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Item 1.01. Entry Into a Material Definitive Agreement.

The description of the master formation agreement set forth in Item 8.01 is incorporated by reference herein.

Item 8.01. Other Events.

On March 10, 2015, First Solar, Inc. (“First Solar”) and SunPower Corporation (“SunPower” and, together with First Solar, the “sponsors”)
entered into a master formation agreement (the “MFA”) to form a joint venture to own, operate and acquire solar energy systems.

The MFA provides for the formation of 8point3 Holding Company, LLC (“Holdings”), which is the principal joint venture entity, 8point3 Energy
Partners LP (the “Partnership”), 8point3 General Partner, LLC (the “General Partner”), which is the Partnership’s general partner, and 8point3 Operating
Company, LLC (“OpCo”), including the respective organizational documents. In addition, the MFA provides for the initial contributions of the Project
Entities (as defined below) by First Solar and SunPower.

Pursuant to the MFA, First Solar and SunPower have agreed to use commercially reasonable efforts to effect the closing of an initial public
offering of the Partnership (the “IPO”) by December 31, 2015. Upon the closing of the IPO, Holdings will be the sole owner of the General Partner and will
own all of the incentive distribution rights (“IDRs”) in OpCo, which represent a variable interest in distributions after certain distribution thresholds are met.
At formation, First Solar and SunPower will each own a 50% economic interest and a 50% voting interest in Holdings, both of which are subject to
adjustment over time. Commencing as of December 1, 2019, First Solar and SunPower’s respective economic interests in Holdings will be subject to annual
adjustment based on the amount of cash flow generated by the projects First Solar or SunPower, as applicable, have contributed to the Partnership, including
any solar energy projects contributed after the closing of the IPO. In addition, the distributions payable in any fiscal year to each of First Solar and SunPower
on its respective economic interests in Holdings will be subject to reallocation to the other sponsor based on the relative performance of the assets contributed
by each of First Solar and SunPower compared with the projected performance of such assets at the time of contribution. First Solar’s and SunPower’s
respective voting interests in Holdings also will be subject to a one-time adjustment, giving either First Solar or SunPower primary control of the management
of Holdings and the Partnership in the event either First Solar or SunPower holds a substantial majority of the economic interest in Holdings for an agreed
period. While neither First Solar nor SunPower is obligated to offer additional projects to OpCo, the Holdings limited liability company agreement provides a
mechanism for First Solar and SunPower to offer additional projects in a manner designed to achieve a targeted growth rate (as jointly determined by the
sponsors) and for each sponsor to maintain a relatively equal ownership percentage in the joint venture.

Pursuant to the Holdings limited liability company agreement, each of First Solar and SunPower shall have the right to designate two members of
the General Partner’s board of directors. The three remaining directors of the General Partner shall be independent directors and shall be designated by
holders of the majority of the voting interest in Holdings. Under the Holdings limited liability company agreement, SunPower will have the right to select the
initial Chief Executive Officer of the General Partner, and First Solar will have the right to select the initial Chief Financial Officer of the General Partner,
each of whom will be subject to approval by the General Partner’s board of directors and will serve for a two-year term. Upon the expiration of such term of
service, the other sponsor may select a replacement designee for such office for appointment by the board of directors of the General Partner. The right to
appoint such officers will rotate between the sponsors as each subsequent two-year term expires. Any sponsor’s right to appoint directors and officers of the
General Partner shall terminate if such sponsor fails to maintain a certain level of economic interests in Holdings for an agreed period of time. Such sponsor
shall regain such right at the time the projects contributed by such sponsor produce sufficient cash flows to OpCo for a requisite period, as set forth in the
Holdings limited liability company agreement.



Upon the closing of the IPO, the Partnership will own a controlling non-economic managing member interest in OpCo and a limited liability
company interest in OpCo represented by OpCo common units, and First Solar and SunPower will each own a limited liability company interest in OpCo
represented by both OpCo common and subordinated units. The OpCo limited liability company agreement provides for distributions of available cash from
operating surplus each quarter to the Partnership, First Solar, SunPower and Holdings in respect of common units, subordinated units and IDRs of OpCo.

The initial assets to be contributed by First Solar to OpCo will include First Solar’s direct or indirect equity interests (including minority interests
in certain circumstances) in:

. Lost Hills Solar, LLC, which is developing a new solar energy project located in Kern County, California with an expected nameplate capacity of 20
MW;

. Blackwell Solar, LLC, which is developing a new solar energy project located in Kern County, California with an expected nameplate capacity of 12
MW,

. Maryland Solar LLC, which owns an operational solar energy project located in Washington County, Maryland with a nameplate capacity of 20 MW;

. North Star Solar, LLC, which is developing a new solar energy project located in Fresno County, California with an expected nameplate capacity of 60
MW, and
. SG2 Imperial Valley, LLC, which owns an operational solar energy project located in Imperial County, California with a nameplate capacity of 150

MW (collectively, the “First Solar Project Entities™).

The initial assets to be contributed by SunPower to OpCo will include SunPower’s direct or indirect equity interests in:

. Solar Star California XXX, LLC, which is developing a new solar energy project consisting of seven sites in California on property owned or leased by
Macy’s Corporate Services, Inc. with an expected total nameplate capacity of 3 MW;

. Solar Star California XIII, LLC, which is developing a new solar energy project located in Merced County, California with an expected nameplate
capacity of 108 MW;

. Solar Star California XXXI, LLC, which is developing a new solar energy project located in Riverside County, California with an expected nameplate
capacity of 7 MW;
. Solar Star California XXXII, LLC, which is developing a new solar energy project located in Solano County, California with an expected nameplate

capacity of 13 MW; and

. SunPower Residential I, LLC, SunPower SolarProgram I, LLC and SunPower SolarProgram II, LL.C, which collectively own approximately 5,900
solar installations located at homes in nine states, including Arizona, California, Colorado, Hawaii, Massachusetts, New Jersey, New York,
Pennsylvania and Vermont with an approximate total nameplate capacity of 39 MW (collectively, the “SunPower Project Entities” and, together with
the First Solar Project Entities, the “Project Entities”).

As part of the contributions of the Project Entities, First Solar and SunPower will make standard representations and warranties to each other
regarding their respective Project Entities as of the date of the MFA and the consummation of the transactions contemplated by the MFA and agree to
indemnify each other for certain matters.



Subject to certain regulatory approvals and other closing conditions described herein, concurrently with the consummation of the transactions

contemplated by the MFA:

1.

OpCo will enter into right of first offer agreements with each of First Solar and SunPower (each, a “ROFO Agreement”). Under its ROFO
Agreement, First Solar and SunPower, as applicable, will grant OpCo a right of first offer on any proposed sale, transfer or other disposition of
any of certain solar energy projects, or any portion thereof, for a period of five years following the closing of the IPO. The specific projects that
will be subject to this right of first offer will be jointly determined by First Solar and SunPower prior to the consummation of the transactions
contemplated by the MFA.

The Partnership, the General Partner, OpCo and Holdings will enter into management services agreements (each, an “MSA”) with an affiliate of
SunPower and a separate, but similar, MSA with an affiliate of First Solar (each, under its respective MSA, a “Service Provider”). Pursuant to
each MSA, the Service Provider will agree to provide, or arrange for others to provide, certain management and administrative services to the
General Partner, OpCo, Holdings and the Partnership. Under the MSAs, the Partnership and Holdings each will be required to pay the applicable
Service Provider an annual management fee and reimburse such Service Provider for out of pocket fees, costs and expenses.

First Solar, SunPower, OpCo, the General Partner, Holdings and the Partnership will enter into an omnibus agreement (the “Omnibus
Agreement”). Pursuant to the Omnibus Agreement, (i) each of First Solar and SunPower will be granted an exclusive right to perform certain
services not otherwise covered by an operations and maintenance agreement or asset management agreement on behalf of its contributed Project
Entities, (ii) with respect to any project that is owned by a contributed Project Entity and has not achieved commercial operations as of the
consummation of the IPO, First Solar or SunPower, as applicable, will agree to pay to OpCo all costs required to complete such project, as well
as certain liquidated damages in the event such project fails to achieve operability pursuant to an agreed schedule, (iii) subject to agreed limits,
each of First Solar and SunPower will agree to indemnify OpCo for certain costs it incurs with respect to certain tax-related events, and (iv) the
parties to the Omnibus Agreement will agree to a mutual undertaking regarding confidentiality and use of names and insignias.

The Partnership will enter into an exchange agreement with First Solar, SunPower, OpCo and the General Partner, under which each of First
Solar and SunPower can tender OpCo common units and an equal number of the Partnership’s Class B shares (together referred to as the
“Tendered Units”) for redemption to OpCo and the Partnership. Each sponsor has the right to receive, at the election of OpCo, either the number
of the Partnership’s Class A shares equal to the number of Tendered Units or, subject to the approval of the conflicts committee of the General
Partner, a cash payment equal to the number of Tendered Units multiplied by the then current trading price of the Partnership’s Class A shares. In
addition, the Partnership will have the right, but not the obligation, to directly purchase such Tendered Units for, at the election of the selling
sponsor, Class A shares or, subject to the approval of the conflicts committee of the General Partner, cash.

The Partnership will also enter into a registration rights agreement with First Solar and SunPower under which each of First Solar and SunPower
will be entitled to demand registration rights, including the right to demand that a shelf registration statement be filed, and “piggyback”
registration rights for the Partnership’s Class A shares that it owns or acquires.

