SunPower Italia
s.r.l. with registered offices at Via Vittime Civili di Guerra, 5 Faenza (RA), 48018,
Italy.

Grantee understands that Data will not be publicized, but it may be transferred to
Charles Schwab or other third parties involved in the management and
administration of the Plan. Grantee understands that Data may also be
transferred to the independent registered public accounting firm engaged by the
Company. Grantee further understands that the Company, and/or any Subsidiary
or Affiliate will transfer Data among themselves as necessary for the purpose of
implementing, administering and managing Grantee’s participation in the Plan,
and that the Company, a Subsidiary or an Affiliate may each further transfer
Data to third parties assisting the Company in the implementation,
administration, and management of the Plan, including any requisite transfer of
Data to Charles Schwab or other third party with whom Grantee may elect to
deposit any Shares acquired at vesting of the RSUs. Such recipients may receive,
possess, use, retain, and transfer Data in electronic or other form, for the
purposes of implementing, administering, and managing Grantee’s participation
in the Plan. Grantee understands that these recipients may be located in or
outside the European Economic Area, such as in the United States or elsewhere.
Should the Company exercise its discretion in suspending all necessary legal
obligations connected with the management and administration of the Plan, it
will delete Data as soon as it has completed all the necessary legal obligations
connected with the management and administration of the Plan.

Grantee understands that Data processing related to the purposes specified above
shall take place under automated or non-automated conditions, anonymously
when possible, that comply

 with the purposes for which Data is collected and with confidentiality and security
provisions, as set forth by applicable laws and regulations, with specific reference
to Legislative Decree no. 196/2003.

The processing activity, including communication, the transfer of Data abroad,
including outside the European Economic Area, as herein specified and pursuant
to applicable laws and regulations, does not require Grantee’s consent thereto, as
the processing is necessary to performance of contractual obligations related to
implementation, administration, and management of the Plan. Grantee
understands that, pursuant to Section 7 of the Legislative Decree no. 196/2003,
Grantee has the right to, including but not limited to, access, delete, update,
correct, or terminate, for legitimate reason, the Data processing.

Furthermore, Grantee is aware that Data will not be used for direct-marketing
purposes. In addition, Data provided can be reviewed and questions or complaints
can be addressed by contacting Grantee’s local human resources representative.

Terms of Grant. By accepting the Award, Grantee acknowledges that (1) Grantee
has received a copy of the Plan, the Agreement and this Appendix; (2) Grantee has
reviewed those documents in their entirety and fully understands the contents
thereof; and (3) Grantee accepts all provisions of the Plan, the Agreement and this
Appendix. Grantee further acknowledges that Grantee has read and specifically and
expressly approves, without limitation, the following sections of the Agreement:
Section 13 (Nature of Grant); Section 15 (Taxes and Withholding); Section 22
(Governing Law and Venue); Section 25 (Language); Section 29 (Insider Trading
Restrictions / Market Abuse Laws); and Section 18 (Data Privacy Notice and
Consent) as replaced by the above consent.

Notice of Sale. If Grantee sells or otherwise disposes of Shares within three years
from the respective date of vest, Grantee is required to submit a signed original
Notice of Sale to Grantee’s local human resource department within 15 days from
the date of sale or disposition. The Company will make a Notice of Sale available to
Grantee.

Notifications

Additional Tax/Exchange Control Notification. If the Participant is an Italian
resident and, during any fiscal year, holds investments or financial assets outside
Italy (e.g., cash, Shares) which may generate income taxable in Italy, the Participant
is required to report such investments or assets on his or her annual tax return (on
UNICO Form, RW Schedule, or on a special form if the Participant is not required
to file a tax return). These reporting obligations will apply to the Participant if he or
she is the beneficial owner of foreign financial assets under Italian money
laundering provisions.
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Tax on Foreign Financial Assets. The value of the financial assets held outside
Italy by individuals resident of Italy is subject to a foreign asset tax. Beginning in
2014, such tax is levied at an annual rate of 2 per thousand (0.2%). The taxable
amount will be the fair market value of the financial assets (e.g., Shares) assessed at
the end of the calendar year.

JAPAN - Notifications

Foreign Asset / Account Reporting Requirement. Grantee is required to report
details of any assets held outside of Japan as of December 31, including Shares, to
the extent such assets have a total net fair market value exceeding ¥50,000,000.
Such report will be due from Grantee by March 15 each year. Grantee is responsible
for complying with this reporting obligation and is advised to confer with his or her
personal tax advisor in this regard.

