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PART I. FINANCIAL INFORMATION

ITEM 1: FINANCIAL STATEMENTS

Assets

Current assets:
Cash and cash equivalents
Restricted cash and cash equivalents, current portion
Accounts receivable, net
Costs and estimated earnings in excess of billings
Inventories
Advances to suppliers, current portion
Project assets - plants and land, current portion
Prepaid expenses and other current assets (2)

Total current assets

Restricted cash and cash equivalents, net of current portion
Restricted long-term marketable securities

Property, plant and equipment, net

Project assets - plants and land, net of current portion
Goodwill

Other intangible assets, net

Advances to suppliers, net of current portion

Other long-term assets (2)

Total assets

Liabilities and Stockholders' Equity
Current liabilities:
Accounts payable (2)
Accrued liabilities
Billings in excess of costs and estimated earnings
Short-term debt
Convertible debt, current portion
Customer advances, current portion (2)

Total current liabilities

Long-term debt

Convertible debt, net of current portion
Customer advances, net of current portion (2)
Other long-term liabilities

Total liabilities

Commitments and contingencies (Note 8)
Stockholders' equity:

Preferred stock, $0.001 par value; 10,000,000 shares authorized; none issued and outstanding as of both

September 30, 2012 and January 1, 2012

Common stock, $0.001 par value, 367,500,000 shares authorized; 123,064,117 shares issued, and
119,046,999 outstanding as of September 30, 2012; 101,851,290 shares issued, and 100,475,533 shares

outstanding as of January 1, 2012
Additional paid-in capital
Accumulated deficit

Accumulated other comprehensive income (loss)

Treasury stock, at cost; 4,017,118 shares of common stock as of September 30, 2012; 1,375,757 shares

of common stock as of January 1, 2012

Total stockholders' equity

SunPower Corporation
Condensed Consolidated Balance Sheets
(In thousands, except share data)

(unaudited)

September 30, 2012

January 1, 2012

(1)

$ 377,126 $ 725,618
11,275 52,279
297,696 438,633
65,562 54,854
407,210 445,501
54,937 43,143
142,771 24,243
584,669 502,879
1,941,246 2,287,150
13,939 27,276
10,764 9,145
659,234 628,769
18,720 34,614
— 47,077

1,759 23,900
302,577 284,378
244,823 176,821

$ 3,193,062 $ 3,519,130
$ 417,896 $ 441,655
160,520 249,404
139,625 170,828
292,075 2,122
— 196,710
29,813 48,073
1,039,929 1,108,792
100,952 364,273
434,415 423,268
240,254 181,946
257,236 166,126
2,072,786 2,244,405
119 100
1,914,697 1,845,964
(757,312) (550,064)
(3,382) 7,142
(33,846) (28,417)
1,120,276 1,274,725




Total liabilities and stockholders' equity $ 3,193,062 $ 3,519,130

(1) As adjusted to reflect the balances of Tenesol S.A. ("Tenesol") beginning October 10, 2011, as required under the accounting guidelines for a transfer
of an entity under common control (see Note 3).

(2) The Company has related party balances in connection with transactions made with unconsolidated entities in which the Company has a direct equity
investment. These related party balances are recorded within the "Prepaid expenses and other current assets," "Other long-term assets," "Accounts
payable," "Customer advances, current portion," and "Customer advances, net of current portion" financial statement line items in the Condensed
Consolidated Balance Sheets (see Note 5, Note 8, and Note 9).

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SunPower Corporation

Condensed Consolidated Statements of Operations

(In thousands, except per share data)

Revenue
Cost of revenue
Gross margin
Operating expenses:
Research and development
Sales, general and administrative
Goodwill impairment
Other intangible asset impairment
Restructuring charges
Total operating expenses
Operating loss
Other income (expense), net:
Interest income
Interest expense
Gain on sale of equity interest in unconsolidated investee
Gain on share lending arrangement
Other, net
Other income (expense), net

Loss before income taxes and equity in earnings (loss) of
unconsolidated investees

Provision for income taxes
Equity in earnings (loss) of unconsolidated investees

Net loss

Net loss per share of common stock:
Basic and diluted
Weighted-average shares:
Basic and diluted

The accompanying notes are an integral part of these condensed consolidated financial statements.

4

(unaudited)
Three Months Ended Nine Months Ended
September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011

648,948 $ 705,427 % 1,738,976 1,749,100
568,175 629,303 1,539,455 1,565,160
80,773 76,124 199,521 183,940
14,956 12,664 45,786 41,565
69,714 76,329 208,388 243,364
46,734 309,457 46,734 309,457
12,847 40,301 12,847 40,301
10,544 637 61,189 13,945
154,795 439,388 374,944 648,632
(74,022) (363,264) (175,423) (464,692)
94 206 762 1,437
(25,834) (17,096) (63,935) (48,414)
— 10,989 — 10,989
50,645 — 50,645 —
594 8,487 (4,984) (10,066)
25,499 2,586 (17,512) (46,054)
(48,523) (360,678) (192,935) (510,746)
(593) (11,077) (12,542) (17,963)

578 971 (1,772) 7,932
(48,538) $ (370,784) $ (207,249) (520,777)
(0.41) $ (377) $ (1.78) (5.34)
118,952 98,259 116,408 97,456
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SunPower Corporation

Condensed Consolidated Statements of Comprehensive Loss

(In thousands)
(unaudited)
Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011
Net loss $ (48,538) $ (370,784) $ (207,249) $ (520,777)
Components of comprehensive loss:
Translation adjustment 148 5,211 (1,802) 4,067
Net unrealized gain (loss) on derivatives (Note 11) (2,611) 38,987 (10,738) (2,008)
Income taxes 490 (4,483) 2,016 3,251
Net change in accumulated other comprehensive
income (loss) (1,973) 39,715 (10,524) 5,310
Total comprehensive loss $ (50,511) $ (331,069) $ (217,773) $ (515,467)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Cash flows from operating activities:

Net loss

SunPower Corporation
Condensed Consolidated Statements of Cash Flows

(In thousands)
(unaudited)

Adjustments to reconcile net income to net cash used in operating activities:

Stock-based compensation
Depreciation
Loss on retirement of property, plant and equipment
Amortization of other intangible assets
Goodwill impairment
Other intangible asset impairment
Loss on sale of investments
Loss (gain) on mark-to-market derivatives
Non-cash interest expense
Amortization of debt issuance costs
Amortization of promissory notes
Gain on change in equity interest in unconsolidated investee
Third-party inventories write-down
Gain on sale of equity interest in unconsolidated investee
Project assets write-down related to change in European government incentives
Equity in (earnings) loss of unconsolidated investees
Gain on share lending arrangement
Deferred income taxes and other tax liabilities
Changes in operating assets and liabilities, net of effect of acquisition:
Accounts receivable
Costs and estimated earnings in excess of billings
Inventories
Project assets
Prepaid expenses and other assets
Advances to suppliers
Accounts payable and other accrued liabilities
Billings in excess of costs and estimated earnings
Customer advances

Net cash used in operating activities

Cash flows from investing activities:

Decrease in restricted cash and cash equivalents

Purchase of property, plant and equipment

Proceeds from sale of equipment to third-party

Purchase of marketable securities

Proceeds from sales or maturities of available-for-sale securities
Cash received for sale of investment in unconsolidated investees
Cash paid for investments in unconsolidated investees

Net cash used in investing activities

Cash flows from financing activities:

Proceeds from issuance of bank loans, net of issuance costs

Proceeds from issuance of project loans, net of issuance costs

Proceeds from residential lease financing

Proceeds from recovery of claim in connection with share lending arrangement
Repayment of bank loans and other debt

Cash paid for repurchase of convertible debt

Proceeds from private offering of common stock, net of issuance costs

Cash distributions to Parent in connection with the transfer of entities under common control

Proceeds from warrant transactions
Proceeds from exercise of stock options
Purchases of stock for tax withholding obligations on vested restricted stock

Nine Months Ended
September 30, 2012 October 2, 2011
$ (207,249) $ (520,777)
33,179 37,829
82,747 83,979
56,399 —
8,099 20,614
46,734 309,457
12,847 40,301
— 191
4) (331)
29,336 21,112
2,899 4,196
— 3,486
— (322)
8,869 16,399
— (10,989)
— 16,053
1,772 (7,932)
(50,645) —
110 (860)
124,865 (48,587)
(10,709) (3,304)
29,992 (120,753)
(101,917) (43,242)
(221,069) (123,044)
(29,993) (9,535)
(38,063) 64,432
(31,203) 14,345
40,048 (1,698)
(212,956) (258,980)
54,341 29,789
(79,033) (85,528)
419 501
(1,436) (8,962)
— 43,759
17,403 24,043
(10,000) (80,000)
(18,306) (76,398)
125,000 489,221
27,617 —
26,809 —
50,645 —
(126,427) (377,124)
(198,608) —
163,616 —
(178,290) —
— 2,261
51 4,013
(5,430) (10,550)




Net cash provided by (used in) financing activities (115,017) 107,821

Effect of exchange rate changes on cash and cash equivalents (2,213) (3,301)
Net decrease in cash and cash equivalents (348,492) (230,858)
Cash and cash equivalents at beginning of period 725,618 605,420
Cash and cash equivalents, end of period $ 377,126 $ 374,562

Non-cash transactions:

Assignment of residential lease receivables to a third party financial institution $ 10,259 $ —
Property, plant and equipment acquisitions funded by liabilities 13,243 11,781
Non-cash interest expense capitalized and added to the cost of qualified assets 1,161 2,096
Issuance of warrants in connection with the Liquidity Support Agreement 50,327 —

The accompanying notes are an integral part of these condensed consolidated financial statements.
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Note 1. THE COMPANY AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
The Company

SunPower Corporation (together with its subsidiaries, the "Company" or "SunPower") is a vertically integrated solar products and services company
that designs, manufactures and delivers high-performance solar electric systems worldwide for residential, commercial, and utility-scale power plant
customers.

In December 2011, the Company announced a reorganization to align its business and cost structure with a regional focus in order to support the needs
of its customers and improve the speed of decision-making processes. As a result, in the first quarter of fiscal 2012, the Company changed its segment
reporting from its Utility and Power Plants ("UPP") Segment and Residential and Commercial ("R&C") Segment to three regional segments: (i) the Americas
Segment, (ii) the EMEA Segment, and (iii) the APAC Segment. The Americas Segment includes both North and South America. The EMEA Segment
includes European countries, as well as the Middle East and Africa. The APAC segment includes all Asia-Pacific countries. The Company's President and
Chief Executive Officer, as the chief operating decision maker ("CODM"), has organized the Company, manages resource allocations and measures
performance of the Company's activities among these three regional segments.

Historically, the UPP Segment referred to the Company's large-scale solar products and systems business, which included power plant project
development and project sales, turn-key engineering, procurement and construction ("EPC") services for power plant construction, and power plant operations
and maintenance ("O&M") services. The UPP Segment also sold components, including large volume sales of solar panels and mounting systems, to third
parties, sometimes on a multi-year, firm commitment basis. The Company's former R&C Segment focused on solar equipment sales into the residential and
small commercial market through its third-party global dealer network, as well as direct sales and EPC and O&M services in the United States and Europe for
rooftop and ground-mounted solar power systems for the new homes, commercial, and public sectors.

On June 21, 2011, the Company became a majority owned subsidiary of Total Gas & Power USA, SAS, a French société par actions simplifiée
("Total"), a subsidiary of Total S.A., a French société anonyme ("Total S.A."), through a tender offer and Total's purchase of 60% of the outstanding former
class A common stock and former class B common stock of the Company as of June 13, 2011. On January 31, 2012, Total purchased an additional 18.6
million shares of the Company's common stock in a private placement, thereby increasing Total's ownership to approximately 66% of the Company's
outstanding common stock as of that date (see Note 2).

Basis of Presentation and Preparation

Principles of Consolidation

The Condensed Consolidated Financial Statements are prepared in accordance with accounting principles generally accepted in the United States of
America ("United States" or "U.S.") and include the accounts of the Company, all of its subsidiaries and special purpose entities, as appropriate under
consolidation accounting guidelines. Intercompany transactions and balances have been eliminated in consolidation. The assets of the special purpose entities
that the Company sets up related to project financing for customers are not designed to be available to service the general liabilities and obligations of the
Company in certain circumstances.

Reclassifications

Certain prior period balances have been reclassified to conform to the current period presentation in the Company’s Condensed Consolidated Financial
Statements and the accompanying notes. Such reclassifications had no effect on previously reported results of operations or accumulated deficit.

Fiscal Years
The Company reports on a fiscal-year basis and ends its quarters on the Sunday closest to the end of the applicable calendar quarter, except in a 53-
week fiscal year, in which case the additional week falls into the fourth quarter of that fiscal year. Both fiscal 2012 and 2011 consist of 52 weeks. The third

quarter of fiscal 2012 ended on September 30, 2012, while the third quarter in fiscal 2011 ended on October 2, 2011.

7
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Management Estimates

The preparation of the condensed consolidated financial statements in conformity with U.S. generally accepted accounting principles ("U.S. GAAP")
requires management to make estimates and assumptions that affect the amounts reported in the condensed consolidated financial statements and
accompanying notes. Significant estimates in these condensed consolidated financial statements include percentage-of-completion for construction projects,
allowances for doubtful accounts receivable and sales returns, inventory and project asset write-downs, stock-based compensation, estimates for future cash
flows and economic useful lives of property, plant and equipment, goodwill, valuations for business combinations, other intangible assets and other long-term
assets, asset impairments, fair value of financial instruments, certain accrued liabilities including accrued warranty, restructuring, and termination of supply
contracts reserves, valuation of debt without the conversion feature, valuation of share lending arrangements, income taxes, and tax valuation allowances.
Actual results could materially differ from those estimates.

Summary of Significant Accounting Policies

In May 2011, the Financial Accounting Standards Board ("FASB") amended its fair value principles and disclosure requirements. The amended fair
value guidance states that the concepts of highest and best use and valuation premise are only relevant when measuring the fair value of nonfinancial assets
and prohibits the grouping of financial instruments for purposes of determining their fair values when the unit of account is specified in other guidance. The
amendment became effective for the Company on January 2, 2012 and did not have a material impact on its financial statements.

In June 2011, the FASB amended its disclosure guidance related to the presentation of comprehensive income. This amendment eliminates the option
to report other comprehensive income and its components in the statement of changes in equity and requires presentation and reclassification adjustments on
the face of the income statement. In December, 2011, the FASB further amended its guidance to defer changes related to the presentation of reclassification
adjustments indefinitely as a result of concerns raised by stakeholders that the new presentation requirements would be difficult for preparers and add
unnecessary complexity to financial statements. The amendment (other than the portion regarding the presentation of reclassification adjustments which, as
noted above, has been deferred indefinitely) became effective for the Company on January 2, 2012 and did not have any impact on its financial position.
However, the Company now reports other comprehensive income and its components in a separate statement of comprehensive income for all presented
periods.

In September 2011, the FASB amended its goodwill guidance by providing entities an option to use a qualitative approach to test goodwill for
impairment. An entity will be able to first perform a qualitative assessment to determine whether it is more likely than not that the fair value of a reporting
unit is less than its carrying value. If it is concluded that the fair value is less than the carrying value, it is necessary to perform the currently prescribed two
step goodwill impairment test. Otherwise, the two-step goodwill impairment test is not required. The amendment became effective for the Company on
January 2, 2012 and did not have a material impact on its financial statements.

There have been no significant changes in the Company's significant accounting policies for the three and nine months ended September 30, 2012, as
compared to the significant accounting policies described in the Company's Annual Report on Form 10-K for the fiscal year ended January 1, 2012 ("2011
Form 10-K"). Further, there has been no issued accounting guidance not yet adopted by the Company that it believes is material or potentially material to its
condensed consolidated financial statements.

Note 2. TRANSACTIONS WITH TOTAL AND TOTAL S.A.

On April 28, 2011, the Company and Total entered into a Tender Offer Agreement (the "Tender Offer Agreement"), pursuant to which, on May 3, 2011,
Total commenced a cash tender offer to acquire up to 60% of the Company's outstanding shares of former class A common stock and up to 60% of the
Company's outstanding shares of former class B common stock (the "Tender Offer") at a price of $23.25 per share for each class. The offer expired on
June 14, 2011 and Total accepted for payment on June 21, 2011 a total of 34,756,682 shares of the Company's former class A common stock and 25,220,000
shares of the Company's former class B common stock, representing 60% of each class of its outstanding common stock as of June 13, 2011, for a total cost
of approximately $1.4 billion.

On December 23, 2011, the Company entered into a Stock Purchase Agreement with Total, under which it agreed to acquire 100% of the equity interest
of Tenesol from Total for $165.4 million in cash. The Tenesol acquisition was consummated on January 31, 2012 (see Note 3). Contemporaneously with the
execution of the Tenesol Stock Purchase Agreement, the Company entered into a Private Placement Agreement with Total, under which Total agreed to
purchase, and the Company
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agreed to issue and sell 18.6 million shares of the Company's common stock for a purchase price of $8.80 per share, thereby increasing Total's ownership to
approximately 66% of the Company's outstanding common stock as of that date. The sale was completed contemporaneously with the closing of the Tenesol
acquisition.

Credit Support Agreement

In connection with the Tender Offer, the Company and Total S.A. entered into a Credit Support Agreement (the "Credit Support Agreement") under
which Total S.A. agreed to enter into one or more guarantee agreements (each a "Guaranty") with banks providing letter of credit facilities to the Company in
support of certain Company businesses and other permitted purposes. Total S.A. will guarantee the payment to the applicable issuing bank of the Company's
obligation to reimburse a draw on a letter of credit and pay interest thereon in accordance with the letter of credit facility between such bank and the
Company. The Credit Support Agreement became effective on June 28, 2011 (the "CSA Effective Date"). Under the Credit Support Agreement, at any time
from the CSA Effective Date until the fifth anniversary of the CSA Effective Date, the Company may request that Total S.A. provide a Guaranty in support of
the Company's payment obligations with respect to a letter of credit facility. Total S.A. is required to issue and enter into the Guaranty requested by the
Company, subject to certain terms and conditions that may be waived by Total S.A., and subject to certain other conditions.

In consideration for the commitments of Total S.A., under the Credit Support Agreement, the Company is required to pay Total S.A. a guarantee fee for
each letter of credit that is the subject of a Guaranty and was outstanding for all or part of the preceding calendar quarter. The Company is also required to
reimburse Total S.A. for payments made under any Guaranty and certain expenses of Total S.A., plus interest on both. In the three and nine months ended
September 30, 2012, the Company incurred guaranty fees of $1.7 million and $5.2 million, respectively, to Total S.A.

The Company has agreed to undertake certain actions, including, but not limited to, ensuring that the payment obligations of the Company to Total
S.A. rank at least equal in right of payment with all of the Company's other present and future indebtedness, other than certain permitted secured
indebtedness. The Company has also agreed to refrain from taking certain actions, including refraining from making any equity distributions so long as it has
any outstanding repayment obligation to Total S.A. resulting from a draw on a guaranteed letter of credit.

The Credit Support Agreement will terminate following the fifth anniversary of the CSA Effective Date, after the later of the payment in full of all
obligations thereunder and the termination or expiration of each Guaranty provided thereunder.

Affiliation Agreement

In connection with the Tender Offer, the Company and Total entered into an Affiliation Agreement that governs the relationship between Total and the
Company following the close of the Tender Offer (the "Affiliation Agreement"). Until the expiration of a standstill period (the "Standstill Period"), Total,
Total S.A., any of their respective affiliates and certain other related parties (the "Total Group") may not effect, seek, or enter into discussions with any third-
party regarding any transaction that would result in the Total Group beneficially owning shares of the Company in excess of certain thresholds, or request the
Company or the Company's independent directors, officers or employees, to amend or waive any of the standstill restrictions applicable to the Total Group.
The standstill provisions of the Affiliation Agreement do not apply to securities issued in connection with the Liquidity Support Agreement described below.

The Affiliation Agreement imposes certain limitations on the Total Group's ability to seek to effect a tender offer or merger to acquire 100% of the
outstanding voting power of the Company and imposes certain limitations on the Total Group's ability to transfer 40% or more of outstanding shares or voting
power of the Company to a single person or group that is not a direct or indirect subsidiary of Total S.A. During the Standstill Period, no member of the Total
Group may, among other things, solicit proxies or become a participant in an election contest relating to the election of directors to the Company's Board of
Directors.

The Affiliation Agreement provides Total with the right to maintain its percentage ownership in connection with any new securities issued by the
Company, and Total may also purchase shares on the open market or in private transactions with disinterested stockholders, subject in each case to certain
restrictions.

In accordance with the terms of the Affiliation Agreement, on July 1, 2011, the Company's Board of Directors expanded the size of the Board of
Directors to eleven members and elected six nominees from Total as directors, following which the Board of Directors was composed of the Chief Executive
Officer of the Company (who also serves as the chairman of the Company's Board of Directors), four existing non-Total designated members of the
Company's Board of Directors, and six directors designated by Total. Directors designated by Total also serve on certain committees of the Company's Board
of
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Directors. On the first anniversary of the consummation of the Tender Offer on June 21, 2012, the size of the Company's Board of Directors was reduced to
nine members and one non-Total designated director and one director designated by Total resigned from the Company's Board of Directors. If the Total
Group's ownership percentage of Company common stock declines, the number of members of the Company's Board of Directors that Total is entitled to
nominate to the Company's Board of Directors will be reduced as set forth in the Affiliation Agreement.

The Affiliation Agreement also imposes certain restrictions with respect to the Company's and the Company's Board of Directors' ability to take certain
actions, including specifying certain actions that require approval by the directors other than the directors appointed by Total and other actions that require
stockholder approval by Total.

Affiliation Agreement Guaranty

Total S.A. has entered into a guaranty (the "Affiliation Agreement Guaranty") pursuant to which Total S.A. unconditionally guarantees the full and
prompt payment of Total S.A.'s, Total's and each of Total S.A.'s direct and indirect subsidiaries' payment obligations under the Affiliation Agreement and the
full and prompt performance of Total S.A.'s, Total's and each of Total S.A.'s direct and indirect subsidiaries' representations, warranties, covenants, duties, and
agreements contained in the Affiliation Agreement.

Research & Collaboration Agreement

In connection with the Tender Offer, Total and the Company have entered into a Research & Collaboration Agreement (the "R&D Agreement") that
establishes a framework under which the parties engage in long-term research and development collaboration ("R&D Collaboration"). The R&D
Collaboration encompasses a number of different projects ("R&D Projects"), with a focus on advancing technology in the area of photovoltaics. The primary
purpose of the R&D Collaboration is to: (i) maintain and expand the Company's technology position in the crystalline silicon domain; (ii) ensure the
Company's industrial competitiveness; and (iii) guarantee a sustainable position for both the Company and Total to be best-in-class industry players.

The R&D Agreement enables a joint committee (the "R&D Strategic Committee") to identify, plan and manage the R&D Collaboration. Due to the
impracticability of anticipating and establishing all of the legal and business terms that are and will be applicable to the R&D Collaboration or to each R&D
Project, the R&D Agreement sets forth broad principles applicable to the parties' potential R&D Collaboration, and the R&D Collaboration Committee
establishes the particular terms governing each particular R&D Project consistent with the terms set forth in the R&D Agreement.

Registration Rights Agreement

In connection with the Tender Offer, Total and the Company entered into a customary registration rights agreement (the "Registration Rights
Agreement") related to Total's ownership of Company shares. The Registration Rights Agreement provides Total with shelf registration rights, subject to
certain customary exceptions, and up to two demand registration rights in any 12-month period, also subject to certain customary exceptions. Total also has
certain rights to participate in any registrations of securities initiated by the Company. The Company will generally pay all costs and expenses incurred by the
Company and Total in connection with any shelf or demand registration (other than selling expenses incurred by Total). The Company and Total have also
agreed to certain indemnification rights. The Registration Rights Agreement terminates on the first date on which: (i) the shares held by Total constitute less
than 5% of the then-outstanding common stock; (ii) all securities held by Total may be immediately resold pursuant to Rule 144 promulgated under the
Securities and Exchange Act of 1934 (the "Exchange Act") during any 90-day period without any volume limitation or other restriction; or (iii) the Company
ceases to be subject to the reporting requirements of the Exchange Act.

Stockholder Rights Plan

On April 28, 2011, prior to the execution of the Tender Offer Agreement, the Company entered into an amendment (the "Rights Agreement
Amendment") to the Rights Agreement, dated August 12, 2008, by and between the Company and Computershare Trust Company, N.A., as Rights Agent (the
"Rights Agreement"), in order to, among other things, render the rights therein inapplicable to each of: (i) the approval, execution or delivery of the Tender
Offer Agreement; (ii) the commencement or consummation of the Tender Offer; (iii) the consummation of the other transactions contemplated by the Tender
Offer Agreement and the related agreements; and (iv) the public or other announcement of any of the foregoing.

On June 14, 2011, the Company entered into a second amendment to the Rights Agreement (the "Second Rights Agreement Amendment"), in order to,
among other things, exempt Total, Total S.A. and certain of their affiliates and certain members of a group of which they may become members from the

definition of "Acquiring Person" such that the rights
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issuable pursuant to the Rights Agreement will not become issuable in connection with the completion of the Tender Offer.
By-laws Amendment

On June 14, 2011, the Board of Directors approved the amendment of the Company's By-laws (the "By-laws"). The changes are required under the
Affiliation Agreement. The amendments: (i) allow any member of the Total Group to call a meeting of stockholders for the sole purpose of considering and
voting on a proposal to effect a Terra Merger (as defined in the Affiliation Agreement) or a Transferee Merger (as defined in the Affiliation Agreement);

(ii) provide that the number of directors of the Board shall be determined from time to time by resolution adopted by the affirmative vote of a majority of the
entire Board at any regular or special meeting; (iii) require, prior to the termination of the Affiliation Agreement, a majority of independent directors' approval
to amend the By-laws so long as Total, together with Total S.A.'s subsidiaries collectively own at least 30% of the voting securities of the Company as well as
require, prior to the termination of the Affiliation Agreement, Total's written consent during the Terra Stockholder Approval Period (as defined in the
Affiliation Agreement) to amend the By-laws; and (iv) make certain other conforming changes to the By-laws. In addition, in November 2011, the By-laws
were amended to remove restrictions prohibiting stockholder consents in writing.

Liquidity Support Agreement with Total S.A.

The Company is party to an agreement with a customer to construct the California Valley Solar Ranch, a solar park. Part of the debt financing
necessary for the customer to pay for the construction of this solar park is being provided by Federal Financing Bank in reliance on a guarantee of repayment
provided by the Department of Energy (the "DOE") under a loan guarantee program. On February 28, 2012, the Company entered into a Liquidity Support
Agreement with Total S.A. and the DOE, and a series of related agreements with Total S.A. and Total, under which Total S.A. has agreed to provide the
Company, or cause to be provided, additional liquidity under certain circumstances to a maximum amount of $600.0 million ("Liquidity Support
Facility"). Total S.A. is required to provide liquidity support to the Company under the facility, and the Company is required to accept such liquidity support
from Total S.A., if either the Company's actual or projected unrestricted cash, cash equivalents, and unused borrowing capacity are reduced below $100.0
million, or the Company fails to satisfy any financial covenant under its indebtedness. In either such event, subject to a $600.0 million aggregate limit, Total
S.A. is required to provide the Company with sufficient liquidity support to increase the amount of its unrestricted cash, cash equivalents and unused
borrowing capacity to above $100.0 million, and to restore compliance with its financial covenants. The Liquidity Support Facility is available until the
completion of the solar park, expected to be operational in 2013 and completed before the end of fiscal 2014, and, under certain conditions, up to December
31, 2016, at which time all outstanding guarantees will expire and all outstanding debt under the facility will become due. The use of the Liquidity Support
Facility is not limited to direct obligations related to the solar park, and is available for general corporate purposes, but the Company has agreed to conduct its
operations, and use any proceeds from such facility in ways, that minimize the likelihood of Total S.A. being required to provide further support. In
connection with the Liquidity Support Agreement, the Company also entered into a Compensation and Funding Agreement with Total S.A., and a Private
Placement Agreement and a Revolving Credit and Convertible Loan Agreement with Total, which implement the terms of the Liquidity Support Agreement
and Compensation Funding Agreement.

Compensation and Funding Agreement

In connection with the Liquidity Support Agreement, on February 28, 2012, the Company entered into a Compensation and Funding Agreement (the
"Compensation and Funding Agreement") with Total S.A., pursuant to which, among other things, the Company and Total S.A. established the parameters for
the terms of the Liquidity Support Facility and any liquidity injections that may be required to be provided by Total S.A. to the Company pursuant to the
Liquidity Support Agreement. The Company has agreed in the Compensation and Funding Agreement to use commercially reasonable efforts to assist Total
S.A. in the performance of its obligations under the Liquidity Support Agreement and to conduct, and to act in good faith in conducting, its affairs in a
manner such that Total S.A.'s obligation under the Liquidity Support Agreement to provide Liquidity Injections will not be triggered or, if triggered, will be
minimized. The Company has also agreed to use any cash provided under the facility in such a way as to minimize the need for further liquidity support. The
Compensation and Funding Agreement required the Company to issue, in consideration for Total S.A.'s agreement to provide the Liquidity Support Facility, a
warrant ("the Upfront Warrant") to Total that is exercisable to purchase a number of shares of the Company's common stock equal to $75.0 million, divided
by the volume-weighted average price for the Company's common stock for the 30 trading-day period ending on the trading day immediately preceding the
date of the calculation. The Upfront Warrant will be exercisable at any time for seven years after its issuance, provided that, so long as at least $25 million of
the Company's convertible debt remains outstanding, such exercise will not cause "any person," including Total S.A., to, directly or indirectly, including
through one or more wholly-owned subsidiaries, become the "beneficial owner" (as such terms are defined in Rule 13d-3 and Rule 13d-5 under the Securities
and Exchange Act of 1934, as amended), of more than 74.99% of the voting power of the Company's common stock at such time, because “any person”
becoming such “beneficial owner” would trigger the
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repurchase or conversion of the Company's existing convertible debt. On February 28, 2012, the Company issued to Total the Upfront Warrant to purchase
9,531,677 shares of the Company's common stock with an exercise price of $7.8685, subject to adjustment for customary anti-dilution and other events.