In addition, the Partnership will enter into an equity purchase agreement with OpCo, under which the Partnership will use all of the net proceeds
of the IPO to purchase OpCo common units from OpCo. OpCo will use the funds it receives under the agreement for general corporate purposes,
including to fund future acquisition opportunities, and to make distributions to the sponsors. Concurrently with the closing of the IPO, OpCo also
intends to enter into a term loan facility, the proceeds of which will be used by OpCo to pay distributions to the sponsors, and a revolving credit
facility, the proceeds of which can be used by OpCo to fund its operations and/or future acquisitions.
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The consummation of the transactions contemplated by the MFA is subject to certain regulatory approvals and customary closing conditions,
including (i) approval by the Federal Energy Regulatory Commission, (ii) the substantially simultaneous closing of the IPO on terms reasonably acceptable to
each of First Solar and SunPower, (iii) OpCo having obtained revolving credit and term loan facilities with terms reasonably acceptable to each of First Solar
and SunPower, (iv) consummation of the sale by First Solar of approximately 51% of its interests in certain of the First Solar Project Entities, (v) the terms of
any material contract related to the Project Entities of one sponsor that is entered into or amended prior to the closing being reasonably acceptable to the other
sponsor and (vi) consents and other customary closing conditions. Either First Solar or SunPower may terminate the MFA if the closing of the IPO has not
occurred before December 31, 2015. Until the closing, each of First Solar and SunPower will be required to maintain its assets that are being contributed to
the joint venture and avoid making any material changes to the operations of such assets.

The foregoing descriptions of the MFA and the agreements related thereto are only summaries, do not purport to be complete and are qualified in
their entirety by reference to the full text of the MFA. A copy of the MFA, including the forms of the Holdings Amended and Restated Limited Liability
Company Agreement, General Partner Amended and Restated Limited Liability Company Agreement, Amended and Restated Agreement of Limited
Partnership of the Partnership, Operating Company Amended and Restated Limited Liability Company Agreement, Omnibus Agreement, ROFO Agreements,
Exchange Agreement, Registration Rights Agreement, Management Services Agreements and Purchase Agreement, is filed as Exhibit 2.1 hereto and is
incorporated herein by reference.

This report does not constitute an offer to sell or a solicitation of an offer to buy any securities described herein, nor shall there be any offer,
solicitation or sale of such securities in any state or jurisdiction in which such an offer, solicitation or sale would be unlawful before registration or
qualification under the securities laws of any such state or jurisdiction.

Forward-Looking Statements

This report includes forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking
statements are statements that do not represent historical facts and may be based on underlying assumptions. SunPower uses words and phrases such as
“will,” “shall,” “would,” “expect,” “obligated to,” and “may” to identify forward-looking statements. Forward-looking statements in this report include, but
are not limited to, statements regarding the formation of the Partnership, the transactions contemplated by the MFA and the IPO, and their respective
approvals and timelines. These forward-looking statements are based on SunPower’s current assumptions, expectations and beliefs and involve substantial
risks and uncertainties that may cause results, performance or achievement to materially differ from those expressed or implied by these forward-looking
statements. Factors that could cause or contribute to such differences include, but are not limited to, an inability to satisfy closing conditions to the MFA, a
failure to obtain applicable regulatory approvals, unfavorable market conditions, either party exercising its termination rights under the MFA and other factors
discussed in the filings SunPower makes with the SEC from time to time, including its most recent reports on Form 10-K and Form 10-Q, particularly under
the heading “Risk Factors.” Copies of these filings are available online from the SEC or on the SEC Filings section of SunPower’s Investor Relations website
at investors.sunpower.com. All forward-looking statements in this report are based on information currently available to SunPower, and SunPower assumes
no obligation to update these forward-looking statements, except as required by law.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit
No. Description
2.1 Master Formation Agreement, dated as of March 10, 2015, by and between First Solar, Inc. and SunPower Corporation.
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SIGNATURE

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

SUNPOWER CORPORATION

March 10, 2015 By: /S/ CHARLES D. BOYNTON
Name: Charles D. Boynton
Title: Executive Vice President and

Chief Financial Officer



EXHIBIT INDEX

Exhibit
No. Description
2.1 Master Formation Agreement, dated as of March 10, 2015, by and between First Solar, Inc. and SunPower Corporation.
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SUNPOWER CORPORATION
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MASTER FORMATION AGREEMENT

THIS MASTER FORMATION AGREEMENT (the “Agreement”), dated as of March 10, 2015 (the “Execution Date”), by and between First Solar,
Inc., a Delaware corporation (“First Solar”), and SunPower Corporation, a Delaware corporation (“SunPower” and together with First Solar, each a “Party”
and collectively, the “Parties”). Capitalized terms used herein shall have the meanings set forth in Article I hereof.

RECITALS

WHEREAS, First Solar owns, directly or indirectly, the Equity Interests in the Persons set forth on Section 4.07 of the FS Disclosure Schedule, which
shall constitute the FS Contributed Interests in the FS Contributed Companies;

WHEREAS, SunPower owns, directly or indirectly, the Equity Interests in the Persons set forth on Section 5.07 of the SP Disclosure Schedule, which
shall constitute the SP Contributed Interests in the SP Contributed Companies; and

WHEREAS, the Parties desire to form a joint venture consisting of their respective interests in the FS Contributed Companies and the SP Contributed
Companies, and to effect a sale of a portion of such joint venture through a subsequent initial public offering, and to enter into, and cause their respective
Affiliates to enter into, a series of transactions, on the terms and subject to the conditions set forth in this Agreement, to form such joint venture, effectuate the
contribution of interests thereto and consummate such initial public offering.

NOW, THEREFORE, in consideration of the premises, the mutual agreements hereinafter contained and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Parties to this Agreement each hereby agrees as follows:

ARTICLE I
DEFINITIONS

1.01 Definitions. In this Agreement (including the Preamble hereof), the following terms shall have the following meanings (such meanings to be
equally applicable to both the singular and the plural forms of the terms defined):

“8point3 Entity” means each of Holdings, the YieldCo General Partner, the Partnership and the Operating Company, as the context may require.

“Action” means any action, notice, claim, suit, arbitration, investigation, information, audit, request or proceeding by or before any arbitrator, court, or
other Governmental Entity.

“Adjustment Date” has the meaning set forth in Section 2.02(b).

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly through one or more intermediaries controls, is controlled by
or is under common control with,



the Person in question. As used herein, the term “control” means the possession, direct or indirect, of the power to direct or cause the direction of the
management and policies of a Person, whether through ownership of voting securities, by contract or otherwise. Notwithstanding anything in the foregoing to
the contrary, for purposes of this Agreement, (a) no Sponsor will be deemed to constitute an Affiliate of Holdings, the YieldCo General Partner or the
Partnership, and (b) SunPower and its Affiliates (other than the 8point3 Entities), on the one hand, and First Solar and its Affiliates (other than the 8point3
Entities), on the other hand, will not be deemed to be Affiliates of one another hereunder unless there is an independent basis for such Affiliation.

“Annual Performance Report” means the annual performance report and certification that the Cash Grant terms and conditions required to be submitted
with respect to Projects on which Cash Grants have been paid.

“Aggregate Project Value” means the FS Aggregate Project Value or the SP Aggregate Project Value, as the context may require.
“Agreement” has the meaning set forth in the Preamble.

“Board of Directors” has the meaning that shall be ascribed to the term “Board of Directors” in the YieldCo General Partner Limited Liability
Company Agreement.

“Business” means (a) with respect to any of the FS Contributed Companies, the business of the FS Contributed Companies, or (b) with respect to any of
the SP Contributed Companies, the business of the SP Contributed Companies.

“Business Day” means Monday through Friday of each week, except that a legal holiday recognized as such by the government of the United States of
America or the State of New York shall not be regarded as a Business Day.

“Cash Grant” means any payment for specified energy property in lieu of tax credits under Section 1603 of Division B of the American Recovery and
Reinvestment Act of 2009, P.L.. 111-5, as amended, or any successor provision.

“Charter Documents” means, with respect to any Person, all charter, organizational and other documents by which such Person (other than an
individual) establishes its legal existence or which govern its internal affairs, and shall include: (a) in respect of a corporation, its certificate or articles of
incorporation or association and its by-laws; (b) in respect of a partnership, its certificate of partnership and its partnership agreement; and (c) in respect of a
limited liability company, its certificate of formation and operating or limited liability company agreement.

“Class A Share” means a “Class A Share” (as defined in the Partnership Agreement) of the Partnership issued pursuant to the Partnership Agreement.

“Class B Share” means a “Class B Share” (as defined in the Partnership Agreement) of the Partnership issued pursuant to the Partnership Agreement.

“Closing” has the meaning set forth in Section 3.01.



“Closing Date” has the meaning set forth in Section 3.01.

“Closing Master Project Model” means the Master Project Model as revised to reflect the Revised Models.

“Code” means the Internal Revenue Code of 1986, as amended and in effect from time to time. Any reference herein to a specific section or sections of
the Code shall be deemed to include a reference to any corresponding provision of any successor law.

“Combined Aggregate Project Value” means, as of any date of calculation, the sum of (a) the FS Aggregate Project Value plus (b) the SP Aggregate
Project Value.

“Commercial Operation Date” means, with respect to a Project, the date on which such Project has (or in the case of (i) a Residential Project, the first
date all of the Residential Systems within such Residential Project, or (ii) a C&I Project, the first date all of the solar generation systems within such C&I
Project, in each case have) achieved substantial completion or similar milestone (including, for example, block or phase completion for each block or phase of
such Project) under each construction contract for the construction of such Project or Residential System and has achieved commercial operation or similar
milestone under each interconnection agreement and each power purchase agreement, lease or hedging agreement pursuant to which such Project delivers or
transmits Electricity from such Project or Residential System.

“Confidentiality Agreement” means that certain Mutual Non-Disclosure Agreement, dated July 9, 2014, as amended August 5, 2014 and January 28,
2015, between SunPower and First Solar.

“Consents” means consents, approvals, exemptions, waivers, clearances, authorizations, filings, registrations or notifications, including consents,
notifications or waivers as may be required by any Person to acquire, own, lease or occupy land.