KOREA - Notifications

Exchange Control Notification. Exchange control laws require Korean residents
who realize US$500,000 or more from the sale of Shares to repatriate the proceeds
to Korea within 18 months of the sale.

Foreign Asset / Account Reporting Requirement. Korean residents must declare
all foreign financial accounts (e.g., non-Korean bank accounts, brokerage accounts,
etc.) to the Korean tax authority and file a report with respect to such accounts if the
value of such accounts exceeds KRW 1 billion (or an equivalent amount in foreign
currency). Grantee should consult with his or her personal tax advisor to determine
how to value Grantee’s foreign accounts for purposes of this reporting requirement
and whether Grantee is required to file a report with respect to such accounts.

MALAYSIA - Notifications

Director Notification. If Grantee is a director of a subsidiary or other related
company in Malaysia, Grantee is subject to certain notification requirements under
the Malaysian Companies Act, 1965. Among these requirements is an obligation to
notify the Malaysian Subsidiary in writing when Grantee receives an interest (e.g.,
RSUs, Shares) in the Company or any related companies. In addition, Grantee must
notify the Malaysian Subsidiary when Grantee sells Shares of the Company or any
related company (including when Grantee sell Shares acquired under the Plan).
These notifications must be made within 14 days of acquiring or disposing of any
interest in the Company or any related company.

MALTA - Notifications

Securities Law Notification. The Plan, the Agreement, including this Appendix,
and all other materials Grantee may receive regarding participation in the Plan do
not constitute advertising of securities in Malta. Further, Grantee’s electronic
acceptance of the terms of the Agreement, including this Appendix, is through the
website of the Company’s broker, Charles Schwab, which is located in the United
States.

In no event will Shares issued upon settlement of the RSUs be delivered to Grantee
in Malta. All Shares issued upon settlement of the RSUs will be maintained on
Grantee’s behalf in the United States.

 MEXICO - Terms and Conditions

Labor Law Acknowledgement. These provisions supplement Section 13 of the
Agreement:

Modification. By accepting the RSUs, Grantee understands and agrees that any
modification of the Plan or the Agreement or its termination shall not constitute a
change or impairment of the terms and conditions of employment.

Policy Statement. The Award of RSUs the Company is making under the Plan is
unilateral and discretionary and, therefore, the Company reserves the absolute right
to amend it and discontinue it at any time without any liability.

The Company, with registered offices at 77 Rio Robles, San Jose, California 95134
U.S.A., is solely responsible for the administration of the Plan and participation in
the Plan and the acquisition of Shares does not, in any way, establish an
employment relationship between Grantee and the Company since Grantee is
participating in the Plan on a wholly commercial basis and the sole employer is
SunPower Corporation Mexico, S. de R.L. de C.V.and nor does it establish any
rights between Grantee and the Employer.

Plan Document Acknowledgment. By accepting the Award of RSUs, Grantee
acknowledges that Grantee has received copies of the Plan, has reviewed the Plan
and the Agreement in their entirety and fully understands and accepts all provisions
of the Plan and the Agreement.
In addition, Grantee further acknowledges that Grantee has read and specifically
and expressly approves the terms and conditions in the Nature of Grant, Section 13
of the Agreement, in which the following is clearly described and established: (i)
participation in the Plan does not constitute an acquired right; (ii) the Plan and
participation in the Plan is offered by the Company on a wholly discretionary basis;
(iii) participation in the Plan is voluntary; and (iv) the Company and any Subsidiary
or Affiliate are not responsible for any decrease in the value of the Shares
underlying the RSUs.

Finally, Grantee hereby declares that Grantee does not reserve any action or right to
bring any claim against the Company for any compensation or damages as a result
of Grantee’s participation in the Plan and therefore grants a full and broad release to
the Employer, the Company and any Subsidiary or Affiliate with respect to any
claim that may arise under the Plan.

Spanish Translation

Reconocimiento de la Ley Laboral. Estas disposiciones complementan el apartado
13 del Acuerdo:

Modification. Al aceptar las RSUs, el Beneficiario reconoce y acuerda que
cualquier modificación del Plan o su terminación no constituye un cambio o
desmejora de los términos y condiciones de empleo.