Liquidity support may be provided by Total S.A. or through its affiliates in the form of revolving non-convertible debt, convertible debt, equity,
guarantees of Company indebtedness or other forms of liquidity support agreed to by the Company, depending on the amount outstanding under the facility
immediately prior to provision of the applicable support among other factors. The Company is required to compensate Total S.A. for any liquidity support
actually provided, and the form and amount of such compensation depends on the form and amount of support provided, with the amount of compensation
generally increasing with the amount of support provided over time. Such compensation is to be provided in a variety of forms including guarantee fees,
warrants to purchase common stock, interest on amounts borrowed, and discounts on equity issued.

During the term of the Compensation and Funding Agreement, the Company will make certain cash payments to Total S.A. within 30 days after the
end of each calendar quarter during for the term of the agreement as follow: (i) quarterly payment of a commitment fee in an amount equal to 0.25% of the
unused portion of the $600 million Liquidity Support Facility as of the end of such quarter; and (ii) quarterly payment of a guarantee fee in an amount equal
to 2.75% per annum of the average amount of the Company's indebtedness that is guaranteed by Total S.A. pursuant to any guaranty issued in accordance
with the terms of the Compensation and Funding Agreement during such quarter. Any payment obligations of the Company to Total S.A. under the
Compensation and Funding Agreement that are not paid when due shall accrue interest until paid in full at a rate equal to 6-month U.S. LIBOR as in effect
from time to time plus 5.00% per annum. In the three and nine months ended September 30, 2012, the Company incurred commitment fees of $1.4 million
and $3.5 million, respectively, to Total S.A.

The Liquidity Support Agreement, the Compensation and Funding Agreement, the Private Placement Agreement, and the Revolving Credit and
Convertible Loan Agreement are further described in the fiscal 2011 Form 10-K.

Note 3. TRANSFER OF ENTITIES UNDER COMMON CONTROL
Tenesol

On January 31, 2012, the Company completed its acquisition of Tenesol, a global solar provider headquartered in La Tour de Salvagny, France, and
formerly wholly-owned subsidiary of Total, for $165.4 million in cash in exchange for 100% of the equity of Tenesol from Total pursuant to a stock purchase
agreement entered into on December 23, 2011. Tenesol is engaged in the business of devising, designing, manufacturing, installing, and managing solar
power production and consumption systems for farms, industrial and service sector buildings, solar power plants and private homes.

As Tenesol and the Company were under the common control of Total as of the January 31, 2012 acquisition date, the acquisition is treated as a
transfer of an entity under common control and represents a change in the reporting entity. As a result, the Company has retrospectively adjusted its historical
financial statements to reflect the transfer beginning on October 10, 2011, the first date in which Total had common control of both the Company and Tenesol,
and to include the results of operations in the Company's Condensed Consolidated Statement of Operations since October 10, 2011. The Company recorded
the transfer of Tenesol's assets and liabilities at their historical carrying value in Total's financial statements in accordance with U.S. GAAP, and the net assets
transferred were recorded as an equity contribution from Total to the Company as of October 10, 2011. The subsequent cash payment on January 31, 2012 as
described above was treated as a cash distribution to Total. In addition, a transaction between Total and Tenesol on January 23, 2012 resulted in an additional
equity contribution from Total to the Company in the fiscal quarter ending January 1, 2012, and an additional cash distribution to Total totaling $12.9 million
in the fiscal quarter ending April 1, 2012.
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The Condensed Consolidated Balance Sheets and Condensed Consolidated Statements of Operations of the Company as of and for the twelve months

ended January 1, 2012 as reported previously and as adjusted in this report are as follows:

Assets

Current assets:
Cash and cash equivalents
Restricted cash and cash equivalents, current portion
Accounts receivable, net
Costs and estimated earnings in excess of billings
Inventories
Advances to suppliers, current portion
Project assets - plants and land, current portion
Prepaid expenses and other current assets

Total current assets

Restricted cash and cash equivalents, net of current portion
Restricted long-term marketable securities

Property, plant and equipment, net

Project assets - plants and land, net of current portion
Goodwill

Other intangible assets, net

Advances to suppliers, net of current portion

Other long-term assets

Total assets

Liabilities and Stockholders' Equity
Current liabilities:
Accounts payable
Accrued liabilities
Billings in excess of costs and estimated earnings
Short-term debt
Convertible debt, current portion
Customer advances, current portion

Total current liabilities

Long-term debt

Convertible debt, net of current portion
Customer advances, net of current portion
Other long-term liabilities

Total liabilities

Commitments and contingencies
Stockholders' equity:

Preferred stock, $0.001 par value; 10,000,000 shares authorized; none issued and outstanding as of

January 1, 2012

Common stock, $0.001 par value, 367,500,000 shares authorized; 101,851,290 shares issued, and

100,475,533 shares outstanding as of January 1, 2012
Additional paid-in capital

Accumulated deficit

Accumulated other comprehensive income

Treasury stock, at cost; 1,375,757 shares of common stock as of January 1, 2012

Total stockholders' equity
Total liabilities and stockholders' equity

As of
January 1, 2012
As Previously
As Adjusted for the Reported
Change in Reporting  in the 2011 Annual
Entity Report on Form 10-
K

$ 725,618 $ 657,934

52,279 52,279

438,633 390,262

54,854 54,854

445,501 397,262

43,143 43,143

24,243 24,243

502,879 482,691

2,287,150 2,102,668

27,276 27,276

9,145 9,145

628,769 607,456

34,614 34,614

47,077 35,990

23,900 4,848

284,378 278,996

176,821 174,204

$ 3,519,130 $ 3,275,197

$ 441,655 $ 416,615

249,404 234,688

170,828 170,828

2,122 —

196,710 196,710

48,073 46,139

1,108,792 1,064,980

364,273 355,000

423,268 423,268

181,946 181,947

166,126 152,492

2,244,405 2,177,687

100 100

1,845,964 1,657,474
(550,064) (540,187)

7,142 8,540
(28,417) (28,417)

1,274,725 1,097,510

$ 3,519,130 $ 3,275,197
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Year Ended
January 1, 2012
As Previously
As Adjusted for the Reported
Change in in the 2011 Annual
Reporting Entity  Report on Form 10-
K
Revenue $ 2,374,376 2,312,494
Cost of revenue 2,148,157 2,084,291
Gross margin 226,219 228,203
Operating expenses:
Research and development 57,775 57,775
Sales, general and administrative 331,380 319,719
Goodwill impairment 309,457 309,457
Other intangible asset impairment 40,301 40,301
Restructuring charges 21,403 21,403
Total operating expenses 760,316 748,655
Operating loss (534,098) (520,452)
Other expense, net:
Interest income 2,337 2,054
Interest expense (67,253) (67,022)
Gain on change in equity interest in unconsolidated investee 322 322
Gain on sale of equity interest in unconsolidated investee 5,937 5,937
Gain on mark-to-market derivatives 343 343
Other, net (10,120) (8,281)
Other expense, net (68,434) (66,647)
Loss before income taxes and equity in earnings of unconsolidated investees (602,532) (587,099)
Provision for income taxes (17,208) (22,099)
Equity in losses of unconsolidated investees 6,003 6,003
Net loss $ (613,737) (603,195)
Net loss per share of common stock:
Basic and diluted $ (6.28) (6.18)
Weighted-average shares:
Basic and diluted 97,724 97,724
Note 4. GOODWILL AND OTHER INTANGIBLE ASSETS
Goodwill
The following table presents the changes in the carrying amount of goodwill under the Company's reportable business segments:
(In thousands) Americas EMEA APAC Total
As of January 1, 2012 (1) $ 35990 $ 11,087 $ = 47,077
Goodwill impairment (35,990) (10,744) — (46,734)
Translation adjustment — (343) — (343)
As of September 30, 2012 $ — % — % — —

(1)  As adjusted to reflect the balances of Tenesol beginning October 10, 2011, as required under the accounting guidelines for a transfer of an entity under

common control (see Note 3).

Goodwill is tested for impairment at least annually, or more frequently if certain indicators are present. A two-step process is used to test for goodwill
impairment. The first step is to determine if there is an indication of impairment by comparing the estimated fair value of each reporting unit to its carrying
value, including existing goodwill. Goodwill is considered impaired if the carrying value of a reporting unit exceeds the estimated fair value. Upon an
indication of impairment, a second step is performed to determine the amount of the impairment by comparing the implied fair value of the reporting unit's

goodwill with its carrying value.

The Company conducts its annual impairment test of goodwill as of the Sunday closest to the end of the third fiscal quarter of each year. Impairment of
goodwill is tested at the Company's reporting unit level. Management determined that the Americas Segment, the EMEA Segment, and the APAC Segment
are also the reporting units. In estimating the fair value of the reporting units, the Company makes estimates and judgments about its future cash flows using
an income approach defined as Level 3 inputs under fair value measurement standards. The income approach, specifically a discounted cash flow analysis,
included assumptions for, among others, forecasted revenue, gross margin, operating income, working capital cash flow, perpetual growth rates and long-term

discount rates, all of which require significant judgment by management. The sum of the
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fair values of the Company's reporting units are also compared to its external market capitalization to determine the appropriateness of its assumptions and
adjusted, if appropriate. These assumptions took into account the current industry environment and its impact on the Company's business.

Based on the impairment test as of September 30, 2012, the Company determined that the carrying value of the Americas and EMEA reporting units
exceeded their fair value. As a result, the Company performed the second step of the impairment analysis for the two reporting units discussed above. The
Company's calculation of the implied fair value of goodwill included significant assumptions for, among others, the fair values of recognized assets and
liabilities and of unrecognized intangible assets, all of which require significant judgment by management. The Company calculated that the implied fair
value of goodwill for the two reporting units was zero and therefore recorded a goodwill impairment loss of $46.7 million, representing all of the goodwill
associated with these reporting units. Based on the impairment test performed as of October 2, 2011, the Company recorded a goodwill impairment loss of
$309.5 million related to the EMEA reporting unit.

Intangible Assets

The following tables present details of the Company's acquired other intangible assets:

Accumulated
(In thousands) Gross Amortization Net
As of September 30, 2012
Patents, trade names and purchased technology $ 49892 $ (49,892) $ —
Purchased in-process research and development 1,000 (319) 681
Customer relationships and other 28,376 (27,298) 1,078
$ 79,268 $ (77,509) $ 1,759
As of January 1, 2012 (1)
Patents, trade names and purchased technology $ 52,992 $ (50,280) $ 2,712
Purchased in-process research and development 1,000 (195) 805
Customer relationships and other 45,910 (25,527) 20,383
$ 99,902 $ (76,002) $ 23,900

(1)  As adjusted to reflect the balances of Tenesol beginning October 10, 2011, as required under the accounting guidelines for a transfer of an entity under
common control (see Note 3).

All of the Company's acquired other intangible assets are subject to amortization. Aggregate amortization expense for other intangible assets totaled
$2.6 million and $8.1 million in the three and nine months ended September 30, 2012, respectively, and $6.7 million and $20.6 million in the three and nine
months ended October 2, 2011, respectively.

The Company reviews intangible assets for impairment whenever events or changes in circumstances indicate that the carrying value of such assets
may not be recoverable. During the third quarter of fiscal 2012, the Company determined that the carrying value of certain intangible assets in Europe were
no longer recoverable based on a discrete evaluation of the nature of the intangible assets, incorporating the effect of declines in regional operating results. As
a result, the Company recognized an impairment loss of $12.8 million on its Condensed Consolidated Statement of Operations for the three and nine months
ended September 30, 2012.

During the third quarter of fiscal 2011, the Company determined the carrying value of certain intangible assets related to strategic acquisitions of EPC
and O&M project pipelines in Europe were no longer recoverable and recognized an impairment loss of $40.3 million on its Condensed Consolidated
Statement of Operations for the three and nine months ended October 2, 2011. The Company determined that the carrying value of the intangible assets was
not recoverable as the carrying value of the asset group which contained the intangible assets exceeded the undiscounted cash flows of the asset group for a
period of time commensurate with the remaining useful life of the primary asset of the group plus a salvage value of the asset group at the end of this period.
The impairment loss was calculated by comparing the fair value of the intangible assets to their carrying value. In calculating the fair value of the intangible
assets, the Company utilized discounted cash flow assumptions related to the acquired EPC and O&M project pipelines in Europe. The significant decline in
fair value of the intangible assets was primarily attributable to the change in government incentives in Europe.

As of September 30, 2012, the estimated future amortization expense related to other intangible assets is as follows:
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(In thousands) Amount
Year
2012 (remaining three months) $ 1,015
2013 272
2014 167
2015 166
2016 139
$ 1,759
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Note 5. BALANCE SHEET COMPONENTS

As of
(In thousands) September 30, 2012 January 1, 2012
Accounts receivable, net:
Accounts receivable, gross $ 326,011 $ 468,320
Less: allowance for doubtful accounts (22,687) (21,039)
Less: allowance for sales returns (5,628) (8,648)
$ 297,696 $ 438,633
Inventories:
Raw materials $ 75,118 $ 78,050
Work-in-process 74,621 79,397
Finished goods 257,471 288,054
$ 407,210 $ 445,501
Prepaid expenses and other current assets:
VAT receivables, current portion $ 98,918 $ 68,993
Foreign currency derivatives 4,325 34,422
Income tax receivable 4,383 19,541
Deferred project costs 325,804 183,789
Other current assets 30,930 20,006
Other receivables (1) 86,435 146,135
Other prepaid expenses 33,874 29,993
$ 584,669 $ 502,879

(1)  Includes tolling agreements with suppliers in which the Company provides polysilicon required for silicon ingot manufacturing and procures the

manufactured silicon ingots from the suppliers (see Notes 8 and 9).

Project assets - plants and land:
Project assets — plants

Project assets — land

Project assets - plants and land, current portion

Project assets - plants and land, net of current portion

Property, plant and equipment, net:
Land and buildings
Leasehold improvements
Manufacturing equipment (2)
Computer equipment
Solar power systems
Furniture and fixtures

Construction-in-process

Less: accumulated depreciation (3)

$ 112,135 $ 31,469
49,356 27,388

161,491 58,857

142,771 24,243

$ 18,720 $ 34,614
$ 20,082 $ 13,912
211,802 244,913

568,765 625,019

75,098 69,694

119,534 18,631

7,569 7,172

25,307 46,762

1,028,157 1,026,103
(368,923) (397,334)

$ 659,234 $ 628,769

(2)  The Company's mortgage loan agreement with International Finance Corporation ("IFC") is collateralized by certain manufacturing equipment with a
net book value of $168.9 million and $196.6 million as of September 30, 2012 and January 1, 2012, respectively. The Company also provided security
for advance payments received from a third party in fiscal 2008 in the form of collateralized manufacturing equipment with a net book value of $17.6

million and $21.1 million as of September 30, 2012 and January 1, 2012, respectively.
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(3)  Total depreciation expense was $24.4 million and $82.7 million for the three and nine months ended September 30, 2012, respectively and $30.3
million and $84.0 million for the three and nine months ended October 2, 2011, respectively.

(In thousands)

As of

September 30, 2012 January 1, 2012

Property, plant and equipment, net by geography (4):
Philippines
United States
Mexico
Europe
Other

$ 401,027 $ 490,074
191,448 93,436

34,452 21,686

30,070 20,830

2,237 2,743

$ 659,234 § 628,769

(4)  Property, plant and equipment, net are based on the physical location of the assets.

The below table presents the cash and non-cash interest expense capitalized to property, plant and equipment and project assets during the three and

nine months ended September 30, 2012 and October 2, 2011, respectively.

Three Months Ended Nine Months Ended
September 30,
(In thousands) September 30, 2012 October 2, 2011 2012 October 2, 2011
Interest expense:
Interest cost incurred (26,912) $ (18,729) $ (66,899) $ (52,832)
Cash interest cost capitalized - property, plant and
equipment 272 297 859 1,182
Non-cash interest cost capitalized - property, plant and
equipment 142 113 444 834
Cash interest cost capitalized - project assets - plant and land 395 534 944 1,140
Non-cash interest cost capitalized - project assets - plant and
land 269 689 717 1,262
Interest expense (25,834) $ (17,096) $ (63,935) $ (48,414)
As of

(In thousands)

September 30, 2012 January 1, 2012

Other long-term assets:
Equity method investments
Bond hedge derivative
Cost method investments
VAT receivables, net of current portion
Long-term debt issuance costs
Other

$ 107,280 $ 129,929
1,563 840

14,918 4,918

— 6,020

43,766 10,734

77,296 24,380

$ 244823 $ 176,821
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As of
(In thousands) September 30, 2012 January 1, 2012
Accrued liabilities:
VAT payables $ 3,333 $ 47,034
Foreign currency derivatives 3,494 14,935
Short-term warranty reserves 10,751 15,034
Interest payable 8,933 7,288
Deferred revenue 13,005 48,115
Employee compensation and employee benefits 36,836 35,375
Other 84,168 81,623
$ 160,520 $ 249,404
Other long-term liabilities:
Embedded conversion option derivatives $ 1,563 $ 844
Long-term warranty reserves 98,901 79,289
Deferred revenue 84,825 31,988
Unrecognized tax benefits 29,756 29,256
Other 42,191 24,749
$ 257,236 $ 166,126
Accumulated other comprehensive income (loss):
Cumulative translation adjustment $ (3,162) $ (1,360)
Net unrealized gain on derivatives (265) 10,473
Deferred taxes 45 (1,971)
$ (3,382) $ 7,142

Note 6. FAIR VALUE MEASUREMENTS

Fair value is estimated by applying the following hierarchy, which prioritizes the inputs used to measure fair value into three levels and bases the
categorization within the hierarchy upon the lowest level of input that is available and significant to the fair value measurement (observable inputs are the
preferred basis of valuation):

* Level 1 — Quoted prices in active markets for identical assets or liabilities.

* Level 2— Measurements are inputs that are observable for assets or liabilities, either directly or indirectly, other than quoted prices included within
Level 1.

*  Level 3— Prices or valuations that require management inputs that are both significant to the fair value measurement and unobservable.

Assets and Liabilities Measured at Fair Value on a Recurring Basis
The Company measures certain assets and liabilities at fair value on a recurring basis. There were no transfers between fair value measurement levels
during the nine months ended September 30, 2012 or October 2, 2011, respectively. The Company did not have any assets or liabilities measured at fair value

on a recurring basis requiring Level 3 inputs as of September 30, 2012 or January 1, 2012.

The following table summarizes the Company's assets and liabilities measured and recorded at fair value on a recurring basis as of September 30, 2012
and January 1, 2012, respectively:
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September 30, 2012 January 1, 2012
(In thousands) Total Level 1 Level 2 Total Level 1 Level 2
Assets
Cash and cash equivalents:

Money market funds (1) $ 160,000 $ 160,000 $ — S 187,538 $ 187,538 $ —
Prepaid expenses and other current assets:

Foreign currency derivatives (Note 11) 4,325 — 4,325 34,422 — 34,422
Other long-term assets:

Debt derivatives (Note 10) 1,563 — 1,563 840 — 840
Total assets $ 165,888 $ 160,000 $ 5888 $ 222,800 $ 187,538 $ 35,262
Liabilities
Accrued liabilities:

Foreign currency derivatives (Note 11)  $ 3494 % — 3 3494 $ 14935 $ — % 14,935
Other long-term liabilities:

Debt derivatives (Note 10) 1,563 — 1,563 844 — 844
Total liabilities $ 5057 $ — 5 5057 $ 15,779  $ — 5 15,779

(1) The Company's cash equivalents consist of money market fund instruments which are classified as available-for-sale and within Level 1 of the fair
value hierarchy because they are valued using quoted market prices for identical instruments in active markets.

Other financial instruments, including the Company's accounts receivable, accounts payable and accrued liabilities, are carried at cost, which generally
approximates fair value due to the short-term nature of these instruments.

Debt Derivatives
The 4.50% Bond Hedge and the embedded cash conversion option within 4.50% debentures (as defined in Note 10) are classified as derivative

instruments that require mark-to-market treatment with changes in fair value reported in the Company's Condensed Consolidated Statements of Operations.
The fair value of these derivative instruments were determined utilizing the following Level 2 inputs:

As of (1)

September 30, 2012 January 1, 2012
Stock price $ 451 $ 6.23
Exercise price $ 2253 $ 22.53
Interest rate 0.39% 0.84%
Stock volatility 59.50% 44.00%
Credit risk adjustment 1.58% 1.93%
Maturity date February 18, 2015 February 18, 2015

(1)  The valuation model utilizes these inputs to value the right but not the obligation to purchase one share at $22.53. The Company utilized a Black-
Scholes valuation model to value the 4.50% Bond Hedge and embedded cash conversion option. The underlying input assumptions were determined as

follows:

i) Stock price. The closing price of the Company's common stock on the last trading day of the quarter.

(ii) Exercise price. The exercise price of the 4.50% Bond Hedge and the embedded cash conversion option.

(iii) Interest rate. The Treasury Strip rate associated with the life of the 4.50% Bond Hedge and the embedded cash conversion option.

(iv) Stock volatility. The volatility of the Company's common stock over the life of the 4.50% Bond Hedge and the embedded cash conversion

option.
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V) Credit risk adjustment. Represents the weighted average of the credit default swap rate of the counterparties.
Assets and Liabilities Measured at Fair Value on a Non-Recurring Basis

The Company measures certain investments and non-financial assets (including project assets, property, plant and equipment, and other intangible
assets) at fair value on a non-recurring basis in periods after initial measurement in circumstances when the fair value of such asset is impaired below its
recorded cost. Information regarding the Company's goodwill and other intangible asset balances are disclosed in Note 4.

Debt Securities

The Company's debt securities consist of Philippine government bonds, classified as held-to-maturity, which are maintained as collateral for present
and future business transactions within the country. These bonds have maturity dates of up to 5 years with a carrying value of $10.8 million as of
September 30, 2012 and $9.1 million as of January 1, 2012, which are classified as "Restricted long-term marketable securities" on the Company's Condensed
Consolidated Balance Sheets. The Company records such held-to-maturity investments at amortized cost based on its ability and intent to hold the securities
until maturity. The Company monitors for changes in circumstances and events that would impact its ability and intent to hold such securities until the
recorded amortized costs are recovered. The Company incurred no other-than-temporary impairment loss in the three and nine months ended September 30,
2012. The debt securities were categorized in Level 1 of the fair value hierarchy.

Equity and Cost Method Investments

The Company's equity and cost method investments in non-consolidated entities are comprised of convertible promissory notes, common and preferred
stock. The Company monitors these investments, which are included in "Other long-term assets" within its Condensed Consolidated Balance Sheets, for
impairment and records reductions in the carrying values when necessary. Circumstances that indicate an other-than-temporary decline include Level 2
measurements such as the valuation ascribed to the issuing company in subsequent financing rounds, decreases in quoted market prices, and declines in
operations of the issuer. As of September 30, 2012 and January 1, 2012, the Company had $107.3 million and $129.9 million, respectively, in investments
accounted for under the equity method and $14.9 million and $4.9 million, respectively, in investments accounted for under the cost method (see Note 9).

Note 7. RESTRUCTURING
April 2012 Restructuring Plan

As a result of the Company's continued cost reduction progress at its Fab 2 and its joint venture Fab 3 manufacturing facilities, on April 13, 2012, the
Company's Board of Directors approved a restructuring plan (the "April 2012 Plan") to consolidate the Company's Philippine manufacturing operations into
Fab 2 and begin repurposing Fab 1 in the second quarter of 2012. The Company expects to recognize restructuring charges up to $69.0 million, related to all
segments, in the twelve months following the approval and implementation of the April 2012 Plan. Total restructuring charges are expected to primarily be
composed of non-cash charges of up to $54.0 million, and other cash-based associated costs of up to $15.0 million, for the closure of Fab 1.

December 2011 Restructuring Plan

To accelerate operating cost reduction and improve overall operating efficiency, in December 2011, the Company implemented a company-wide
restructuring program (the "December 2011 Plan"). The December 2011 Plan eliminated approximately 2% of the Company's global workforce. The
Company expects to recognize restructuring charges up to $17.0 million, related to all segments, in the twelve months following the approval and
implementation of the December 2011 Plan. The Company expects greater than 80% of these charges to be cash.

June 2011 Restructuring Plan
In response to reductions in European government incentives, which had a significant impact on the global solar market, on June 13, 2011, the
Company's Board of Directors approved a restructuring plan (the "June 2011 Plan") to realign the Company's resources. The June 2011 Plan eliminated

approximately 2% of the Company's global workforce, in addition to the consolidation or closure of certain facilities in Europe. Restructuring activities
associated with the June 2011 Plan were
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substantially completed as of September 30, 2012.

The following table summarizes the restructuring charges recognized in the Company's Condensed Consolidated Statements of Operations:

Three Months Ended Nine Months Ended Cumulative To
September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011 Date
April 2012 Plan:
Non-cash impairment charges 6,155 $ — 5 49,561 — 5 49,561
Other costs 2,066 — 3,232 — 3,232
8,221 — 52,793 — 52,793
December 2011 Plan:
Non-cash impairment charges 3,810 — 3,810 — 3,810
Severance and benefits (110) — 1,505 — 8,810
Lease and related termination costs (1,671) — 2,402 — 2,402
Other costs 70 — 369 — 541
2,099 — 8,086 — 15,563
June 2011 Plan:
Severance and benefits — — (160) 12,275 11,026
Lease and related termination costs 190 — 447 713 1,135
Other costs 34 637 23 957 2,075
224 637 310 13,945 14,236
Total restructuring charges 10,544  $ 637 $ 61,189 13,945 $ 82,592
The following table summarizes the restructuring reserve activity during the nine months ended September 30, 2012:
Nine Months Ended
(In thousands) January 1, 2012 Charges (Benefits) Payments September 30, 2012
April 2012 Plan:
Other costs (1) (2) — 3,232 (3,091) 141
December 2011 Plan:
Severance and benefits 3,344 1,505 (4,789) 60
Lease and related termination costs — 2,402 (452) 1,950
Other costs (1) (2) 24 369 (265) 128
June 2011 Plan:
Severance and benefits (3) 2,204 (160) (2,044) —
Lease and related termination costs 688 447 (347) 788
Other costs (1) 64 23 (87) —
Total restructuring liabilities $ 6,324 $ 7,818 (11,075) $ 3,067

(1)  Other costs primarily represent associated legal services and costs associated with the decommissioning of Fab 1 assets.

(2)  The reserve balance excludes non-cash impairment charges incurred in connection with the April 2012 Plan and December 2011 Plan during the nine

months ended September 30, 2012.

(3)  The June 2011 Plan reserve balance as of January 1, 2012 excludes $1.4 million of charges associated with the accelerated vesting of promissory notes,
in accordance with the terms of each agreement, previously issued as consideration for an acquisition completed in the first quarter of fiscal 2010. The
$1.4 million charge is separately recorded in "Accrued liabilities" on the Company's Condensed Consolidated Balance Sheet as of January 1, 2012, and
was fully paid during the three months ended April 1, 2012.
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Note 8. COMMITMENTS AND CONTINGENCIES
Lease Commitments

The Company leases its corporate headquarters in San Jose, California and its Richmond, California facility under non-cancellable operating leases
from unaffiliated third parties. The Company also has various other lease arrangements, including its European headquarters located in Geneva, Switzerland
as well as sales and support offices throughout the United States and Europe. In August 2011, the Company entered into a non-cancellable operating lease
agreement for its solar module facility in Mexicali, Mexico from an unaffiliated third party.

The Company has additionally entered into sale-leaseback arrangements under which nine solar power systems have been sold to unaffiliated third
parties and subsequently leased back under operating leases over minimum lease terms of up to 20 years. Separately, the Company entered into power
purchase agreements ("PPAs") with end customers, who host the leased solar power systems and buy the electricity directly from the Company under PPAs
with a duration of up to 20 years. At the end of each lease term, the Company has the option to purchase the systems at fair value or remove the systems. The
deferred profit on the sale of the systems is recognized over the minimum term of the lease.

The Company additionally leases certain buildings, machinery and equipment under capital leases for terms up to 12 years.

Future minimum obligations under all non-cancellable leases as of September 30, 2012 are as follows:

Capital Lease Operating Lease

(In thousands) Amount Amount

Year

2012 (remaining three months) $ 477  $ 5,434
2013 2,043 16,116
2014 1,387 14,025
2015 1,196 12,835
2016 951 11,738
Thereafter 3,252 55,905
$ 9,306 $ 116,053

Purchase Commitments

The Company purchases raw materials for inventory and manufacturing equipment from a variety of vendors. During the normal course of business, in
order to manage manufacturing lead times and help assure adequate supply, the Company enters into agreements with contract manufacturers and suppliers
that either allow them to procure goods and services based on specifications defined by the Company, or that establish parameters defining the Company's
requirements. In certain instances, these agreements allow the Company the option to cancel, reschedule or adjust the Company's requirements based on its
business needs prior to firm orders being placed. Consequently, only a portion of the Company's disclosed purchase commitments arising from these
agreements are firm, non-cancellable, and unconditional commitments.

The Company also has agreements with several suppliers, including some of its non-consolidated joint ventures, for the procurement of polysilicon,
ingots, wafers, solar cells, solar panels, and Solar Renewable Energy Credits ("SRECs") which specify future quantities and pricing of products to be supplied
by the vendors for periods up to 10 years and provide for certain consequences, such as forfeiture of advanced deposits and liquidated damages relating to
previous purchases, in the event that the Company terminates the arrangements. Where pricing is specified for future periods, with two of our ingot/wafer
suppliers, the Company may reduce its purchase commitment under the contract if the Company obtains a bona fide third party offer at a price that is a certain
percentage lower than the applicable purchase price in the existing contract. If market prices decrease, the Company intends to use such provisions to either
move its purchasing to another supplier or to seek to force the initial supplier to reduce its price to remain competitive with market pricing. These two
contracts constitute approximately 1% of the aggregate purchase commitments shown.

As of September 30, 2012, total obligations related to non-cancellable purchase orders totaled $0.2 billion and long-term supply agreements with
suppliers totaled $2.2 billion. Of the total future purchase commitments of $2.4 billion as of
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September 30, 2012, $90.8 million are for commitments to related parties. Future purchase obligations under non-cancellable purchase orders and long-term
supply agreements as of September 30, 2012 are as follows:

(In thousands) Amount
Year
2012 (remaining three months) $ 466,497
2013 170,661
2014 359,228
2015 361,218
2016 327,268
Thereafter 711,412
$ 2,396,284

The Company has tolling agreements with suppliers in which the Company provides polysilicon required for silicon ingot manufacturing and procures
the manufactured silicon ingots from the supplier. Annual future purchase commitments in the table above are calculated using the gross future purchase
obligations of the Company and are not reduced by tolling agreements and non-cancellable SREC sales arrangements. Total future purchase commitments as
of September 30, 2012 would be reduced by $43.8 million had the Company's obligations under such agreements been disclosed using net cash outflows.