“Contract” means any contract, agreement, license, guarantee, purchase order, sales order, lease (including leases of real and personal property),
indenture, promissory note, evidence of Indebtedness, mortgage or instrument of any nature.

“Contributed Asset” means any FS Contributed Asset or SP Contributed Asset, as the context may require.

“Contributed Company” means any FS Contributed Company or SP Contributed Company, as the context may require.
“Contributed Company Interests” means the FS Contributed Interests or the SP Contributed Interests, as the context may require.
“Credit Facility” has the meaning set forth in Section 6.05(a).

“Damages” means losses, Liabilities, claims, damages, payments, charges, Taxes, costs and expenses (including costs and expenses of Actions,
amounts paid in connection with any assessments, fines, judgments or settlements relating thereto, interest and penalties recovered by
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a third party with respect thereto, and out-of-pocket expenses and reasonable attorneys’, accountants’ and other experts’ fees and expenses incurred in
defending against any such Actions); provided that Damages shall not include any special, exemplary, incidental, consequential, indirect or punitive losses or
damages, except to the extent any of the foregoing (a) shall be payable pursuant to a Third Party Claim or (b) shall constitute lost profits, which would have
been distributed by the Operating Company to any Indemnified Party, resulting from a failure by any Contributed Company to realize revenues under a
Contract to which it is a party.

“Deductible Amount” has the meaning set forth in Section 9.04(a).

“Default” has the meaning set forth in Section 4.04.

“Delaware Courts” has the meaning set forth in Section 12.08.

“De Minimis Claim” has the meaning set forth in Section 9.04(a).

“Disclosure Schedule” means the FS Disclosure Schedule or the SP Disclosure Schedule, as the context may require.

“Disqualified Person” means (a) a “tax-exempt entity” (unless such Person would be subject to tax under Section 511 of the Code on all income from
the Company) or “tax-exempt controlled entity” (unless with respect to a “tax-exempt controlled entity,” an election is made under Section 168(h)(6)(F)(ii) of
the Code) as those terms are defined in Section 168(h) of the Code; (b) a Person described in Section 50(b)(3) (unless such Person would be subject to tax
under Section 511 of the Code on all income from the Company), Section 50(b)(4) or Section 50(d) of the Code; (c) an entity described in paragraph (4) of
Section 54(j) of the Code; or (d) any partnership or other pass-through entity (including a single-member disregarded entity) any direct or indirect partner of
which (or other direct or indirect holder of an equity or profits interest) is described in clauses (a) through (c) above, unless such Person holds its interest in
the partnership or other pass-through entity indirectly through an entity taxable as a corporation for U.S. federal income tax purposes, other than (i) a “tax-
exempt controlled entity” as defined in Section 168(h) (unless with respect to a “tax-exempt controlled entity,” an election is made under Section 168(h)(6)(F)
(ii) of the Code) or (ii) a corporation with respect to which the rules of Section 50(d) would apply.

“Electricity” means electric energy, measured in kilowatt hours.

“Environmental Claim” means any and all administrative or judicial actions, suits, orders, claims, Liens, notices of violations or complaints by any
Person based upon, alleging, asserting, or claiming any (a) violation of any Environmental Law, or (b) Liabilities under any Environmental Law for
investigatory costs, cleanup costs, removal costs, remedial costs, response costs, natural resource damages, property damage, personal injury, fines, or
penalties arising out of, based on, resulting from, or related to the presence, Release or threatened Release of, or any exposure of any Person to, any
Hazardous Substances.

“Environmental Laws” means any Law pertaining to pollution, the protection, restoration, or remediation of the environment or natural resources
(including the protection of wildlife and sensitive environmental areas), or protection of human health or safety, including
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Laws relating to: (a) the exposure to, or Releases or threatened Releases of, Hazardous Substances; (b) the generation, manufacture, processing, distribution,
use treatment, containment, disposal, storage, transport or handling of Hazardous Substances; or (c) recordkeeping, notification, disclosure and reporting
requirements respecting Hazardous Substances.

“Environmental Permits” means Permits required under any Environmental Law.

“Equity Interests” means all shares, participations, capital stock, partnership or limited liability company interests, units, participations or similar equity
interests issued by any Person, however designated.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated thereunder.

“ERISA Affiliate” means, with respect to any Person, any trade or business (whether or not incorporated) that is or ever was treated as a single
employer together with such Person under Section 414 of the Code or is or ever was part of a “controlled group” or is or ever was under “common control”
with such Person under Section 4001(a)(14) of ERISA.

“EWG” means an “exempt wholesale generator” under PUHCA.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, supplemented or restated from time to time, and any successor to such
statute.

“Exchange Agreement” means that certain Exchange Agreement to be entered into by the Partnership, the YieldCo General Partner, the Operating
Company, FS Holdings Member and SP Holdings Member, substantially in the form of Exhibit E hereto (with such modifications as may be mutually agreed
by the Parties).

“Execution Date” has the meaning set forth in the Preamble.

“FERC” means the United States Federal Energy Regulatory Commission.

“FICO Score” means a score based on the credit risk rating system established and maintained by the Fair Isaac Corporation.

“First Solar” has the meaning set forth in the Preamble.

“FPA” means the Federal Power Act, as amended, including the implementing regulations adopted by FERC thereunder.

“FS Aggregate Project Value” means the aggregate net present value of the FS Contributed Interests, as determined based on the Valuation Criteria and
calculated pursuant to the Master Project Model (or, as of the Closing, the Closing Master Project Model).

“FS Contributed Assets” has the meaning set forth in Section 4.12(a).



“FS Contributed Companies” means the Persons identified as the “FS Contributed Companies” on Schedule 4.07 of the FS Disclosure Schedule.

“FS Contributed Interests” means the Equity Interests of the FS Contributed Companies set forth on Schedule 4.07 of the FS Disclosure Schedule.
“FS Contribution” has the meaning set forth in Section 2.03(a).
“FS Contribution Agreement” means that certain contribution, conveyance, assignment and assumption agreement (or similar Contract or Contracts) to

be entered into by FS Holdings Member, MD Solar Holdings and the Operating Company in a form reasonably acceptable to each of First Solar and
SunPower.

“ES Contribution Percentage” means the ratio of (a) the FS Aggregate Project Value divided by (b) the Combined Aggregate Project Value, in each
case, as determined pursuant to the Closing Master Project Model.

“ES Contributor” means each of FS Holdings Member and MD Solar Holdings.

“ES Controlled Company” means each FS Contributed Company identified as an “FS Controlled Company” on Schedule 4.07.

“ES Disclosure Schedule” means the disclosure schedule prepared and delivered by First Solar to SunPower as of the Execution Date, as the same may
be amended in accordance herewith.

“FS Financial Statements” has the meaning set forth in Section 4.08(a).
“FS Group” has the meaning set forth in Section 9.03.
“FS Holdings Member” means First Solar 8point3 Holdings, LLC, a Delaware limited liability company.

“FS Indemnified Taxes” means (i) all Tax liabilities attributable to the ownership, management and operation of the FS Contributed Companies or the
ownership and operation of the assets or Business of the FS Contributed Companies and incurred on or prior to the Closing Date (as determined under
Section 10.3), including (a) any such Tax liabilities of First Solar and its Affiliates (including any FS Contributed Company) that may result from the
consummation of the transactions contemplated by this Agreement, (b) any such Tax liabilities arising under Treasury Regulations Section 1.1502-6 and any
similar provisions of state, local or foreign Law, by contract, as successor, transferee or otherwise, or which are attributable to having been a member of a
consolidated, combined or unitary group, and (c) any Tax imposed on any FS Contributed Company that results from the business or operation of any other
Affiliate of First Solar, (ii) any payment required to be made following Closing as the result of the reduction, disallowance, preclusion of the availability, or
recapture of any Cash Grant claimed or received with respect to any FS Project prior to Closing, and (iii) all Tax liabilities resulting from any reduction,
disallowance, preclusion of the availability, or recapture under Section 50 of the Code of tax credits claimed, allowed, or allowable with respect to any FS
Project or allocated by any



FS Contributed Company prior to Closing; provided, however, that the Parties hereby agree that in no event shall any payment, liability or other Damages
whatsoever arising as the result of, or that otherwise would not have been incurred except through, any action of the Operating Company or the Partnership
following Closing be deemed to constitute FS Indemnified Taxes.

“FS Insurance Policies” has the meaning set forth in Section 4.19.

“FS Management Services Agreement” means that certain Management Services Agreement to be entered into by the Operating Company, the
Partnership, YieldCo General Partner, Holdings and FS Service Provider, substantially in the form of Exhibit G-1 hereto (with such modifications as may be
mutually agreed by the Parties).

“ES Material Adverse Effect” means a Material Adverse Effect with respect to the FS Contributed Companies, taken as a whole, or a material adverse
effect on the ability of First Solar or any FS Contributor to consummate the transactions contemplated hereby or to perform its material obligations hereunder
or under the other Transaction Documents to which such Person is a Party.

“FS Material Contract” has the meaning set forth in Section 4.13(a).

“FS Non-Controlled Company” means each FS Contributed Company identified as an “FS Non-Controlled Company” on Schedule 4.07 of the FS
Disclosure Schedule; provided that, for all purposes hereunder, each such FS Contributed Company shall constitute an “FS Non-Controlled Company” solely
with respect to the period from and after the date set forth for such FS Contributed Company on Schedule 4.07 of the FS Disclosure Schedule.

“FS Owned Real Property” has the meaning set forth in Section 4.11(a)(i).

“ES Project” means each photovoltaic solar generating facility owned or controlled (in whole or in part) by an FS Contributed Company.
“ES Project Model” means the financial model for the FS Contributed Companies which is included in the Master Project Model.

“FS Project Permits” has the meaning set forth in Section 4.15(a).

“FS Real Property Interests” has the meaning set forth in Section 4.11(c).

“FS Required Consents” has the meaning set forth in Section 4.05.