Restricted Stock Unit Agreement Appendix - 4



Declaración de Política. El Otorgamiento de RSUs de la Compañía en virtud del
Plan es unilateral y discrecional y, por lo tanto, la Compañía se reserva el derecho
absoluto de modificar y discontinuar el mismo en cualquier tiempo, sin
responsabilidad alguna.

La Compañía, con oficinas registradas ubicadas 77 Rio Robles, San Jose,
California 95134 EE.UU., es la única responsable de la administración del Plan y
de la participación en el mismo y la adquisición de Acciones no establece de forma
alguna una relación de trabajo entre el Beneficiario y la Compañía, ya que su
participación en el Plan es completamente comercial y el único empleador es
SunPower Corporation Mexico, S. de R.L. de C.V en caso de ser aplicable, así
como tampoco establece ningún derecho entre la persona que tenga el derecho a
optar y el Empleador.

Reconocimiento del Documento del Plan. Al aceptar el Otorgamiento de las RSUs,
el Beneficiario reconoce que ha recibido copias del Plan, ha revisado el mismo, al
igual que la totalidad del Acuerdo y, que ha entendido y aceptado completamente
todas las disposiciones contenidas en el Plan y en el Acuerdo.

Adicionalmente, reconoce que ha leído, y que aprueba específica y expresamente
los términos y condiciones contenidos en la Renuncia de Derecho o Reclamo por
Compensación, apartado 13 del Acuerdo, en el cual se encuentra claramente
descrito y establecido lo siguiente: (i) la participación en el Plan no constituye un
derecho adquirido; (ii) el Plan y la participación en el mismo es ofrecida por la
Compañía de forma enteramente discrecional; (iii) la participación en el Plan es
voluntaria; y (iv) la Compañía, así como su Subsidiaria o Filiales no son
responsables por cualquier disminución en el valor de las Acciones en relación a
las RSUs.

Finalmente, declara que no se reserva ninguna acción o derecho para interponer
una demanda en contra de la Compañía por compensación, daño o perjuicio
alguno como resultado de su participación en el Plan y, en consecuencia, otorga el
más amplio finiquito al Empleador, así como a la Compañía, a su Subsidiaria o
Filiales con respecto a cualquier demanda que pudiera originarse en virtud del
Plan.

PHILIPPINES

Notifications

Securities Law Notification. The sale or disposal of Shares acquired under the Plan
may be subject to certain restrictions under Philippines securities laws. Those
restrictions should not apply if the offer and resale of Shares takes place outside the
Philippines through the facilities of a stock exchange on which the Shares are listed.
The Shares are currently listed on the NASDAQ Global Select Market. The
Company’s designated broker should be able to assist you in the sale of Shares on
the NASDAQ Global Select Market. Please consult with your legal advisor if you
have questions with regard to the application of Philippines securities laws to the
disposal or sale of Shares you acquired under the Plan.

 PORTUGAL

Notifications

Exchange Control Notification. If Grantee acquires Shares under the Plan and
does not hold the Shares with a Portuguese financial intermediary, Grantee may
need to file a report with the Portuguese Central Bank. If the Shares are held by a
Portuguese financial intermediary, it will file the report for Grantee.

SAUDI ARABIA - Notifications

Securities Law Notification. This document may not be distributed in the
Kingdom except to such persons as are permitted under the Offers of Securities
Regulations issued by the Capital Market Authority.

The Capital Market Authority does not make any representation as to the accuracy
or completeness of this document, and expressly disclaims any liability whatsoever
for any loss arising from, or incurred in reliance upon, any part of this document.
Prospective recipients of the securities offered hereby should conduct their own due
diligence on the accuracy of the information relating to the securities. If Grantee
does not understand the contents of this document, Grantee should consult an
authorized financial advisor.

SINGAPORE

Notifications

Securities Law Information. The offer of the Plan is being made pursuant to the
“Qualifying Person” exemption under section 273(1)(f) of the Securities and
Futures Act (Chapter 289, 2006 Ed.) (“SFA”). The Plan has not been lodged or
registered as a prospectus with the Monetary Authority of Singapore. Grantee
should note that the Plan is subject to section 257 of the SFA and Grantee should
not make any subsequent sale of the Shares in Singapore, or any offer of such
subsequent sale of the Shares in Singapore, unless such sale or offer is made: (1)
after six (6) months of the grant of the RSUs to Grantee; or (2) pursuant to the
exemptions under Part XIII Division (1) Subdivision (4) (other than section 280) of
the SFA.