The Company expects that all obligations related to non-cancellable purchase orders for manufacturing equipment will be recovered through future
cash flows of the solar cell manufacturing lines and solar panel assembly lines when such long-lived assets are placed in service. Factors considered important
that could result in an impairment review include significant underperformance relative to expected historical or projected future operating results, significant
changes in the manner of use of acquired assets, and significant negative industry or economic trends. Obligations related to non-cancellable purchase orders
for inventories match current and forecasted sales orders that will consume these ordered materials and actual consumption of these ordered materials are
compared to expected demand regularly. The Company anticipates total obligations related to long-term supply agreements for inventories will be recovered
because quantities are less than management's expected demand for its solar power products. However, the terms of the long-term supply agreements are
reviewed by management and the Company assesses the need for any accruals for estimated losses on adverse purchase commitments, such as lower of cost
or market value adjustments that will not be recovered by future sales prices, forfeiture of advanced deposits and liquidated damages, as necessary.

Advances to Suppliers

As noted above, the Company has entered into agreements with various polysilicon, ingot, wafer, solar cell, and solar panel vendors that specify future
quantities and pricing of products to be supplied by the vendors for periods up to 10 years. Certain agreements also provide for penalties or forfeiture of
advanced deposits in the event the Company terminates the arrangements. Under certain agreements, the Company is required to make prepayments to the
vendors over the terms of the arrangements. During the three and nine months ended September 30, 2012, the Company paid advances totaling $15.4 million
and $42.5 million, respectively, in accordance with the terms of existing long-term supply agreements. As of September 30, 2012 and January 1, 2012,
advances to suppliers totaled $357.5 million and $327.5 million, respectively, the current portion of which is $54.9 million and $43.1 million, respectively.
Two suppliers accounted for 74% and 23% of total advances to suppliers as of September 30, 2012, and 74% and 20% as of January 1, 2012.

The Company's future prepayment obligations related to these agreements as of September 30, 2012 are as follows:

(In thousands) Amount
Year
2012 (remaining three months) $ 9,648
2013 72,839
2014 65,791
$ 148,278

Product Warranties
The Company generally warrants or guarantees the performance of the solar panels that it manufactures at certain levels
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of power output for 25 years. In addition, the Company passes through to customers long-term warranties from OEMSs of certain system components, such as
inverters. Warranties of 25 years from solar panels suppliers are standard in the solar industry, while inverters typically carry warranty periods ranging from 5
to 10 years. In addition, the Company generally warrants its workmanship on installed systems for periods ranging up to 10 years. The Company maintains
reserves to cover the expected costs that could result from these warranties. The Company's expected costs are generally in the form of product replacement
or repair. Warranty reserves are based on the Company's best estimate of such costs and are recognized as a cost of revenue. The Company continuously
monitors product returns for warranty failures and maintains a reserve for the related warranty expenses based on various factors including historical warranty
claims, results of accelerated lab testing, field monitoring, vendor reliability estimates, and data on industry averages for similar products. Historically,
warranty costs have been within management's expectations.

Provisions for warranty reserves charged to cost of revenue were $7.4 million and $20.7 million in the three and nine months ended September 30,
2012, respectively, and $6.4 million and $24.8 million in the three and nine months ended October 2, 2011, respectively:

Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011
Balance at the beginning of the period (1) $ 104,439 $ 79,261 $ 94,323 $ 63,562
Accruals for warranties issued during the period 7,387 6,435 20,692 24,803
Settlements made during the period (2,174) (2,031) (5,363) (4,700)
Balance at the end of the period $ 109,652 $ 83,665 $ 109,652 $ 83,665

(1) As adjusted to reflect the balances of Tenesol beginning October 10, 2011, as required under the accounting guidelines for a transfer of an entity
under common control (see Note 3).

Contingent Obligations

Projects often require the Company to undertake customer obligations including: (i) system output performance guarantees; (ii) system maintenance;
(iii) penalty payments or customer termination rights if the system the Company is constructing is not commissioned within specified timeframes or other
milestones are not achieved; (iv) guarantees of certain minimum residual value of the system at specified future dates; and (v) system put-rights whereby the
Company could be required to buy-back a customer's system at fair value on specified future dates if certain minimum performance thresholds are not met for
periods of up to two years. Historically the systems have performed significantly above the performance guarantee thresholds, and there have been no cases in
which the Company had to buy back a system.

Future Financing Commitments

The Company is required to provide certain funding under the joint venture agreement with AU Optronics Singapore Pte. Ltd. ("AUO") and another
financing agreement with a third party, subject to certain conditions (see Note 9).

The Company's future financing obligations related to these agreements as of September 30, 2012 are as follows:

(In thousands) Amount
Year
2012 (remaining three months) $ 47,770
2013 101,400
2014 96,770
$ 245,940

Liabilities Associated with Uncertain Tax Positions

Total liabilities associated with uncertain tax positions were $29.8 million and $29.3 million as of September 30, 2012 and January 1, 2012,
respectively, and are included in "Other long-term liabilities" in the Company's Condensed Consolidated Balance Sheets as they are not expected to be paid
within the next twelve months. Due to the complexity and uncertainty associated with its tax positions, the Company cannot make a reasonably reliable
estimate of the period in which cash settlement, if any, would be made for its liabilities associated with uncertain tax positions in other long-term liabilities
(see Note 12).
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Indemnifications

The Company is a party to a variety of agreements under which it may be obligated to indemnify the other party with respect to certain matters.
Typically, these obligations arise in connection with contracts and license agreements or the sale of assets, under which the Company customarily agrees to
hold the other party harmless against losses arising from a breach of warranties, representations and covenants related to such matters as title to assets sold,
negligent acts, damage to property, validity of certain intellectual property rights, non-infringement of third-party rights, and certain tax related matters. In
each of these circumstances, payment by the Company is typically subject to the other party making a claim to the Company under the procedures specified in
the particular contract. These procedures usually allow the Company to challenge the other party's claims or, in case of breach of intellectual property
representations or covenants, to control the defense or settlement of any third party claims brought against the other party. Further, the Company's obligations
under these agreements may be limited in terms of activity (typically to replace or correct the products or terminate the agreement with a refund to the other
party), duration and/or amounts. In some instances, the Company may have recourse against third parties and/or insurance covering certain payments made by
the Company.

Legal Matters

Three securities class action lawsuits were filed against the Company and certain of its current and former officers and directors in the United States
District Court for the Northern District of California on behalf of a class consisting of those who acquired the Company's securities from April 17, 2008
through November 16, 2009. The cases were consolidated as In re SunPower Securities Litigation, Case No. CV-09-5473-RS (N.D. Cal.), and lead plaintiffs
and lead counsel were appointed on March 5, 2010. Lead plaintiffs filed a consolidated complaint on May 28, 2010. The actions arise from the Audit
Committee's investigation announcement on November 16, 2009 regarding certain unsubstantiated accounting entries. The consolidated complaint alleges
that the defendants made material misstatements and omissions concerning the Company's financial results for 2008 and 2009, seeks an unspecified amount
of damages, and alleges violations of sections 10(b) and 20(a) of the Securities Exchange Act of 1934, and sections 11 and 15 of the Securities Act of 1933.
The Company believes it has meritorious defenses to these allegations and will vigorously defend itself in these matters. The court held a hearing on the
defendants' motions to dismiss the consolidated complaint on November 4, 2010. The court dismissed the consolidated complaint with leave to amend on
March 1, 2011. An amended complaint was filed on April 18, 2011. The amended complaint added two former employees as defendants. Defendants filed
motions to dismiss the amended complaint on May 23, 2011. The motions to dismiss the amended complaint were heard by the court on August 11, 2011. On
December 19, 2011, the court granted in part and denied in part the motions to dismiss, dismissing the claims brought pursuant to sections 11 and 15 of the
Securities Act of 1933 and the claims brought against the two newly added former employees. The Company is currently unable to determine if the resolution
of these matters will have an adverse effect on the Company's financial position, liquidity or results of operations.

Derivative actions purporting to be brought on the Company's behalf have also been filed in state and federal courts against several of the Company's
current and former officers and directors based on the same events alleged in the securities class action lawsuits described above. The California state
derivative cases were consolidated as In re SunPower Corp. S'holder Derivative Litig., Lead Case No. 1-09-CV-158522 (Santa Clara Sup. Ct.), and co-lead
counsel for plaintiffs have been appointed. The complaints assert state-law claims for breach of fiduciary duty, abuse of control, unjust enrichment, gross
mismanagement, and waste of corporate assets. Plaintiffs filed a consolidated amended complaint on March 5, 2012. The federal derivative complaints were
consolidated as In re SunPower Corp. S'holder Derivative Litig., Master File No. CV-09-05731-RS (N.D. Cal.), and lead plaintiffs and co-lead counsel were
appointed on January 4, 2010. The federal complaints assert state-law claims for breach of fiduciary duty, waste of corporate assets, and unjust enrichment,
and seek an unspecified amount of damages. Plaintiffs filed a consolidated complaint on May 13, 2011. A Delaware state derivative case, Brenner v. Albrecht,
et al., C.A. No. 6514-VCP (Del Ch.), was filed on May 23, 2011 in the Delaware Court of Chancery. The complaint asserts state-law claims for breach of
fiduciary duty and contribution and indemnification, and seeks an unspecified amount of damages. The Company intends to oppose all the derivative
plaintiffs' efforts to pursue this litigation on the Company's behalf. Defendants moved to stay or dismiss the Delaware derivative action on July 5, 2011. The
motion to stay was heard by the court on October 27, 2011, and on January 27, 2012 the court granted the Company's motion and stayed the case indefinitely
subject to plaintiff seeking to lift the stay under specified conditions. The Company is currently unable to determine if the resolution of these matters will
have an adverse effect on the Company's financial position, liquidity or results of operations.

The Company is also a party to various other litigation matters and claims that arise from time to time in the ordinary course of its business. While the
Company believes that the ultimate outcome of such matters will not have a material adverse effect on the Company, their outcomes are not determinable and

negative outcomes may adversely affect the Company's financial position, liquidity or results of operations.
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Note 9. EQUITY METHOD INVESTMENTS

The Company accounts for its equity interests in the below unconsolidated investees under the equity method of accounting as it has the ability to
exercise significant influence, but does not own a majority equity interest in, or otherwise control, the investees. As of September 30, 2012 and January 1,
2012, the Company's carrying value of its equity method investments totaled $107.3 million and $129.9 million, respectively, and is classified as “Other long-
term assets” in its Condensed Consolidated Balance Sheets. The Company's share of the investees' results totaled earnings of $0.6 million and losses of $1.8
million in the three and nine months ended September 30, 2012, respectively, and earnings of $1.0 million and $7.9 million in the three and nine months
ended October 2, 2011, respectively, which are included in “Equity in earnings (loss) of unconsolidated investees” in its Condensed Consolidated Statements
of Operations.

The Company reviews its equity investments for events or other factors which may indicate an other-than-temporary decline in value. During the
second quarter of fiscal 2012 the Company recorded a $6.9 million impairment charge to "Other, net" in the Condensed Consolidated Statement of Operations

as it determined current market and operating conditions indicated an inability to recover the carrying amount of one of its investments.

Related Party Transactions with Equity Method Investees:

As of
(In thousands) September 30, 2012 January 1, 2012
Accounts receivable $ 18,748 $ 74,396
Accounts payable 35,995 109,700
Three Months Ended Nine Months Ended

(In thousands) September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011
Payments made to equity method investees for

products/services $ 123,112  $ 81,798 $ 452,379 $ 216,925

Equity Investment and Joint Venture with AUOSP

The Company, through its subsidiary SunPower Technology, Ltd. ("SPTL") formed the joint venture AUOSP with AUO and AU Optronics
Corporation, the ultimate parent company of AUO ("AUO Taiwan") in the third quarter of fiscal 2010. The Company and AUO each own 50% of the joint
venture AUOSP. AUOSP owns a solar cell manufacturing facility ("FAB 3") in Malaysia and manufactures solar cells and sells them on a "cost-plus" basis to
the Company and AUO.

In connection with the joint venture agreement, the Company and AUO also entered into licensing and joint development, supply, and other ancillary
transaction agreements. Through the licensing agreement, SPTL and AUO licensed to AUOSP, 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). Under the seven-year
supply agreement with AUOSP, renewable by the Company for one-year periods thereafter, the percentage of AUOSP's total annual output allocated on a
monthly basis to the Company, which the Company is committed to purchase, ranges from 95% in the fourth quarter of fiscal 2010 to 80% in fiscal year 2013
and thereafter. The Company and AUQ have the right to reallocate supplies from time to time under a written agreement. As required under the joint venture
agreement, in fiscal 2010, the Company and AUOSP entered into an agreement under which the Company will resell to AUOSP polysilicon purchased from a
third-party supplier and AUOSP will provide prepayments to the Company related to such polysilicon, which prepayment will then be made by the Company
to the third-party supplier.

The Company and AUO are not permitted to transfer any of AUOSP's shares held by them, except to each other and to their direct or indirect wholly-
owned subsidiaries. In the joint venture agreement, the Company and AUO agreed to each contribute additional amounts through 2014 amounting to $241.0
million, or such lesser amount as the parties may mutually agree. In addition, if AUOSP, SPTL or AUO requests additional equity financing to AUOSP, then
SPTL and AUO will each be required to make additional cash contributions of up to $50.0 million in the aggregate (See Note 8).

The Company has concluded that it is not the primary beneficiary of AUOSP since, although the Company and AUO are both obligated to absorb
losses or have the right to receive benefits, the Company alone does not have the power to direct the
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activities of AUOSP that most significantly impact its economic performance. In making this determination the Company considered the shared power
arrangement, including equal board governance for significant decisions, elective appointment, and the fact that both parties contribute to the activities that
most significantly impact the joint venture's economic performance. The Company accounts for its investment in AUOSP using the equity method as a result
of the shared power arrangement. As of September 30, 2012, the Company's maximum exposure to loss as a result of its involvement with AUOSP is limited
to the carrying value of its investment.

Equity Investment in First Philec Solar Corporation ("First Philec Solar")

The Company and First Philippine Electric Corporation ("First Philec") formed First Philec Solar in fiscal 2007, a jointly owned entity to provide
wafer slicing services of silicon ingots to the Company in the Philippines. The Company supplied to First Philec Solar silicon ingots and technology required
for slicing silicon. Once manufactured, the Company purchased the completed silicon wafers from First Philec Solar under a six-year wafering supply and
sales agreement, which the Company terminated in the third quarter of fiscal 2012. There is no obligation or expectation for the Company to provide
additional funding to First Philec Solar.

The Company has concluded that it is not the primary beneficiary of First Philec Solar since, although the Company and First Philec are both obligated
to absorb losses or have the right to receive benefits from First Philec Solar, such variable interests held by the Company do not empower it to direct the
activities that most significantly impact First Philec Solar's economic performance. In reaching this determination, the Company considered the significant
control exercised by First Philec over the joint venture's Board of Directors, management and daily operations. The Company accounts for its investment in
First Philec Solar using the equity method since the Company is able to exercise significant influence over First Philec Solar due to its board positions.

Equity Investment in Woongjin Energy Co., Ltd ("Woongjin Energy")

The Company and Woongjin Holdings Co., Ltd. ("Woongjin") formed Woongjin Energy in fiscal 2006, a jointly owned entity to manufacture
monocrystalline silicon ingots in Korea. The Company supplies polysilicon, services, and technical support required for silicon ingot manufacturing to
Woongjin Energy. Once manufactured, the Company purchases the silicon ingots from Woongjin Energy under a nine-year agreement through 2016. There is
no obligation or expectation for the Company to provide additional funding to Woongjin Energy.

On June 30, 2010, Woongjin Energy completed its initial public offering ("IPO") and the sale of 15.9 million new shares of common stock. As a result
of the completion of the IPO, the Company concluded that Woongjin Energy is no longer a variable interest entity ("VIE"). During the second half of fiscal
2011, the Company sold 15.5 million shares of Woongjin Energy on the open market subsequently reducing the Company's percentage equity ownership in
Woongjin Energy from 31% to 6%. As of January 1, 2012, the Company held 3.9 million shares of Woongjin Energy. During the first quarter of fiscal 2012,
the Company sold its remaining shares of Woongjin Energy on the open market for total proceeds, net of tax, amounting to $14.0 million, which equaled the
remaining investment carrying balance. As a result, the Company's percentage equity ownership and investment carrying balance was reduced to zero. During
the first quarter of fiscal 2012, the Company collected $3.4 million of net proceeds associated with fiscal 2011 sales, the balance of which was included in
"Prepaid expenses and other current assets" on the Company's Condensed Consolidated Balance Sheet as of January 1, 2012 due to timing of cash settlement
for trades executed near year end.

The Company accounted for its former investment in Woongjin Energy using the equity method as the Company was able to exercise significant
influence over Woongjin Energy due to its board position and its consumption of a significant portion of their output.

Note 10. DEBT AND CREDIT SOURCES

The following table summarizes the Company's outstanding debt as of September 30, 2012 and the related maturity dates:
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Payments Due by Period
2012
(remaining

(In thousands) Face Value three months) 2013 2014 2015 2016 Beyond 2016
Convertible debt:

4.50% debentures $ 250,000 $ — 3 — 8 — $ 250,000 $ — —

4.75% debentures 230,000 — — 230,000 — — —

0.75% debentures 79 — — — 79 — —
IFC mortgage loan 75,000 — 12,500 15,000 15,000 15,000 17,500
CEDA loan 30,000 — — — — — 30,000
Credit Agricole revolving credit
facility 250,000 — 250,000 — — — —
Other debt (1) 28,720 27,659 — — — — 1,061

$ 863,799 $ 27,659 $ 262,500 $ 245,000 $ 265,079 $ 15,000 $ 48,561

(1)  The balance of Other debt excludes payments related to capital leases which are disclosed in Note 8. "Commitments and Contingencies" to these
condensed consolidated financial statements.

Convertible Debt

The following table summarizes the Company's outstanding convertible debt:

September 30, 2012 January 1, 2012
(In thousands) Carrying Value Face Value Fair Value (1) Carrying Value Face Value Fair Value (1)
Convertible debt:
4.50% debentures $ 204,336 $ 250,000 $ 227,650 $ 193,189 $ 250,000 $ 205,905
4.75% debentures 230,000 230,000 208,150 230,000 230,000 200,967
1.25% debentures — — — 196,710 198,608 197,615
0.75% debentures 79 79 79 79 79 79

$ 434,415 $ 480,079 $ 435,879 $ 619,978 $ 678,687 $ 604,566

(1)  The fair value of the convertible debt was determined using Level 1 inputs based on quarterly market prices as reported by an independent pricing
source.

4.50% Debentures

In fiscal 2010, the Company issued $250.0 million in principal amount of its 4.50% senior cash convertible debentures ("'4.50% debentures"). Interest
is payable semi-annually, on March 15 and September 15 of each year, at a rate of 4.50% per annum which commenced on September 15, 2010. The 4.50%
debentures mature on March 15, 2015 unless repurchased or converted in accordance with their terms prior to such date.

The 4.50% debentures are convertible only into cash, and not into shares of the Company's common stock (or any other securities). The conversion
price will be subject to adjustment in certain events, such as distributions of dividends or stock splits. Upon conversion, the Company will deliver an amount
of cash calculated by reference to the price of its common stock over the applicable observation period. The Company may not redeem the 4.50% debentures
prior to maturity. Holders may also require the Company to repurchase all or a portion of their 4.50% debentures upon a fundamental change, as defined in
the debenture agreement, at a cash repurchase price equal to 100% of the principal amount plus accrued and unpaid interest. In the event of certain events of
default, such as the Company's failure to make certain payments or perform or observe certain obligations thereunder, Wells Fargo, the trustee, or holders of a
specified amount of then-outstanding 4.50% debentures will have the right to declare all amounts then outstanding due and payable.

The embedded cash conversion option within the 4.50% debentures is a derivative instrument that is required to be separated from the 4.50%
debentures and accounted for separately as a derivative instrument (derivative liability) with changes
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in fair value reported in the Company's Condensed Consolidated Statements of Operations until such transactions settle or expire. The initial fair value
liability of the embedded cash conversion option is classified within "Other long-term liabilities" and simultaneously reduces the carrying value of
"Convertible debt, net of current portion" in the Company's Condensed Consolidated Balance Sheet.

During the three and nine months ended September 30, 2012, the Company recognized a non-cash gain of $0.9 million and non-cash loss of $0.8
million, respectively, recorded in "Other, net" in the Company's Condensed Consolidated Statement of Operations related to the change in fair value of the
embedded cash conversion option. In the three and nine months ended October 2, 2011, the Company recognized a non-cash gain of $65.8 million and $34.2
million, respectively, recorded in "Other, net" in the Company's Condensed Consolidated Statement of Operations related to the change in fair value of the
embedded cash conversion option.

Call Spread Overlay with Respect to 4.50% Debentures ("CS02015")

Concurrent with the issuance of the 4.50% debentures, the Company entered into privately negotiated convertible debenture hedge transactions
(collectively, the "4.50% Bond Hedge") and warrant transactions (collectively, the "4.50% Warrants" and together with the 4.50% Bond Hedge, the
“CS02015”), with certain of the initial purchasers of the 4.50% cash convertible debentures or their affiliates. The CSO2015 transactions represent a call
spread overlay with respect to the 4.50% debentures, whereby the cost of the 4.50% Bond Hedge purchased by the Company to cover the cash outlay upon
conversion of the debentures is reduced by the sales prices of the 4.50% Warrants. Assuming full performance by the counterparties (and 4.50% Warrants
strike prices in excess of the conversion price of the 4.50% debentures), the transactions effectively reduce the Company's potential payout over the principal
amount on the 4.50% debentures upon conversion of the 4.50% debentures.

Under the terms of the 4.50% Bond Hedge, the Company bought from affiliates of certain of the initial purchasers options to acquire, at an exercise
price of $22.53 per share, subject to customary adjustments for anti-dilution and other events, cash in an amount equal to the market value of up to 11.1
million shares of the Company's common stock. Under the terms of the original 4.50% Warrants, as amended and restated on December 23, 2010, the
Company sold to affiliates of certain of the initial purchasers of the 4.50% cash convertible debentures warrants to acquire, at an exercise price of $27.03 per
share, subject to customary adjustments for anti-dilution and other events, up to 11.1 million shares of the Company's common stock. Each 4.50% Bond
Hedge and 4.50% Warrant transaction is a separate transaction, entered into by the Company with each counterparty, and is not part of the terms of the 4.50%
debentures. According to the counterparties to the warrants, the consummation of the Total Tender Offer triggered their rights to make a downward
adjustment to the strike price of the warrants. In the third quarter of fiscal 2011, the Company and the counter parties to the 4.50% Warrants agreed to reduce
the exercise price of the 4.50% Warrants from $27.03 to $24.00.

The 4.50% Bond Hedge, which is indexed to the Company's common stock, is a derivative instrument that requires mark-to-market accounting
treatment due to the cash settlement features until such transactions settle or expire. The initial fair value of the 4.50% Bond Hedge was classified as "Other
long-term assets" in the Company's Condensed Consolidated Balance Sheets.

During the three and nine months ended September 30, 2012, the Company recognized a non-cash loss of $0.9 million and a non-cash gain of $0.8
million, respectively, in "Other, net" in the Company's Condensed Consolidated Statement of Operations related to the change in fair value of the 4.50% Bond
Hedge. In the three and nine months ended October 2, 2011, the Company recognized a non-cash loss of $65.3 million and $33.8 million, respectively, in
"Other, net" in the Company's Condensed Consolidated Statement of Operations related to the change in fair value of the 4.50% Bond Hedge.

4.75% Debentures

In May 2009, the Company issued $230.0 million in principal amount of its 4.75% senior convertible debentures ("4.75% debentures"). Interest on the
4.75% debentures is payable on April 15 and October 15 of each year. Holders of the 4.75% debentures are able to exercise their right to convert the
debentures at any time into shares of the Company's common stock at a conversion price equal to $26.40 per share. The applicable conversion rate may adjust
in certain circumstances, including upon a fundamental change, as described in the indenture governing the 4.75% debentures. If not earlier converted, the
4.75% debentures mature on April 15, 2014. Holders may also require the Company to repurchase all or a portion of their 4.75% debentures upon a
fundamental change at a cash repurchase price equal to 100% of the principal amount plus accrued and unpaid interest. In the event of certain events of
default, such as the Company's failure to make certain payments or perform or observe certain obligations thereunder, Wells Fargo, the trustee, or holders of a
specified amount of then-outstanding 4.75% debentures will have the right to declare all amounts then outstanding due and payable.
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Call Spread Overlay with Respect to the 4.75% Debentures ("CS02014")

Concurrent with the issuance of the 4.75% debentures, the Company entered into certain convertible debenture hedge transactions (the "4.75% Bond
Hedge") and warrant transactions (the "4.75% Warrants") with affiliates of certain of the underwriters of the 4.75% debentures (the "CS02014"), whereby the
cost of the 4.75% Bond Hedges purchased by the Company to cover the potential share outlays upon conversion of the debentures is reduced by the sales
prices of the 4.75% Warrants. The CS0O2014 are not subject to mark-to-market accounting treatment since they may only be settled by issuance of the
Company's common stock.

The 4.75% Bond Hedge allows the Company to purchase up to 8.7 million shares of the Company's common stock. The 4.75% Bond Hedge will be
settled on a net share basis. Each 4.75% Bond Hedge and 4.75% Warrant is a separate transaction, entered into by the Company with each counterparty, and is
not part of the terms of the 4.75% debentures. Holders of the 4.75% debentures do not have any rights with respect to the 4.75% Bond Hedges and 4.75%
Warrants. The exercise prices of the 4.75% Bond Hedge are $26.40 per share of the Company's common stock, subject to customary adjustment for anti-
dilution and other events.

Under the 4.75% Warrants, the Company sold warrants to acquire up to 8.7 million shares of the Company's common stock at an exercise price of
$38.50 per share of the Company's common stock, subject to adjustment for certain anti-dilution and other events. The 4.75% Warrants expire in 2014.
According to the counterparties to the warrants, the consummation of the Total Tender Offer triggered their rights to make a downward adjustment to the
strike price of the warrants. In the third quarter of fiscal 2011, the Company and the counterparties to the 4.75% Warrants agreed to reduce the exercise price
of the 4.75% Warrants from $38.50 to $26.40, which is no longer above the conversion price of the 4.75% debentures.

1.25% Debentures

In fiscal 2007, the Company issued $200.0 million in principal amount of its 1.25% senior convertible debentures and received net proceeds of $194.0
million. During the fourth quarter of fiscal 2008, the Company received notices for the conversion of $1.4 million in principal amount of the 1.25%
debentures which it settled for $1.2 million in cash and 1,000 shares of common stock. As of January 1, 2012, an aggregate principal amount of $198.6
million of the 1.25% debentures remained issued and outstanding. The 1.25% debentures had a maturity date of February 15, 2027 unless repurchased or
converted in accordance with their terms prior to such date. Holders had the option to require the Company to repurchase all or a portion of their 1.25%
debentures on each of February 15, 2012, February 15, 2017 and February 15, 2022, or if the Company experiences certain types of corporate transactions
constituting a fundamental change, as defined in the indenture governing the 1.25% debentures. In addition, the Company could redeem some or all of the
1.25% debentures on or after February 15, 2012. Accordingly, the Company classified the 1.25% debentures as short-term liabilities in the Condensed
Consolidated Balance Sheets as of January 1, 2012. On February 16, 2012, based upon the exercise of the holders' put rights, the Company repurchased
$198.6 million in principal amount of the 1.25% debentures at a cash price of $199.8 million, representing 100% of the principal amount of the 1.25%
debentures plus accrued and unpaid interest. None of the 1.25% debentures remained issued and outstanding after the repurchase.

Other Debt and Credit Sources
Mortgage Loan Agreement with IFC

On May 6, 2010, the Company entered into a mortgage loan agreement with IFC. Under the loan agreement, the Company may borrow up to $75.0
million during the first two years, and shall repay the amount borrowed, starting 2 years after the date of borrowing, in 10 semiannual installments over the
following 5 years. The Company shall pay interest of LIBOR plus 3% per annum on outstanding borrowings, and a front-end fee of 1% on the principal
amount of borrowings at the time of borrowing, and a commitment fee of 0.5% per annum on funds available for borrowing and not borrowed. The Company
may prepay all or a part of the outstanding principal, subject to a 1% prepayment premium. The loan agreement includes conditions to disbursements,
representations, covenants, and events of default customary for financing transactions of this type. Covenants in the loan agreement include, but are not
limited to, requirements that the Company maintain certain financial ratios including defined current ratios, restrictions on the Company's ability to issue
dividends, incur indebtedness, create or incur liens on assets, and make loans to or investments in third parties. Conditions to disbursement include, but are
not limited to, requirements that the Company pledge certain assets as collateral supporting repayment obligations (see Note 5). Additionally, in accordance
with the terms of the agreement, the Company is required to establish a debt service reserve account which shall contain the amount, as determined by IFC,
equal to the aggregate principal and interest due on the next succeeding interest payment date after such date. As of September 30, 2012 and January 1, 2012,
the Company had restricted cash and cash equivalents of $6.4 million and $1.3 million, respectively, related to the IFC debt service reserve.
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The Company's outstanding borrowings under the mortgage loan agreement with IFC on its Condensed Consolidated Balance Sheets is as follows:

As of
September 30,
(In thousands) 2012 January 1, 2012
Short-term debt $ 12,500 $ —
Long-term debt 62,500 75,000
$ 75,000 $ 75,000

Loan Agreement with California Enterprise Development Authority ("CEDA")

On December 29, 2010, the Company borrowed the proceeds of the $30.0 million aggregate principal amount of CEDA's tax-exempt Recovery Zone
Facility Revenue Bonds (SunPower Corporation - Headquarters Project) Series 2010 (the "Bonds") maturing April 1, 2031 under a loan agreement with
CEDA. The Company's obligations under the loan agreement are contained in a promissory note dated December 29, 2010 issued by the Company to CEDA,
which assigned the promissory note, along with all right, title and interest in the loan agreement, to Wells Fargo, as trustee, with respect to the Bonds for the
benefit of the holders of the Bonds. The Bonds initially bore interest at a variable interest rate (determined weekly), but in June 2011, at the Company's
option, were converted into fixed-rate bonds at 8.50% per annum (which include covenants of, and other restrictions on the Company). Additionally, in
accordance with the terms of the loan agreement, the Company is required to keep all loan proceeds on deposit with Wells Fargo, the trustee, until funds are
withdrawn by it for use in relation to the design and leasehold improvements of its new corporate headquarters in San Jose, California. As of September 30,
2012 and January 1, 2012, the Company had restricted cash and cash equivalents of $3.0 million and $10.0 million, respectively, for design and leasehold
improvements and debt service reserves under the CEDA loan agreement.