“FS Revised Model” means the Revised Model delivered by First Solar pursuant to Section 2.02(b), as the same may be revised pursuant to
Section 2.02(c).

“FS ROFO Agreement” means that certain Right of First Offer Agreement to be entered into by First Solar and the Operating Company, substantially in
the form of Exhibit D-1 hereto (with such modifications as may be mutually agreed by the Parties).
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“FS SEC Reports” means all reports, including Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K,
forms, schedules, statements and other documents First Solar was required to file with or furnish to the SEC, as applicable, pursuant to the Exchange Act or
the Securities Act.

“ES Service Provider” means First Solar 8point3 Management Services, LLC, a Delaware limited liability company.

“ES Specified Representations” means those representations and warranties made in Sections 4.01, 4.02, 4.03, 4.06 and 4.07.

“FS Support Obligations” has the meaning set forth in Section 4.26.

“FS Transaction Party” has the meaning set forth in Section 4.01(a).
“GAAP” means United States generally accepted accounting principles.

“Governmental Entity” means any (a) multinational, federal, national, provincial, territorial, state, regional, municipal, local or other government,
governmental or public department, central bank, court, tribunal, arbitral body, commission, administrative agency, board, bureau, agency or other statutory
body, domestic or foreign, (b) subdivision, agent, commission, board, or authority of any of the foregoing, or (c) quasi-governmental or private body
exercising any regulatory, expropriation or taxing authority under, or for the account of, any of the foregoing (including the New York Stock Exchange and
NASDAQ Stock Market), in each case, that has jurisdiction or authority with respect to the applicable party or the Projects.

“Hazardous Substance” means (a) asbestos and polychlorinated biphenyls; (b) petroleum, petroleum hydrocarbons, petroleum products, natural gas,
crude oil, and any components, fractions, or derivatives thereof; (c) any material, substance, chemical or waste (or combination thereof) that is defined, listed
or identified as hazardous, toxic, a pollutant, or a contaminant, radioactive, or words of similar meaning or effect under any Law relating to pollution, waste,
the environment or human health and safety; or (d) any other material, substance, chemical or waste (or combination thereof) that can form the basis for any
Liability under any Law relating to pollution, waste, the environment or human health and safety.

“Holdings” means 8point3 Holding Company, LLC, a Delaware limited liability company.

“Holdings Economic Units” has the meaning that shall be ascribed to the term “Economic Units” in the Holdings Limited Liability Company
Agreement.

Company, LLC, to be entered into at the Closing, substantially in the form of Exhibit A-1 hereto (with such modifications as may be mutually agreed by the
Parties).

“Holdings Management Units” has the meaning that shall be ascribed to the term “Management Units” in the Holdings Limited Liability Company
Agreement.



“Host Customer” has the meaning set forth in Section 5.29(a).

“Indebtedness” of any Person at any date means, without duplication, all obligations and indebtedness of that Person as of that date (a) for borrowed
money (other than trade debt and other accrued current liabilities or obligations incurred in the ordinary course of business); (b) evidenced by a note, bond,
debenture or similar instrument; (c) created or arising under any capital lease, conditional sale, earn out or other arrangement for the deferral of purchase price
of any property; (d) under letters of credit, banker’s acceptances or similar credit transactions; (e) under interest rate protection agreements or similar
agreements, or foreign currency or commodity hedge, exchange or similar agreements of such Person (excluding power purchase and sales agreements);

(f) for any other Person’s obligation or indebtedness of the same type as any of the foregoing, whether as obligor, guarantor or otherwise; (g) for interest on
any of the foregoing and (h) for any premiums, prepayment or termination fees, expenses or breakage costs due upon prepayment of any of the foregoing.

“Indemnifiable Tax Equity Payment” means any payment by a Contributed Company or any 8point3 Entity under any Tax Equity Financing agreement
that is made as the result of, or any distribution to any other Person of cash to which the Operating Company would have been entitled but for, any inaccuracy
or breach of any representation, warranty, covenant or similar provision of such agreement, including any payment made as the result of a change in the
allocation of U.S. federal income tax credits; provided, however, that the Parties hereby agree that in no event shall any payment, liability, or other Damages
whatsoever arising as the result of, or that otherwise would not have been incurred except through, any action of the Operating Company or the Partnership
following Closing be considered included in this definition of Indemnifiable Tax Equity Payment.

“Indemnified Party” means any Person within the definition of the FS Group or the SP Group that may seek indemnification under this Agreement.
“Indemnifying Party” means a Person against which indemnification may be sought under this Agreement.

“Independent Valuation Expert” means (a) Merrill Lynch, Pierce, Fenner & Smith Incorporated or (b) another nationally recognized investment
banking firm of similar quality approved by each Party (which approval shall not be unreasonably withheld, delayed or conditioned).

“Interim Period” has the meaning set forth in Section 6.01(a).

“Knowledge” means (a) with respect to First Solar, the actual knowledge or, solely with respect to any FS Non-Controlled Company as of the Closing,
actual knowledge after due inquiry to the applicable controlling person, of each individual listed in Schedule 1.1(a) of the FS Disclosure Schedule and
(b) with respect to SunPower, the actual knowledge of each individual listed in Schedule 1.1(a) of the SP Disclosure Schedule; provided, with respect to each
individual set forth on any such Schedule, such knowledge shall be limited to (i) the specific Project under which such individual is listed thereon and (ii) his
or her respective professional capacity.



“Launch Date” means the date of the launch of the road show for a Qualified Public Offering.

“Laws” means any applicable laws, statutes, rules, regulations, statutory rules, orders, judgments, ordinances, codes, injunctions, decrees, other legally
enforceable requirements, rules of common law and terms and conditions of any Permit.

“Liability” means any and all Indebtedness, liabilities and obligations of any nature whatsoever, whether known or unknown, direct or indirect, asserted
or unasserted, fixed, absolute or contingent, matured or unmatured, accrued or unaccrued, liquidated or unliquidated, or due or to become due, whenever or
wherever arising. For the avoidance of doubt, any Liabilities arising in connection with an obligation to pay a Tax shall include any interest and penalties
associated therewith.

“Lien” means any lien (including environmental and tax liens), security interest, pledge, encumbrance, claim, restriction on voting, hypothecation,
option, profits or participation interests, preferential purchase right, restrictive covenant, right of first refusal, preemptive right, community property interest,

mortgage, charge, title retention agreement or other encumbrance of any nature whatsoever.

“Lost Hills Sale Transaction” means the transactions described in Part I of Schedule 1.1(c) of the FS Disclosure Schedule.

“Management Services Agreements” means the FS Management Services Agreement and the SP Management Services Agreement.

“Maryland Solar Project” means that certain approximately 20 MW solar PV electric generating facility located in Washington County, Maryland
that is directly owned by MD Solar.

“Master Project Model” means the FS Project Model and the SP Project Model, combined in one Microsoft Excel document, as transmitted by email
from Goldman, Sachs & Co. to First Solar and SunPower on March 10, 2015 at 1:50 a.m. (New York time).

“Material Adverse Effect” means, with respect to any given Person, any actual change, event or effect that, individually or in the aggregate, together
with other actual changes, events or effects, has had or would reasonably be expected to have a material and adverse effect on the condition (financial or
otherwise), properties, assets, liabilities, obligations (whether absolute, accrued, conditional or otherwise), businesses, operations or results of operations of
such Person; provided, however, a Material Adverse Effect shall not include any effect on the condition (financial or otherwise), properties, assets, liabilities,
obligations (whether absolute, accrued, conditional or otherwise), businesses, operations or results of operations of such Person to the extent arising out of or
attributable to (a) any decrease in the market price of such Person’s (or such Person’s parent’s) publicly traded equity securities (but not any change or effect
underlying such decrease to the extent such change or effect would otherwise contribute to a Material Adverse Effect), (b) changes in the general state of the
industries in which such Person operates to the extent that such changes would have the same general effect on companies engaged in such industries,

(c) changes in general economic conditions (including changes in commodity prices or interest rates), financial or securities markets or political conditions, in
each case to the
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extent that such changes would have the same general effect on companies engaged in the same lines of business as those conducted by such Person, (d) the
negotiation, announcement or proposed consummation of the transactions contemplated by this Agreement, including the loss or departure of officers or other
employees of such Person or its Subsidiaries or any adverse change in customer, distributor, supplier or similar relationships resulting therefrom (provided
that the exceptions in this clause (d) shall not apply to that portion of any representation or warranty contained in this Agreement to the extent that the purpose
of such portion of such representation or warranty is to address the consequences resulting from the execution and delivery of this Agreement, the public
announcement or pendency of the transactions contemplated by this Agreement or the performance of obligations or satisfaction of conditions under this
Agreement), (e) changes in GAAP or the interpretation thereof or changes in Law or the interpretation or enforcement thereof, (f) acts of terrorism, war,
sabotage or insurrection not directly damaging or impacting such Person, to the extent that such acts have the same general effect on companies engaged in
the same lines of business as those conducted by such Person, (g) the failure to take any action as a result of any restrictions or prohibitions set forth in
Section 6.01(a) with respect to which the other Party refused, following the subject Party’s request, to provide a waiver in a timely manner or at all,

(h) compliance with the terms of, or the taking of any action required by, this Agreement, (i) the downgrade in rating of any debt or debt securities of First
Solar or SunPower (it being understood and agreed that the facts and circumstances that may have given rise or contributed to such downgrade that are not
otherwise excluded from the definition of a Material Adverse Effect may be taken into account in determining whether there has been a Material Adverse
Effect), (j) any legal proceedings arising out of or related to this Agreement or any of the transactions contemplated hereby or (k) the failure by such Person or
any of its Subsidiaries to meet any internal or published industry analyst projections or forecasts or estimates of revenues or earnings for any period (it being
understood and agreed that the facts and circumstances that may have given rise or contributed to such failure that are not otherwise excluded from the
definition of a Material Adverse Effect may be taken into account in determining whether there has been a Material Adverse Effect).