Director Notification Requirement. The Chief Executive Officer and the Directors
of a Singapore subsidiary of the Company are subject to certain notification
requirements under the Singapore Companies Act. The Chief Executive Officer and
the Directors must notify the Singapore subsidiary in writing of an interest (e.g.,
RSUs, Shares, etc.) in the Company or any related company within two business
days of (i) its acquisition or disposal, (ii) any change in a previously-disclosed
interest (e.g., upon vesting of the RSUs or when Shares acquired under the Plan are
subsequently sold), or (iii) becoming the CEO / a director.

SOUTH AFRICA - Terms and Conditions

Taxes and Withholding. The following supplements Section 15 of the Agreement:

By accepting the RSUs, Grantee agrees that, immediately upon vesting of the RSUs,
Grantee will notify the Employer of the amount of any
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gain realized. If Grantee fails to advise the Employer of the gain realized upon
vesting, Grantee may be liable for a fine.

Notifications

Exchange Control Notification. To participate in the Plan, Grantee must comply
with exchange control rules in South Africa and neither the Company nor the
Employer will be liable for any fines or penalties resulting from Grantee’s failure to
comply with applicable laws. The RSUs and the underlying Shares should not count
towards the ZAR5,000,000 offshore investment limit as Grantee does not pay
anything to receive them. However, because the exchange control regulations are
subject to change, Grantee should consult Grantee’s personal advisor prior to
vesting of RSUs to ensure compliance with current regulations.

SPAIN

Terms and Conditions

Labor Law Acknowledgement. The following provision supplements Section 13
(Nature of Grant) of the Agreement:

In accepting the RSUs, Grantee consents to participation in the Plan and has
received a copy of the Plan and the Agreement. Grantee understands and agrees
that, as a condition of the grant of the RSUs, upon termination of Grantee’s Service
for any reason (except due to death and Total and Permanent Disability) prior to the
vesting date will automatically result in the loss of the unvested RSUs that may
have been granted to Grantee. In particular, Grantee understands and agrees that any
unvested RSUs shall be forfeited without entitlement to the underlying Shares or to
any amount as indemnification in the event of a termination of Grantee’s Service,
including, but not limited to: resignation, disciplinary dismissal adjudged to be with
cause, disciplinary dismissal adjudged or recognized to be without cause, individual
or collective layoff on objective grounds, whether adjudged to be with cause or
adjudged or recognized to be without cause, material modification of the terms of
employment under Article 41 of the Workers’ Statute, relocation under Article 40 of
the Workers’ Statute, Article 50 of the Workers’ Statute, unilateral withdrawal by
the Employer, and under Article 10.3 of Royal Decree 1382/1985.

Grantee understands that the Company has unilaterally, gratuitously and
discretionally decided to grant RSUs under the Plan to eligible Employees,
Consultants, or Outside Directors throughout the world. The decision is limited and
entered into based upon the express assumption and condition that any RSUs will
not economically or otherwise bind the Company or any Subsidiary or Affiliate,
including the Employer, on an ongoing basis, other than as expressly set forth in the
Agreement. Consequently, Grantee understands that the RSUs are granted on the
assumption and condition that the RSUs shall not become part of any employment
contract (whether with the Company or any Subsidiary or Affiliate, including the
Employer) and shall not be considered a mandatory benefit, salary for any purpose
(including severance compensation) or any other right whatsoever. Furthermore,
Grantee understands and freely accepts that there is no guarantee that any benefit
whatsoever shall arise from the grant of the RSUs, which is gratuitous and
discretionary, since the future value of the RSUs and the underlying Shares is
unknown and unpredictable. Grantee also understands that the grant of the RSUs
would not be made but for the assumptions and conditions referred to above; thus,
Grantee understands, acknowledges and freely accepts that, should any or all of the

 assumptions be mistaken or any of the conditions not be met for any reason, the
RSUs and any right to the underlying Shares shall be null and void.

Notifications

Exchange Control Notification. To participate in the Plan, Grantee must comply
with exchange control regulations in Spain. The acquisition and sale of Shares must
be declared for statistical purposes to the Dirección General de Comercio e
Inversiones (the “DGCI”) of the Ministry of Economy and Competitiveness, and
Grantee also must declare the ownership of any Shares with the DGCI. Because
Grantee will not purchase or sell the Shares through the use of a Spanish financial
institution, Grantee must make the declaration him- or herself by filing a D-6 form
with the DGCI. Generally, the D-6 form must be filed each January while the
Shares are owned or to report the sale of Shares.

