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Item 1.01 Entry into a Material Definitive Agreement.

On May 27, 2010 SunPower Technology, Ltd. (“SPTL”) (an indirect Cayman Islands subsidiary of SunPower Corporation, a Delaware corporation
(“SunPower”)) and SunPower Malaysia Manufacturing SDN.BHD, a wholly-owned Malaysian subsidiary of SPTL (the “JVC”), entered into a joint venture
agreement (the “Joint Venture Agreement”) with AU Optronics Singapore Pte. Ltd. (“AUO”), a company organized under the laws of Singapore, and AU
Optronics Corporation, a company organized under the laws of Taiwan and the ultimate parent company of AUO (“AUO Taiwan”). Pursuant to the terms of the
Joint Venture Agreement, SPTL and AUO will jointly own the GW-scale Fab 3 facility currently being constructed in Malaysia through each party’s 50% equity
ownership interest in the JVC. The joint venture will deploy SunPower’s solar cell technology and process know-how and AUO’s manufacturing expertise to
install and operate the Fab 3 facility with JVC manufacturing and selling solar cells (on a “cost-plus” basis) to SunPower Systems Sarl, a Switzerland subsidiary
of SPTL (“SPSW”) (or its affiliates), and AUO. SunPower expects the JVC to provide a substantial portion of SunPower’s solar cell supply beginning in 2011.

The Joint Venture Agreement provides for both equity and debt financing components. At the closing of the transactions (the “Closing”), which is subject
to customary conditions including the receipt of governmental and third party consent and is expected to be during the third quarter of 2010, SPTL will hold a
50% ownership interest in the JVC, with AUO holding the remaining 50% ownership interest. The shareholders will not be permitted to transfer any of the JVC
shares held by them, except to each other and to their direct or indirect, wholly-owned subsidiaries.

At the Closing, SPTL and AUO will each subscribe for shares in the JVC with a par value of approximately $350 million. The shareholders will contribute
some of those funds at Closing and will contribute additional amounts over time so that the total cash contributions made by each shareholder equals
approximately $350 million in the aggregate (or such lesser amount as the parties may mutually agree). In addition, if the JVC, SPTL or AUO requests additional
equity financing to the JVC, then each of SPTL and AUO will each be required to make additional cash contributions of up to a $50 million aggregate.

SPTL has agreed to assure that the JVC will retain the existing Malaysian Government loan for Fab 3 of RM1.0 billion and AUO has agreed (subject to
certain conditions precedent) to arrange for additional third-party debt financing for the JVC. If such third-party debt financing is not so obtained, then AUO has
agreed to procure or provide to the JVC, on an interim basis, the debt financing reasonably necessary to fund (in a timely manner) the JVC’s business plan, until
such time as third-party financing is procured and replaces such interim financing.

Under the terms of the Joint Venture Agreement, the JVC will have a six-person board of directors, with each of SPTL and AUO having the right to
nominate three director representatives. AUO will also have the right to nominate the Chief Executive Officer and SPTL will have the right to nominate the Chief
Financial Officer of the JVC. Certain actions of the JVC require the approval of a majority of the directors of the JVC, including at least one director nominated
by each shareholder and certain other fundamental actions are proscribed without prior approval or written consent of shareholders holding at least 75% of the
JVC shares outstanding. In addition, the Joint Venture Agreement provides a mechanism for resolving any “deadlock”, and specified remedies upon any events of
default arising from, among other things, material breaches of the Joint Venture Agreement.