“Material Contract” means any FS Material Contract or SP Material Contract, as the context may require.

“Materiality Requirement” means any requirement in a representation or warranty that a condition, event or state of fact be “material,” correct or true in
“all material respects,” have an “FS Material Adverse Effect” or an “SP Material Adverse Effect” or be or not be “reasonably expected to have an FS Material
Adverse Effect” or “reasonably expected to have an SP Material Adverse Effect” (or other words or phrases of similar effect or impact) in order for such
condition, event or state of facts to cause such representation or warranty to be inaccurate.

“MBR Authority” means, with respect to any Person, an order of FERC (a) authorizing such Person to sell electric capacity, energy and ancillary
services at wholesale at market-based rates, (b) accepting such Person’s market-based rate tariff for filing without condition or modification that reasonably
could be expected to result in a material adverse effect on such Person, and (c) granting such Person waivers and blanket authorizations customarily granted
to holders of market-based rate authority, including blanket authorization to issue securities and assume liabilities under Section 204 of the FPA and FERC'’s
regulations thereunder.
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“MD Solar Holdings” means Maryland Solar Holdings, Inc., a Delaware corporation.

“MD Solar Lease Transaction” means the transactions described in Part IT of Schedule 1.1(c) of the FS Disclosure Schedule.

“Model Adjustment Dispute” has the meaning set forth in Section 2.02(c).
“Model Adjustment Dispute Notice” has the meaning set forth in Section 2.02(c)(i).

“North Star Sale Transaction” means the transactions described in Part III of Schedule 1.1(c) of the FS Disclosure Schedule.

“Omnibus Agreement” means that certain Omnibus Agreement to be entered into by First Solar, SunPower, the Operating Company, the Partnership,
YieldCo General Partner and Holdings, substantially in the form of Exhibit C hereto (with such modifications as may be mutually agreed by the Parties).

Operating Company, LLC, to be entered into at the Closing, substantially in the form of Exhibit A-4 hereto (with such modifications as may be mutually
agreed by the Parties).

of the Operating Company issued pursuant to the Operating Company Limited Liability Company Agreement.
“Order” means any judgment, decision, order, writ, charge, injunction, stipulation, ruling, decree or award of a Governmental Entity.
“Partnership” means 8point3 Energy Partners LP, a Delaware limited partnership.

“Partnership Agreement” means the Amended and Restated Agreement of Limited Partnership of 8point3 Energy Partners LP, to be entered into at the
Closing, substantially in the form of Exhibit A-3 hereto (with such modifications as may be mutually agreed by the Parties).

“Partnership IPO Filing Deadline” means May 1, 2015.
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“Partnership IPO Registration” has the meaning set forth in Section 6.04(a).

“Party” or “Parties” has the meaning set forth in the Preamble.

“Permits” means written permits, licenses, certificates, franchises, registrations, exemptions, authorizations, variances, consents and approvals obtained
from any Governmental Entity.

“Permitted Equity Liens” means (a) restrictions on transfer imposed by applicable securities Laws, (b) with respect to any Contributed Company
Interests, restrictions on transfer set forth in the Charter Documents of such Contributed Company, (c) Liens that arise as the result of any Tax Equity
Financing and (d)(i) in the case of the FS Contributed Interests, those matters set forth in Part I of Schedule 1.1(d) of the FS Disclosure Schedule, and (ii) in
the case of the SP Contributed Interests, those matters set forth in Part I of Schedule 1.1(d) of the SP Disclosure Schedule.

“Permitted Interim Actions” has the meaning set forth in Section 6.01(a).

“Permitted Liens” means (a) Liens for Taxes not yet due and payable or for Taxes being contested in good faith through appropriate proceedings and
for which in each case appropriate reserves in accordance with GAAP have been recorded on the FS Financial Statements or the SP Financial Statements (as
applicable); (b) mechanics’, materialmens’ or other similar Liens arising in the ordinary course of business for sums that are not yet due and payable or for
which adequate reserves have been taken on the FS Financial Statements or the SP Financial Statements (as applicable); (c) other Liens arising in the ordinary
course of business for sums that are immaterial in amount to the Contributed Company affected by such Lien and not yet due and payable and do not
materially detract from the value of or materially impair the existing or contemplated use of the property affected by such Lien; (d) zoning, entitlement,
conservation restriction and other land use and environmental regulations by Governmental Entities that do not, in each case, materially detract from the value
or materially impair the existing or contemplated use of the land or other property affected by such restrictions or regulations; (e) any matters of record that
are not material in amount to the affected Contributed Company and do not materially detract from the value of or materially impair or inhibit the existing or
contemplated use or operation of the property affected by such Lien; (f) customary set-off and similar netting arrangements in favor of banks in connection
with deposit accounts, security accounts and similar banking arrangements arising in the ordinary course of business; (g)(i) in the case of the FS Contributed
Interests, those matters set forth on Schedule 1.1(e) of the FS Disclosure Schedule, and (ii) in the case of the SP Contributed Interests, those matters set forth
on Schedule 1.1(e) of the SP Disclosure Schedule; and (h) any Permitted Equity Lien.

“Person” means an individual or a corporation, firm, limited liability company, partnership, joint venture, trust, estate, unincorporated organization,
association, government agency or political subdivision thereof or other entity.

“Plan” means any bonus, incentive compensation, deferred compensation, pension, profit sharing, retirement, stock purchase, stock option, stock
ownership, stock appreciation rights, restricted stock, phantom stock, stock or cash award, deferred compensation, leave of absence,
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layoff, stay, vacation, day or dependent care, legal services, cafeteria, life, health, welfare, post-retirement, accident, disability, worker’s compensation or
other insurance, severance, separation, change of control, employment or other employee benefit plan, practice, policy, agreement or arrangement of any kind,
whether written or oral, or whether for the benefit of a single individual or more than one individual including any “employee benefit plan” within the
meaning of Section 3(3) of ERISA.

“Pre-Closing Event” has the meaning set forth in Section 2.02(e).

“Project” means any FS Project or SP Project, as the context many require.

“Project Model” means the FS Project Model or the SP Project Model, as the context may require.

“Project Permits” means any FS Project Permit or SP Project Permit, as the context may require.

“Project Tax Credit” means the investment tax credit under Section 48 of the Code and the production tax credit under Section 45 of the Code.

“Prospectus” means the prospectus included in a Registration Statement (including a prospectus that includes any information previously omitted from
a prospectus filed as part of an effective Registration Statement in reliance upon Rule 430A, Rule 430B or Rule 430C promulgated under the Securities Act),
as amended or supplemented by any prospectus supplement, with respect to the terms of the offering of any portion of the Class A Shares covered by a
Registration Statement, and all other amendments and supplements to the Prospectus, and all information incorporated by reference or deemed to be
incorporated by reference in such Prospectus.

“Prudent Solar Industry Practice” means those practices, methods, and acts that a nationally recognized owner, developer or operator of projects of
good standing, at a particular time, in the exercise of prudent judgment in light of the facts known or that reasonably should have been known at the time a
decision was made, would have taken to accomplish the desired result in a manner consistent with law, regulation, permits, codes, standards, equipment
manufacturer’s recommendations, reliability, safety, environmental protection, economy, and expedition. “Prudent Solar Industry Practice” does not
necessarily mean the best practice, method, or standard of care, skill, safety and diligence in all cases, but is instead intended to encompass a range of
acceptable practices, methods and standards.

“PUHCA” means the Public Utility Holding Company Act of 2005, and FERC’s regulations and orders thereunder.

“Purchase Agreement” means that certain Equity Purchase Agreement to be entered into by the Partnership and the Operating Company, substantially
in the form of Exhibit H hereto (with such modifications as may be mutually agreed by the Parties).

“PURPA” means the Public Utility Regulatory Policies Act of 1978, as amended, including the regulations and orders publicly promulgated by FERC
thereunder.
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“QF” means a “qualifying facility” or a “qualifying small power production facility” under PURPA.

“Qualified Expenses” means those transaction fees and expenses described in Schedule I.

“Qualified Public Offering” means (a) an underwritten offering of Class A Shares pursuant to an effective Registration Statement filed by the
Partnership with the SEC under the Securities Act, pursuant to which the aggregate offering price of the offered securities sold in such offering is at least
$100,000,000 and (b) the listing of such Class A Shares on the NASDAQ Stock Market, the New York Stock Exchange, any successor exchange to the
foregoing or any other securities exchange agreed to in writing by the parties.

“Quinto Credit Agreement” has the meaning set forth in Section 7.14.

“Real Property Interests” means the FS Real Property Interests or SP Real Property Interests, as the context may require.
“Recoveries” has the meaning set forth in Section 9.06(d).

“Registration Rights Agreement” means that certain Registration Rights Agreement to be entered into by the Partnership, FS Holdings Member and SP
Holdings Member, substantially in the form of Exhibit F hereto (with such modifications as may be mutually agreed by the Parties).

“Registration Statement” means a registration statement in the form required to register the sale of the Class A Shares under the Securities Act, and
including any Prospectus, amendments and supplements to such registration statement or Prospectus, including pre- and post-effective amendments, all
exhibits thereto, and all information incorporated by reference or deemed to be incorporated by reference in such registration statement (other than (i) a
registration relating solely to an employee benefit plan or employee stock plan, a dividend reinvestment plan, or a merger or a consolidation, (ii) a registration
incidental to an issuance of securities under Rule 144A, (iii) a registration on Form S-4 or any successor form, or (iv) a registration on Form S-8 or any
successor form).

“Release” means any depositing, spilling, leaking, pumping, pouring, placing, emitting, discarding, abandoning, emptying, discharging, migrating,
injecting, escaping, leaching, dumping, or disposing into the indoor or outdoor environment (including, without limitation, soil, ambient air, surface water,
groundwater and surface or subsurface strata) or into or out of any property, including the movement of Hazardous Substances through or in the air, soil,
surface water, groundwater or property.