When receiving foreign currency payments derived from the ownership of Shares
(i.e., dividends or sale proceeds) exceeding €50,000, Grantee must inform the
financial institution receiving the payment of the basis upon which such payment is
made. Grantee will need to provide the institution with the following information:
(i) Grantee’s name, address, and fiscal identification number; (ii) the name and
corporate domicile of the Company; (iii) the amount of the payment; (iv) the
currency used; (v) the country of origin; (vi) the reasons for the payment; and (vii)
any further information that may be required.

Securities Law Notification. No “offer of securities to the public”, as defined
under Spanish law, has taken place or will take place in the Spanish territory with
respect to the RSUs. No public offering prospectus has been, nor will it be
registered with the Comisión Nacional del Mercado de Valores (Spanish Securities
Exchange Commission) (“CNMV”). Neither the Plan nor the Agreement constitute
a public offering prospectus and they have not been, nor will they be, registered
with the CNMV.

Foreign Asset / Account Reporting Requirement.  Effective January 1, 2013,
Grantee is required to declare electronically to the Bank of Spain any securities
accounts (including brokerage accounts held abroad), as well as the Shares held in
such accounts if the value of the transactions during the prior tax year or the
balances in such accounts as of December 31 of the prior tax year exceed
€1,000,000.

Further, to the extent that Grantee holds Shares and/or has bank accounts outside
Spain with a value in excess of €50,000 (for each type of asset) as of December 31
each year, Grantee will be required to report information on such assets on
Grantee’s tax return (tax form 720) for such year.  After such rights are assets are
initially reported, the reporting obligation will only apply for subsequent years if the
value of any previously-reported asset increases by more than €20,000.

The reporting must be completed by March 31. Failure to comply with this
reporting requirement may result in penalties to Grantee.
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Accordingly, Grantee is advised to consult with his or her personal tax and legal
advisors to ensure that this new reporting requirement is properly complied with.

SWITZERLAND

Notifications

Securities Law Information. The offer of the RSUs is considered a private
offering in Switzerland and is therefore not subject to securities registration in
Switzerland.

UNITED ARAB EMIRATES

Notifications

Securities Law Notification. The Plan is only being offered to qualified employees
and is in the nature of providing equity incentives to employees of the Company or
a Subsidiary residing or working in the United Arab Emirates.

UNITED KINGDOM
Terms and Conditions

Taxes and Withholding. The following supplements Section 15 of the Agreement:

If payment or withholding of the taxes is not made within ninety (90) days of the
end of the U.K. tax year in which the event giving rise to the taxes occurs or such
other period specified in Section 222(1)(c) of the U.K. Income Tax (Earnings and
Pensions) Act 2003 (the “Due Date”), the amount of any uncollected taxes shall
constitute a loan owed by Grantee to the Employer, effective as of the Due Date.
Grantee agrees that the loan will bear interest at the then-current official rate of Her
Majesty’s Revenue & Customs (“HMRC”), it will be immediately due and
repayable, and the Company or the Employer may recover it at any time thereafter
by any of the means referred to in Section 15 of the Agreement.

Notwithstanding the foregoing, if Grantee is a director or executive officer of the
Company (within the meaning of Section 13(k) of the U.S. Securities and Exchange
Act of 1934, as amended), Grantee shall not be eligible for a loan from the
Company to cover the taxes due. In the event that Grantee is a director or executive
officer and taxes are not collected from or paid by Grantee by the Due Date, the
amount of any uncollected taxes may constitute a benefit to Grantee on which
additional income tax and National Insurance contributions (“NICs”) (including
Employer NICs, as defined below) may be payable. Grantee understands that he or
she will be responsible for reporting any income tax due on this additional benefit
directly to HMRC under the self-assessment regime and for paying to the Company
or the Employer, as applicable, for the value of any NICs due on this additional
benefit, which Grantee agrees the Company or the Employer, as applicable, may
recover from Grantee by any means referred to in Section 15 of the Agreement.

Payable Only in Shares. Notwithstanding any discretion in the Plan, the grant of
RSUs does not provide any right for Grantee to receive a cash payment, and the
RSUs are payable only in Shares.

