
 

 
UNITED STATES


SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

 
FORM 8-K
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Pursuant to Section 13 or 15(d) of the Securities
Exchange Act of 1934
 

Date of Report (Date of earliest event reported):
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(Exact name of registrant as specified in its
charter)

 
Delaware   001-40117   93-2279786
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(Commission File Number)
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Last Report)
 
Check the appropriate box below if the Form 8-K
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☐ Written communications pursuant to Rule 425 under the Securities
Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange
Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b)
under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c)
under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section 12(b) of the Act:
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  SPWRW   The Nasdaq Capital Market
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chapter) or Rule 12b-2 of the
Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
 
Emerging growth company ☒
 
If an emerging growth company, indicate by check
mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting
standards provided pursuant to Section 13(a) of the Exchange Act. ☒
  
 

 

 



 

 
Item 1.01. Entry into a Material Definitive Agreement.
 

On January 11, 2026, SunPower
 Inc. (the “Company”) and White Lion Capital, LLC (“White Lion”) entered into Amendment No. 3 (the
“Amendment No. 3”) to the Common Stock Purchase Agreement, dated July 16, 2024, between the Company and White Lion,
as previously amended by
Amendment No. 1, effective July 24, 2024, and Amendment No. 2, effective August 14, 2024 (as amended, the “Purchase
Agreement”).

 
Amendment No. 3 extends the
commitment period under the Purchase Agreement (the “Commitment Period”) to the earlier of December 31,

2027 and the
date on which White Lion has purchased an aggregate number of shares of the Company’s common stock equal to the Commitment Amount
(as defined below). Further, Amendment No. 3 increases, subject to approval by the Company’s stockholders, the commitment amount
under the Purchase
Agreement to $55,000,000 of shares of its common stock (the “Commitment Amount”), which the Company
may elect to sell to White Lion pursuant to
the Purchase Agreement, from time to time in the Company’s sole discretion, during the
Commitment Period.

 
Lastly, Amendment No. 3 adds
an option for the Company to submit three hour rapid purchase notices to White Lion that, if accepted by White

Lion and otherwise delivered
in accordance with the Purchase Agreement, would enable the Company to sell shares of its common stock to White Lion
based on the lowest
traded price of the Company’s common stock during the three-hour valuation period following White Lion’s written acceptance
of a
three hour purchase notice.

 
The foregoing description
of Amendment No. 3 does not purport to be complete and is qualified in its entirety by reference to the full text of

Amendment No.
3, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and incorporated herein by reference.
 
Item 3.02. Unregistered Sales of Equity Securities.
 

The disclosure required by
this Item is included in Item 1.01 of this Current Report on Form 8-K and is incorporated herein by reference. The sale
of shares of the
 Company’s common stock to White Lion under the Purchase Agreement, as amended by Amendment No. 3, based in part on
representations
made by White Lion in the Purchase Agreement, will be exempt from registration under Section 4(a)(2) of the Securities Act of 1933, as
amended.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit
Number   Description
10.1   Amendment No. 3 to Common Stock Purchase Agreement, dated January 11, 2026, by and between SunPower Inc. and White Lion

Capital, LLC
104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
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SIGNATURES

 
Pursuant to the requirements of the Securities
 Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
  SUNPOWER Inc.
   
Dated: January 12, 2026  
     
  By: /s/ Thurman J. Rodgers
    Thurman J. Rodgers
    Chief Executive Officer
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Exhibit 10.1
 

AMENDMENT
NO. 3
TO

COMMON
STOCK PURCHASE AGREEMENT
BETWEEN

SUNPOWER
INC.
AND

WHITE
LION CAPITAL LLC 
 
THIS
 AMENDMENT NO. 3 TO COMMON STOCK PURCHASE AGREEMENT (this “Amendment”), effective January 11, 2026 (the

“Amendment Effective Date”), is by and between SunPower Inc. a Delaware Corporation (the “Company”),
 and White Lion Capital, LLC, a Nevada
limited liability company (the “Investor”), and amends the Common
Stock Purchase Agreement by and between the Company and Investor dated July 16,
2024, previously amended by Amendment No 1. on July 24,
 2024, previously amended by Amendment No. 2 on August 14, 2024 (as amended the
“Agreement”), to
extend the Commitment Period by the Investor under the agreement, to increase the Commitment Amount and to permit the Company to
effect
sales to the Investor pursuant to a Three Hour Rapid Purchase Notice (as defined below). All capitalized terms used but not defined herein
shall have
the respective meanings ascribed to them in the Agreement. 

 
NOW,
THEREFORE, in consideration of the premises, the mutual covenants contained herein, and other good and valuable consideration, the

receipt
and sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 
 
1. Amendment to Article I.

 
Article I of the Agreement is hereby
amended by amending and restating the definition of “Commitment Period” and “Commitment Amount” in Section
1.1
in its entirety as follows:
 
“Commitment Period”
shall mean the period commencing on the Execution Date and ending on the earlier of (i) the date on which the Investor shall have
purchased
an aggregate number of Purchase Notice Shares pursuant to this Agreement equal to the Commitment Amount or (ii) December 31st,
2027.
 