“Representatives” means, with respect to any Person, such Person’s directors, officers, employees, agents and other representatives, including legal
counsel, accountants and consultants.

“Residential Project” means a portfolio of Residential Systems owned directly or indirectly by a Contributed Company.
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“Residential System” means a ground-mounted or roof-top distributed solar generation system designed and installed for residential applications, which
is leased by, or subject to a power purchase agreement with, the owner of a residence for the purpose of generating electricity for that residence.

“Review Period” has the meaning set forth in Section 3.04(b).

“Revised Model” has the meaning set forth in Section 2.02(b).

“SEC” means the United States Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended, supplemented or restated from time to time, and any successor to such statute.

“SP Aggregate Project Value” means the aggregate net present value of the SP Contributed Interests, as determined based on the JV Valuation Criteria
and calculated pursuant to the Master Project Model (or, as of the Closing, the Closing Master Project Model).

“SP Contributed Assets” has the meaning set forth in Section 5.12(a).

“SP Contributed Companies” means the Persons identified as the “SP Contributed Companies” on Schedule 5.07 of the SP Disclosure Schedule.

“SP Contributed Interests” means the Equity Interests of the SP Contributed Companies set forth on Schedule 5.07 of the SP Disclosure Schedule.

“SP Contribution Percentage” means the ratio of (a) the SP Aggregate Project Value divided by (b) the Combined Aggregate Project Value, in each
case, as determined pursuant to the Closing Master Project Model.

“SP Contributor” means each of SP Holdings Member, the Operating Company, SunPower Capital, LL.C, a Delaware limited liability company,
SunPower AssetCo, LLC, a Delaware limited liability company and SunPower Corporation, Systems, a Delaware corporation.

“SP Disclosure Schedule” means the disclosure schedule prepared and delivered by SunPower to First Solar as of the Execution Date, as the same may
be amended in accordance herewith.

“SP Financial Statements” has the meaning set forth in Section 5.08(a).
“SP _Group” has the meaning set forth in Section 9.02.
“SP Holdings Member” means SunPower YC Holdings, LLC, a Delaware limited liability company.

“SP Indemnified Taxes” means (i) all Tax liabilities attributable to the ownership, management and operation of the SP Contributed Companies or the
ownership and operation of
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the assets or Business of the SP Contributed Companies and incurred on or prior to the Closing Date (as determined under Section 10.3), including (a) any
such Tax liabilities of SunPower and its Affiliates (including any SP Contributed Company and the Operating Company) that may result from the
consummation of the transactions contemplated by this Agreement, (b) any such Tax liabilities arising under Treasury Regulations Section 1.1502-6 and any
similar provisions of state, local or foreign Law, by contract, as successor, transferee or otherwise, or which are attributable to having been a member of a
consolidated, combined or unitary group, and (c) any Tax imposed on any SP Contributed Company or the Operating Company that results from the business
or operation of any other Affiliate of SunPower, (ii) any payment required to be made following Closing as the result of the reduction, disallowance,
preclusion of the availability, or recapture of any Cash Grant claimed or received with respect to any SP Project prior to Closing, and (iii) all Tax liabilities
resulting from any reduction, disallowance, preclusion of the availability, or recapture under Section 50 of the Code of tax credits claimed, allowed, or
allowable with respect to any SP Project or allocated by any SP Contributed Company prior to Closing; provided, however, that the Parties hereby agree that
in no event shall any payment, liability, or other Damages whatsoever arising as the result of, or that otherwise would not have been incurred except through,
any action of the Operating Company or the Partnership following Closing be deemed to constitute SP Indemnified Taxes.

“SP Insurance Policies” has the meaning set forth in Section 5.19.

“SP Management Services Agreement” means that certain Management Services Agreement to be entered into by the Operating Company, the
Partnership, YieldCo General Partner, Holdings and SP Service Provider, substantially in the form of Exhibit G-2 hereto (with such modifications as may be
mutually agreed by the Parties).

“SP Material Adverse Effect” means a Material Adverse Effect with respect to the SP Contributed Companies, taken as a whole, or a material adverse
effect on the ability of SunPower, the Operating Company or any SP Contributor to consummate the transactions contemplated hereby or to perform its
material obligations hereunder or under the other Transaction Documents to which such Person is a party.

“SP Material Contract” has the meaning set forth in Section 5.13(a).

“SP Owned Real Property” has the meaning set forth in Section 5.11(a)(i).

“SP Project” means each photovoltaic solar generating facility owned or controlled (in whole or in part) by an SP Contributed Company.
“SP Project Model” means the financial model for the SP Contributed Companies which is included in the Master Project Model.
“SP Project Permits” has the meaning set forth in Section 5.15(a).

“SP Real Property Interests” has the meaning set forth in Section 5.11(c).
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“SP Reorganization Agreements” means those certain contribution, conveyance, assignment and assumption agreements, agreements and plans of

merger and other Contracts to be entered into by the SP Contributors, in each case, in a form reasonably acceptable to each of First Solar and SunPower, in

“SP Required Consents” has the meaning set forth in Section 5.05.

“SP Residential Leases” has the meaning set forth in Section 5.29(a).

“SP Revised Model” means the Revised Model delivered by SunPower pursuant to Section 2.02(b), as the same may be revised pursuant to
Section 2.02(c).

“SP ROFO Agreement” means that certain Right of First Offer Agreement to be entered into by SunPower and the Operating Company, substantially in

the form of Exhibit D-2 hereto (with such modifications as may be mutually agreed by the Parties).

“SP SEC Reports” means all reports, including Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K,

forms, schedules, statements and other documents SunPower was required to file with or furnish to the SEC, as applicable, pursuant to the Exchange Act or

the Securities Act.

“SP Service Provider” means SunPower Capital Services, LLC, a Delaware limited liability company.

“SP Specified Representations” means those representations and warranties made in Sections 5.01, 5.02, 5.03, 5.06 and 5.07.
“SP Support Obligations” has the meaning set forth in Section 5.26.

“SP Transaction Party” has the meaning set forth in Section 5.01(a).

“Specified Representations” means each of the FS Specified Representations and SP Specified Representations, as the context may require.

“Subsidiary” means, with respect to any Person, (a) a corporation of which more than 50% of the voting power of shares entitled (without regard to the
occurrence of any contingency) to vote in the election of directors or other governing body of such corporation is owned, directly or indirectly, at the date of
determination, by such Person, by one or more Subsidiaries of such Person or a combination thereof, (b) a partnership (whether general or limited) in which

such Person or a Subsidiary of such Person is, at the date of determination, a general or limited partner of such partnership, but only if such Person, one or

more Subsidiaries of such Person, or a combination thereof, controls such partnership on the date of hereof, or (c) any other Person (other than a corporation
or a partnership) in which such Person, directly or by one or more Subsidiaries of such Person, or a combination thereof, directly or indirectly, at the date of

determination, has the power to elect or direct the election of a majority of the directors or other governing body of such Person.
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“SunPower” has the meaning set forth in the Preamble.

“Tax” or “Taxes” shall mean any federal, state, local or foreign taxes and other taxes, charges, fees, duties, levies or other assessments, imposts,
deductions, withholdings, including, without limitation, income, gross receipts, license, payroll, employment, excise, severance, stamp, occupation, premium,
windfall profits, environmental, customs duties, capital stock, franchise, profits, withholding, social security, unemployment, disability, real property, personal
property, sales, use, transfer, registration, value added, alternative or add-on minimum, estimated, leasing, fuel, and utility taxes, unclaimed property or
escheat obligations, or other governmental charges of any kind whatsoever, that are imposed by any Governmental Entity of any country or political
subdivision of any country, including any interest, penalty or addition thereto, whether disputed or not.

“Tax Equity Breach” means (a) with respect to First Solar, the occurrence of any event resulting in an Indemnifiable Tax Equity Payment with respect
to the FS Contributed Companies, and (b) with respect to SunPower, the occurrence of any event resulting in an Indemnifiable Tax Equity Payment with
respect to the SP Contributed Companies.

“Tax Equity Financing” means (a) in the case of First Solar, those transactions described in Schedule 1.1(f) of the FS Disclosure Schedule, and (b) in
the case of SunPower, those transactions described in Schedule 1.1(f) of the SP Disclosure Schedule.

“Tax Returns” means any return, report, declaration, information return, statement, property Tax rendition, or other document filed or required to be
filed with any Governmental Entity (including any schedule, appendix or attachment thereto, and including any amendment thereof) in connection with the
determination, assessment or collection of any Tax or the administration of any Laws, regulations or administrative requirements relating to any Tax.

“Third Party Claim” has the meaning set forth in Section 9.05(a).

“Transaction Documents” means this Agreement, the FS Contribution Agreement, SP Reorganization Agreements, the Holdings Limited Liability
Company Agreement, the YieldCo General Partner Limited Liability Company Agreement, the Partnership Agreement, the Operating Company Limited
Liability Company Agreement, the Management Services Agreements, the Omnibus Agreement, the FS ROFO Agreement, the SP ROFO Agreement, the
Exchange Agreement, the Purchase Agreement and the Registration Rights Agreement.

“Transaction Parties” means the FS Transaction Parties or the SP Transaction Parties, as the context may require.
“Transfer Taxes” has the meaning set forth in Section 10.07.
“Treasury Regulations” means the regulations (including temporary regulations) promulgated by the United States Department of the Treasury pursuant

to and in respect of provisions of the Code. All references herein to sections of the Treasury Regulations shall include any corresponding provision or
provisions of succeeding, similar or substitute, temporary or final Treasury Regulations.
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“Updated Disclosure Schedules” has the meaning set forth in Section 3.04(a).

“Updating Party” has the meaning set forth in Section 3.04(a).