The Joint Venture Agreement imposes certain geographic restrictions on AUO with respect to sales of any of its allocated supply of JVC solar cells from
Fab 3 and specifically provides that AUO will not, directly or indirectly, sell any of its allocated supply of JVC Fab 3 solar cells other than in Asia (Japan and
Australia are excluded countries within the definition of Asia), except that starting in 2013, AUO may sell a portion of its allocated supply of JVC solar cells in
Europe and Australia for use in power plant projects that are owned or developed by direct or indirect subsidiaries of AUO. In addition, for ten years after the
Closing, if AUO desires to pursue production of or investment in any crystalline cell production with cell efficiency greater than 20%, the parties will first
consider pursuing such production or investment through the JVC.
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The parties have also agreed forms of agreements for the licensing and joint development of technology, among other things. At the Closing, the parties
will enter into these and other ancillary transaction agreements. Through these agreements, the SPTL and AUO will, among other things, license to the JVC, on a
non-exclusive, royalty-free basis, certain background intellectual property related to solar cell manufacturing (in the case of SPTL), and manufacturing processes
(in the case of AUO). Ownership and licensing terms are also agreed with respect to both improvements made by the JVC to the background intellectual property
of either party, and developments based upon the background intellectual property of either party. In addition, any proposed step modification approved by SPTL
will result in a joint development program among the parties. Upon the dissolution of the JVC, intellectual property owned by the JVC that primarily relates to
AUO’s field of use would be assigned to AUO, all other intellectual property owned by the JVC would be assigned to SPTL, and all rights granted to the JVC
will terminate.

At the Closing, each of SPSW and AUO will enter into a seven-year supply agreement with the JVC (renewable by the purchaser for one-year periods
thereafter), commiting to the purchase of the solar cells manufactured by the JVC. Under the terms of the supply agreements, the percentage of the JVC’s total
annual output allocated on a monthly basis to (1) SPSW ranges from 95% in fiscal year 2010 to 80% in fiscal year 2013 and thereafter, and (2) AUO ranges from
5% in fiscal year 2010 to 20% in fiscal year 2013 and thereafter. SPSW and AUO have the right to reallocate supplies from time to time pursuant to a written
agreement. The supply agreements also specify that in the event that either AUO or SPTL sells its shares in the JVC, certain terms and conditions customary for a
third-party vendor arrangements will apply to such party’s supply arrangement with the JVC.

Prior to Closing, the JVC must either assume a portion of certain SunPower’s existing polysilicon purchase obligations, or enter into a commercial
arrangement with SunPower to purchase a portion of SunPower’s existing purchase obligations on the same terms. If the Closing does not occur by September 30,
2010, then the Joint Venture Agreement will automatically terminate.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information provided in Item 1.01 above is incorporated herein by reference.
 
Item 7.01 Regulation FD Disclosure.

On May 27, 2010, SunPower issued a press release announcing the entering into of the Joint Venture Agreement. The full text of the press release is being
furnished as Exhibit 99.1 to this report.

In accordance with General Instruction B.2 of Form 8-K, the information set forth herein and in the press release is deemed to be “furnished” and shall not
be deemed to be “filed” for purposes of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The information set forth in Item 7.01 of this
report shall not be deemed an admission as to the materiality of any information in this report on Form 8-K that is required to be disclosed solely to satisfy the
requirements of Regulation FD.
 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
99.1   Press Release dated May 27, 2010.
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SIGNATURES

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

  SUNPOWER CORPORATION

Date: May 27, 2010   By:  /s/    DENNIS V. ARRIOLA        

  Name: Dennis V. Arriola

  Title:  Executive Vice President and Chief Financial Officer
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EXHIBIT INDEX
 
99.1   Press Release dated May 27, 2010.
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Exhibit 99.1

FOR IMMEDIATE RELEASE
Contacts:

Investors
Bob Okunski

408-240-5447
Bob.Okunski@sunpowercorp.com

Media
Helen Kendrick

408-240-5585
Helen.Kendrick@sunpowercorp.com

SunPower and AUO to Form Joint Venture to Accelerate Fab 3
Ramp and Lower Manufacturing Costs

Conference Call for Investors at 8:15 a.m. Eastern Today

SAN JOSE, Calif., — May 27, 2010 – SunPower Corp. (NASDAQ: SPWRA, SPWRB), a Silicon Valley-based manufacturer of high-efficiency solar cells, solar
panels and solar systems, today announced a definitive agreement to form a joint venture (JV) with AU Optronics Corp. (TAIEX: 2409; NYSE: AUO), a leading
global manufacturer of thin-film transistor liquid-crystal displays (TFT-LCD) based in Taiwan. The JV will own and operate SunPower’s 1.4 gigawatt third solar
cell fabrication facility (Fab 3), now under construction in Malaysia. SunPower and AUO will equally own the JV and contribute equal capital funding.