“Commitment Amount”
shall mean Thirty Five Million Dollars ($35,000,000) or, if such grater amount is authorized by the Company’s stockholders,
Fifty
Five Million Dollars ($55,000,000).
 

 



 

 
2. Amendment to Article II.

 
Article II of the Agreement is hereby amended
by adding Sections 2.2(g) and 2.2(h), which shall read in their entirety as follows:
 

Section 2.2 (g) Three
Hour Rapid Purchase Notice.

(g) Upon the terms and subject to the conditions of this Agreement, during the Commitment Period, the Company
may deliver a Three Hour
Rapid Purchase Notice to the Investor, subject to satisfaction of the conditions set forth in Article
VII and otherwise provided herein. The
Company shall deliver the Purchase Notice Shares, not to exceed the Three Hour Rapid Purchase
 Notice Limit, unless waived by
Investor, underlying a Three Hour Rapid Purchase Notice as DWAC Shares to the Investor’s designated
brokerage account alongside the
delivery of the Three Hour Rapid Purchase Notice. A Three Hour Rapid Purchase Notice shall be deemed delivered
on the Business Day
that the Investor provides written consent of the acceptance of the Three Hour Rapid Purchase Notice (the “Three
 Hour Rapid
Purchase Notice Date”). If the Investor does not provide written consent within 15 minutes of the delivery of
 the Three Hour Rapid
Purchase Notice, the applicable Three Hour Rapid Purchase Notice shall be deemed void unless waived by both the Company
and the
Investor. Each party shall use its commercially reasonable efforts to perform or fulfill all conditions and obligations to be
performed or
fulfilled by it under this Agreement so that the transactions contemplated hereby shall be consummated as soon as practicable.
Each party
also agrees that it shall use its commercially reasonable efforts to take, or cause to be taken, all actions and to do, or
cause to be done, all
things necessary, proper or advisable under applicable laws and regulations to consummate and make effective Section
 2.2 of this
Agreement and the transactions contemplated herein. Investor shall not consent to accept a Three Hour Rapid Purchase Notice
received
less than one and a half (1.5) hours prior to the close of trading on the Principal Market.
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Section 2.2 (h) Three
Hour Rapid Purchase Closing.
 
(h) The Closing of a Three Hour Rapid Purchase Notice shall occur one (1) Business Day following the Three Hour Rapid Purchase Notice

Date (the “Three Hour Rapid Purchase Closing Date”); whereby the Investor shall deliver to the Company, by 5:00
p.m. New York
time on the Three Hour Rapid Closing Date, the Three Hour Rapid Purchase Investment Amount by wire transfer of immediately
available funds to an account designated by the Company.

3. Amendment to Article V.
 
Article V of the Agreement is hereby amended by
amending and restating Section 5.1 in its entirety as follows:
 

Section 5.1  SHORT SALES AND
 CONFIDENTIALITY.  Neither the Investor, nor any affiliate of the Investor acting on its behalf or
pursuant to any understanding
with it, will execute any Short Sales during the period from the Execution Date to the end of the Commitment
Period. For the purposes
hereof, and in accordance with Regulation SHO, the sale after delivery of the Purchase Notices of such number of
shares of Common Stock
purchased under the applicable Purchase Notice shall not be deemed a Short Sale. The parties acknowledge and
agree that during the Rapid
Purchase Notice Date, the Hour Rapid Purchase Notice Date, the Three Hour Rapid Purchase Notice Date and
Fixed Purchase Valuation Period,
 the Investor may contract for, or otherwise effect, the resale of the subject purchased Purchase Notice
Shares to third-parties. The Investor
 shall, until such time as the transactions contemplated by the Transaction Documents are publicly
disclosed by the Company in accordance
with the terms of the Transaction Documents, maintain the confidentiality of the existence and terms
of this transaction and the information
included in the Transaction Documents. “Short Sales” shall mean “short sales” as defined in Rule 200
promulgated
under Regulation SHO under the Exchange Act.

 
4. Amendment to Article VI.

 
Article VI of the Agreement is hereby amended
by amending and restating Section 6.6 in its entirety as follows:
 

Section 6.6 Other Equity Line
Transactions. From the Execution Date until the end of the Commitment Period, the Company shall be
prohibited from entering into
 any “equity line” or substantially similar transaction whereby an investor is irrevocably bound to purchase
securities over
a period of time from the Company at a price based on the market price of the Common Stock at the time of such purchase (a
“Competing
ELOC Transaction”); provided, however, that this Section 6.6 shall not be deemed to prohibit the issuance of shares of Common
Stock
pursuant to (i) an “at-the-market offering” by the Company through a registered broker-dealer acting as agent of the Company
pursuant
to a written agreement between the Company and such registered broker-dealer or (ii) the conversion or exercise of derivative
 securities
where the conversion or exercise price varies based on the market price of the Common Stock. The Investor shall be entitled
 to seek
injunctive relief against the Company to preclude any such issuance, which remedy shall be in addition to any right to collect
 damages,
without the necessity of showing economic loss and without any bond or other security being required.
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Notwithstanding anything in this Section
6.6 or elsewhere in this Agreement to the contrary, the Company shall be permitted to enter into a
Competing ELOC Transaction so long
 as (i) the Competing ELOC Transaction contains terms that differ from this Agreement, (ii) the
Company has first proposed these differing
 terms to the Investor, and (iii) after being given a reasonable amount of time to consider the
proposal, the Investor has chosen not to
amend this Agreement or enter into a new agreement with the Company on the same or substantially
similar terms as the differing terms
in the Competing ELOC Transaction.