“Valuation Criteria” means the methodology, criteria, policies and procedures related to calculating the net present value of a Contributed Company, as
set forth in Schedule II.

“YieldCo General Partner” means 8point3 General Partner, LLC, a Delaware limited liability company.

“YieldCo General Partner Limited Liability Company Agreement” means the Amended and Restated Limited Liability Company Agreement of 8point3

General Partner LLC, to be entered into at the Closing, substantially in the form of Exhibit A-2 hereto (with such modifications as may be mutually agreed by
the Parties).

“YieldCo General Partner Closing Board Resolutions” means the written consent, in a form to be mutually agreed by the Parties, to be executed and
delivered on the Closing Date by the Board of Directors.

“YieldCo General Partner Closing Member Consent” means the written consent, in a form to be mutually agreed by the Parties, to be executed and
delivered on the Closing Date by Holdings.

1.02 Construction;_Interpretation. Except where expressly provided or unless the contract otherwise necessarily requires, in this Agreement:

(a) Reference to a given Article, Section, clause or Exhibit is a reference to an Article, Section, clause or Exhibit of this Agreement, unless
otherwise specified. The Exhibits and Schedules attached to this Agreement are hereby incorporated by reference into this Agreement and form part hereof.
The terms “hereof”, “herein”, “hereunder” and “herewith” refer to this Agreement as a whole (including the FS Disclosure Schedule, the SP Disclosure
Schedule, the Exhibits and Schedules).

(b) The FS Disclosure Schedule and the SP Disclosure Schedule set forth items of disclosure with specific reference to the particular Section or
subsection of this Agreement to which the information in the FS Disclosure Schedule or SP Disclosure Schedule, as the case may be, relates; provided, that
any fact or item that is disclosed in any section of the FS Disclosure Schedule or the SP Disclosure Schedule that is reasonably apparent on its face, upon a
reading of the disclosure together with the corresponding representation or warranty and without any independent knowledge on the part of the reader
regarding the matter disclosed, to qualify another representation or warranty of First Solar or SunPower, as applicable, shall be deemed also to be disclosed in
the other sections of the FS Disclosure Schedule or the SP Disclosure Schedule, as the case may be, notwithstanding the omission of any appropriate cross-
reference thereto. Notwithstanding anything in this Agreement to the contrary, the inclusion of an item in either such disclosure schedule as an exception to a
representation or warranty will not
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be deemed an admission that such item represents a material exception or material fact, event or circumstance or that such item has had or could reasonably
be expected to have an FS Material Adverse Effect or an SP Material Adverse Effect, as the case may be.

(c) Unless otherwise specifically indicated or the context otherwise requires, (i) all references to “dollars” or “$” mean United States dollars,
(ii) words importing the singular shall include the plural and vice versa, and words importing any gender shall include all genders, (iii) all references to

“days” means calendar days, (iv) “include,” “includes” and “including” shall be deemed to be followed by the words “without limitation,” and (v) all words
used as accounting terms shall have the meanings assigned to them under GAAP applied on a consistent basis and as amended from time to time.

(d) If any date on which any action is required to be taken hereunder by any of the Parties hereto is not a Business Day, such action shall be
required to be taken on the next succeeding day that is a Business Day.

(e) Reference to a given agreement, instrument, document or Law is a reference to that agreement, instrument, document or Law as modified,
amended, supplemented and restated through the date as of which such reference is made, and, as to any Law, any successor Law.

(f) Reference to a Person includes its predecessors, successors and permitted assigns. Any reference to any federal, state, local, or foreign Law
shall be deemed also to refer to all rules and regulations promulgated thereunder, unless the context requires otherwise.

(g) The word “will” shall be construed to have the same meaning and effect as the word “shall.” The word “or” shall not be exclusive.
(h) Amounts calculated or determined under this Agreement shall be without double-counting.

(i) No provision of this Agreement will be interpreted in favor of, or against, any of the Parties to this Agreement by reason of the extent to
which any such Party or its counsel participated in the drafting thereof or by reason of the extent to which any such provision is inconsistent with any prior
draft of this Agreement, and no rule of strict construction will be applied against any Party hereto.

(j) No Person will be required to take any action, or fail to take any action, if to do so would violate any Law.

(k) The term “made available” and words of similar import means that the relevant documents, instruments or materials were (i) posted and made
available to the other Party on the Intralinks due diligence data site maintained by any Party for the purpose of the transactions contemplated by this
Agreement, prior to the date hereof, or (ii) publicly available by virtue of the relevant Party’s filing of a publicly available document on such Party’s website
or with the SEC, including any of the FS SEC Reports or SP SEC Reports and any final registration statement, prospectus, report, form, schedule or definitive
proxy statement filed with the SEC pursuant to the Securities Act or the Exchange Act, and in all cases (with respect to this clause (ii)) publicly available on
or after December 31, 2013 and prior to the Execution Date.
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ARTICLE II
FORMATION, CONTRIBUTION AND RELATED MATTERS
2.01 Formation of Entities; Execution of Organizational Documents. On the terms and subject to the conditions set forth in this Agreement:

(a) Formation of Holdings. On March 3, 2015, SunPower caused to be formed Holdings by filing all required documents with the Secretary of
State’s Office of the State of Delaware, and, as of the Execution Date, First Solar caused FS Holdings Member, and SunPower caused SP Holdings Member,
respectively, to enter into that certain Limited Liability Company Agreement of Holdings;

(b) Formation of the YieldCo General Partner. On March 3, 2015, SunPower caused to be formed YieldCo General Partner by filing all required
documents with the Secretary of State’s Office of the State of Delaware, and, as of the Execution Date, First Solar and SunPower, indirectly through FS
Holdings Member and SP Holdings Member, respectively, caused Holdings to enter into that certain Limited Liability Company Agreement of YieldCo
General Partner;

(c) Formation of the Partnership. On March 3, 2015, SunPower caused to be formed the Partnership by filing all required documents with the
Secretary of State’s Office of the State of Delaware, and, as of the Execution Date, First Solar caused FS Holdings Member, SunPower caused SP Holdings
Member, and First Solar and SunPower, indirectly through FS Holdings Member and SP Holdings Member, respectively, caused Holdings to cause YieldCo
General Partner to enter into that certain Limited Partnership Agreement of the Partnership;

(d) Formation of the Operating Company; SP Reorganization.

(i) No later than twenty (20) Business Days after the Execution Date, SunPower shall cause to be formed the Operating Company by filing
all required documents (in forms reasonably acceptable to each of First Solar and SunPower) with the Secretary of State’s Office of the State of
Delaware, and SunPower shall enter into a Limited Liability Company Agreement of the Operating Company (in a form reasonably acceptable to
each of First Solar and SunPower); and

(ii) Prior to the Closing, SunPower shall cause SP Holdings Member and the other SP Contributors, as applicable, to take all actions

in accordance with such Schedule, including the contribution, assignment and conveyance to the Operating Company of 100% of the SP
Contributed Interests, free and clear of all Liens other than Permitted Equity Liens (the “SP Reorganization”); provided, however,
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Disclosure Schedules or anything to the contrary herein, neither SunPower, any SP Contributor nor any SP Contributed Company shall have any
obligation to consummate a tax equity financing as part of the SP Reorganization;

(e) Holdings Limited Liability Company Agreement. At the Closing, First Solar shall cause FS Holdings Member, and SunPower shall cause SP
Holdings Member, respectively, to execute and deliver the Holdings Limited Liability Company Agreement, and Holdings will issue to each of FS Holdings
Member and SP Holdings Member, (i) Holdings Economic Units in a quantity which shall represent fifty percent (50%) of the total number of Holdings
Economic Units then issued and outstanding and (ii) Holdings Management Units in a quantity which shall represent fifty percent (50%) of the total number
of Holdings Management Units then issued and outstanding;

(f) YieldCo General Partner Limited Liability Company Agreement. At the Closing, First Solar shall cause FS Holdings Member, and SunPower
shall cause SP Holdings Member, respectively, to cause Holdings to execute and deliver the YieldCo General Partner Limited Liability Company Agreement;

(g) Partnership Agreement. At the Closing, First Solar shall cause FS Holdings Member, and SunPower shall cause SP Holdings Member,
respectively, to execute and deliver, and to cause Holdings to cause the YieldCo General Partner to execute and deliver, the Partnership Agreement; and

(h) Operating Company Limited Liability Company Agreement. At the Closing, First Solar shall cause FS Holdings Member, and SunPower shall
cause SP Holdings Member, respectively, to execute and deliver, to cause Holdings to execute and deliver, and, indirectly through Holdings and the YieldCo
General Partner, to cause the Partnership to execute and deliver, the Operating Company Limited Liability Company Agreement.

2.02 Project Model Adjustments.

(a) The Master Project Model sets forth the FS Aggregate Project Value and the SP Aggregate Project Value as of the Execution Date. The
Parties acknowledge that the Master Project Model does not yet reflect the resolution of the diligence matters set forth in Schedule III. The Parties shall use
good faith efforts to reach agreement within forty-five (45) days following the Execution Date regarding the treatment, if any, of such diligence matters in the
Master Project Model. Following the expiration of such period (or such later date as may be mutually agreed by the Parties) any matter on Schedule III that
has not been resolved by the Parties may be referred by either Party to the Independent Valuation Expert for resolution in accordance with the procedures set
forth in Section 2.02(c). The Independent Valuation Expert shall render a decision on such matter as promptly as practicable, which decision shall be final and
binding on the Parties.