The Company's outstanding borrowings under the loan agreement with CEDA on its Condensed Consolidated Balance Sheets is as follows:

As of
September 30,
(In thousands) 2012 January 1, 2012
Long-term debt 30,000 30,000

September 2011 Revolving Credit Facility with Credit Agricole

On September 27, 2011, the Company entered into a revolving credit agreement with Credit Agricole, as administrative agent, and certain financial
institutions, under which the Company may borrow up to $275.0 million until September 27, 2013. Amounts borrowed may be repaid and reborrowed until
September 27, 2013.

The Company is required to pay interest on outstanding borrowings of (a) with respect to any LIBOR loan, 1.5% plus the LIBOR divided by a
percentage equal to one minus the stated maximum rate of all reserves required to be maintained against "Eurocurrency liabilities" as specified in Regulation
D; (b) with respect to any alternative base loan, 0.5% plus the greater of (1) the prime rate, (2) the Federal Funds rate plus 0.5%, and (3) the one month
LIBOR plus 1%; (c) a commitment fee equal to 0.25% per annum on funds available for borrowing and not borrowed; (d) an upfront fee of 0.125% of the
revolving loan commitment; and (e) arrangement fee customary for a transaction of this type.

The Company's outstanding borrowings under the revolving credit facility with Credit Agricole on its Condensed Consolidated Balance Sheets is as
follows:

As of
September 30,
(In thousands) 2012 January 1, 2012
Short-term debt $ 250,000 $ —
Long-term debt — 250,000
$ 250,000 $ 250,000
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Other Debt

On November 9, 2011, the Company entered into a short-term construction loan agreement with a third party financial institution under which the
Company may obtain non-recourse financing up to $34.1 million to facilitate the development of an 18 MW utility and power plant project under construction
in California. The Company is required to pay interest of LIBOR plus 2.50% per annum. In the second and third quarters of fiscal 2012 the Company received
funds under the construction loan agreement totaling $27.6 million, which was fully repaid on October 23, 2012. Other debt is further comprised of non-
recourse project loans related to Tenesol established in 2003 and 2008 which are scheduled to mature through 2028 and totaled $1.1 million and $1.2 million
as of September 30, 2012 and January 1, 2012, respectively.

The Company's outstanding project loans on its Condensed Consolidated Balance Sheets are as follows:

As of
September 30,
(In thousands) 2012 January 1, 2012
Short-term debt $ 27,659 $ —
Long-term debt 1,061 1,240
$ 28,720 $ 1,240

Liquidity Support Agreement with Total S.A.

On February 28, 2012, the Company entered into a Liquidity Support Agreement with Total S.A. and the DOE, and a series of related agreements with
Total S.A. and Total, under which Total S.A. has agreed to provide the Company, or cause to be provided, additional liquidity under certain circumstances to a
maximum amount of $600.0 million. In return for Total S.A.'s agreement to provide the Liquidity Support Facility, on February 28, 2012, the Company
issued to Total a seven-year warrant to purchase 9,531,677 shares of the Company's common stock at an exercise price of $7.8685 per share. The fair value of
the warrants upon issuance was $50.3 million, which is recorded as capitalized financing costs on the Condensed Consolidated Balance Sheet and amortized
as interest expense over the expected life of the agreement. In connection with the Liquidity Support Agreement, the Company also entered into a
Compensation and Funding Agreement with Total S.A., and a Private Placement Agreement and a Revolving Credit and Convertible Loan Agreement with
Total (see Note 2). As of September 30, 2012, there was no amount outstanding under this facility.

August 2011 Letter of Credit Facility with Deutsche Bank

On August 9, 2011, the Company entered into a letter of credit facility agreement with Deutsche Bank, as issuing bank and as administrative agent, and
certain financial institutions, which was amended on December 20, 2011. Payment of obligations under the letter of credit facility is guaranteed by Total S.A.
pursuant to the Credit Support Agreement. The letter of credit facility provides for the issuance, upon request by the Company, of letters of credit by the
issuing banks thereunder in order to support certain obligations of the Company, in an aggregate amount not to exceed (a) $725.0 million until December 31,
2012; and (b) $771.0 million for the period from January 1, 2013 through December 31, 2013. Aggregate letter of credit amounts may be increased upon the
agreement of the parties but, otherwise, may not exceed (i) $878.0 million for the period from January 1, 2014 through December 31, 2014; (ii) $936.0
million for the period from January 1, 2015 through December 31, 2015; and (iii) $1.0 billion for the period from January 1, 2016 through June 28, 2016.

As of September 30, 2012, letters of credit issued under the August 2011 letter of credit facility with Deutsche Bank totaled $697.5 million.

September 2011 Letter of Credit Facility with Deutsche Bank Trust

On September 27, 2011, the Company entered into a letter of credit facility with Deutsche Bank Trust which provides for the issuance, upon request by
the Company, of letters of credit to support obligations of the Company in an aggregate amount not to exceed $200.0 million. Each letter of credit issued
under the facility is fully cash-collateralized and the Company has entered into a security agreement with Deutsche Bank Trust, granting them a security
interest in a cash collateral account established for this purpose.

As of September 30, 2012 letters of credit issued under the Deutsche Bank Trust facility amounted to $1.5 million which were fully collateralized with

restricted cash on the Condensed Consolidated Balance Sheets.
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Note 11. FOREIGN CURRENCY DERIVATIVES

The Company has non-U.S. subsidiaries that operate and sell the Company's products in various global markets, primarily in Europe. As a result, the
Company is exposed to risks associated with changes in foreign currency exchange rates. It is the Company's policy to use various techniques, including
entering into foreign currency derivative instruments, to manage the exposures associated with forecasted revenues, purchases of foreign sourced equipment
and non-U.S. dollar denominated monetary assets and liabilities. The Company does not enter into foreign currency derivative financial instruments for
speculative or trading purposes.

The Company is required to recognize derivative instruments as either assets or liabilities at fair value in its Balance Sheets. The Company utilizes
mid-market pricing to calculate the fair value of its option and forward contracts based on market volatilities, spot and forward rates, interest rates, and credit
default swaps rates from published sources. The following table presents information about the Company's hedge instruments measured at fair value on a
recurring basis as of September 30, 2012 and January 1, 2012, all of which utilize Level 2 inputs under the fair value hierarchy:

(In thousands) Balance Sheet Classification September 30, 2012 January 1, 2012

Prepaid expenses and other
Assets current assets

Derivatives designated as hedging instruments:

Foreign currency option contracts $ 515 $ 5,550
Foreign currency forward exchange contracts 20 47

$ 535 $ 5,597

Derivatives not designated as hedging instruments:

Foreign currency option contracts $ 125  $ 5,080
Foreign currency forward exchange contracts 3,665 23,745

$ 3,790 $ 28,825

Liabilities Accrued liabilities

Derivatives designated as hedging instruments:

Foreign currency option contracts $ 542§ =
Foreign currency forward exchange contracts 37 105
$ 579 % 105

Derivatives not designated as hedging instruments:

Foreign currency option contracts $ 125  $ —
Foreign currency forward exchange contracts 2,790 14,830
$ 2915 § 14,830

Valuations are based on quoted prices in markets that are not active or for which all significant inputs are observable, directly or indirectly. The
selection of a particular technique to value an over-the-counter ("OTC") foreign currency derivative depends upon the contractual term of, and specific risks
inherent with, the instrument as well as the availability of pricing information in the market. The Company generally uses similar techniques to value similar
instruments. Valuation techniques utilize a variety of inputs, including contractual terms, market prices, yield curves, credit curves and measures of volatility.
For OTC foreign currency derivatives that trade in liquid markets, such as generic forward and option contracts, inputs can generally be verified and
selections do not involve significant management judgment.

The following table summarizes the amount of unrealized gain or loss recognized in "Accumulated other comprehensive income (loss)" ("OCI") in
"Stockholders' equity" in the Condensed Consolidated Balance Sheets:
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Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011
Derivatives designated as cash flow hedges:
Unrealized loss (gain) recognized in OCI (effective
portion) $ (253) $ 25,085 $ (1,386) $ (35,118)
Less: Loss (gain) reclassified from OCI to revenue
(effective portion) (2,358) 13,249 (9,352) 28,568
Less: Loss reclassified from OCI to other, net (1) — 653 — 4,542
Net loss (gain) on derivatives $ (2,611) $ 38,987 $ (10,738) $ (2,008)

(1)  During the three and nine months ended October 2, 2011, the Company reclassified from OCI to "Other, net" a net loss of $0.7 million and $4.5
million, respectively, relating to transactions previously designated as effective cash flow hedges as the related forecasted transactions did not occur or
were concluded probable not to occur in the hedge period or within the additional two month time period thereafter.

The following table summarizes the amount of gain or loss recognized in "Other, net" in the Condensed Consolidated Statements of Operations in the
three and nine months ended September 30, 2012 and October 2, 2011:

Three Months Ended Nine Months Ended

(In thousands) September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011
Derivatives designated as cash flow hedges:

Gain (loss) recognized in "Other, net" on derivatives

(ineffective portion and amount excluded from

effectiveness testing) (1) $ (749) $ 3,081 $ (1,176) $ (19,555)
Derivatives not designated as hedging instruments:

Gain (loss) recognized in "Other, net" $ 520 $ 38411 $ 6,824 $ (6,187)

(1)  The amount of loss recognized related to the ineffective portion of derivatives was insignificant. This amount also includes a net loss of $0.7 million
and $4.5 million reclassified from OCI to "Other, net" in the three and nine months ended October 2, 2011, respectively, relating to transactions
previously designated as effective cash flow hedges as the related forecasted transactions did not occur or were concluded probable not to occur in the
hedge period or within the additional two month time period thereafter.

Foreign Currency Exchange Risk
Designated Derivatives Hedging Cash Flow Exposure

The Company's subsidiaries have had and will continue to have material cash flows, including revenues and expenses, which are denominated in
currencies other than their functional currencies. The Company's cash flow exposure primarily relates to anticipated third party foreign currency revenues and
expenses. Changes in exchange rates between the Company's subsidiaries' functional currencies and other currencies in which it transacts will cause
fluctuations in margin, cash flows expectations, and cash flows realized or settled. Accordingly, the Company enters into derivative contracts to hedge the
value of a portion of these forecasted cash flows and to protect financial performance.

As of September 30, 2012, the Company had designated outstanding cash flow hedge option contracts and forward contracts with an aggregate
notional value of $56.3 million and $32.2 million, respectively. The maturity dates of the outstanding contracts as of September 30, 2012 range from October
2012 to March 2013. As of January 1, 2012, the Company had designated outstanding hedge option contracts and forward contracts with an aggregate
notional value of $67.2 million and $38.8 million, respectively. The Company designates either gross external or intercompany revenue up to its net economic
exposure. These derivatives have a maturity of one year or less and consist of foreign currency option and forward contracts. The effective portion of these
cash flow hedges are reclassified into revenue when third party revenue is recognized in the Condensed Consolidated Statements of Operations.

The Company expects to reclassify the majority of its net gains related to these option and forward contracts that are
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included in accumulated other comprehensive gain as of September 30, 2012 to revenue in the next 12 months. The Company uses the spot method to
measure the effectiveness of its cash flow hedges. Under this method for each reporting period, the change in fair value of the forward contracts attributable to
the changes in spot exchange rates (the effective portion) is reported in accumulated other comprehensive income (loss) on its consolidated balance sheet and
the remaining change in fair value of the forward contract (the ineffective portion, if any) is recognized in other income (expense), net, in its Condensed
Consolidated Statement of Operations. The premium paid or time value of an option whose strike price is equal to or greater than the market price on the date
of purchase is recorded as an asset in the Condensed Consolidated Balance Sheets. Thereafter, any change to this time value and the forward points is
included in "Other, net" in the Condensed Consolidated Statements of Operations.

Under hedge accounting rules for foreign currency derivatives, the Company reflects mark-to-market gains and losses on its hedged transactions in
accumulated other comprehensive income (loss) rather than current earnings until the hedged transactions occur. However, if the Company determines that
the anticipated hedged transactions are probable not to occur, it must immediately reclassify any cumulative market gains and losses into its Condensed
Consolidated Statement of Operations. During the three and nine months ended September 30, 2012, the Company determined that all its anticipated hedged
transactions were probable to occur.

Non-Designated Derivatives Hedging Transaction Exposure

Other derivatives not designated as hedging instruments consist of forward contracts used to hedge re-measurement of foreign currency denominated
monetary assets and liabilities primarily for intercompany transactions, receivables from customers, and payables to third parties. Changes in exchange rates
between the Company's subsidiaries' functional currencies and the currencies in which these assets and liabilities are denominated can create fluctuations in
the Company's reported consolidated financial position, results of operations and cash flows. The Company enters into forward contracts, which are originally
designated as cash flow hedges, and de-designates them upon recognition of the anticipated transaction to protect resulting non-functional currency monetary
assets. These forward contracts as well as additional forward contracts are entered into to hedge foreign currency denominated monetary assets and liabilities
against the short-term effects of currency exchange rate fluctuations. The Company records its derivative contracts that are not designated as hedging
instruments at fair value with the related gains or losses recorded in "Other, net" in the Condensed Consolidated Statements of Operations. The gains or losses
on these contracts are substantially offset by transaction gains or losses on the underlying balances being hedged. As of September 30, 2012, the Company
held option contracts and forward contracts with an aggregate notional value of zero and $41.7 million, respectively, to hedge balance sheet exposure. These
forward contracts have maturities of three month or less. The Company held option and forward contracts with an aggregate notional value of $63.2 million
and $162.0 million, respectively, as of January 1, 2012, to hedge balance sheet exposure.

Credit Risk

The Company's option and forward contracts do not contain any credit-risk-related contingent features. The Company is exposed to credit losses in the
event of nonperformance by the counterparties of its option and forward contracts. The Company enters into derivative contracts with high-quality financial
institutions and limits the amount of credit exposure to any single counterparty. In addition, the derivative contracts are limited to a time period of less than
one year and the Company continuously evaluates the credit standing of its counterparties.

Note 12. INCOME TAXES

In the three and nine months ended September 30, 2012, the Company's income tax provision of $0.6 million and $12.5 million, respectively, on a loss
before income taxes and equity in earnings (losses) of unconsolidated investees of $48.5 million and $192.9 million, respectively, was primarily due to
projected tax expense in profitable foreign jurisdictions and a change in the valuation allowance on deferred tax assets. In the three and nine months ended
October 2, 2011, the Company's income tax provision was $11.1 million and $18.0 million, respectively, on a loss before income taxes and equity in earnings
of unconsolidated investees of $360.7 million and $510.7 million, respectively, was primarily due to projected tax expense in profitable foreign jurisdictions.

Note 13. NET LOSS PER SHARE OF COMMON STOCK
The Company calculates net income (loss) per share by dividing earnings allocated to common stockholders by the weighted average number of
common shares outstanding for the period. The Company's outstanding unvested restricted stock awards are considered participating securities as they may

participate in dividends, if declared, even though the awards are not vested. As participating securities, the unvested restricted stock awards are allocated a
proportionate share of net income, but
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excluded from the basic weighted average shares. No allocation is generally made to other participating securities in the case of a net loss per share.

Prior to the November 15, 2011 reclassification, the Company had two classes of outstanding stock, class A and class B common stock. The Company
therefore calculated its net income (loss) per share in the third quarter of fiscal 2011 under the two-class method. In applying the two-class method, earnings
are allocated to both classes of common stock and other participating securities based on their respective weighted average shares outstanding during the
period. Under the two-class method, basic weighted average shares was computed using the weighted average of the combined former class A and former
class B common stock outstanding. Class A and class B common stock were considered equivalent securities for purposes of the earnings per share
calculation because the holders of each class are legally entitled to equal per share distributions whether through dividends or in liquidation.

Diluted weighted average shares is computed using basic weighted average shares plus any potentially dilutive securities outstanding during the period
using the if-converted method and treasury-stock-type method, except when their effect is anti-dilutive. Potentially dilutive securities include stock options,
restricted stock units, senior convertible debentures, amended warrants associated with the CSO2015, and the Upfront Warrants held by Total. As a result of
the net loss from continuing operations for each of the three and nine months ended September 30, 2012 and October 2, 2011 there is no dilutive impact to the
net loss per share calculation for the period.

The following table presents the calculation of basic and diluted net loss per share:

Three Months Ended Nine Months Ended
(In thousands, except per share amounts) September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011
Basic and Diluted net loss per share:
Numerator: Net loss available to common stockholders $ (48,538) $ (370,784) $ (207,249) $ (520,777)
Denominator: Basic and diluted weighted-average
common shares 118,952 98,259 116,408 97,456
Basic and diluted net loss per share $ 041) $ 3.77) $ 1.78) $ (5.34)

Holders of the Company's 4.75% debentures may convert the debentures into shares of the Company's common stock, at the applicable conversion
rate, at any time on or prior to maturity. The 4.75% debentures are included in the calculation of diluted net income per share if their inclusion is dilutive
under the if-converted method. In each of the three and nine months ended September 30, 2012 and October 2, 2011 there were no dilutive potential common
shares under the 4.75% debentures.

Holders of the Company's 1.25% debentures (prior to their repurchase on February 16, 2012) and 0.75% debentures may, under certain circumstances
at their option, convert the debentures into cash and, if applicable, shares of the Company's common stock at the applicable conversion rate, at any time on or
prior to maturity. The 1.25% debentures and 0.75% debentures are included in the calculation of diluted net income per share if their inclusion is dilutive
under the treasury-stock-type method. The Company's average stock price during the three and nine months ended September 30, 2012 and October 2, 2011
did not exceed the conversion price for the 1.25% debentures and 0.75% debentures. Under the treasury-stock-type method, the Company's 1.25% debentures
and 0.75% debentures will generally have a dilutive impact on net income per share if the Company's average stock price for the period exceeds the
conversion price for the debentures.

Holders of the Company's 4.50% debentures may, under certain circumstances at their option, convert the debentures into cash, and not into shares of
the Company's common stock (or any other securities). Therefore, the 4.50% debentures are excluded from the net income per share calculation.

Holders of the amended and restated Warrants under the CSO2015, upon exercise of the 4.50% Warrants, may acquire up to 11.1 million shares of the
Company's common stock at an exercise price of $27.03. In the third quarter of fiscal 2011, as a result of the Total Tender Offer, the Company and the
counterparties to the 4.50% Warrants agreed to reduce the exercise price of the 4.50% Warrants from $27.03 to $24.00 (see Note 10). If the market price per
share of the Company's common stock for the period exceeds the established strike price, the 4.50% Warrants will have a dilutive effect on its diluted net
income per share using the treasury-stock-type method.

The Upfront Warrants, issued on February 28, 2012, allow Total to acquire up to 9,531,677 shares of the Company's common stock at an exercise price
of $7.8685. If the market price per share of the Company's common stock for the period
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exceeds the established strike price, the Upfront Warrants will have a dilutive effect on its diluted net income per share using the treasury-stock-type method.

The following is a summary of outstanding anti-dilutive potential common stock which was excluded from income per diluted share in the following

periods:

As of
September 30, 2012
(In thousands) 1) October 2, 2011 (1)
Stock options 334 440
Restricted stock units 8,829 1,973
Warrants (under the CSO2015) = >
Upfront Warrants (held by Total) ok n/a
4.75% debentures 8,712 8,712
1.25% debentures n/a *
0.75% debentures & &

(1)  Asaresult of the net loss per share for each of the three and nine months ended September 30, 2012 and October 2, 2011, the inclusion of all
potentially dilutive stock options, restricted stock units, and common shares under the 4.75% debentures would be anti-dilutive. Therefore, those stock
options, restricted stock units and shares were excluded from the computation of the weighted-average shares for diluted net loss per share for such
period.

*  The Company's average stock price during the three and nine months ended September 30, 2012 and October 2, 2011 did not exceed the conversion
price for the amended warrants (under the CS02015), 1.25% debentures and 0.75% debentures and those instruments were thus non-dilutive in such

periods.

** The Upfront Warrants were issued in the first quarter of fiscal 2012. The Company's stock price as of the last business day of the third quarter of fiscal
2012 did not exceed the exercise price of the Upfront Warrants.

Note 14. STOCK-BASED COMPENSATION

The following table summarizes the consolidated stock-based compensation expense by line item in the Condensed Consolidated Statements of
Operations:

Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011
Cost of Americas revenue $ 1,590 $ 1,897 $ 4745 $ 4,958
Cost of EMEA revenue 795 1,562 3,158 5,100
Cost of APAC revenue 368 251 1,125 846
Research and development 1,045 1,608 3,920 5,112
Sales, general and administrative 5,473 6,531 20,231 21,813
Total stock-based compensation expense $ 9,271 § 11,849 $ 33,179 $ 37,829
The following table summarizes the consolidated stock-based compensation expense by type of awards:
Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011
Employee stock options $ 35 5 317 % 638 $ 1,388
Restricted stock awards and units 8,969 10,910 32,411 36,790
Change in stock-based compensation capitalized in inventory 267 622 130 (349)
Total stock-based compensation expense $ 9,271 $ 11,849 3 33,179 $ 37,829
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Note 15. SEGMENT INFORMATION

In December 2011, the Company announced a reorganization to align its business and cost structure to a regional focus in order to support the needs of
its customers and improve the speed of decision-making processes. As a result, in the first quarter of fiscal 2012, the Company changed its segment reporting
from its UPP Segment and R&C Segment to three regional segments: (i) the Americas Segment, (ii) the EMEA Segment, and (iii) the APAC Segment. The
Americas Segment includes both North and South America. The EMEA Segment includes European countries, as well as the Middle East and Africa. The
APAC segment includes all Asia-Pacific countries. The Company's President and Chief Executive Officer, as the CODM, has organized the Company,
manages resource allocations and measures performance of the Company's activities among these three regional segments.

The CODM assesses the performance of the three regional segments using information about their revenue and gross margin after certain adjustments
to reflect the substance of the revenue transactions for certain utility and power plant projects, and adding back certain non-cash expenses such as
amortization of other intangible assets, stock-based compensation expense, loss on change in European government incentives, restructuring charges,
accelerated depreciation associated with the Company's manufacturing step reduction program, and interest expense. In addition, the CODM assesses the
performance of the segments after adding back the results of discontinued operations to revenue and gross margin. The CODM does not review asset
information by segment. The following tables present revenue by segment, cost of revenue by segment and gross margin by segment, revenue by geography
and revenue by significant customer. Revenue is based on the destination of the shipments. Historical results have been recast under the new segmentation.

Three Months Ended Nine Months Ended
(In thousands): September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011
Revenue
Americas $ 502,373 $ 368,643 $ 1,176,148 $ 942,887
EMEA 88,547 293,066 400,074 675,702
APAC 58,028 43,718 162,754 130,511
Total Revenue 648,948 705,427 1,738,976 1,749,100
Cost of revenue
Americas 409,432 326,372 978,062 839,465
EMEA 111,622 265,515 422,922 620,618
APAC 47,121 37,416 138,471 105,077
Total cost of revenue 568,175 629,303 1,539,455 1,565,160
Gross margin $ 80,773 $ 76,124  $ 199,521 $ 183,940
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Three Months Ended

Nine Months Ended

September 30, 2012 October 2, 2011

September 30, 2012 October 2, 2011

Revenue by region (in thousands):
Americas (as reviewed by CODM)
Utility and power plant projects

Americas

EMEA (as reviewed by CODM)
Change in European government incentives
EMEA

APAC

Cost of revenue by region (in thousands):
Americas (as reviewed by CODM)
Utility and power plant projects
Amortization of intangible assets
Stock-based compensation expense
Acquisition and integration costs

Change in European government incentives

Charges on manufacturing step reduction program

Non-cash interest expense

Americas

EMEA (as reviewed by CODM)
Amortization of intangible assets
Stock-based compensation expense
Acquisition and integration costs

Change in European government incentives

Charges on manufacturing step reduction program

Non-cash interest expense
EMEA

APAC (as reviewed by CODM)
Stock-based compensation expense
Acquisition and integration costs

Change in European government incentives

Charges on manufacturing step reduction program

Non-cash interest expense
APAC

Gross margin by region:
Americas (as reviewed by CODM)
EMEA (as reviewed by CODM)
APAC (as reviewed by CODM)
Americas
EMEA
APAC

$ 460,105 $ 368,643 $ 1,274,907 $ 942,887
42,268 — (98,759) —
$ 502,373 $ 368,643 $ 1,176,148 $ 942,887
$ 88,547 $ 293,066 $ 399,881 $ 675,702
— — 193 —
$ 88,547 $ 293,066 $ 400,074 $ 675,702
$ 58,028 $ 43,718 $ 162,754 $ 130,511
$ 367,067 $ 324262 $ 1,035,870 $ 815,748
36,453 — (73,890) —
42 42 125 362
1,589 1,897 4,743 4,959
15 — 26 —
— — 4,029 17,379
3,958 — 6,428 —
308 171 731 1,017
$ 409,432 $ 326,372 $ 978,062 $ 839,465
$ 108,515 $ 263,736 $ 410532 $ 585,347
751 21 2,341 63
795 1,562 3,158 5,100
5 — 10 —
— — 3,364 —
1,444 — 3,092 29,125
112 196 425 983
$ 111,622 $ 265,515 $ 422922 $ 620,618
$ 45,634 $ 37,137 $ 134,106 $ 102,088
368 251 1,125 845
4 — 6 —
— — 1,476 1,959
1,034 — 1,568 —
81 28 190 185
$ 47,121 $ 37,416 $ 138,471 $ 105,077
20 % 12% 19 % 13%
(23)% 10% (3)% 13%
21% 15% 18 % 22%
19 % 11% 17 % 11%
(26)% 9% (6)% 8%
19 % 14% 15% 19%
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Three Months Ended Nine Months Ended
(As a percentage of total revenue) September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011
Significant Customers:  Business Segment
NRG Solar, Inc. Americas 46% o 32% S
Customer B EMEA * 10% * 10%
Customer C EMEA £ 11% e e

* denotes less than 10% during the period

Note 16. SUBSEQUENT EVENTS

On October 12, 2012, the Company's Board of Directors approved a reorganization (the "October 2012 Plan") to accelerate operating cost reduction
and improve overall operating efficiency. In connection with the October 2012 Plan, which is expected to be completed within the twelve months following
approval, the Company expects to eliminate approximately 900 positions primarily in the Philippines, representing approximately 15% of the Company's
global workforce. As a result, the Company expects to record restructuring charges totaling $10.0 million to $17.0 million, composed of severance benefits,
lease and related termination costs, and other associated costs, the majority of which will likely be recorded in the fourth quarter of fiscal 2012. The Company

expects greater than 90% of these charges to be cash.
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ITEM 2: MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Cautionary Statement Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q 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 the assumptions underlying such statements. We use words such as
"anticipate," "believe," "continue," "could," "estimate," "expect," "i may," "plan," "predict," " "

"o mo "o mon "non

intend, 'potential,” "will," "would," "should," and similar
expressions to identify forward-looking statements. Forward-looking statements in this Quarterly Report on Form 10-Q include, but are not limited to, our
plans and expectations regarding future financial results, expected operating results, business strategies, projected costs and cost reduction, products, ability
to monetize utility projects, competitive positions, management's plans and objectives for future operations, the sufficiency of our cash and our liquidity, our
ability to obtain financing, the availability of credit and liquidity support from Total S.A. under the Credit Support Agreement and Liquidity Support
Agreement, the ability to comply with debt covenants, trends in average selling prices, the success of our joint ventures and acquisitions, expected capital
expenditures, warranty matters, outcomes of litigation, our exposure to foreign exchange, interest and credit risk, general business and economic conditions,
industry trends, impact of changes in government incentives, expected restructuring charges, and the likelihood of any impairment of project assets, long-
lived assets, goodwill, and intangible assets. These forward-looking statements are based on information available to us as of the date of this Quarterly
Report on Form 10-Q and current expectations, forecasts and assumptions and involve a number of risks and uncertainties that could cause actual results to
differ materially from those anticipated by these forward-looking statements. Such risks and uncertainties include a variety of factors, some of which are
beyond our control. Please see "Part II. Item 1A: Risk Factors" herein and our other filings with the Securities and Exchange Commission ("SEC"), including
our Annual on Form 10-K for the year ended January 1, 2012 as amended (the "fiscal 2011 Form 10-K"), for additional information on risks and
uncertainties that could cause actual results to differ. These forward-looking statements should not be relied upon as representing our views as of any
subsequent date, and we are under no obligation to, and expressly disclaim any responsibility to, update or alter our forward-looking statements, whether as
a result of new information, future events or otherwise.

The following information should be read in conjunction with the Condensed Consolidated Financial Statements and the accompanying Notes to
Condensed Consolidated Financial Statements included in this Quarterly Report on Form 10-Q. Our fiscal year ends on the Sunday closest to the end of the
applicable calendar year. All references to fiscal periods apply to our fiscal quarter or year which ends on the Sunday closest to the calendar month end.
General Overview

We are a vertically integrated solar products and services company that designs, manufactures, and delivers high-performance solar electric systems
worldwide for residential, commercial and utility-scale power plant customers. Of all the solar cells available for the mass market, we believe our solar cells
have the highest conversion efficiency, a measurement of the amount of sunlight converted by the solar cell into electricity.

We believe our solar cells provide the following benefits compared with conventional solar cells:

»  superior performance, including the ability to generate up to 50% more power per unit area than conventional solar cells;

»  superior aesthetics, with our uniformly black surface design that eliminates highly visible reflective grid lines and metal interconnect ribbons;
*  more KW per pound can be transported using less packaging, resulting in lower distribution costs; and

« more efficient use of silicon, a key raw material used in the manufacture of solar cells.

The high efficiency and superior aesthetics of our solar power products provide compelling customer benefits. In many situations, we offer a
significantly lower area-related cost structure for our customers because our solar panels require a substantially smaller roof or land area than conventional

solar technology and half or less of the roof or land area of many commercial solar thin film technologies.