“AUO’s proven ability to rapidly scale advanced manufacturing technology while driving consistent, aggressive cost reduction makes them the ideal partner to
help SunPower ramp Fab 3,” said Tom Werner, SunPower’s CEO. “We expect this JV will reduce our effective Fab 3 capital expense per watt by more than 35
percent while capitalizing on AUO’s world-class manufacturing expertise to reduce solar cell manufacturing costs. As a result of SunPower’s downstream channel
investments, demand has been rapidly increasing for our differentiated high-efficiency solar panels and systems. We believe that this JV will enable us to produce
more megawatts faster, at lower cost, with substantially less cash contribution from SunPower.”

“It is our great pleasure to work with SunPower,” said K.Y. Lee, Chairman of AUO. “This joint venture sets a remarkable milestone for AUO’s solar business.
SunPower leads the solar industry with the world’s highest efficiency technology for solar cells. With the Fab 3 JV, we will join our strengths to maximize our
competitiveness and long-term benefits. Customers worldwide will profit from the synergy of vertical integration and scale for their solar investments.”

SunPower will host a conference call to discuss this announcement today, Thursday, May 27 at 8:15 a.m. Eastern Time. The call-in number is 517-623-4618,
passcode SunPower. The event will also be webcast and can be accessed live or via archive from SunPower’s website at:

http://investors.sunpowercorp.com/events.cfm.



About SunPower

Founded in 1985, SunPower Corp. (NASDAQ: SPWRA, SPWRB) designs, manufactures and delivers the planet’s most powerful solar technology broadly
available today. Residential, business, government and utility customers rely on the company’s experience and proven results to maximize return on investment.
With headquarters in San Jose, Calif., SunPower has offices in North America, Europe, Australia and Asia. For more information, visit www.sunpowercorp.com.

Forward-Looking Statements

This press release contains 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. Forward-looking statements in this presentation are made
regarding: (a) the FAB 3 Malaysian manufacturing facility capacity and development; (b) cost reduction forecasts; (c) capital expenditures and solar cell
production; (d) ability to scale production with our new partner; and (e) improvements to be transferred from TFT-LCD industry; (f) reductions in cash required
for Fab 3. Such forward-looking statements are based on information available to the company as of the date of this release and involve a number of risks and
uncertainties, some beyond the company’s control, that could cause actual results to differ materially from those anticipated by these forward-looking statements,
including risks and uncertainties such as: (i) potential difficulties associated with integrating business and operations of the two joint venture partners; (ii) the
joint venture’s ability to obtain financing and its ability to obtain and maintain an adequate supply of raw materials, as well as the price it pays for such materials;
(iii) general business and economic conditions, including seasonality of the industry; (iv) growth trends in the solar power industry; (v) the continuation of
governmental and related economic incentives promoting the use of solar power; (vi) the joint venture’s ability to ramp the new production lines and realize
expected manufacturing efficiencies in FAB 3; (vii) manufacturing difficulties that could arise; (viii) the risk of company technology leaving the joint venture and
falling in the hands of a competitor; and (ix) other risks described in SunPower’s Annual Report on Form 10-K for the year ended January 3, 2010, and other
filings with the Securities and Exchange Commission. These forward-looking statements should not be relied upon as representing the company’s views as of any
subsequent date, and the company is under no obligation to, and expressly disclaims any responsibility to, update or alter its forward-looking statements, whether
as a result of new information, future events or otherwise.

# # #

SunPower is a registered trademark of SunPower Corporation. All other trademarks are the property of their respective owners.