 
The following terms shall be defined as set forth
below:
 

a. “Competing ELOC Transaction” shall have the meaning specified in Section
6.6.
 

b. “Three Hour Rapid Purchase Closing Date” shall have the meaning specified in
Section 2.2(h).
 

c. “Three Hour Rapid Purchase Investment
Amount” shall mean the applicable Purchase Notice Shares referenced in the Three Hour
Rapid Purchase Notice multiplied by
the applicable Three Hour Rapid Purchase Price.

 
d. “Three Hour Rapid Purchase Notice” shall mean the closing of a purchase and
sale of shares of Common Stock as described in Section

2.2(g).
 

e. “Three Hour Rapid Purchase Notice Date” shall have the meaning specified in
Section 2.2(g).
 

f. “Three Hour Rapid Purchase Notice Limit” shall mean five percent (5%) of the
Average Daily Trading Volume.
 

g. “Three Hour Rapid Purchase Price” shall mean the lowest traded price of Common
Stock during the Three Hour Rapid Valuation
Period.

 
h. “Three Hour Rapid Purchase Valuation Period” shall mean the three (3) hour period
following the Investor’s written consent of the

acceptance of the applicable Three Hour Rapid Purchase Notice by Investor.
 
The following terms shall be amended and restated
as set forth below:
 

i. “Purchase Notice” shall mean a written notice from Company, substantially in
the form of Exhibit A attached hereto (a “Rapid Purchase
Notice Form”), or Exhibit B
attached hereto (a “Fixed Purchase Notice Form”), or Exhibit E attached hereto (a “Hour
Rapid Purchase
Notice Form”) or Exhibit F attached hereto (a “Three Hour Rapid Purchase Notice Form”),
to the Investor and the Transfer Agent setting
forth the Purchase Notice Shares which the Company requires the Investor to purchase pursuant
to the terms of this Agreement
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Exhibit A attached hereto shall be added as Exhibit
D to the Agreement.
 

5. Representations
and Warranties. Each of the Investor and the Company represents and warrants that it has the authority and legal right to
execute,
deliver and carry out the terms of this Amendment, that such actions were duly authorized by all necessary entity action and that the
officers
executing this Amendment on its behalf were similarly authorized and empowered and that this Amendment does not contravene any
provisions of its
articles of incorporation, bylaws, certificate of formation, limited liability company agreement or other formation
 documents, or of any contract or
agreement to which it is a party or by which any of its properties are bound.
 

6. Miscellaneous.
 
(a) Except as modified by
this Amendment, the Agreement continues in full force and effect in accordance with its terms.
 
(b) This Amendment shall be
governed by and construed in accordance with the laws of the State of California as set forth in Section 10.1 of the

Agreement and the
dispute resolution provisions set forth in the Agreement.
 
(c) This Amendment may be
executed in any number of counterparts and by electronic transmission (which shall bind the parties hereto), each of

which when so executed
shall be deemed to be an original and all of which taken together shall constitute one and the same agreement.
 

** signature page follows **
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IN WITNESS WHEREOF, the parties
hereto have caused this Amendment to be duly executed by their respective authorized officer as of the

Amendment Effective Date.
 

  SUNPOWER INC.
     
  By: /s/
T.J. Rodgers
  Name: T.J.
Rodgers
  Title: CEO
and Chairman
     
  WHITE LION CAPITAL, LLC
     
  By: /s/
Alan Uryniak
  Name: Alan
Uryniak
  Title: Portfolio Manager
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EXHIBIT F

 
FORM OF THREE HOUR RAPID PURCHASE NOTICE

 
TO: WHITE LION CAPITAL LLC
 

We refer
to the Common Stock Purchase Agreement, dated as of July 16th, 2024, (as amended, the “Agreement”),
entered into by and between
SunPower Inc.,
and White Lion Capital LLC. Capitalized terms defined in the Agreement shall, unless otherwise defined herein, have the same
meaning when
used herein.

 
We hereby:
 
1) Give you notice that we require you to purchase
__________ Purchase Notice Shares at the Three Hour Rapid Purchase Price; and
 
2) Certify that, as of the date hereof, the conditions
set forth in Section 7 of the Agreement are satisfied.
 
  SUNPOWER INC.
     
  By:                           
  Name:  
  Title:  
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