We believe our solar power systems provide the following benefits compared with various competitors' systems:
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»  channel breadth and flexible delivery capability, including turn-key systems;
+  high performance delivered by enhancing energy delivery and financial return through systems technology design; and
* cutting edge systems design to meet customer needs and reduce cost, including non-penetrating, fast roof installation technologies.
Business Segments Overview

In December 2011, we announced a reorganization to align our business and cost structure to a regional focus in order to support the needs of our
customers and improve the speed of decision-making processes. As a result, in the first quarter of fiscal 2012, we changed our segment reporting from our
Utility and Power Plants ("UPP") Segment and Residential and Commercial ("R&C") Segment to three regional segments: (i) the Americas Segment, (ii) the
EMEA Segment, and (iii) the APAC Segment. The Americas Segment includes both North and South America. The EMEA Segment includes European
countries, as well as the Middle East and Africa. The APAC Segment includes all Asia-Pacific countries. Our President and Chief Executive Officer, as the
chief operating decision maker ("CODM"), has organized our Company, manages resource allocations and measures performance of our Company's activities
among these three regional segments.

Seasonal Trends

Our business is subject to industry-specific seasonal fluctuations. Sales have historically reflected these seasonal trends with the largest percentage of
total revenues realized during the last two calendar quarters of a fiscal year. Lower seasonal demand normally results in reduced shipments and revenues in
the first two calendar quarters of a fiscal year. There are various reasons for this seasonality, mostly related to economic incentives and weather patterns. For
example, in European countries with feed-in tariffs, the construction of solar power systems may be concentrated during the second half of the calendar year,
largely due to the fact that the coldest winter months in the Northern Hemisphere are January through March. In the United States, customers will sometimes
make purchasing decisions towards the end of the year in order to take advantage of tax credits or for other budgetary reasons. In addition, sales in the new
home development market are often tied to construction market demands which tend to follow national trends in construction, including declining sales
during cold weather months.

Unit of Power

When referring to our facilities’ manufacturing capacity, total sales and components sales, the unit of electricity in watts for kilowatts ("KW"),
megawatts ("MW") and gigawatts ("GW") is direct current ("dc"). When referring to our solar power systems, the unit of electricity in watts for KW, MW,
and GW is alternating current ("ac"

Levelized Cost of Energy ("LCOE")

The LCOE equation is an evaluation of the life-cycle energy cost and life-cycle energy production of an energy producing system. It allows alternative
technologies to be compared when different scales of operation, investment, or operating time periods exist. It captures capital costs and ongoing system-
related costs, along with the amount of electricity produced, and converts them into a common metric. Key drivers for LCOE reduction for photovoltaic
products include panel efficiency, capacity factors, reliable system performance, and the life of the system.

Fiscal Years

We report on a fiscal-year basis and end our quarters on the Sunday closest to the end of the applicable calendar quarter, except in a 53-week fiscal
year, in which case the additional week falls into the fourth quarter of that fiscal year. Both fiscal year 2012 and 2011 consist of 52 weeks. The third quarter of
fiscal 2012 ended on September 30, 2012 and the third quarter of fiscal 2011 ended on October 2, 2011.

Outlook
During fiscal 2011 we saw a decline in overall demand for solar systems primarily in Europe as a result of the decline in European government
incentives. The resulting supply environment drove down average selling prices across all product and service lines. Such pricing pressures have continued

and are expected to generally continue throughout fiscal 2012 and 2013.

We continue to be focused on reducing the cost of our solar panels and systems. We continue to emphasize improvement of our solar cell efficiency
and LCOE performance through enhancement of our existing products, development
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of new products and reduction of manufacturing cost and complexity in conjunction with our overall cost-control strategies. We are further working with our
suppliers and partners along all steps of the value chain to reduce costs by improving manufacturing technologies and expanding economies of scale.

We plan to continue to expand our business in growing and sustainable markets. We announced the first commercial deployment of our SunPower® C-
7 Tracker technology under a power purchase agreement ("PPA") and commenced commercial production of our next generation solar cell with demonstrated
efficiencies of up to 24%. Our acquisition of Tenesol S.A. ("Tenesol") in the first quarter of fiscal 2012 has further expanded our European and global
customer channels as well as added manufacturing capabilities based in both Europe and South Africa.

Residential Leasing Program

In fiscal 2011, we launched our residential lease program with dealers in the United States, in partnership with a third-party financial institution, which
allows customers to obtain SunPower systems under lease agreements up to 20 years, subject to financing availability. On August 8, 2012, we entered into
arrangements with two financial institutions that will provide financing to support additional residential solar lease projects. The program includes system
maintenance and warranty coverage as well as an early buy-out option after six years or at any time when the lessees sell their home. Leases are classified as
either operating or sales-type leases in accordance with the relevant accounting guidelines.

The program does not yet represent a material portion of our revenue. However, we may face additional material risks as the program expands,
including our ability to obtain additional financing partners as well as our ability to collect finance and rent receivables in view of the general challenging
credit markets worldwide. We believe that our concentration of credit risk is limited because of our large number of customers, credit quality of the customer
base, small account balances for most of these customers, and customer geographic diversification. We apply for Treasury Grant payments under Section
1603 of the American Recovery and Reinvestment Act (the "Cash Grant"), which is administered by the U.S. Treasury Department, for residential leases. If
the amount or timing of the Cash Grant payments received in connection with the residential lease program varies from what we have projected, this may
impact our revenues and margins and we may have to recognize losses, which may adversely impact our results of operations. We make certain assumptions
in accounting for the residential lease program, including, among others, the residual value of the leased systems. As the residential lease program grows, if
the residual value of leased systems does not materialize as assumed, our results of operations would be adversely affected.

Results of Operations

Revenue
Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 % Change  September 30, 2012 October 2, 2011 % Change
Americas $ 502,373 $ 368,643 36% $ 1,176,148 $ 942,887 25%
EMEA 88,547 293,066 (70)% 400,074 675,702 (41)%
APAC 58,028 43,718 33% 162,754 130,511 25%
Total revenue $ 648,948 $ 705,427 ®)% $ 1,738,976  $ 1,749,100 (1%

Total Revenue: Total revenue decreased 8% and 1% during the three and nine months ended September 30, 2012 as compared to the three and nine
months ended October 2, 2011. The decrease in the three months ended September 30, 2012 as compared to the three months ended October 2, 2011 is
primarily due to a decline in utility-scale solar projects and related revenue within the EMEA region partially offset by a 4% increase in revenue per watt. We
recognized revenue on 210.0 MW in the three months ended September 30, 2012 as compared to 236.8 MW in the three months ended October 2, 2011. The
decrease in the nine months ended September 30, 2012 as compared to the nine months ended October 2, 2011 is primarily driven by a 13% decrease in
revenue per watt. We recognized revenue on 637.9 MW in the nine months ended September 30, 2012 as compared to 559.9 MW in the nine months ended
October 2, 2011. The overall decrease in total revenue was partially offset by revenue recognized on additional large scale utility projects within the Americas
Segment during fiscal 2012.

Concentrations: The table below represents our significant customers which accounted for greater than 10% of total revenue in each of the three and
nine months ended September 30, 2012 and October 2, 2011, respectively. We entered into a project contract with NRG Solar, Inc. in fiscal 2011, which is

anticipated to account for 10% or more of total revenue in fiscal 2012.
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Three Months Ended Nine Months Ended
Revenue September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011
Significant Customer: Business Segment
NRG Solar, Inc. Americas 46% & 32% e
Customer B EMEA * 10% * 10%
Customer C EMEA e 11% ko e
* denotes less than 10% during the period

Revenue by Segment: The below table presents our segment revenue as a percentage of total revenue for the three and nine months ended
September 30, 2012 and October 2, 2011, respectively.

Three Months Ended Nine Months Ended
Percentage of total revenue September 30, 2012 October 2, 2011 September 30, 2012 October 2, 2011
Americas 77% 52% 68% 54%
EMEA 14% 42% 23% 39%
APAC 9% 6% 9% 7%

Sales outside the Americas Segment represented approximately 23% and 32% of total revenue for the three and nine months ended September 30,
2012, respectively, as compared to 48% and 46% for the three and nine months ended October 2, 2011, respectively. The shift in revenue by geography period
over period was due to increasing demand in the United States for our solar power products as a result of additional federal and state initiatives supporting
attractive solar incentives within the residential, commercial, and utility sectors as well as a slowdown in project development and component shipments in
Europe due to the current over-supply environment within the region.

Americas Revenue: Americas revenue increased 36% during the three months ended September 30, 2012 as compared to the three months ended
October 2, 2011 which was primarily driven by additional revenue recognized on large utility-scale projects under construction in the United States. Also
contributing to the increase was additional revenue recognized on component sales which increased 16% period over period, which was primarily driven by a
29% increase in the average selling prices of components within the region.

Americas revenue increased 25% during the nine months ended September 30, 2012 as compared to the nine months ended October 2, 2011, which
was primarily a result of an increase in the number and size of the various utility-scale solar power systems under construction, which includes the ramp up in
construction of the 250 MW California Valley Solar Ranch ("CVSR") project in San Luis Obispo County, California, a 25 MW project in Modesto,
California, and 20 MW project in North Carolina during the nine months ended September 30, 2012, partially offset by projects which were substantially
completed during the interim period. Additionally contributing to the increase was additional revenue recognized on component sales which increased 49%
period over period, which was primarily driven by a 32% increase in average selling price.

EMEA Revenue: EMEA revenue decreased 70% and 41% during the three and nine months ended September 30, 2012 compared with the three and
nine months ended October 2, 2011 primarily due to changes in European government incentives during fiscal 2011 which had a materially negative effect on
the market for solar systems, particularly large-scale solar products and systems in Europe, which caused our sales related to such projects as well as
components sales to decline in Europe.

The decrease in EMEA revenue for the three months ended September 30, 2012 as compared to the three months ended October 2, 2011 was due to a
22.1 MW decline in utility-scale solar projects and related revenue as well as a decrease in component sales and average selling prices. In the three months
ended September 30, 2012, we recognized revenue on 6.0 MW of component sales as compared to 41.6 MW in the three months ended October 2, 2011,
which represents a 86% decrease in volume quarter over quarter. The overall decline in our EMEA revenue was partially offset by $16.1 million in revenue
due to Tenesol's results of operations being incorporated into our financial results for the third quarter in fiscal 2012.

The decrease in EMEA revenue for the nine months ended September 30, 2012 as compared to the nine months ended October 2, 2011 was due to a
47.0 MW decline in utility-scale solar projects and related revenue as well as a decrease in
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components sales and average selling prices. In the nine months ended September 30, 2012, we recognized revenue on 17.0 MW of component sales as
compared to 94.4 MW in the nine months ended October 2, 2011, which represents an 82% decrease in volume, period over period. The overall decline in our
EMEA revenue was partially offset by $79.3 million in revenue due to Tenesol's results of operations being incorporated into our financial results for the nine
months eneded September 30, 2012.

APAC Revenue: APAC revenue increased 33% during the three months ended September 30, 2012 compared with the three month ended October 2,
2011 due to higher component sales and shipments, primarily in Japan. In the three months ended September 30, 2012, we recognized revenue on 31.1 MW
of component sales as compared to 14.4 MW in the three months ended October 2, 2011, which represents a 116% increase in volume quarter over quarter.

APAC revenue increased 25% during the nine months ended September 30, 2012 compared with the nine months ended October 2, 2011. Revenue
increased due to an increase in component sales partially offset by a reduction in systems revenue. In the nine months ended September 30, 2012, we
recognized revenue on 79.7 MW of component sales as compared to 31.9 MW in the nine months ended October 2, 2011, which represents a 150% increase
in volume quarter over quarter. This increase was partially offset by a decrease in systems revenue due to a shift in demand for our solar products in the
residential and commercial markets coupled with an overall decrease in revenue per watt in the region.

Cost of Revenue

Three Months Ended Nine Months Ended

(In thousands) September 30, 2012 October 2, 2011 % Change  September 30, 2012 October 2, 2011 % Change
Americas $ 409,432 $ 326,372 25% $ 978,062 $ 839,465 17%
EMEA 111,622 265,515 (58)% 422,922 620,618 (32)%
APAC 47,121 37,416 26% 138,471 105,077 32%

Total cost of revenue $ 568,175  $ 629,303 10)% $ 1,539,455  $ 1,565,160 )%
Total cost of revenue as a
percentage of revenue 88% 89% 89% 89%
Total gross margin percentage 12% 11% 11% 11%

Total Cost of Revenue: Our cost of revenue will fluctuate from period to period due to the mix of projects completed and recognized as revenue, in
particular between large utility projects and large commercial installation projects. The cost of solar panels is the single largest cost element in our cost of
revenue. Other cost of revenue associated with the construction of solar power systems includes real estate, mounting systems, inverters, third-party contract
manufacturer costs, construction subcontract and dealer costs. In addition, other factors contributing to cost of revenue include amortization of other
intangible assets, stock-based compensation, depreciation, provisions for estimated warranty claims, salaries, personnel-related costs, freight, royalties,
facilities expenses and manufacturing supplies associated with contracting revenue and solar cell fabrication, as well as factory pre-operating costs associated
with our manufacturing facilities.

Total cost of revenue decreased 10% and 2% during the three and nine months ended September 30, 2012, respectively, as compared to the three and
nine months ended October 2, 2011 primarily due to lower material costs and higher yields. The decrease during the third quarter of fiscal 2012 as compared
to the same period in fiscal 2011 was also a result of an 11% decline in total MW sold. Additionally contributing to the decrease for the nine months ended
September 30, 2012 as compared to the same period in fiscal 2011 was $48.5 million of charges incurred in the second quarter of fiscal 2011 associated with
the change in European government incentives and resulting write-downs in project assets and third-party inventory, as well as costs associated with the
termination of third-party solar cell contracts. These decreases for the nine months ended September 30, 2012 were partially offset by a 14% increase in total
MW of solar power products sold.

Gross Margin

Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 % Change September 30, 2012 October 2, 2011 % Change
Americas 19% 11% 8% 17% 11% 6%
EMEA (26)% 9% (35)% (6)% 8% (14)%
APAC 19% 14% 5% 15% 19% @%
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Americas Gross Margin: Gross margin for our Americas Segment was $92.9 million and $198.1 million, respectively, for the three and nine months
ended September 30, 2012 as compared to $42.3 million and $103.4 million, respectively, for the three and nine months ended October 2, 2011. The increase
in gross margin from 11% to 19% and from 11% to 17%, over the respective periods is primarily driven by increased revenue from large utility-scale solar
power systems under construction and components sales combined with lower material costs. The overall increase was partially offset by industry declines in
average selling prices.

EMEA Gross Margin: Gross margin for our EMEA Segment was negative $23.1 million and negative $22.8 million, respectively, for the three and
nine months ended September 30, 2012 as compared to $27.6 million and $55.1 million, respectively, for the three and nine months ended October 2, 2011.
The overall decrease in EMEA gross margin over both periods is a result of declines in government incentives resulting in changes in market demand. The
changes in demand, general financing constraints experienced in the European economy, and the over-supply environment continued to significantly drive
down average selling prices throughout the region in fiscal 2012.

APAC Gross Margin: Gross margin for our for our APAC Segment was $10.9 million and $24.3 million, respectively, for the three and nine months
ended September 30, 2012, as compared to $6.3 million and $25.4 million, respectively, for the three and nine months ended October 2, 2011. Gross margin
increased from 14% to 19% quarter over quarter due to additional volumes of higher margin component sales partially offset by declining average selling
prices. The 4% decrease in gross margin during the nine months ended September 30, 2012 as compared to the nine months ended October 2, 2011 is
primarily due to project completion and declining average selling prices.

Research and Development ("R&D")

Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 % Change  September 30, 2012 October 2, 2011 % Change
R&D Expense $ 14956  $ 12,664 18% $ 45,786  $ 41,565 10%
As a percentage of revenue 2% 2% 3% 2%

In the three and nine months ended September 30, 2012, R&D expense was $15.0 million and $45.8 million, respectively, which represents an increase
of 18% and 10% as compared to the same period in fiscal 2011. The increase in our investment in R&D period over period was primarily due to R&D
investments related to the improvement of our current generation solar cell manufacturing technology, development of our next generation of solar cells, solar
panels, trackers and rooftop systems, and development of systems performance monitoring products as well as operating expenses related to Tenesol which
were incorporated into our financial results for the period. These increases were partially offset by reduction in other discretionary spending as a result of cost
reduction initiatives implemented in reaction to the overall solar market, as well as lower stock-based compensation due to lower valuation of stock grants as
a result of decline in our share price.

Sales, General and Administrative ("SG&A")

Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 % Change  September 30, 2012 October 2, 2011 % Change
Total SG&A $ 69,714  $ 76,329 o% S 208,388  $ 243,364 (14)%
As a percentage of revenue 11% 11% 12% 14%

During the three and nine months ended September 30, 2012, total SG&A expense decreased 9% and 14%, respectively, as compared to the three and
nine months ended October 2, 2011. The overall decrease is primarily attributable to our cost-control strategy implemented in response to the changes in the
European market and resulting restructuring, including the overall reduction of consulting charges in Europe and the United States.

SG&A expense decreased $6.6 million in the three months ended September 30, 2012 as compared to the three months ended October 2, 2011
primarily due to (i) a $4.8 million decrease in amortization of intangible assets due to $40.3 million of impairment of certain assets related to strategic
acquisitions of EPC and O&M project pipelines in Europe recorded at the end of the third quarter of fiscal 2011; (ii) a $2.0 million decrease in labor and other
employee related costs as a result of the implementation of approved restructuring plans; (iii) a $2.6 million decrease in corporate bonuses and stock
compensation expenses; (iv) a $2.0 million decrease in consulting, outside services and travel due to cost reduction initiatives; (v) a $1.0
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million decrease in marketing expenses; and (vi) a net decrease of $1.1 million in other expenses. The overall decrease was partially offset by $6.9 million of
Tenesol's operating expenses which were incorporated into our financial results for the period.

SG&A expense decreased $35.0 million in the nine months ended September 30, 2012 as compared to the nine months ended October 2, 2011
primarily due to (i) a $17.0 million decrease in amortization of intangible assets due to $40.3 million of impairment of certain assets related to strategic
acquisitions of EPC and O&M project pipelines in Europe recorded at the end of the third quarter of fiscal 2011; (ii) a $9.6 million decrease in acquisition and
integration related costs which were primarily incurred in the second quarter of fiscal 2011 as a result of the Total tender offer; (iii) an $8.5 million decrease
in salary expenses as a result of the implementation of approved restructuring plans; (iv) an $8.3 million reduction in bad debt expense as a result of collection
efforts for accounts receivable that were previously reserved; (v) a $6.5 million decrease in consulting and outside services due to cost reduction initiatives;
(vi) a $3.3 million reduction in travel related expenses; and (vii) a net decrease of $11.8 million in other expenses. The overall decrease was partially offset by
$30.0 million of Tenesol's operating expenses which were incorporated into our financial results for the period.

Goodwill and Other Intangible Asset Impairment

Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 % Change  September 30, 2012 October 2, 2011 % Change
Goodwill impairment $ 46,734 309,457 (85)% $ 46,734  $ 309,457 (85)%
Other intangible assets impairment 12,847 40,301 (68)% 12,847 40,301 (68)%
$ 59,581 $ 349,758 $ 59,581 $ 349,758
As a percentage of revenue 9% 50% 3% 20%

We conduct our annual impairment test of goodwill as of the Sunday closest to the end of the third fiscal quarter of each year. Impairment of goodwill
is tested at our reporting unit level. Management determined that the Americas Segment, the EMEA Segment, and the APAC Segment are also our reporting
units. Based on the impairment test as of September 30, 2012, we determined that the carrying value of the Americas and EMEA reporting units exceeded
their fair value. We calculated that the implied fair value of goodwill for the two reporting units was zero and therefore recorded a goodwill impairment loss
of $46.7 million, representing all of the goodwill associated with these reporting units. Based on the impairment test performed as of October 2, 2011, we
recorded a goodwill impairment loss of $309.5 million related to the EMEA segment (see Note 4).

We additionally review our intangible assets for impairment whenever events or changes in circumstances indicate that the carrying value of such
assets may not be recoverable. During the third quarter of fiscal 2012, we determined that the carrying value of certain intangible assets in Europe were no
longer recoverable and therefore recognized an impairment loss of $12.8 million in the three and nine months ended September 30, 2012. During the three
months ended October 2, 2011, we determined the carrying value of certain intangible assets related to strategic acquisitions of EPC and O&M project
pipelines in Europe were no longer recoverable and therefore recognized an impairment loss of $40.3 million in the three and nine months ended October 2,
2011 (see Note 4).

Restructuring Charges

Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 % Change ~ September 30, 2012 October 2, 2011 % Change
April 2012 Plan $ 8221  $ — na $ 52,793  $ — wa
December 2011 Plan 2,099 — n/a 8,086 — n/a
June 2011 Plan 224 637 (65)% 310 13,945 (98)%
Restructuring charges $ 10,544  $ 637 1555% 9 61,189 $ 13,945 339%
As a percentage of revenue 2% —% 4% 1%

April 2012 Plan: As a result of our continued cost reduction progress at its Fab 2 and our joint venture Fab 3 manufacturing facilities, on April 13,
2012, our Board of Directors approved a restructuring plan (the "April 2012 Plan") to consolidate our Philippine manufacturing operations into Fab 2 and
begin repurposing Fab 1 in the second quarter of 2012. We expect to recognize restructuring charges up to $69.0 million, related to all segments, in the twelve
months following the
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approval and implementation of the April 2012 Plan. Total restructuring charges are expected to primarily be composed of non-cash charges of up to $54.0
million, and other cash-based associated costs of up to $15.0 million, for the closure of Fab 1.

December 2011 Plan: To accelerate operating cost reduction and improve overall operating efficiency, in December 2011, we implemented a
company-wide restructuring program (the "December 2011 Plan"). The December 2011 Plan eliminated approximately 2% of SunPower's global workforce.
We expect to recognize restructuring charges up to $17.0 million, related to all segments, in the twelve months following the approval and implementation of
the December 2011 Plan, of which greater than 80% of these charges is expected to be cash.

June 2011 Plan: In response to reductions in European government incentives, which had a significant impact on the global solar market, on June 13,
2011, our Board of Directors approved a restructuring plan (the "June 2011 Plan") to realign our resources. The June 2011 Plan eliminated approximately 2%
of SunPower's global workforce, in addition to the consolidation or closure of certain facilities in Europe. Restructuring activities associated with the June
2011 Plan were substantially completed as of September 30, 2012.

See Note 7 of our Notes to Condensed Consolidated Financial Statements for further information regarding our restructuring plans.

Other Expense, Net

Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 % Change September 30, 2012 October 2, 2011 % Change
Interest income $ 94 $ 206 (59% $ 762 $ 1,437 (47)%
Interest expense (25,834) (17,096) 51% (63,935) (48,414) 32%
Gain on sale of equity interest in — 10,989 (100)% — 10,989 (100)%
unconsolidated investee
Gain on share lending arrangement 50,645 — 100% 50,645 — 100%
Other, net 594 8,487 (93)% (4,984) (10,066) (50)%
Other income (expense), net $ 25,499 $ 2,586 886% $ 17,512) $ (46,054) (62)%
As a percentage of revenue 4% —% (1)% (3)%

Other income, net increased $22.9 million, or 886%, in the three months ended September 30, 2012 as compared to the same period in fiscal 2011. The
overall increase was primarily driven by a $50.6 million gain related to the recovery of claims related to unreturned shares under our former share lending
arrangement with Lehman Brothers International (Europe) Limited ("LBIE") following their bankruptcy. This was partially offset by (i) an $11.0 million cash
gain from the sale of 2.9 million shares of Woongjin Energy Co. Ltd, which was recorded in the third quarter of 2011; (ii) an $11.8 million unfavorable
change in gain (loss) on derivatives and foreign exchange largely due to the volatility in the currency markets; (iii) an $8.7 million increase in interest
expense, mainly driven by the non-cash interest expenses as a result of amortization of warrants, which were issued to Total in connection with the Liquidity
Support Agreement executed in the first quarter of fiscal 2012; and (iv) other net favorable changes totaling $3.8 million.

Other expense, net decreased $28.5 million, or 62%, in the nine months ended September 30, 2012 as compared to the same period in fiscal 2011. The
overall decrease was primarily driven by (i) $50.6 million gain related to the recovery of claims related to unreturned shares under our former share lending
arrangement with LBIE following their bankruptcy, and (ii) an $8.6 million favorable change in gain (loss) on derivatives and foreign exchange period over
period primarily resulting from expensing the time value of option contracts and forward points on forward exchange contracts of effective cash flow hedges.
This was partially offset by additional expenses as follows: (i) a $6.9 million impairment charge recorded in the second quarter of fiscal 2012 as we
determined current market and operating conditions indicated an inability to recover the carrying amount of one of our equity investments (see Note 9); (ii) a
$15.5 million increase in interest expense primarily due to the non-cash interest expenses as a result of amortization of warrants, which were issued to Total in
connection with the Liquidity Support Agreement executed in the first quarter of fiscal 2012; (iii) an $11.0 million cash gain from the sale of 2.9 million
shares of Woongjin Energy Co. Ltd, which was recorded in the third quarter of 2011; and (iv) other net favorable changes totaling $2.7 million.

Income Taxes
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Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 % Change  September 30, 2012 October 2, 2011 % Change
Provision for income taxes $ (593) $ (11,077) (95)% $ (12,542) $ (17,963) (30)%
As a percentage of revenue —% 2)% (D)% 1%

In the three and nine months ended September 30, 2012, our income tax provision of $0.6 million and $12.5 million, respectively, on a loss before
income taxes and equity in earnings (losses) of unconsolidated investees of $48.5 million and $192.9 million, respectively, was primarily due to projected tax
expense in profitable foreign jurisdictions and a change in the valuation allowance on deferred tax assets. In the three and nine months ended October 2, 2011,
our income tax provision was $11.1 million and $18.0 million, respectively, on a loss before income taxes and equity in earnings of unconsolidated investees
of $360.7 million and $510.7 million, respectively, was primarily due to projected tax expense in profitable foreign jurisdictions.

A significant amount of our total revenue is generated from customers located outside of the United States, and a substantial portion of our assets and
employees are located outside of the United States. United States income taxes and foreign withholding taxes have not been provided on the undistributed
earnings of our non-United States subsidiaries as such earnings are intended to be indefinitely reinvested in operations outside the United States to extent that
such earnings have not been currently or previously subjected to taxation of the United States.

We record a valuation allowance to reduce our United States deferred tax assets to the amount that is more likely than not to be realized. In assessing
the need for a valuation allowance, we consider historical levels of income, expectations and risks associated with the estimates of future taxable income and
ongoing prudent and feasible tax planning strategies. In the event we determine that we would be able to realize additional deferred tax assets in the future in
excess of the net recorded amount, or if we subsequently determine that realization of an amount previously recorded is unlikely, we would record an
adjustment to the deferred tax asset valuation allowance, which would change income tax in the period of adjustment. As of September 30, 2012, we believe
there is insufficient evidence to realize additional deferred tax assets in fiscal 2012.

Equity in Earnings (Loss) of Unconsolidated Investees

Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 % Change  September 30, 2012 October 2, 2011 % Change
Equity in earnings (loss) of
unconsolidated investees $ 578 $ 971 (40)% $ (1,772) % 7,932 (122)%
As a percentage of revenue —% —% —% —%

Our equity in earnings (loss) of unconsolidated investees for the three months ended September 30, 2012 and October 2, 2011 was net earnings of $0.6
million and $1.0 million, respectively. The decrease in earnings period over period is primarily attributable to the impact of the sale of our equity ownership
in Woongjin Energy during fiscal 2011 and the first quarter of fiscal 2012 partially offset by an increase in our share of earnings in our AUOSP joint venture.

Our equity in earnings (loss) of unconsolidated investees for the nine months ended September 30, 2012 and October 2, 2011 was net losses of $1.8
million and net earnings of $7.9 million, respectively. The increase in net loss period over period is primarily attributable to the sale of our equity ownership
in Woongjin Energy during fiscal 2011 and the first quarter of fiscal 2012.

Net Loss

Three Months Ended Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011 % Change September 30, 2012 October 2, 2011 % Change
Net loss $ (48,538) $ (370,784) (87)% $ (207,249) $ (520,777) (60)%

Our net loss decreased $322.2 million, or 87%, in the three months ended September 30, 2012 compared to the three months ended October 2, 2011.
The decrease quarter over quarter is primarily attributable to (i) a $290.2 million decrease in goodwill and other intangible asset impairment and (ii) a $50.6
million gain related to the recovery of claims related to unreturned shares under our former share lending arrangement with LBIE following their bankruptcy.
This was partially offset
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by $9.9 million of additional charges associated with restructuring programs. Our net loss decreased $313.5 million, or 60%, in the nine months ended
September 30, 2012 as compared to the nine months ended October 2, 2011. The decrease period over period is primarily driven by (i) a $290.2 million
decrease in goodwill and other intangible asset impairment; (ii) a $50.6 million gain related to the recovery of claims related to unreturned shares under our
former share lending arrangement with LBIE following their bankruptcy; and (iii) a $30.8 million decrease in other operating expenses attributable to our
cost-control strategy implemented in response to the changes in the European market and resulting restructuring. This was partially offset by $47.2 million of
additional charges associated with the implementation of approved restructuring programs and a $15.5 million increase in interest expense as a result of
amortization of warrants, which were issued to Total in connection with the Liquidity Support Agreement executed in the first quarter of fiscal 2012.
Information about other significant variances in our results of operations is described above.

Liquidity and Capital Resources
Cash Flows

A summary of the sources and uses of cash and cash equivalents is as follows:

Nine Months Ended
(In thousands) September 30, 2012 October 2, 2011
Net cash used in operating activities $ (212,956) $ (258,980)
Net cash used in investing activities (18,306) (76,398)
Net cash provided by (used in) financing activities (115,017) 107,821

Operating Activities

Net cash used in operating activities of $213.0 million in the nine months ended September 30, 2012 was primarily the result of: (i) a net loss of $207.2
million; (ii) increases in prepaid expense and other assets of $221.1 million primarily related to deferred costs associated with several large utility-scale solar
projects under construction in North America; (iii) increase in project assets of $101.9 million for construction of future and current projects primarily in
North America; and (iv) a net decrease of $39.9 million in other operating liabilities, net of changes to operating assets. This was partially offset by (i) a
decrease in accounts receivable $124.9 million; (ii) non-cash impairment charges totaling $59.6 million associated with goodwill and other intangible asset
impairment in the third quarter of fiscal 2012; (iii) a loss of $56.4 million on retirement of property, plant and equipment as primarily the result of our
restructuring plan regarding Fab 1 consolidation; and (iv) $116.4 million other, net related to non-cash charges of $167.0 million primarily attributable to
depreciation and amortization, stock based compensation, and non-cash interest charges, net with a $50.6 million gain in connection with our former share
lending arrangement with Lehman Brothers International (Europe) Limited ("LBIE") which was classified as cash from financing activities (see below).