(b) No later than ten (10) Business Days prior to the anticipated Launch Date (any such date, the “Adjustment Date), each Party shall deliver by
email to the other Party a revised version of such Party’s Project Model, which shall constitute such Party’s “Revised Model”. In preparing such Revised
Model, each Party shall revise the inputs in its Project Model
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(in a manner consistent with the Valuation Criteria) to reflect changes in relevant factual conditions and assumptions reflected in such Project Model that
occur from and after the date of this Agreement. Each Party shall provide a written notice describing such changes and reasonable supporting information
together with its Revised Model. Upon delivery of the Revised Model, the delivering Party shall grant the receiving Party access to such books and records as
the receiving Party reasonably requests to confirm the Revised Model. Without limiting the other express provisions of this Section 2.02, neither Party shall
change or revise the calculations embedded in any Project Model for any reason, including the discovery of a mathematical or formulaic error or purported
error therein, absent consent of the other Party (which may be withheld at such Party’s sole discretion).

(c) The receiving Party may dispute any of the changes proposed in the other Party’s Revised Model, or suggest additional changes, on grounds that
such Revised Model does not accurately reflect the then-current Aggregate Project Value of the relevant Contributed Companies (a “Model Adjustment
Dispute”), in accordance with the following procedures:

(i) Such receiving Party shall deliver notice by email to the other Party and the Independent Valuation Expert (a “Model Adjustment
Dispute Notice”), which notice shall describe the underlying facts of the dispute (or proposed additional changes) and set forth such Party’s
position in connection therewith. Any such Model Adjustment Dispute Notice shall be delivered no more than five (5) Business Days following
receipt of the Revised Model and shall include a detailed written explanation of the calculation or determination under dispute (or proposed to be
changed) and reasonable supporting information as may be appropriate under the circumstances.

(ii) If a Party timely delivers a Model Adjustment Dispute Notice, the Independent Valuation Expert shall promptly review such Model
Adjustment Dispute Notice and any requested changed inputs to the Revised Model. Each Party shall provide the Independent Valuation Expert
with additional information, including access to all relevant books and records, as the Independent Valuation Expert may reasonably request in
order to expeditiously analyze such Model Adjustment Dispute. As promptly as practicable, but in no event later than three (3) Business Days
after receipt of such Model Adjustment Dispute Notice, the Independent Valuation Expert shall deliver to the Parties by email a written award,
which shall set forth its decision regarding such Model Adjustment Dispute, including any required changes to the Revised Model under its
review (which shall be incorporated into such Revised Model as promptly as practicable, but no later than the Business Day prior to the Launch
Date). The award of the Independent Valuation Expert with respect to a Model Adjustment Dispute shall be final and binding on the Parties.

(iii) Any costs and expenses attributable to the resolution by the Independent Valuation Expert of a Model Adjustment Dispute shall be paid
by the non-prevailing Party or as otherwise reasonably determined by the Independent Valuation Expert.
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(d) Absent delivery of a Model Adjustment Dispute Notice by the receiving Party, or upon resolution of any such Model Adjustment Dispute by
the Independent Valuation Expert, (i) the Parties shall be deemed to have agreed with the calculation of all items and amounts contained in each Party’s
Revised Model, (ii) neither Party may thereafter dispute any such calculation or determination, and (iii) such Revised Model shall be reflected in the Closing
Master Project Model for purposes of determining the FS Aggregate Project Value and the SP Aggregate Project Value (as applicable), and each Party agrees
to be bound by the FS Aggregate Project Value or SP Aggregate Project Value (as applicable) as determined thereby, for all purposes hereunder.

(e) Notwithstanding any other provision of this Agreement, if and to the extent that, on or prior to the Adjustment Date, (i) any representation or
warranty made by a Party in this Agreement shall fail to be true and correct or (ii) a Party shall fail to perform any covenant or agreement contained in this
Agreement (any of the foregoing, a “Pre-Closing Event”), and the Parties mutually agree that the economic effect of such Pre-Closing Event can be reflected
by adjusting the breaching Party’s Project Model, then notwithstanding any other provision of this Agreement and so long as the effect of such Pre-Closing
Event is solely economic, (A) an adjustment to such Project Model pursuant to this Section 2.02 shall be the sole and exclusive remedy of the non-breaching
Party with respect thereto (and in such case, the breaching Party will adjust the necessary inputs to reflect such economic effect in its Project Model), and
(B) following such adjustment (I) any condition precedent set forth in Article VII (if the breaching Party is First Solar) or Article VIII (if the breaching Party
is SunPower) that shall not be satisfied by reason of such Pre-Closing Event shall not be deemed to have not been satisfied as a consequence thereof and (II)
the non-breaching Party shall not have any other remedy with respect to the adjustment for such failure nor shall the breaching Party be obligated to
indemnify any Person pursuant to Article IX with respect thereto; provided that any claims that were not included in such adjustment may be subject to
indemnification pursuant to Article IX. If no such adjustment is made with respect to a Pre-Closing Event prior to the Closing, neither Party shall have any
right or obligation to update its Project Model pursuant to this Section 2.02(e) following the Closing and the non-breaching Party may instead exercise any
other right or remedy available to it hereunder. Notwithstanding anything to the contrary set forth herein, neither the Partnership nor the Operating Company
shall have any remedy with respect to any adjustments made pursuant to this Section 2.02(e).

2.03 Contributions and Related Matters. On the terms and subject to the conditions set forth in this Agreement:

(a) At the Closing, First Solar shall cause FS Holdings Member and MD Solar Holdings, respectively, to contribute, assign and convey to the
Operating Company 100% of the FS Contributed Interests, free and clear of all Liens other than Permitted Equity Liens (the “ES Contribution”);
(b) Simultaneously with the FS Contribution:

(i) SunPower will cause the Operating Company to (A) issue to the FS Contributors (I) Operating Company Common Units in a quantity
which shall represent the FS Contribution Percentage of the total number of Operating
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Company Common Units issued and outstanding following the consummation of the transactions contemplated by this Section 2.03 (but
excluding all Operating Company Common Units purchased by the Partnership pursuant to the Purchase Agreement in accordance with

Section 6.04(e)), and (II) Operating Company Subordinated Units, in a quantity which shall represent the FS Contribution Percentage of the total
number of Operating Company Subordinated Units issued and outstanding following the consummation of the transactions contemplated by this
Section 2.03, and (B) pay to the FS Contributors cash consideration in an amount equal to the FS Contribution Percentage of the difference of

(D) the aggregate amount received by the Operating Company (x) from the Partnership under the Purchase Agreement as consideration for the
Operating Company Common Units, pursuant to Section 6.04(e), and (y) from the proceeds of the term loan facility under the Credit Facility that
are drawn by the Operating Company on the Closing Date, less (II) the portion of such amount (if any) that the Parties mutually agree will be
retained by the Operating Company;

(ii) the Partnership will issue to FS Holdings Member that number of Class B Shares equal to the aggregate number of Operating Company
Common Units and Operating Company Subordinated Units issued to FS Holdings Member pursuant to Section 2.03(b)(i);

(iii) SunPower will cause the Operating Company to (A) recapitalize the interests held by SP Holdings Member in the Operating Company
into, (I) Operating Company Common Units, in a quantity which shall represent the SP Contribution Percentage of the total number of Operating
Company Common Units issued and outstanding following the consummation of the transactions contemplated by this Section 2.03 (but
excluding all Operating Company Common Units purchased by the Partnership pursuant to the Purchase Agreement in accordance with
Section 6.04(e)), and (IT) Operating Company Subordinated Units, in a quantity which shall represent the SP Contribution Percentage of the total
number of Operating Company Subordinated Units issued and outstanding following the consummation of the transactions contemplated by this
Section 2.03, and (B) pay to SP Holdings Member cash consideration in an amount equal to the SP Contribution Percentage of the difference of
(I) the aggregate amount received by the Operating Company (x) from the Partnership under the Purchase Agreement as consideration for the
Operating Company Common Units, pursuant to Section 6.04(e), and (y) from the proceeds of the term loan facility under the Credit Facility that
are drawn by the Operating Company on the Closing Date, less (II) the portion of such amount (if any) that the Parties mutually agree will be
retained by the Operating Company; and

(iv) the Partnership will issue to SP Holdings Member that number of Class B Shares equal to the aggregate number of Operating Company
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(c) The Parties agree that the total number of Operating Company Common Units issued pursuant to Section 2.03(b)(i), created via

(d) Simultaneously with the FS Contribution and the actions described in Section 2.03(b), the Operating Company will issue the Operating
Company IDRs to Holdings in accordance with the terms of the Operating Company Limited Liability Company Agreement.

ARTICLE III

CLOSING

3.01 Closing. Subject to the satisfaction or waiver of the conditions to closing set forth in Article VII and Article VIII, the closing of the transactions
contemplated by Article II (the “Closing”) shall be held at the offices of Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New York, New
York 10036 upon the satisfaction or waiver of all of the conditions set forth in Article VII and Article VIII (other than those conditions that by their nature are
to be satisfied at the Closing) (such date, the “Closing Date”), commencing at 10:00 a.m., New York time, or such other place, date and time as may be
mutually agreed upon in writing by the Parties.

3.02 Closing Deliveries of First Solar. At the Closing, First Solar will deliver, or cause to be delivered, the following to SunPower:

(a) a counterpart to the Holdings Limited Liability Company Agreement, duly executed by FS Holdings Member;

(b) the YieldCo General Partner Closing Board Resolutions, duly executed by the “Directors” (as defined in the YieldCo General Partner Limited
Liability Company Agreement) nominated by First Solar;

(c) a counterpart to the Partnership Agreement, duly executed by FS Holdings Member;

(d) a counterpart to the Operating Company Limited Liability Company Agreement, duly executed by FS Holdings Member;
(e) a counterpart to the FS Management Services Agreement, duly executed by FS Service Provider;

(f) counterparts to the FS Contribution Agreement, duly executed by FS Holdings Member and MD Solar Holdings;

(g) a counterpart to the Omnibus Agreement, duly executed by First Solar;
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(h) a counterpart to the FS ROFO Agreement, duly executed by First Solar;
(i) a counterpart to the Exchange Agreement, duly executed by FS Holdings Member;