Joint Election for Transfer of the Employer’s Secondary Class 1 NICs Liability
to Grantee. As a condition of participation in the Plan and the vesting of the RSUs,
Grantee agrees to accept any liability for secondary Class 1 NICs which may be
payable by the

 Company and/or the Employer in connection with the RSUs and any event giving
rise to Tax-Related Items (the “Employer NICs”). Without limitation to the
foregoing, Grantee agrees to enter into an election between himself/herself and the
Company or the Employer in the form approved by HMRC (the “Joint Election”)
and any other consent or election required to accomplish the transfer of Employer
NICs to Grantee. Grantee understands that the Joint Election applies to any RSUs
granted to him/her under the Plan after the execution of the Joint Election. Grantee
further agrees to execute such other joint elections as may be required between
him/her and any successor to the Company and/or the Employer. Grantee further
agrees that the Company and/or the Employer may collect the Employer NICs from
him or her by any of the means set forth in Section 15 of the Agreement.

If Grantee does not enter into a Joint Election prior to vesting of the RSUs, he/she
will not be entitled to vest in the RSUs unless and until he/she enters into a Joint
Election and no Shares will be issued to Grantee under the Plan, without any
liability to the Company and/or the Employer.
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SUNPOWER CORPORATION
NOTICE OF GRANT OF RESTRICTED STOCK UNITS

Employee Name:    
Employee ID:        
Award Number:        

Congratulations! In recognition of your valued contributions to the company, SunPower Corporation hereby grants to you a restricted stock unit (“RSU”)
award to give you the opportunity to share in SunPower’s success. The RSU is granted pursuant to the terms of the SunPower Corporation 2015 Omnibus
Incentive Plan, as amended from time to time (the “Plan”).

Effective [ ], you have been granted [ ] RSUs. Each RSU represents the right to receive one share of SunPower Corporation common stock. Provided you
remain employed with SunPower Corporation or one its subsidiaries through each applicable vest date, the RSUs will vest in increments as follows:

RSUs     Vest Date

The grant of RSUs is subject to all of the terms and conditions set forth in this Notice of Grant of Restricted Stock Units (“Notice of Grant”), the Restricted
Stock Unit Agreement, including the Appendix, which sets forth any applicable country-specific terms (together, the “Agreement”) and the Plan (collectively,
the “Grant Terms”), all of which are incorporated herein by reference.

By your acceptance, you agree to be bound by the Grant Terms. You agree that you have reviewed and fully understand all of the provisions of the Grant
Terms in their entirety, and has had the opportunity to obtain advice of counsel prior to executing/accepting this Notice of Grant. You agree to accept as
binding, conclusive and final all decisions or interpretations of the Committee upon any questions relating to the Grant Terms. Capitalized terms used in this
Notice of Grant, or the Agreement, without definition shall have the meanings ascribed to them in the Plan.

You must accept this Award no later than December 31 of the calendar year in which the RSUs were granted or this Award shall be rendered void
and without effect.

You further agree that SunPower Corporation may deliver by e-mail all documents relating to the Plan or this Award (including without limitation,
prospectuses required under applicable law) and all other documents that SunPower Corporation is required to deliver to its security holders (including
without limitation, annual reports and proxy statements). You also agree that SunPower Corporation may deliver these documents by posting them on a
website maintained by SunPower Corporation or by a third party under contract with SunPower Corporation. If SunPower Corporation posts these documents
on a website, it will notify you by e-mail.

Thank you for your contributions to SunPower Corporation. You are a valued member of the SunPower team and we look forward to our continued future
success!

The securities you may receive pursuant to your award are registered under the Securities Act of 1933, as amended. Please refer to the Prospectus provided to you in connection with your equity award for
a complete description of the plan governing your stock award. You may obtain a copy of the Prospectus, the Registration State-ment or a copy of any other filing we have made with the Securities and
Exchange Commission at www.sec.gov.

If you have been notified by the SunPower that you are subject to SunPower’s trading window, you are prohibited from trading in shares of SunPower company stock when the trading window is closed.
Regardless of the trading window, you are prohibited from trading in SunPower company stock at anytime you are in possession of material non-public information. Please contact the Corporate
Legal Department with any questions.



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the SunPower Corporation 2015 Omnibus Incentive Plan
of our reports dated February 24, 2015, with respect to the consolidated financial statements of SunPower Corporation and the effectiveness of internal
control over financial reporting of SunPower Corporation, included in its Annual Report (Form 10-K) for the year ended December 28, 2014 filed with the
Securities and Exchange Commission.

/s/ Ernst & Young LLP

San Jose, California
June 24, 2015