Net cash used in operating activities of $259.0 million in the nine months ended October 2, 2011 was primarily the result of: (i) a net loss of $520.8
million; (ii) increases in inventories and project assets of $164.0 million for construction of future and current projects in Italy and the North America; (iii)
increases in prepaid and other assets of $123.0 million primarily associated with outstanding receivables due and receivable from our joint ventures; and (iv)
non-cash income of $19.2 million related to our equity share in earnings of unconsolidated investees and gains associated with the sale of our equity interest
in Woongjin Energy. This was partially offset by: (i) non-cash impairment charges totaling $382.2 million associated with goodwill and other intangible asset
impairment in the third quarter of fiscal 2011 as well as inventories and project asset write-downs in the second quarter of fiscal 2011 associated with the
change in European government incentives; (ii) other non-cash charges of $170.1 million primarily related to depreciation and amortization, stock based
compensation, and non-cash interest charges; and (iii) a net decrease of $15.7 million in other operating assets and liabilities.

Investing Activities

Net cash used in investing activities in the nine months ended September 30, 2012 was $18.3 million, which included (i) $79.0 million related to
capital expenditures primarily associated with improvements to our current generation solar cell manufacturing technology, leasehold improvements
associated with our San Jose, California office, the build-out of our new solar panel assembly facility in Mexicali, Mexico, and other projects; (ii) a $10.0
million strategic equity investment in an unconsolidated investee; and (iii) $1.4 million in purchases of marketable securities. This was partially offset by (i)
$54.3 million of restricted cash released back to us due to expirations of fully cash-collateralized letter of credits under the September
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2011 Letter of Credit Facility with Deutsche Bank Trust and transition of outstanding letter of credits into the August 2011 Deutsche Bank facility under
which payment of obligations is guaranteed by Total S.A.; and (ii) $17.4 million in proceeds from the sale of our equity interest in our Woongjin Energy joint
venture on the open market.

Net cash used in investing activities in the nine months ended October 2, 2011 was $76.4 million, of which: (i) $85.5 million related to capital
expenditures primarily associated with improvements to our current generation solar cell manufacturing technology, leasehold improvements associated with
new offices leased in San Jose, California, and other projects; (ii) $80.0 million related to additional cash investments in our AUOSP joint venture; and (iii)
$9.0 million in purchases of marketable securities. This was partially offset by (i) a decrease in restricted cash of $29.8 million; (ii) $43.8 million in proceeds
received related to the sale of debt securities and distributions on certain money market funds; and (iii) $24.0 million in proceeds from the sale of a portion of
our equity interest in our Woongjin Energy joint venture on the open market.

Financing Activities

Net cash used in financing activities in the nine months ended September 30, 2012 of $115.0 million reflects: (i) $178.3 million of cash distributions in
connection with the transfer of entities under common control; (ii) $198.6 million paid to fully repurchase the outstanding 1.25% convertible debentures; (iii)
repayment of $126.4 million of our outstanding borrowings primarily under the Credit Agricole revolving credit facility; and (iv) $5.4 million in purchases of
stock for tax withholding obligations on vested restricted stock. This was partially offset by (i) $163.6 million in proceeds from the sale of 18.6 million shares
of our common stock to Total; (ii) drawdowns of $125.0 million under the Credit Agricole revolving credit facility; (iii) $50.6 million of proceeds from the
recovery of a claim in connection with our former share lending arrangement with LBIE; (iv) $27.6 million from project loans; and (v) $26.8 million of
financing proceeds for the lease receivables from a financial institution that we partner with under our residential lease program.

Net cash provided by financing activities in the nine months ended October 2, 2011 was $107.8 million and reflects cash received of: (i) $489.2 million
in cash proceeds from subsequent drawdowns under the Union Bank, Société Générale, and Credit Agricole revolving credit facilities; (ii) $4.0 million from
stock option exercises; and (iii) $2.3 million in cash proceeds in conjunction with warrant holders' exercise of their rights to reduce warrant exercise prices
(see Note 10). This was partially offset by: (i) repayment of $377.1 million of outstanding balances under the Union Bank and Société Générale revolving
credit facilities; and (ii) $10.6 million in purchases of stock for tax withholding obligations on vested restricted stock.

Debt and Credit Sources
Convertible Debentures

As of both September 30, 2012 and January 1, 2012, an aggregate principal amount of $250.0 million of the 4.50% debentures remain issued and
outstanding. Interest on the 4.50% debentures is payable on March 15 and September 15 of each year. The 4.50% debentures mature on March 15, 2015. The
4.50% debentures are convertible only into cash, and not into shares of our common stock (or any other securities). Prior to December 15, 2014, the 4.50%
debentures are convertible only upon specified events and, thereafter, they will be convertible at any time, based on an initial conversion price of $22.53 per
share of our common stock. The conversion price will be subject to adjustment in certain events, such as distributions of dividends or stock splits. Upon
conversion, we will deliver an amount of cash calculated by reference to the price of our common stock over the applicable observation period. We may not
redeem the 4.50% debentures prior to maturity. Holders may also require us to repurchase all or a portion of their 4.50% debentures upon a fundamental
change, as defined in the debenture agreement, at a cash repurchase price equal to 100% of the principal amount plus accrued and unpaid interest. In the event
of certain events of default, such as our failure to make certain payments or perform or observe certain obligations thereunder, Wells Fargo, the trustee, or
holders of a specified amount of then-outstanding 4.50% debentures will have the right to declare all amounts then outstanding due and payable. Concurrent
with the issuance of the 4.50% debentures, we entered into privately negotiated convertible debenture hedge transactions and warrant transactions which
represent a call spread overlay with respect to the 4.50% debentures (the "CS02015"), assuming full performance of the counterparties and 4.50% Warrants
strike prices in excess of the conversion price of the 4.50% debentures. According to the counterparties to the warrants, the consummation of the Total Tender
Offer triggered their rights to make a downward adjustment to the strike price of the warrants. In the third quarter of fiscal 2011, we and the counterparties to
the 4.50% Warrants agreed to reduce the exercise price of the 4.50% Warrants from $27.03 to $24.00. Please see "Conversion of our outstanding 4.75%
debentures, our warrants related to our outstanding 4.50% and 4.75% debentures, and future substantial issuances or dispositions of our common stock or
other securities, could dilute ownership and earnings per share or cause the market price of our stock to decrease." in "Part I. Item 1A: Risk Factors" in the
fiscal 2011 Form 10-K.
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As of both September 30, 2012 and January 1, 2012, an aggregate principal amount of $230.0 million of the 4.75% senior convertible debentures
("4.75% debentures") remain issued and outstanding. Interest on the 4.75% debentures is payable on April 15 and October 15 of each year. Holders of the
4.75% debentures are able to exercise their right to convert the debentures at any time into shares of our common stock at a conversion price equal to $26.40
per share. The applicable conversion rate may adjust in certain circumstances, including upon a fundamental change, as defined in the indenture governing the
4.75% debentures. If not earlier converted, the 4.75% debentures mature on April 15, 2014. Holders may also require us to repurchase all or a portion of their
4.75% debentures upon a fundamental change at a cash repurchase price equal to 100% of the principal amount plus accrued and unpaid interest. In the event
of certain events of default, such as our failure to make certain payments or perform or observe certain obligations thereunder, Wells Fargo, the trustee, or
holders of a specified amount of then-outstanding 4.75% debentures will have the right to declare all amounts then outstanding due and payable. Concurrent
with the issuance of the 4.75% debentures, we entered into certain convertible debenture hedge transactions (the "4.75% Bond Hedge") and warrant
transactions (the "4.75% Warrants") with affiliates of certain of the underwriters of the 4.75% debentures. According to the counterparties to the warrants, the
consummation of the Total Tender Offer triggered their rights to make a downward adjustment to the strike price of the warrants. In the third quarter of fiscal
2011, we and the counterparties to the 4.75% Warrants agreed to reduce the exercise price of the 4.75% Warrants from $38.50 to $26.40, which is no longer
above the conversion price of the 4.75% debentures. Please see "Conversion of our outstanding and 4.75% debentures, our warrants related to our
outstanding 4.50% and 4.75% debentures, and future substantial issuances or dispositions of our common stock or other securities, could dilute ownership
and earnings per share or cause the market price of our stock to decrease." in "Part I. Item 1A: Risk Factors" in the fiscal 2011 Form 10-K.

Mortgage Loan Agreement with IFC

On May 6, 2010, our subsidiaries SunPower Philippines Manufacturing Ltd. ("SPML") and SPML Land, Inc. ("SPML Land") entered into a mortgage
loan agreement with IFC. Under the loan agreement, SPML may borrow up to $75.0 million during the first two years, and SPML shall repay the amount
borrowed, starting 2 years after the date of borrowing, in 10 equal semiannual installments over the following 5 years. SPML shall pay interest of LIBOR plus
3% per annum on outstanding borrowings, and a front-end fee of 1% on the principal amount of borrowings at the time of borrowing, and a commitment fee
of 0.5% per annum on funds available for borrowing and not borrowed. SPML may prepay all or a part of the outstanding principal, subject to a 1%
prepayment premium. As of both September 30, 2012 and January 1, 2012, SPML had $75.0 million outstanding under the mortgage loan agreement. SPML
and SPML Land pledged certain assets as collateral supporting SPML's repayment obligation. Additionally, in accordance with the terms of the mortgage
loan agreement, we are required to establish a debt service reserve account which shall contain the amount, as determined by IFC, equal to the aggregate
principal and interest due on the next succeeding interest payment date after such date.

As of September 30, 2012 and January 1, 2012, we had restricted cash and cash equivalents of $6.4 million and $1.3 million, respectively, related to
the IFC debt service reserve.

Loan Agreement with California Enterprise Development Authority ("CEDA")

On December 29, 2010, we borrowed from CEDA the proceeds of the $30.0 million aggregate principal amount of CEDA's tax-exempt Recovery Zone
Facility Revenue Bonds (SunPower Corporation - Headquarters Project) Series 2010 (the "Bonds") maturing April 1, 2031 under a loan agreement with
CEDA. Certain of our obligations under the loan agreement were contained in a promissory note dated December 29, 2010 issued by us to CEDA, which
assigned the promissory note, along with all right, title and interest in the loan agreement, to Wells Fargo, as trustee, with respect to the Bonds for the benefit
of the holders of the Bonds. The Bonds initially bore interest at a variable interest rate (determined weekly), but in June 2011, at our option were converted
into fixed-rate bonds at 8.50% per annum (which include covenants of, and other restrictions on, us). Additionally, in accordance with the terms of the loan
agreement, we are required to keep all loan proceeds on deposit with Wells Fargo, the trustee, until funds are withdrawn by us for use in relation to the design
and leasehold improvements of our new corporate headquarters in San Jose, California. As of September 30, 2012 and January 1, 2012, we had restricted cash
and cash equivalents of $3.0 million and $10.0 million, respectively, for design and leasehold improvements and debt service reserves under the CEDA loan
agreement.

As of both September 30, 2012 and January 1, 2012, the $30.0 million aggregate principal amount of the Bonds was classified as "Long-term debt" in
our Condensed Consolidated Balance Sheets.

August 2011 Letter of Credit Facility with Deutsche Bank

On August 9, 2011, we entered into a letter of credit facility agreement with Deutsche Bank, as issuing bank and as administrative agent, and certain
financial institutions, and further amended on December 20, 2011. Payment of obligations
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under the letter of credit facility is guaranteed by Total S.A. pursuant to the Credit Support Agreement between us and Total S.A. The letter of credit facility
provides for the issuance, upon our request, of letters of credit by the issuing banks thereunder in order to support certain of our obligations, in an aggregate
amount not to exceed (a) $725.0 million until December 31, 2012; and (b) $771.0 million for the period from January 1, 2013 through December 31, 2013.
Aggregate letter of credit amounts may be increased upon the agreement of the parties, but otherwise may not exceed (i) $878.0 million for the period from
January 1, 2014 through December 31, 2014; (ii) $936.0 million for the period from January 1, 2015 through December 31, 2015; and (iii) $1.0 billion for the
period from January 1, 2016 through June 28, 2016. Each letter of credit issued under the letter of credit facility must have an expiration date no later than the
second anniversary of the issuance of that letter of credit, provided that up to 15% of the outstanding value of the letters of credit may have an expiration date
of between two and three years from the date of issuance.

As of September 30, 2012, letters of credit issued under the August 2011 letter of credit facility with Deutsche Bank totaled $697.5 million.
September 2011 Letter of Credit Facility with Deutsche Bank and Deutsche Bank Trust Company Americas (together, "Deutsche Bank Trust")

On September 27, 2011, we entered into a letter of credit facility with Deutsche Bank Trust which provides for the issuance, upon request by us, letters
of credit to support our obligations in an aggregate amount not to exceed $200.0 million. Each letter of credit issued under the facility is fully cash-
collateralized and we have entered into a security agreement with Deutsche Bank Trust, granting them a security interest in a cash collateral account
established for this purpose.

As of September 30, 2012 letters of credit issued under the Deutsche Bank Trust facility amounted to $1.5 million which were fully collateralized with
restricted cash on the Consolidated Balance Sheets.

September 2011 Revolving Credit Facility with Credit Agricole

On September 27, 2011, we entered into a revolving credit agreement with Credit Agricole, as administrative agent, and certain financial institutions,
under which we may borrow up to $275.0 million until September 27, 2013. Amounts borrowed may be repaid and reborrowed until September 27, 2013. We
are required to pay interest on outstanding borrowings of: (a) with respect of any LIBOR loan, 1.5% plus the LIBOR divided by a percentage equal to one
minus the stated maximum rate of all reserves required to be maintained against "Eurocurrency liabilities" as specified in Regulation D; (b) with respect to
any alternative base loan, 0.5% plus the greater of (1) the prime rate, (2) the Federal Funds rate plus 0.5%, and (3) the one month LIBOR plus 1%; (c) a
commitment fee equal to 0.25% per annum on funds available for borrowing and not borrowed; (d) an upfront fee of 0.125% of the revolving loan
commitment; and (e) arrangement fee customary for a transaction of this type.

In the event Total S.A. no longer beneficially owns 40% of our issued and outstanding voting securities, the revolving credit facility would be subject
to renegotiation, with a view to agreeing to amend the revolving credit facility consistent with terms and conditions and market practice for similarly situated
borrowers. If we cannot reach an agreement with the lenders, we are required to prepay all principal, interest, fees, and other amounts owed and the revolving
credit facility will terminate.

Our revolving credit facility with Credit Agricole requires that we maintain certain financial ratios, including that the ratio of our debt at the end of
each quarter to our EBITDA (earnings before interest, tax, depreciation, and amortization) for the last twelve months, as defined, would not exceed 4.5 to 1.
If our forecasts are not achieved as anticipated, it is possible that we could breach this or other covenants in the future, which could affect the availability of
borrowings under the line and potentially result in cross defaults on other agreements, such as our convertible notes, if not remedied. On February 28, 2012,
as further described below, we entered into the Liquidity Support Facility with Total S.A. under which we may receive up to $600 million of liquidly support.
Under this facility, Total S.A. must provide us and we must accept from Total S.A. additional liquidity in the form of guarantees, revolving or convertible
debt, equity, or other forms of liquidity support agreed to by us, in the event that either our actual or projected unrestricted cash, cash equivalents and unused
borrowing capacity are reduced below $100 million, or we fail to satisfy any financial covenant under our indebtedness, including the revolving facility with
Credit Agricole.

As of both September 30, 2012 and January 1, 2012, we had $250.0 million outstanding under the revolving credit facility with Credit Agricole.
Outstanding borrowings under our revolving credit facility are due September 27, 2013 and are therefore classified as "Short-term debt" as of September 30,
2012. We expect to extend the existing facility or refinance prior to the maturity date.

Liquidity
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As of September 30, 2012, we had unrestricted cash and cash equivalents of $377.1 million as compared to $725.6 million as of January 1, 2012. Our
cash balances are held in numerous locations throughout the world and as of September 30, 2012, we had approximately $139.5 million held outside of the
United States. This offshore cash is used to fund operations of our EMEA and APAC business units as well as non-U.S. manufacturing operations, which
requires local payment for product materials and other expenses. The amounts held outside of the United States represents the earnings of our foreign
subsidiaries which, if repatriated to the United States under current law, would be subject to United States federal and state tax less applicable foreign tax
credits. Repatriation of earnings that have not been subjected to U.S. tax and which have been indefinitely reinvested outside the U.S. could result in
additional United States federal income tax payments in future years.

On July 5, 2010, we formed our AUOSP joint venture. Under the terms of the joint venture agreement, our subsidiary SunPower Technology, Ltd.
("SPTL") and AU Optronics Singapore Pte. Ltd. ("AUO") each own 50% of AUOSP. Both SPTL and AUO are obligated to provide additional funding to
AUOSP in the future. During the second half of fiscal 2010, we, through SPTL, and AUO each contributed total initial funding of $27.9 million. In fiscal
2011, SPTL and AUO each contributed an additional $80.0 million in funding. Under the joint venture agreement, each shareholder agreed to contribute
additional amounts to the joint venture in fiscal 2012 through 2014 amounting to $241.0 million, or such lesser amount as the parties may mutually agree (see
the Contractual Obligations table below). In addition, if AUOSP, SPTL, or AUO requests additional equity financing to AUOSP, then SPTL and AUO will
each be required to make additional cash contributions of up to $50.0 million in the aggregate. Further, we could in the future guarantee certain financial
obligations of AUOSP.

On January 31, 2012, we completed our acquisition from Total of 100% of the equity of Tenesol, a global solar provider headquartered in La Tour
deSalvagny, France, and a wholly-owned subsidiary of Total, for $165.4 million in cash pursuant to a stock purchase agreement entered into on December 23,
2011. Concurrently with the closing of the acquisition, Total purchased $18.6 million shares of our common stock in a private placement at $8.80 per share
for total proceeds of $163.7 million. Tenesol has module manufacturing operations in Toulouse, France and Capetown, South Africa and is in the process of
developing a third site near Carling, France. Our manufacturing and assembly activities have required and will continue to require significant investment of
capital and substantial engineering expenditures.

Under the terms of the 4.50% Warrants, we sold to affiliates of certain of the initial purchasers of the 4.50% cash convertible debentures warrants to
acquire, subject to anti-dilution adjustments, up to 11.1 million shares of our common stock. The bond hedge and warrants described in Note 10 of Notes to
the Condensed Consolidated Financial Statements represent a call spread overlay with respect to the 4.50% debentures. Assuming full performance by the
counterparties (and 4.50% Warrants strike prices in excess of the conversion price of the 4.50% debentures), the transactions effectively reduce our potential
payout over the principal amount on the 4.50% debentures upon conversion of the 4.50% debentures. In the third quarter of fiscal 2011, we and the
counterparties to the 4.50% Warrants agreed to reduce the exercise price of the 4.50% Warrants from $27.03 to $24.00.

We expect total capital expenditures related to purchases of property, plant and equipment in the range of $115 million to $125 million in fiscal 2012 in
order to improve our current and next generation solar cell manufacturing technology and other projects. In addition, we expect to invest a significant amount
of capital to develop solar power systems and plants for sale to customers. The development of solar power plants can require long periods of time and
substantial initial investments. Our efforts in this area may consist of all stages of development, including land acquisition, permitting, financing,
construction, operation and the eventual sale of the projects. We often choose to bear the costs of such efforts prior to the final sale to a customer, which
involves significant upfront investments of resources (including, for example, large transmission deposits or other payments, which may be non-refundable),
land acquisition, permitting, legal and other costs, and in some cases the actual costs of constructing a project, in advance of the signing of PPAs and
Engineering Procurement Construction contracts and the receipt of any revenue, much of which is not recognized for several additional months or years
following contract signing. Any delays in disposition of one or more projects could have a negative impact on our liquidity.

Certain of our customers also require performance bonds issued by a bonding agency or letters of credit issued by financial institutions. Obtaining
letters of credit may require adequate collateral. All letters of credit issued under our August 2011 Deutsche Bank facility are guaranteed by Total S.A.
pursuant to the Credit Support Agreement. Our letter of credit facility with Deutsche Bank Trust is fully collateralized by restricted cash, which reduces the
amount of cash available for operations. As of September 30, 2012 letters of credit issued under the Deutsche Bank Trust facility amounted to $1.5 million
which were fully collateralized with restricted cash on the Condensed Consolidated Balance Sheets.

In fiscal 2011, we launched our residential lease program with dealers in the United States, in partnership with a third-party financial institution,
which allows customers to obtain SunPower systems under lease agreements up to 20 years, subject to financing availability. On August 8, 2012, we entered

into arrangements with two financial institutions that will provide
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financing to support additional residential solar lease projects. We receive prepaid rent for periods under which the third-party financial institution has agreed
to assume collection risk for certain residential leases. Changes in the amount or timing of prepaid rent received from the financial institution may have an
impact on our cash position within the next twelve months. The normal collection of monthly, non-prepaid rent payments for leases placed in service is not
expected to have a material impact on our cash position within the next twelve months. We are actively arranging additional third-party financing for our
residential lease program; however, due to the general challenging credit markets worldwide, we may be unable to arrange additional financing partners for
our residential lease program in future periods, which could have a negative impact on our sales. In the unlikely event that we have entered into a material
number of additional leases without promptly obtaining corresponding third-party financing, our cash and working capital could be negatively impacted.

We believe that our current cash, cash equivalents and cash expected to be generated from operations will be sufficient to meet our working capital and
fund our committed capital expenditures over the next 12 months, including the development and construction of solar power systems and plants over the
next 12 months. In addition, we have the Liquidity Support Facility (described below) with up to $600 million available from Total S.A. to us under certain
specified circumstances. However, there can be no assurance that our liquidity will be adequate over time. A significant portion of our revenue is generated
from a limited number of customers and large projects and our inability to execute these projects, or to collect from these customers or for these projects,
would have a significant negative impact on our business. Our capital expenditures and use of working capital may be greater than we expect if we decide to
make additional investments in the development and construction of solar power plants and sales of power plants and associated cash proceeds are delayed, or
if we decide to accelerate increases in our manufacturing capacity internally or through capital contributions to joint ventures. We require project financing in
connection with the construction of solar power plants, which financing may not be available on terms acceptable to us. In addition, we could in the future
make additional investments in our joint ventures or guarantee certain financial obligations of our joint ventures, which could reduce our cash flows, increase
our indebtedness and expose us to the credit risk of our joint ventures. See also "A limited number of customers and large projects are expected to continue to
comprise a significant portion of our revenues and any decrease in revenue from these customers or projects could have a significant adverse effect on us,"
and "Due to the general economic environment, the continued market pressure driving down the average selling prices of our solar power products and other
factors, we may be unable to generate sufficient cash flows or obtain access to external financing necessary to fund our operations and make adequate
capital investments as planned" in Part I, Item 1A "Risk Factors" in the fiscal 2011 Form 10-K.

We are party to an agreement with a customer to construct the California Valley Solar Ranch, a solar park. Part of the debt financing necessary for the
customer to pay for the construction of this solar park is being provided by the Federal Financing Bank in reliance on a guarantee of repayment provided by
the Department of Energy (the "DOE") under a loan guarantee program. On February 28, 2012, we entered into a Liquidity Support Agreement with Total
S.A. and the DOE, and a series of related agreements with Total S.A. and Total, under which Total S.A. has agreed to provide us, or cause to be provided,
additional liquidity under certain circumstances to a maximum amount of $600 million (the "Liquidity Support Facility"). Total S.A. is required to provide
liquidity support to us under the facility, and we are required to accept such liquidity support from Total S.A., if either our actual or projected unrestricted
cash, cash equivalents, and unused borrowing capacity are reduced below $100 million, or we fail to satisfy any financial covenant under our indebtedness. In
either such event, subject to a $600 million aggregate limit, Total S.A. is required to provide us with sufficient liquidity support to increase the amount of our
unrestricted cash, cash equivalents and unused borrowing capacity to above $100 million, and to restore compliance with our financial covenants. The
Liquidity Support Facility is available until the completion of the solar park, expected to be operational in 2013 and completed before the end of 2014, and,
under certain conditions, up to December 31, 2016, at which time all outstanding guarantees will expire and all outstanding debt under the facility will
become due. In return for Total S.A.'s agreement to provide the Liquidity Support Facility, on February 28, 2012, we issued to Total a seven-year warrant to
purchase 9,531,677 shares of our common stock at an exercise price of $7.8685 per share. During the term of the facility, we must pay Total S.A. a quarterly
fee equal to 0.25% of the unused portion of the facility. Liquidity support may be provided by Total S.A. or through its affiliates in the form of revolving non-
convertible debt, convertible debt, equity, guarantees of our indebtedness or other forms of liquidity support agreed to by us, depending on the amount
outstanding under the facility immediately prior to provision of the applicable support among other factors. We are required to compensate Total S.A. for any
liquidity support actually provided, and the form and amount of such compensation depends on the form and amount of support provided, with the amount of
compensation generally increasing with the amount of support provided over time. Such compensation is to be provided in a variety of forms including
guarantee fees, warrants to purchase common stock, interest on amounts borrowed, and discounts on equity issued. The use of the Liquidity Support Facility
is not limited to direct obligations related to the solar park, and is available for general corporate purposes, but we have agreed to conduct our operations, and
use any proceeds from such facility in ways that minimize the likelihood of Total S.A. being required to provide further support. For a more detailed
description of the Liquidity Support Facility and related agreements, see Item 9B of our fiscal 2011 Form 10-K.
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If our capital resources are insufficient to satisfy our liquidity requirements, we may seek to sell additional equity securities or debt securities or obtain
other debt financing, including under the Liquidity Support Facility. The current economic environment, however, could limit our ability to raise capital by
issuing new equity or debt securities on acceptable terms, and lenders may be unwilling to lend funds on acceptable terms that would be required to
supplement cash flows to support operations. The sale of additional equity securities or convertible debt securities, including under the Liquidity Support
Agreement, would result in additional dilution to our stockholders (and potential for further dilution upon the exercise of warrants or the conversion of
convertible debt issued under the Liquidity Support Facility) and may not be available on favorable terms or at all, particularly in light of the current
conditions in the financial and credit markets. Additional debt would result in increased expenses and would likely impose new restrictive covenants which
may be similar or different than those restrictions contained in the covenants under the letter of credit facility with Deutsche Bank, the letter of credit facility
with Deutsche Bank Trust, the mortgage loan agreement with IFC, the loan agreement with CEDA, the revolving credit facility with Credit Agricole, the
4.50% debentures or the 4.75% debentures. In addition, financing arrangements, including project financing for our solar power plants and letters of credit
facilities, may not be available to us, or may not be available in amounts or on terms acceptable to us.

Contractual Obligations

The following summarizes our contractual obligations as of September 30, 2012:

Payments Due by Period
2012 (remaining 3
(In thousands) Total months) 2013-2014 2015-2016 Beyond 2016

Convertible debt, including interest (1) 524,487 5544 $ 266,582 $ 252,361 $ —
IFC mortgage loan, including interest (2) 82,749 699 31,986 32,288 17,776
CEDA loan, including interest (3) 77,175 637 5,100 5,100 66,338
Credit Agricole revolving credit facility,
including interest (4) 254,306 1,091 253,215 — —
Project financing 27,617 27,617 — — —
Future financing commitments (5) 245,940 47,770 198,170 — —
Operating lease commitments (6) 116,053 5,434 30,141 24,573 55,905
Capital lease commitments (7) 9,306 477 3,430 2,147 3,252
Utility obligations (8) 750 — 300 300 150
Non-cancellable purchase orders (9) 227,172 227,172 — — —
Purchase commitments under agreements (10) 2,169,112 239,325 529,889 688,486 711,412

Total 3,734,667 555,766  $ 1,318,813 $ 1,005,255 $ 854,833

(1)  Convertible debt, including interest, relates to the aggregate of $480.1 million in outstanding principal amount of our senior convertible debentures on
September 30, 2012. For the purpose of the table above, we assume that all holders of the 4.50% debentures and 4.75% debentures will hold the
debentures through the date of maturity in fiscal 2015 and 2014, respectively, and all holders of the 0.75% debentures will require us to repurchase the
debentures on August 1, 2015, and upon conversion, the values of the senior convertible debentures will be equal to the aggregate principal amount

with no premiums.

(2)  IFC mortgage loan, including interest, relates to the $75.0 million borrowed as of September 30, 2012. Under the loan agreement, SPML is required to
repay the amount borrowed, starting 2 years after the date of borrowing, in 10 equal semiannual installments over the following 5 years. SPML is
required to pay interest of LIBOR plus 3% per annum on outstanding borrowings.

(3) CEDA loan, including interest, relates to the proceeds of the $30.0 million aggregate principal amount of the Bonds. The Bonds mature on April 1,

2031. On June 1, 2011 the Bonds were converted to bear interest at a fixed rate of 8.50% through maturity.

(4)  Credit Agricole revolving credit facility, with interest, relates to the $250.0 million borrowed as of September 30, 2012
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and maturing on September 27, 2013. We are required to pay interest on outstanding borrowings of (a) with respect to any LIBOR loan, 1.50% plus the
LIBOR divided by a percentage equal to one minus the stated maximum rate of all reserves required to be maintained against "Eurocurrency liabilities"
as specified in Regulation D; and (b) with respect to any alternate base loan, 0.50% plus the greater of (1) the prime rate, (2) the Federal Funds rate
plus 0.5%, and (3) the one month LIBOR plus 1%.

SPTL and AUO agreed in the joint venture agreement to contribute additional amounts to AUOSP in fiscal 2012 through 2014 amounting to $241.0
million by each shareholder, or such lesser amount as the parties may mutually agree. Further, in connection with a purchase agreement with a non-
public company we will be required to provide additional financing to such party of up to $4.9 million, subject to certain conditions.

Operating lease commitments primarily relate to certain solar power systems leased from unaffiliated third parties over minimum lease terms of up to
20 years and various lease agreements for our headquarters in San Jose, California, sales and support offices throughout the United States and Europe
and a solar module facility in Mexicali, Mexico.

Capital lease commitments primarily relate to certain manufacturing and equipment under capital leases in Europe for terms of up to 12 years.

Utility obligations relate to our 11-year lease agreement with an unaffiliated third party for our administrative, research and development offices in
Richmond, California.

Non-cancellable purchase orders relate to purchases of raw materials for inventory and manufacturing equipment from a variety of vendors.

Purchase commitments under agreements relate to arrangements entered into with several suppliers, including joint ventures, for polysilicon, ingots,
wafers, solar cells and solar panels as well as agreements to purchase solar renewable energy certificates from solar installation owners in New Jersey
and Pennsylvania. These agreements specify future quantities and pricing of products to be supplied by the vendors for periods up to 10 years and there
are certain consequences, such as forfeiture of advanced deposits and liquidated damages relating to previous purchases, in the event that we terminate
the arrangements. Where pricing is specified for future periods, with two of our ingot/wafer suppliers, the Company may reduce its purchase
commitment under the contract if the Company obtains a bona fide third party offer at a price that is a certain percentage lower than the applicable
purchase price in the existing contract. If market prices decrease, the Company intends to use such provisions to either move its purchasing to another
supplier or to seek to force the initial supplier to reduce its price to remain competitive with market pricing. These two contracts constitute
approximately 1% of the aggregate purchase commitments shown.

Liabilities Associated with Uncertain Tax Positions

As of September 30, 2012 and January 1, 2012, total liabilities associated with uncertain tax positions were $29.8 million and $29.3 million,

respectively, and are included in "Other long-term liabilities" in our Condensed Consolidated Balance Sheets as they are not expected to be paid within the
next twelve months. Due to the complexity and uncertainty associated with our tax positions, we cannot make a reasonably reliable estimate of the period in
which cash settlement will be made for our liabilities associated with uncertain tax positions in other long-term liabilities. Therefore, they have been excluded
from the table above.

Off-Balance-Sheet Arrangements

As of September 30, 2012, we did not have any significant off-balance-sheet arrangements, as defined in Item 303(a)(4)(ii) of SEC Regulation S-K.
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ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK
Foreign Currency Exchange Risk

Our exposure to movements in foreign currency exchange rates is primarily related to sales to European customers that are denominated in Euros.
Revenue generated from European customers represented 14% and 23% of our total revenue in the three and nine months ended September 30, 2012,
respectively, and 42% and 39% of our total revenue during the three and nine months ended October 2, 2011, respectively. A 10% change in the Euro
exchange rate would have impacted our revenue by approximately $8.9 million and $40.0 million in the three and nine months ended September 30, 2012,
respectively, and $29.3 million and $67.6 million in the three and nine months ended October 2, 2011, respectively.

In the past, we have experienced an adverse impact on our revenue, gross margin and profitability as a result of foreign currency fluctuations. When
foreign currencies appreciate against the U.S. dollar, inventories and expenses denominated in foreign currencies become more expensive. Strengthening of
the Malaysian Ringgit against the U.S. dollar would increase AUOSP's liability under the facility agreement with the Malaysian government which in turn
would negatively impact our equity in earnings of the unconsolidated investee. An increase in the value of the U.S. dollar relative to foreign currencies could
make our solar power products more expensive for international customers, thus potentially leading to a reduction in demand, our sales and profitability.
Furthermore, many of our competitors are foreign companies that could benefit from such a currency fluctuation, making it more difficult for us to compete
with those companies.

We currently conduct hedging activities which involve the use of option and forward contracts to address our exposure to changes in the foreign
exchange rate between the U.S. dollar and other currencies. As of September 30, 2012, we had outstanding hedge option contracts and forward contracts with
aggregate notional values of $56.3 million and $73.9 million, respectively. As of January 1, 2012, we held option and forward contracts totaling $130.4
million and $200.8 million, respectively, in notional value. Because we hedge some of our expected future foreign exchange exposure, if associated revenues
do not materialize we could experience losses. During the nine months ended October 2, 2011, in connection with the decline in forecasted revenue
surrounding the overall change in the solar sector, we concluded that certain previously anticipated transactions were probable not to occur and thus we
reclassified the amount held in "Accumulated other comprehensive income (loss)" in our Condensed Consolidated Balance Sheets for these transactions,
which totaled a loss of $4.5 million, to "Other, net" in our Condensed Consolidated Statement of Operations. If we conclude that we have a pattern of
determining that hedged forecasted transactions probably will not occur, we may no longer be able to continue to use hedge accounting in the future to reduce
our exposure to movements in foreign exchange rates. Such a conclusion and change in our foreign currency hedge program could adversely impact our
revenue, margins and results of operations. We cannot predict the impact of future exchange rate fluctuations on our business and operating results.

Credit Risk

We have certain financial and derivative instruments that subject us to credit risk. These consist primarily of cash and cash equivalents, restricted cash
and cash equivalents, investments, accounts receivable, note receivable, advances to suppliers, foreign currency option contracts, foreign currency forward
contracts, bond hedge and warrant transactions and a share lending arrangement for our common stock. We are exposed to credit losses in the event of
nonperformance by the counterparties to our financial and derivative instruments.

We enter into agreements with vendors that specify future quantities and pricing of polysilicon to be supplied for periods up to 10 years. Under certain
agreements, we are required to make prepayments to the vendors over the terms of the arrangements. As of September 30, 2012 and January 1, 2012,
advances to suppliers totaled $357.5 million and $327.5 million, respectively. Two suppliers accounted for 74% and 23% of total advances to suppliers as of
September 30, 2012, and 74% and 20% of total advances to suppliers as of January 1, 2012. We may be unable to recover such prepayments if the credit
conditions of these suppliers materially deteriorate.

We enter into foreign currency derivative contracts and convertible debenture hedge transactions with high-quality financial institutions and limit the
amount of credit exposure to any single counterparty. The foreign currency derivative contracts are limited to a time period of less than one year. We regularly
evaluate the credit standing of our counterparty financial institutions.

Interest Rate Risk

We are exposed to interest rate risk because many of our customers depend on debt financing to purchase our solar power systems. An increase in
interest rates could make it difficult for our customers to obtain the financing necessary to
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purchase our solar power systems on favorable terms, or at all, and thus lower demand for our solar power products, reduce revenue and adversely impact our
operating results. An increase in interest rates could lower a customer's return on investment in a system or make alternative investments more attractive
relative to solar power systems, which, in each case, could cause our customers to seek alternative investments that promise higher returns or demand higher
returns from our solar power systems, reduce gross margin and adversely impact our operating results. This risk is significant to our business because our
sales model is highly sensitive to interest rate fluctuations and the availability of credit, and would be adversely affected by increases in interest rates or
liquidity constraints.

Our interest expense would increase to the extent interest rates rise in connection with our variable interest rate borrowings. As of September 30, 2012,
the outstanding principal balance of our variable interest borrowings was $325.0 million. We do not believe that an immediate 10% increase in interest rates
would have a material effect on our financial statements. In addition, lower interest rates have an adverse impact on our interest income. Our investment
portfolio primarily consists of $160.0 million in money market funds as of September 30, 2012, and exposes us to interest rate risk. Due to the relatively
short-term nature of our investment portfolio, we do not believe that an immediate 10% increase in interest rates would have a material effect on the fair
market value of our money market funds. Since we believe we have the ability to liquidate substantially all of this portfolio, we do not expect our operating
results or cash flows to be materially affected to any significant degree by a sudden change in market interest rates on our investment portfolio.

Equity Price Risk involving Minority Investments in Joint Ventures and Other Non-Public Companies

Our investments held in joint ventures and other non-public companies expose us to equity price risk. As of September 30, 2012 and January 1, 2012,
investments of $107.3 million and $129.9 million, respectively, are accounted for using the equity method, and $14.9 million and $4.9 million, respectively,
are accounted for using the cost method. These strategic investments in third parties are subject to risk of changes in market value, which if determined to be
other-than-temporary, could result in realized impairment losses. We generally do not attempt to reduce or eliminate our market exposure in equity and cost
method investments. We monitor these investments for impairment and record reductions in the carrying values when necessary. Circumstances that indicate
an other-than-temporary decline include the valuation ascribed to the issuing company in subsequent financing rounds, decreases in quoted market prices and
declines in operations of the issuer. There can be no assurance that our equity and cost method investments will not face risks of loss in the future.

Interest Rate Risk and Market Price Risk Involving Convertible Debt

The fair market value of our 4.75%, 4.50%, and 0.75% convertible debentures is subject to interest rate risk, market price risk and other factors due to
the convertible feature of the debentures. The fair market value of the debentures will generally increase as interest rates fall and decrease as interest rates
rise. In addition, the fair market value of the debentures will generally increase as the market price of our common stock increases and decrease as the market
price of our common stock falls. The interest and market value changes affect the fair market value of the debentures, but do not impact our financial position,
cash flows or results of operations due to the fixed nature of the debt obligations, except to the extent increases in the value of our common stock may provide
the holders of our 4.50% debentures, and/or 0.75% debentures the right to convert such debentures into cash in certain instances. The aggregate estimated fair
value of the 4.75% debentures, 4.50% debentures, and 0.75% debentures was $435.9 million as of September 30, 2012. The aggregate estimated fair value of
the 4.75% debentures, 4.50% debentures, 1.25% debentures and 0.75% debentures was $604.6 million as of January 1, 2012. Estimated fair values are based
on quoted market prices as reported by an independent pricing source. A 10% increase in quoted market prices would increase the estimated fair value of our
then-outstanding debentures to $479.5 million and $665.0 million as of September 30, 2012 and January 1, 2012, respectively, and a 10% decrease in the
quoted market prices would decrease the estimated fair value of our then-outstanding debentures to $392.3 million and $544.1 million as of September 30,
2012 and January 1, 2012, respectively.
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ITEM 4: CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

We maintain "disclosure controls and procedures," as defined in Rule 13a-15(e) and 15d-15(e) under the Exchange Act, that are designed to provide
reasonable assurance that information required to be disclosed in reports that we file or submit under the Exchange Act is recorded, processed, summarized
and reported within the time periods specified in SEC rules and forms, and that such information is accumulated and communicated to our management,
including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required disclosure. In designing and
evaluating our disclosure controls and procedures, management recognizes that disclosure controls and procedures, no matter how well conceived and
operated, can provide only reasonable, not absolute, assurance that the objectives of the disclosure controls and procedures are met. Additionally, in designing
disclosure controls and procedures, our management is required to apply its judgment in evaluating the cost-benefit relationship of possible disclosure
controls and procedures. The design of any disclosure control and procedure also is based in part upon certain assumptions about the likelihood of future
events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions.

Based on their evaluation as of the end of the period covered by this Quarterly Report on Form 10-Q, our Chief Executive Officer and Chief Financial
Officer have concluded that our disclosure controls and procedures were effective as of September 30, 2012 at a reasonable assurance level.

Changes in Internal Control over Financial Reporting

We regularly review our system of internal control over financial reporting and make changes to our processes and systems to improve controls and
increase efficiency, while ensuring that we maintain an effective internal control environment. Changes may include such activities as implementing new,
more efficient systems, consolidating activities, and migrating processes.

There were no changes in our internal control over financial reporting that occurred during our most recent fiscal quarter that materially affected, or are

reasonably likely to materially affect, our internal control over financial reporting.
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PART II
ITEM 1. LEGAL PROCEEDINGS

The disclosure under "Legal Matters" in "Note 8. Commitments and Contingencies" in "Part I. Financial Information, Item 1. Financial Statements:
Notes to Condensed Consolidated Financial Statements" of this Quarterly Report on Form 10-Q is incorporated herein by reference.
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ITEM 1A: RISK FACTORS

In addition to other information set forth in this report, readers should carefully consider the risk factors discussed in "Part I. Item 1A: Risk Factors" in
our Annual Report on Form 10-K for the fiscal year ended January 1, 2012, which could materially affect our business, financial condition or future results.
The risks described in our Annual Report on Form 10-K are not the only risks facing our company. Additional risks and uncertainties not currently known to
us or that we currently deem to be immaterial also may materially adversely affect our business, financial condition or future results.
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ITEM 2: UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Issuer Purchases of Equity Securities

The following table sets forth all purchases made by or on behalf of us or any "affiliated purchaser," as defined in Rule 10b-18(a)(3) under the
Securities Exchange Act of 1934, of shares of our common stock during each of the indicated periods.

Total Number of
Shares Purchased

Average Price

Total Number of
Shares Purchased
as Part of Publicly
Announced Plans

Maximum Number
of Shares That May
Yet Be Purchased
Under the Publicly
Announced Plans

Period 1) Paid Per Share or Programs or Programs
July 2, 2012 through July 29, 2012 300 $ 4.57 — —
July 30, 2012 through August 26, 2012 29,163 $ 4.39 — —
August 27, 2012 through September 30, 2012 21,977  $ 4.35 — —
51,440 $ 4.37 — —

(1)  The shares purchased represent shares surrendered to satisfy tax withholding obligation in connection with the vesting of restricted stock issued to

employees.
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ITEM 6: EXHIBITS
EXHIBIT INDEX

Exhibit
Number Description

Amendment No. 1 to Compensation and Funding Agreement, dated August 10, 2012, by and between SunPower Corporation and Total
10.1* S.A.

Amendment No. 4 to Affiliation Agreement, dated August 10, 2012, by and between SunPower Corporation and Total Gas & Power USA,
10.2* SAS.

Engineering, Procurement and Construction Agreement, dated September 30, 2011 by and between High Plains Ranch II, LL.C and
10.3*F SunPower Corporation, Systems

31.1* Certification by Chief Executive Officer Pursuant to Rule 13a-14(a)/15d-14(a).

31.2* Certification by Chief Financial Officer Pursuant to Rule 13a-14(a)/15d-14(a).

32.1* Certification Furnished Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
101.INS*+ XBRL Instance Document.

101.SCH*+ XBRL Taxonomy Schema Document.

101.CAL*+ XBRL Taxonomy Calculation Linkbase Document.
101.LAB*+ XBRL Taxonomy Label Linkbase Document.
101.PRE*+ XBRL Taxonomy Presentation Linkbase Document.
101.DEF*+ XBRL Taxonomy Definition Linkbase Document.

Exhibits marked with an asterisk (*) are filed herewith.
Exhibits marked with an extended cross (1) are subject to a request for confidential treatment filed with the Securities and Exchange Commission.
Exhibits marked with a cross (+) are XBRL (Extensible Business Reporting Language) information furnished and not filed herewith, are not a part of a

registration statement or Prospectus for purposes of sections 11 or 12 of the Securities Act of 1933, are deemed not filed for purposes of section 18 of the
Securities Exchange Act of 1934, and otherwise are not subject to liability under these sections.
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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 thereto duly authorized.

SUNPOWER CORPORATION

Dated: November 2, 2012 By: /s/ CHARLES D. BOYNTON

Charles D. Boynton
Executive Vice President and
Chief Financial Officer
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10.1* S.A.
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Securities Exchange Act of 1934, and otherwise are not subject to liability under these sections.
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Exhibit 10.1

AMENDMENT NO. 1 TO COMPENSATION AND FUNDING AGREEMENT

This Amendment No. 1 (this “Amendment”) to the Compensation and Funding Agreement dated as of February 28, 2012
(the “Funding Agreement”) by and between Total S.A., a société anonyme organized under the laws of the Republic of France
(“Total”), and SunPower Corporation, a Delaware corporation (“SunPower”), is made and entered into as of August 10, 2012.
Capitalized terms used in this Amendment and not otherwise defined shall have the meaning given to them in the Funding
Agreement.

WITNESSETH:

WHEREAS, Total and SunPower desire to amend the Funding Agreement to correct the definitions of “EBITDA” and
“Financial Indebtedness” to reflect the original intention of the parties as set forth below.

NOW, THEREFORE, in consideration of the foregoing premises and the matters set forth herein, as well as other good and
valuable consideration the receipt and sufficiency of which are hereby acknowledged and accepted, and intending to be legally
bound, Total and SunPower hereby agree as follows:

1. Amendments to Definitions.

(a) Section 1(f) of the Funding Agreement is amended by (i) replacing the phrase “SunPower and its
Subsidiaries on a consolidated basis” in the second line thereof with the phrase “SunPower and its Subsidiaries (other than project
finance Subsidiaries with obligations in respect of Project Finance Indebtedness) on a consolidated basis”, and (ii) replacing the
phrase “SunPower and its Subsidiaries” with the phrase “SunPower and such Subsidiaries” in subsections (f) and (k) thereof.

(b) Section 1(i) of the Funding Agreement is amended and restated in its entirety to read as follows:

“’Financial Indebtedness” of SunPower and any of its Subsidiaries shall mean, without duplication, all Indebtedness
of such Person other than (i) all obligations to pay the deferred purchase price of property or services, (ii) all obligations
created or arising under any conditional sale or other title retention agreement with respect to property acquired by such
Person, (iii) Indebtedness in connection with the factoring of the accounts receivable of the Borrower or any Subsidiary in
respect of rebates from U.S. Governmental Authorities pursuant to the Tech Credit Agreement in the ordinary course of
business, (iv) intercompany liabilities (but including liabilities to a non-Subsidiary Affiliate) maturing within 365 days of
the incurrence thereof, (v) Project Finance Indebtedness, (vi) all contingent reimbursement and other payment obligations in
respect of letters of credit and similar surety instruments (including construction performance bonds), and (vii) all guaranty
obligations with respect to the types of Indebtedness listed in clauses (i) through (vi) above.”



(© A new Section 1(w) is added to the Funding Agreement (and existing subsections (w), (x), (y), (z), (aa),
(bb), (cc), (dd), (ee), (ff), (gg) and (hh) are renumbered as subsections (x), (y), (z), (aa), (bb), (cc), (dd), (ee), (ff), (gg), (hh) and (ii)
respectively) to read as follows:

“Project Finance Indebtedness” means Indebtedness of any project finance Subsidiary as to which the holders of
such Indebtedness have recourse only to such project finance Subsidiary and any other project finance Subsidiaries,
including such Subsidiaries' assets, but without recourse to SunPower or other Subsidiaries which are not project finance
Subsidiaries, other than the Equity Interests in project finance Subsidiaries.”

2. Agreement. All references to the “Agreement” set forth in the Funding Agreement and the other Transaction
Documents shall be deemed to be references to the Funding Agreement as amended pursuant to this Amendment.

3. Headings. The headings set forth in this Amendment are for convenience of reference purposes only and shall not
affect or be deemed to affect in any way the meaning or interpretation of this Amendment or any term or provision hereof.

4. Confirmation of the Funding_Agreement. All sections and subsections of the Funding Agreement modified or
added pursuant to this Amendment shall be deemed modified or added as of the date of the Funding Agreement. Other than as
expressly modified or added to pursuant to this Amendment, all provisions of the Funding Agreement remain unmodified and in
full force and effect.

IN WITNESS WHEREOF, the undersigned have caused this Amendment No. 1 to be executed by their respective duly
authorized officers to be effective as of the date first above written.

TOTAL S.A.

By: /s/ Patrick de la Chevardiere
Name: Patrick de la Chevardiere
Title: CFO

SUNPOWER CORPORATION

By: /s/ Chuck Boynton
Name: Chuck Boynton
Title: Chief Financial Officer



Exhibit 10.2

AMENDMENT NO. 4 TO AFFILIATION AGREEMENT

This AMENDMENT NO. 4 (this “Amendment”) to the Affiliation Agreement, dated as of April 28, 2011 (the “Affiliation
Agreement”), by and between Total Gas & Power USA, SAS, a société par actions simplifiée organized under the laws of the
Republic of France (“Parent”), and SunPower Corporation, a Delaware corporation (the “Company”), is made and entered into as
of August 10, 2012 by and between Parent and the Company. Capitalized terms used in this Amendment and not otherwise defined
shall have the meaning given to them in the Affiliation Agreement.

WITNESSETH:

WHEREAS, Parent and the Company entered into Amendment No. 3 to the Affiliation Agreement dated as of February 28,
2012 (the “Third Amendment”) which, among other things, amended the definition of “Excluded Debt Incurrence” and Parent and
the Company desire to further amend the Affiliation Agreement to correct such definition to reflect the original intention of the
parties in entering into the Third Amendment as set forth below.

NOW, THEREFORE, in consideration of the foregoing premises and the matters set forth herein, as well as other good and
valuable consideration the receipt and sufficiency of which are hereby acknowledged and accepted, and intending to be legally
bound, Parent and the Company hereby agree as follows:

1. Amendment to Definitions. The definition of “Excluded Debt Incurrence” in Article I of the Affiliation Agreement
is amended and restated in its entirety as follows:

“Excluded Debt Incurrence' shall mean (i) Non-Recourse Debt and (ii) guarantees of loans to customers
purchasing solar products of the Company and its Subsidiaries in accordance with that certain Agreement (Non-Recourse)
between SunPower Corporation and First Technology Federal Credit Union, formerly known as Addison Avenue Federal
Credit Union, dated as of April 27, 2009, as amended by that Amendment 1 dated January 28, 2011 (as further amended
from time to time, “First Tech Facility”) and guarantees of loans or leases by third party lenders or lessors (as applicable) to
customers purchasing or leasing solar products of the Company and its Subsidiaries subject to limitations substantially
similar to the First Tech Facility, in all cases in an aggregate amount at any time outstanding not to exceed $5,000,000.”

2. Agreement. All references to the “Agreement” set forth in the Affiliation Agreement shall be deemed to be
references to the Affiliation Agreement as amended pursuant to this Amendment.

3. Headings. The headings set forth in this Amendment are for convenience of reference purposes only and shall not
affect or be deemed to affect in any way the meaning or interpretation of this Amendment or any term or provision hereof.



4. Confirmation of the Affiliation Agreement. Article I shall be deemed modified as of the date of the Third
Amendment. Other than as expressly modified pursuant to this Amendment, all provisions of the Affiliation Agreement, as
amended prior to the date of this Amendment, remain unmodified and in full force and effect.

IN WITNESS WHEREOF, the undersigned have caused this Amendment No. 4 to be executed by their respective duly
authorized officers to be effective as of the date first above written.

TOTAL GAS & POWER USA, SAS

By: /s/ Bernard Clement
Name: Bernard Clement
Title: President

SUNPOWER CORPORATION

By: /s/ Chuck Boynton
Name: Chuck Boynton
Title: Chief Financial Officer
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ENGINEERING, PROCUREMENT AND CONSTRUCTION AGREEMENT

This ENGINEERING, PROCUREMENT AND CONSTRUCTION AGREEMENT is made and entered into as of this 30th
day of September, 2011 (the “Effective Date”), between High Plains Ranch II, LL.C, a Delaware limited liability company (“HPR
I1” or “Owner”) and SunPower Corporation, Systems, a Delaware corporation (“Contractor”). Each entity is sometimes
individually referred to herein as a “Party” and the entities are sometimes collectively referred to herein as the “Parties.”

RECITALS

WHEREAS, HPR 1I is developing a 250 MW AC design capacity photovoltaic power plant at the Site (as hereinafter
defined) (the “PV Power Plant”);

WHEREAS, Owner has negotiated and agreed upon terms and conditions for the sale of the electrical energy generated by
its photovoltaic power project, together with related attributes of the electrical energy and environmental attributes, to Pacific Gas
and Electric Company (“PG&E”) pursuant to the Power Purchase Agreements (as hereinafter defined); and

WHEREAS, Owner and Contractor entered into that certain Preliminary Construction Agreement dated August 4, 2011 (the
“PCA”), for the purposes of performing certain preliminary work necessary to the construction of the PV Power Plant;

WHEREAS, the Parties intend this Agreement to supersede the PCA, and all of the rights and liabilities of the Parties
thereunder;

WHEREAS, Owner desires to engage Contractor to design, engineer, procure certain equipment and materials for, install,
construct, test, commission the PV Power Plant, and to perform certain related work, and Contractor desires to provide such
materials and services, all in accordance with the terms and conditions set forth in this Agreement;

NOW, THEREFORE, in consideration of the foregoing and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, hereby agree as follows:

AGREEMENT

1. DEFINITIONS AND RULES OF INTERPRETATION
1.1 Definitions. For the purposes of this Agreement, except as otherwise expressly provided or unless the context
otherwise requires, the following terms shall have the following meanings.

“AC” or “ac” means alternating current.



“Affiliate” means, with respect to a specified Person, any other Person that directly, or indirectly through one or more
intermediaries, Controls, is under common Control with, or is Controlled by such specified Person.

“After-Tax Basis” shall mean, with respect to any indemnified amount to or for the benefit of a person (the “recipient”) that
is required to be paid on such basis, the indemnified amount increased so that, after deduction of the amount of all Taxes (assuming
for this purpose that the recipient of such payment is a U.S. corporation whose only taxable income arises in connection with the
Project and this Agreement and is subject to taxation at the highest federal rate generally applicable to persons of the same type as
the recipient for the year in which such income is taxable and at a marginal rate of state and local tax rate of (***%) required to be
paid by the recipient (less any tax savings realized and the present value (determined using a discount rate equal to *** percent
(***%)) of any tax savings projected to be realized as a result of the payment of the indemnified amount, in each case using the
same tax rate assumptions as set forth in the immediately preceding parenthetical phrase) with respect to the receipt by the recipient
of such amounts (as reasonably estimated by the recipient), such increased payment (as so reduced) is equal to the indemnified
amount otherwise required to be paid.

“Agreement” means this Engineering, Procurement and Construction Agreement, including all Exhibits hereto, as the same
may be modified, amended or supplemented from time to time in accordance with the terms hereof.

“Applicable Law” means and includes any statute, license, law, rule, regulation, code, ordinance, judgment, Permit
Requirement, decree, writ, legal requirement or order, of any national, federal, state or local court or other Governmental Authority,
and the official, written judicial interpretations thereof, applicable to the Work, the Site, the PV Power Plant or the Parties.

“Applicable Permit” means each national, state, local or other license, consent, appraisal, authorization, ruling, exemption,
variance, order, judgment, decree, declaration, regulation, certification, filing, recording, permit (including, where applicable,
conditional permits) or other approval with, from or of any Governmental Authority, including each and every environmental,
construction, operating or occupancy permit, that is required by Applicable Law for the performance of the Work and the
ownership or operation of the PV Power Plant, including those set forth on Exhibits C-1 and C-2.

“Approved Bank” means a bank (i) that has net assets of not less than $100,000,000,000 and the long term senior debt
obligations of which are rated of at least “AA” or better by Standard and Poor's Rating Services, Inc. or “Aa2” or better by Moody's
Investor Services, Inc. and (ii) that has an office or branch in United States.

“As-Built Drawings” means a complete set of as-built drawings prepared in accordance with Applicable Laws and which
in all material respects accurately depicts and represents the completed PV Power Plant as constructed and installed.
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“Assignment and Assumption Agreement” means that Assignment and Assumption Agreement dated August 17, 2011,
by and between Fluor Constructors International, Inc. and the Contractor attached hereto as Exhibit Z-1.

“Authorized Officer” has the meaning set forth in Section 31.3.

“Block” means a grouping of Systems and the portion of the Work required to complete a Block, as specified in Exhibit T,
that is treated as a separate portion of the Work under this Agreement for purposes of schedule, sequencing, commissioning, testing
and completion. The Parties understand and agree that the Blocks may proceed in overlapping schedules, so that during some
periods, various Blocks may be under construction simultaneously.

“Block Substantial Completion” means, with respect to the initial Block, the satisfaction (or waiver by Owner) of the
requirements set forth in Section 15.1.1, and with respect to each additional Block thereafter, the satisfaction (or waiver in writing
by Owner) of the requirements set forth in Section 15.1.2.

“Block Substantial Completion Certificate” means, for any Block, a certificate signifying that Block Substantial
Completion for such Block has occurred, in the form of the attached Exhibit X-1.

“Block Substantial Completion Date” means, for each Block, the date on which the Block Substantial Completion with
respect to such Block occurred, determined in accordance with Section 15.5.

“Block Substantial Completion Test” means the Performance Acceptance Tests to be performed for each Block in
compliance with the criteria and guidelines set forth in Exhibit H-1.

“Bonus Payment” shall have the meaning set forth in Section 16.2.

“Business Day” means a day, other than a Saturday or Sunday or a public holiday, on which banks are generally open for
business in the State of California.

“Cash Grant” shall mean the cash grant in lieu of energy credits under Section 48 of the Internal Revenue Code, from the
U.S. Department of the Treasury under Section 1603 of the American Recovery and Reinvestment Act of 2009 in respect of the
Project or a Phase.

“Cash Grant Guidance” shall mean the guidance issued on July 9, 2009 (as revised in March 2010 and April 2011), by the
U.S. Department of the Treasury for payments for specified energy property in lieu of tax credits under the American Recovery and
Reinvestment Act of 2009, the “Frequently Asked Questions” and “Frequently Asked Questions Regarding Commencement of
Construction” published by the U.S. Department of Treasury, and any clarification, amendment, addition or supplement thereto, or
any other guidance or similar materials, issued by the U.S. Department of Treasury or any other Governmental Authority.

“Change In Law” means the enactment, adoption, promulgation, modification (including a written change in interpretation
by a Governmental Authority) or repeal of any Applicable Law after the Effective Date, provided, however, that the final
enactment, modification, amendment
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or repeal of an Applicable Law prior to the Effective Date but which takes effect after the Effective Date shall not be a Change In
Law pursuant to this Agreement.

“Change In Work” means a change in the Work as defined in Section 17.1.

“Change In Work Form” means the form in respect of a Change In Work attached as Exhibit S hereto.
“Claim Notice” has the meaning set forth in Section 24.5.

“Code” means the Internal Revenue Code of 1986, as amended.

“Commencement of Construction” means that (x) Contractor has (1) completed all pre-construction engineering and
design services, (2) received all Contractor-Acquired Permits that, in each case, are reasonably necessary to begin (or, if previously
interrupted or suspended, resume) physical work of a significant nature on the Project and to proceed to completion without
foreseeable interruption of a material duration, (3) engaged all subcontractors and ordered all essential equipment and supplies that,
in each case, are reasonably necessary to begin (or, if previously interrupted or suspended, resume) physical work of a significant
nature on the Project and to proceed to completion of the PV Power Plant without foreseeable interruption of a material duration;
and (y) Contractor has begun (or resumed) such physical work.

“Commissioning” is energization and functional testing of a Block or portions thereof, including verifying System
completeness as received from Contractor's construction team and readiness for operations and testing.

“Commissioning Hold Items” has the meaning set forth in Section 14.1.4.

“Commissioning Plan” means the commissioning plan for the PV Power Plant to be developed and finalized in compliance
with the criteria and guidelines set forth in Exhibit M.

“Commissioning Procedures” means the actions to be followed by Owner or Contractor related to the commissioning of
the PV Power Plant as specified with respect to such party in the Commissioning Plan.

“Competitor of NRG” means any Person (or any such Person's Affiliates) engaged as a substantial portion of their
business, in the development, construction, and/or operation of utility scale power plants. For purposes of confirming whether a
third party constitutes a Competitor of NRG under this Agreement, Contractor shall notify Owner of the identity of such third party
and Owner shall respond to Contractor in writing within ten (10) Business Days whether such third party constitutes a Competitor
of NRG hereunder, provided that if Owner does not respond within such ten (10) Business Days period, then such third party shall
be deemed not to be an Competitor of NRG.

“Competitor of SunPower” means ***, *** their Affiliates, and any Person (or any such Person's Affiliates) engaged
primarily in the business of manufacturing photovoltaic modules, except *** and ***,
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“Completion Certificate” means a Block Substantial Completion Certificate, a Phase Substantial Completion Certificate,
the PV Power Plant Substantial Completion Certificate, and the Final Completion Certificate, as applicable.

“Confidential Information” has the meaning set forth in Section 25.1.

“Contract Intellectual Property” has the meaning assigned thereto in Section 32.1.

“Contract Interest Rate” has the meaning set forth in Section 6.5.4.

“Contract Price” has the meaning set forth in Section 5.1, as the same may be adjusted pursuant to the terms hereof.
“Contractor” has the meaning set forth in the preamble and shall include any of its successors and permitted assigns.

“Contractor-Acquired Permits” means the Applicable Permits required by Contractor for the performance of the Work as
set forth in Exhibit C-2.

“Contractor Deliverable(s)” means the documentation described in the Contractor Deliverables Table.
“Contractor Deliverables Table” means the table of Contractor Deliverables attached hereto as Exhibit B.
“Contractor Event of Default” has the meaning set forth in Section 20.1.

“Contractor Financing Parties” means any and all lenders providing financing or refinancing to Contractor Parent,
Contractor or their Affiliates with an interest in the Contractor's rights and interests under this Agreement and any trustee or agent
acting on their behalf.

“Contractor Indemnitee” has the meaning set forth in Section 24.3.

“Contractor Lien” has the meaning set forth in Article 28.
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“Contractor Taxes” means ***
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“Contractor's Invoice” means an invoice from Contractor to Owner prepared by Contractor and in a form attached as
Exhibit U.

“Contractor's Project Manager” means the project manager appointed by Contractor and reasonably approved by Owner
pursuant to Section 3.4.

“Contractor's Safety Program” has the meaning set forth in Section 3.12.2.

“Control” means (including with correlative meaning the terms “Controlled”, “Controls” and “Controlled by”), as used
with respect to any Person, the possession, directly or indirectly, of the power to direct or cause the direction of the management or
policies of such Person, whether through the ownership of voting securities, by contract or otherwise.

“Cost Segregation Firm” shall mean any regionally or nationally recognized certified appraisal, valuation, or accounting
firm that has expertise in providing reports that determine the cost basis of property in accordance with the general rules for
determining the basis of property for federal income tax purposes.

“Cost Segregation Report” means the report prepared by the Cost Segregation Firm that sets forth an allocation of the cost
basis of property relating to the applicable Phase of the PV Power Plant in accordance with the general rules for determining the
basis of property for federal income tax purposes. The Cost Segregation Report shall include, without limitation, an allocation of
the cost basis of property relating to the Phase without regard to any amounts paid or incurred by Owner other than the Contract
Price.

“County Fiscal Agreement” means that agreement attached hereto as Exhibit CC.
“CPM Schedule” has the meaning set forth in Section 7.2.

“Critical Path” means the set of dependent tasks and related periods set forth in the CPM Schedule which are required for
Contractor to achieve Substantial Completion by the applicable Substantial Completion Guaranteed Date.

“Cure Period” means, with respect to each Phase or the PV Power Plant, the period beginning on the applicable Phase
Substantial Completion Guaranteed Date or the PV Power Plant Substantial Completion Guaranteed Date and ending *** days
later, as adjusted pursuant to Section 16.6.

“Davis Bacon Act” means the federal law codified at 42 U.S.C 1341 et seq., as amended, and commonly referred to as the
Davis Bacon Act.

“DC” or “dc” means direct current.
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“Defect” means any failure of the PV Power Plant (or applicable portions thereof) to conform to the Plant Specifications.
“Defect Warranty” has the meaning set forth in Section 18.1.1.

“Defect Warranty Period” has the meaning set forth in Section 18.2.1.

“Delay Liquidated Damages” has the meaning set forth in Section 16.1.

“Delay Notice” has the meaning set forth in Section 8.2.1.

“Delay Response Plan” has the meaning set forth in Section 7.7.

“Design Review Conference” has the meaning set forth in Section 7.2.
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“Disclosing Party” has the meaning set forth in Section 25.1.
“Discussion Period” has the meaning set forth in Section 31.3.
“Dispute” has the meaning set forth in Section 31.1.
“Dollars,” “dollars” or “$” means United States Dollars.
“Effective Date” has the meaning set forth in the preamble.

“Environmental Law” means any Applicable Law or Applicable Permit relating to the environment, or to handling,
storage, transportation, emissions, discharges, releases or threatened emissions, discharges or releases of Hazardous Materials into
the environment, including ambient air, surface water, ground water or land, or otherwise relating to the manufacture, processing,
distribution, use, treatment or disposal of any Hazardous Materials, including, but not limited to, the Clean Air Act, the Federal
Water Pollution Control Act (including, but not limited to the Clean Water Act and the Oil Pollution Act), the Safe Drinking Water
Act, the Federal Solid Waste Disposal Act (including, but not limited to, the Resource Conservation and Recovery Act of 1976), the
Comprehensive Environmental Response, Compensation, and Liability Act, the Toxic Substances Control Act, the Federal
Insecticide, Fungicide and Rodenticide Act, the Emergency Planning and Community Right-to-Know Act, and the Occupational
Safety and Health Act (to the extent relating to human exposure to Hazardous Materials) and any other federal, state or local laws,
ordinances, rules or regulations now or hereafter existing relating to any of the foregoing.

“Environmental Reports” means the reports listed in Exhibit Q, hereto.
“Event of Default” means either a Contractor Event of Default or an Owner Event of Default, as the context may require
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“Excusable Event” means an event that wholly or partially prevents or otherwise adversely affects Contractor's
performance of the Work, to the extent such event is attributable to (i) an Unknown Pre-Existing Site Condition or (ii) an Owner-
Caused Delay.

“Final Completion” means satisfaction by Contractor or waiver by Owner of all of the conditions for Final Completion set
forth in Section 15.5.

“Final Completion Certificate” means a certificate with respect to the entire PV Power Plant signifying that Final
Completion of the PV Power Plant has been achieved in the form of the attached Exhibit X-4.

“Final Completion Date” has the meaning set forth in Section 15.6.

“Final Completion Guaranteed Date” means the date that is *** days after the PV Power Plant Substantial Completion
Date.

“Final Contractor's Invoice” has the meaning set forth in Section 6.7.

“Final EIR” is the Final Environmental Impact Report prepared and certified by the County of San Luis Obispo in
connection with the issuance of the Conditional Use Permit for the Project.

“Final Payment” has the meaning set forth in Section 6.7.
“Final Performance Acceptance Test” has the meaning set forth in Section 16.10.

“Force Majeure Event” means any act, event, condition, or occurrence that (i) wholly or partially prevents the affected
Party from performing its obligations under this Agreement, (ii) is beyond the reasonable control of and not the result of negligence
of, the affected Party and (iii) such affected Party has been unable to overcome by the exercise of due diligence, and to the extent
that the foregoing requirements are met, “Force Majeure Event” may include ***. Notwithstanding the foregoing, the following
events, conditions or occurrences shall not constitute a Force Majeure Event:

(a) the absence of sufficient financial means to perform obligations or the failure to make payments in accordance
with this Agreement;
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(b) any Labor Dispute of Contractor's workers or personnel (including workers or personnel of Contractor's
Affiliates) or any Subcontractor or such Subcontractor's workers or personnel or any independent contractor, vendor,
fabricator, or manufacturer engaged by Contractor to the extent occurring at the Site or, in the case of the Contractor,
Contractor's Affiliates, or Subcontractors, at the Contractor's, Contractor's Affiliates', or Subcontractor's facilities (except
for Labor Disputes that are national or regional in scope);

(c) mechanical failures unless caused by a Force Majeure Event;

(d) storms and other climatic or weather conditions (except unusually severe weather conditions and insufficient
irradiation for performance testing as described above); and

(e) the unavailability or shortages of equipment and materials unless itself caused solely by an event of Force
Majeure.

“Full Notice to Proceed” means a Notice signed by a representative of Owner to Contractor authorizing Contractor to
commence and complete all Work under this Agreement, delivered concurrently with the Effective Date.

“Geotechnical Reports” are the reports entitled Geotechnical Exploration, PG&E California Valley Solar Ranch, dated
October 3, 2008, PG&E California Valley Solar Ranch Corrosivity Analysis, dated October 7, 2008, and Aggregate Resource
Evaluation, May 31, 2009, listed in Exhibit Q.

“Governmental Authority” means applicable national, federal, state, and local governments and all agencies, authorities,
departments, instrumentalities, courts, corporations, other authorities lawfully exercising or entitled to exercise any administrative,
executive, judicial, legislative, police, regulatory or taxing authority or power, or other subdivisions of any of the foregoing having
a regulatory interest in or jurisdiction over the Site, the PV Power Plant, the Work or the Parties.

“Gross Invoiced Amount” means the cumulative invoiced portion of the Contract Price by the Contractor.
“Guaranteed Capacity” has the meaning set forth in Exhibit T.
“Guaranteed Reference Conditions” or “GRC” has the meaning set forth in Exhibit H-1.

“Hazardous Materials” means any chemical, substance or material regulated or governed by any Applicable Permit, or
any substance, emission or material now or hereafter deemed by any Governmental Authority to be a “regulated substance,”
“hazardous material,” “hazardous waste,” “hazardous constituent,” “hazardous substance,” “toxic substance,” “radioactive
substance” or “pesticide.”
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“HPR IT” has the meaning set forth in the preamble and shall include any successors and permitted assigns.
“HPR II PPA” means that certain Power Purchase and Sale Agreement between PG&E and HPR 1I dated July 23, 2008.

“HPR III” means High Plains Ranch III, LLC, a Delaware limited liability company, that was merged into HPR II with
HPR 1II as the surviving entity pursuant to that Merger Agreement by and between HPR II and HPRIII dated as of September 29,
2011.

“HPR III PPA” means that certain Amended and Restated Power Purchase and Sale Agreement between PG&E and HPR
1T dated March 5, 2010, as amended by that certain Amendment of the Amended and Restated Power Purchase Agreement,
effective as of April 26, 2010, and as [assigned/amended] by that certain Merger Agreement between HPRII and HPRIII dated as of
September 29, 2011.

“Hydrology Reports” are the reports entitled Preliminary Hydrologic Investigation for the California Valley Solar Ranch,
dated Nov. 1, 2008, Preliminary Hydrologic Investigation for the California Valley Solar Ranch (Addendum), dated Dec. 1, 2009,
Hydrogeology in the Vicinity of the Proposed California Valley Solar Ranch, dated Dec. 18, 2009, and Preliminary Hydrology for
APN 084-401-002 (Martin Property) California Valley Solar Ranch, Alternative Layout “T0-Alt #3” dated June 21, 2010, listed in
Exhibit Q.

“Indemnitee” means an Owner Indemnitee or a Contractor Indemnitee, as the context may require.

“Independent Accountant” shall mean such “Big 4” accounting firm chosen by Owner to provide the certifications
attesting to the accuracy of all costs claimed as part of the basis of the Phases for purposes of the Section 1603 Applications or
Section 1603 Commencement of Construction Applications.

“Independent Engineer” means an independent engineer of recognized expertise, selected by the Owner Financing Parties
and reasonably acceptable to Owner and Contractor, and such independent engineer's successors and permitted assigns.

“Independent Expert” means any Person agreed to by the Parties for expedited resolution of Minor Change Disputes
pursuant to Section 31.4.

“Industry Standards” means those standards of design, construction and workmanship relating to the PV Power Plant
Hardware, components, operation, and construction, specified in Part Two, Section 3 of Exhibit A-1.

“Intellectual Property” means all, patents, copyrights, trademarks, service marks, trade secrets, licenses, and proprietary
information, whether registered or not, including where such rights are obtained or enhanced by registration, any registration of
such rights and applications and rights to apply for such registrations.
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“Intellectual Property Claim” means a claim or legal action for unauthorized disclosure or use of any trade secret, patent,
copyright, trademark or service mark arising from Contractor's performance (or that of its Affiliates or Subcontractors) under this
Agreement that: (a) concerns any PV Power Plant Hardware or other services provided by Contractor, any of its Affiliates, or any
Subcontractor under this Agreement; (b) is based upon or arises out of the performance of the Work by Contractor, any of its
Affiliates, or any Subcontractor, including the use of any tools or other implements of construction by Contractor, any of its
Affiliates, or any Subcontractor; or (c) is based upon or arises out of the design or construction of any item by Contractor or any of
its Affiliates or Subcontractors under this Agreement or the operation of any item according to directions embodied in Contractor's
final PV Power Plant design, or any revision thereof, prepared or approved by Contractor.

“Interconnection Facilities” means Transmission Provider's facilities necessary to permit Owner to interconnect and
deliver energy at the Interconnection Point in accordance with the LGIA and shall include, but not be limited to, connection,
switching, metering, communications, control, safety equipment as well as Network Upgrades.

“Interconnection Point” shall be the 230 kV bus in the Caliente Switching Station, where the gen-tie terminates.
“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended.
“Invoice Payment” has the meaning set forth in Section 6.5.3.

“Key Personnel” means the following Contractor personnel performing Work under this Agreement: Contractor's Project
Manager, construction site manager and startup and commissioning manager.

“kV” means kilovolts.

“kW” means a measure of instantaneous power as measured in kilowatts AC.

“kWh” means kilowatt-hours AC.

“Large Generator Interconnection Agreement” or “LLGIA” shall have the meaning set forth in the PPAs
“Labor Dispute” means work stoppages, slowdowns, strikes, disputes, disruptions, boycotts, and walkouts.

“Letter of Credit” means an irrevocable standby letter of credit issued by a bank or trust company (i) with a combined
capital surplus of at least one billion dollars ($1,000,000,000) and (ii) whose senior unsecured obligations have a credit rating of at
least A- from Standard and Poor's or A3 from Moody's Investor Services Inc.

“License” has the meaning set forth in Section 32.2.
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“Losses” means, subject to Article 30, any and all actions, suits, claims, demands, costs, charges, expenses, liabilities,
Taxes, losses or damages.

“Major Subcontractor” means a Person that is selected and enters into a subcontract with Contractor or any Subcontractor
for the performance of any part of the Work, and whose subcontract or subcontracts (in the aggregate) with Contractor require
payments by Contractor of *** or more.

“Mechanical Completion” means, for each Block, that the Block is mechanically, electrically and structurally constructed
in accordance with the Statement of Work, and ready for initial operations, adjustment and testing in accordance with the
requirements for Mechanical Completion as set forth in Exhibit M, except for Non-Critical Deficiencies.

“Meteorological Station” or “Met Station” means the meteorological station described in Exhibit A-1.
“Milestone Item” means a discrete portion of the Work as set forth in Exhibit G.

“Minimum Performance Guarantee” for (a) each Phase shall be equal to ***% of the Guaranteed Capacity of such Phase,
and (b) the PV Power Plant, shall be equal to ***% of the Guaranteed Capacity of the PV Power Plant, in each case of (a) and (b),
during a Successful Run of the applicable Performance Acceptance Test with all applicable PV modules connected and operational.

“Minor Change Disputes” has the meaning set forth in Section 31.4.
“Module Warranty Terms and Conditions” means the terms and conditions set forth in Exhibit R.

“Monthly Progress Report” means a written monthly progress report prepared by Contractor, in a form to be agreed by the
Parties, and including information, set forth in Exhibit A-1.

“Monthly Updated CPM Schedule” has the meaning set forth in Section 7.4.
“MW AC” means megawatts of alternating current.
“MW DC” means megawatts of direct current

“Network Upgrade” shall mean all transmission and network upgrades required by CAISO and/or the Transmission
Provider to interconnect the Project with the Transmission Provider's transmission system.

“Non-Critical Deficiencies” means each item of Work that Owner or Contractor identifies as requiring completion or
containing defects or deficiencies that do not (a) impede the safe operation of the PV Power Plant or any portion thereof, in
accordance with Industry Standards; and (b) adversely affect the reliability, operability, or mechanical or electrical integrity of the
PV Power Plant or any portion thereof.
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“Notice” or “Notification” means a written communication between authorized representatives of the Parties required or
permitted by this Agreement and conforming to the requirements of Article 29.

“Notice of Final Completion” means a Notice from Contractor to Owner provided under Section 15.6.

“Notice of Substantial Completion” means, for each Block, Phase or the PV Power Plant, as applicable, a Notice from
Contractor to Owner provided under Section 15.4.

“Notify” means to provide a Notice or Notification.

“Operating Personnel” means the personnel hired by Owner, or by an entity providing operating services for Owner, to
operate the PV Power Plant or any applicable portion thereof (including all operators, instrument technicians and supervisors and
Owner's contractors (other than Contractor )).

“OSHA” means the United States Department of Labor Occupational Safety and Health Administration.
“Owner” has the meaning set forth in the preamble and shall include any successors and permitted assigns.
“Owner-Caused Delay” means ***.

“Owner Critical Path Dates” means the respective dates identified in Exhibit G for the performance of the Owner Critical
Path Items.
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“Owner Critical Path Items” means the items identified in Exhibit G as “Owner Critical Path Items.”
“Owner Directive” has the meaning set forth in Section 17.7.
“Owner Event of Default” has the meaning set forth in Section 20.3.

“Owner Financing Parties” means (a) any and all third party lenders (that is, unaffiliated with Owner or Owner Parent)
providing senior or subordinated construction, interim or long-term debt financing or refinancing to Owner; (b) any and all third
party equity investors (that is, unaffiliated with Owner or Owner Parent) in Owner providing tax equity investment or leveraged
lease-financing or refinancing; or (c) any Person providing credit support to Owner, in each case of (a), (b) and (c) above, in
connection with the PV Power Plant, and, in each case, any trustee or agent acting on behalf of such lenders or investors.

“Owner Indemnitee” has the meaning set forth in Section 24.2.

KKK

*okok

“Owner-Provided Facilities and Services” has the meaning set forth in Exhibits A-2 and A-3.
“Owner-Provided Information” means the information provided by or on behalf of Owner as set forth in Exhibit A-2.
“Owner Representative” means the representative designated by Owner pursuant to Section 2.1.

“Owner's Engineer” means any engineering firm or firms or other engineer or engineers selected and designated by
Owner, provided that it is not a Competitor of SunPower.

“Owner's Separate Contractors” means each contractor or other Person that is in direct or indirect contractual privity with
Owner and that performs any work in respect of the Project, but excluding Contractor and each Person engaged by Contractor or
any of its Subcontractors in connection with the performance of the Work; provided, however, that where a Person so engaged by
Contractor or any of its Subcontractors is also performing work in connection with the Owner-Provided Facilities and Services, as a
contractor or a subcontractor of a contractor of Owner, such Person shall be considered one of “Owner's Separate Contractors” with
respect to its performance of such work.

“Owner Taxes” means (i) any and all Taxes imposed under Applicable Law in respect of the income or gross income of the
Owner, the direct or indirect owners of beneficial interests in the Owner and the Affiliates of the foregoing, (ii) Property Taxes
imposed under Applicable Law in respect of the Site or the PV Power Plant Interconnection Facilities, and (iii) any and all other
Taxes, not described in clauses (i) or (ii), including Property Taxes, imposed under Applicable Law on Owner, the PV Power Plant
(or the operation thereof), or any property incorporated
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therein pursuant to Section 5.2), in each case, for any period beginning on or after the Substantial Completion of the relevant Block.
“PCA” has the meaning set forth in the recitals.

“Performance Acceptance Tests” means, as the context may require, the Block Substantial Completion Tests, the Phase
Substantial Completion Tests, and the PV Power Plant Substantial Completion Tests.

“Performance Acceptance Test Procedures” means the written test procedures, standards, protective settings, and testing
programs for the Performance Acceptance Tests established by Contractor and approved by Owner in compliance with the criteria
and guidelines set forth in Exhibits H-1, H-2, and H-3, as applicable.

“Performance Guarantee” means that the Tested Capacity of a Phase or the PV Power Plant, as applicable, is at least equal
to the Guaranteed Capacity during a Successful Run of the applicable Performance Acceptance Test, as set forth in Exhibit H-2.

“Performance Liquidated Damages” means, for each Phase and the PV Power Plant, the amounts (if any) paid or to be
paid by Contractor pursuant to Section 16.3 if Contractor fails to satisfy the applicable Performance Guarantee.

“Permit Expenses” means the actual costs payable to a Governmental Authority and all other reasonable third party costs
and expenses incurred in connection with the application for and issuance of an Applicable Permit.

“Permit Requirement” means any requirement or condition on or with respect to the issuance, maintenance, renewal,
transfer of, or otherwise relating to, any Applicable Permit or any application therefor.

“Person” means any individual, corporation, company, voluntary association, partnership, incorporated organization, trust,
limited liability company, or any other entity or organization, including any Governmental Authority.

“PG&E” has the meaning assigned to such term in the recitals.
“Phase” means each of Phase 1, Phase 2, Phase 3 and Phase 4.

“Phase 1” means the first stage of the PV Power Plant, corresponding to “Phase 1” referred to in the HPR II PPA, which
stage includes the Work required to complete the initial Block specified for such Phase in Exhibit T.

“Phase 1 Substantial Completion Guaranteed Date” means the Guaranteed Phase Operation Date for Phase 1 under the
HPR 1II PPA, and as such date may be adjusted or extended pursuant to the terms thereof.
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“Phase 2” means the second stage of the PV Power Plant corresponding to “Phase 2” referred to in the HPR II PPA, which
stage includes the Work required to complete the Blocks specified for such Phase in Exhibit T.

“Phase 2 Substantial Completion Guaranteed Date” means the Guaranteed Phase Operation Date for Phase 2 under the
HPR 1II PPA, and as such date may be adjusted or extended pursuant to the terms thereof.

“Phase 3” means the third stage of the PV Power Plant, corresponding to “Phase III” referred to in the HPR II PPA, which
stage includes the Work required to complete the Blocks specified for such Phase in Exhibit T.

“Phase 3 Substantial Completion Guaranteed Date” means the Guaranteed Phase Operation Date for Phase 3 under the
HPR 1II PPA, and as such date may be adjusted or extended pursuant to the terms thereof.

“Phase 4” means the stage of the PV Power Plant corresponding to the “Project” referred to in the HPR IIT PPA,, which
stage includes the Work required to complete the Blocks specified for such Phase in Exhibit T.

“Phase 4 Substantial Completion Guaranteed Date” means the Guaranteed Phase/Commercial Operation Date for Phase
4 stated in Exhibit G, and as such date may be adjusted or extended pursuant to the terms of the HPR IIT PPA.

“Phase Substantial Completion” means, with respect to each Phase, the satisfaction (or waiver by Owner) of the
requirements set forth in Section 15.2 with respect to such Phase.

“Phase Substantial Completion Certificate” means a certificate with respect to a Phase signifying that Phase Substantial
Completion for such Phase has occurred, in the form of the attached Exhibit X-2.

“Phase Substantial Completion Date” means, for any Phase, the date on which the Phase Substantial Completion with
respect to such Phase occurred, determined in accordance with Section 15.4.

“Phase Substantial Completion Guaranteed Date” means, as applicable, the Phase 1 Substantial Completion Guaranteed
Date, the Phase 2 Substantial Completion Guaranteed Date, the Phase 3 Substantial Completion Guaranteed Date, and the Phase 4
Substantial Completion Guaranteed Date.

“Phase Substantial Completion Tests” means, the Performance Acceptance Tests to be performed for each Phase as
described in Exhibits H-2 and H-3.

“Plant Specifications” is the description of the PV Power Plant set forth in Exhibit A-1, Part Two.
“Power Purchase Agreements” or “PPAs” means the HPR II PPA and the HPR III PPA.
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“Pre-Commissioning” shall be the activities necessary to commence Commissioning as set forth in Exhibit M.

“Pre-Existing Contamination” means any Hazardous Materials present at or under the Site, prior to the Effective Date as
identified in the Environmental Reports and that was not brought to the Site by Contractor or its Subcontractors.

“Priority A Item” has the meaning set forth in Section 14.1.6(a).
“Priority B Item” has the meaning set forth in Section 14.1.6(b).

“Progress Payment Schedule” means the schedule of monthly progress payments set forth in Exhibit I, as it may be
adjusted in accordance with Article 17.

“Project” means (a) the PV Power Plant that is designed, engineered, procured, and constructed in accordance with this
Agreement and (b) the PV Power Plant Interconnection Facilities.

“Project Labor Agreement” or “PLA” means that certain Project Labor Agreement for the California Valley Solar Ranch
Project, dated October 27, 2010, by and between Fluor Constructors International, Inc. and International Brotherhood of Electrical
Workers, Local 639, et al, a copy of which is attached hereto as Exhibit Z.

“Property Tax” means any real or personal property, or any ad valorem Taxes related to the Site, the PV Power Plant, the
PV Power Plant Hardware, or any other property that will be incorporated therein.

“Punch List” has the meaning set forth in Section 14.1.6.

“Punch List Amount” has the meaning set forth in Section 14.1.6.

“Punch List Holdback” means an amount equal to *** of the Punch List Amount for each Priority B Item.
“PV” means photovoltaic.

“PV Power Plant” means the photovoltaic energy generating facility to be designed, engineered, procured, constructed,
tested and commissioned under this Agreement in Phases as provided herein and as described in the Plant Specifications.

“PV Power Plant Functional Tests” means the functional tests on the PV Power Plant set forth in Exhibit H-4.

“PV Power Plant Functional Test Procedures” means the written test procedures, standards, protective settings, and
testing programs for the PV Power Plant Functional Tests established by Contractor and approved by Owner in compliance with the
criteria and guidelines set forth in Exhibit H-4.

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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“PV Power Plant Hardware” means all materials, supplies, apparatus, devices, equipment, machinery, tools, components,
instruments and appliances that are to be incorporated into the PV Power Plant, whether provided by Contractor or any
Subcontractor or Supplier.

“PV Power Plant Interconnection Facilities” shall mean the PV Power Plant substation and 230 kV gen-tie structures
extending from the substation to one span short of reaching Caliente switching station, as well as conductors and communication
cables from the substation to Caliente switching station.

“PV Power Plant Substantial Completion” means the satisfaction (or waiver by Owner) of the requirements set forth in
Section 15.3.

“PV Power Plant Substantial Completion Certificate” means a certificate with respect to the entire PV Power Plant
signifying that the PV Power Plant Substantial Completion has been achieved, in the form of the attached Exhibit X-3.

“PV Power Plant Substantial Completion Date” means the date on which the PV Power Plant Substantial Completion
occurred, determined in accordance with Section 15.5.

“PV Power Plant Substantial Completion Guaranteed Date” means ***, as such date may be adjusted or extended
pursuant to the terms hereof.

“PV Power Plant Substantial Completion Tests” means the Performance Acceptance Tests to be performed for the PV
Power Plant as described in Exhibits H-2.

“Receiving Party” has the meaning set forth in Section 25.1.

“Release” means the discharging, depositing, injecting, dumping, spilling, leaking, placing, pumping, pouring, emitting,
emptying, escaping, leaching, disposing, or discarding of any Hazardous Materials into the environment so that such Hazardous
Materials or any constituent thereof may enter the environment, or be emitted into the air or discharged into any waters, including
ground waters.

“Remedial Plan” means, for each Phase and the PV Power Plant, a plan prepared by Contractor regarding the actions to be
taken and the schedule to remedy failures to meet the applicable Performance Guarantee, as submitted to and approved by Owner
pursuant to Section 16.6.2.

“Required Manuals” means the manuals, instructions and training aids, whether created by Contractor, Subcontractor or
Supplier, which are set forth in the Contractor Deliverables Table.

“Retention” has the meaning set forth in Section 6.6.1.

“Retention L/C” means one or more irrevocable letters of credit to be provided by Contractor, issued by an Approved Bank
on terms reasonably acceptable to Owner in lieu of all or a portion of the Retention.

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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“Schedule Milestones” means the Milestone Items associated with the Work, including the Owner Critical Path Items and
the related Owner Critical Path Dates, as set forth in Exhibit G.

“SCADA System” is the Supervision, Control, and Data Acquisition System for the PV Power Plant as described in Part
One, Section 2.6, of Exhibit A-1.

“Section 1603 Application” means an application submitted to the U.S. Department of the Treasury requesting a Cash
Grant in respect of the Project or a Phase.

“Section 1603 Commencement of Construction Application” means an application submitted to the U.S. Department of
the Treasury evidencing that the commencement of construction (within the meaning of the requirements of Section 1603 of the
American Recovery and Reinvestment Act of 2009 and in accordance with the Cash Grant Guidance) with respect to the Project (or
a Phase) has begun.

“Site” means the site for the location of the PV Power Plant, as more particularly described in Exhibit J.

“Site Conditions” means the physical and other conditions at the Site and the surrounding area as a whole, including
conditions relating to the environment, transportation, access, waste disposal, handling and storage of materials, the availability and
quality of electric power, the availability and quality of water, the availability and quality of roads, climatic conditions and seasons,
topography, air and water (including raw water) quality and access conditions, ground surface conditions, surface soil conditions,
sound attenuation, subsurface geology, nature and quantity of surface and subsurface materials to be encountered (including
Hazardous Materials).

“Site Control Center” or “SCC” has the meaning set forth in Part One, Section 6.10 of Exhibit A-1.
“Site Plan” means the plan set forth in Exhibit K.

“Specified Subcontractor” means a Major Subcontractor set forth on Exhibit I (as amended from time to time in
accordance with this Agreement).

“Specified Supplier” means a Supplier of equipment as set forth on Exhibit L. (as amended from time to time in accordance
with this Agreement).

“Standard Test Conditions” or “STC” means those standard test conditions described in Exhibits H-1, H-2 and H-3, as
applicable.

“Statement of Work” means the requirements regarding the Work set forth in Exhibit A-1.

“Subcontractor” means any Person, including any Supplier, other than Contractor or any of its Affiliates, that performs any
portion of the Work for Contractor in furtherance of Contractor's obligations under this Agreement.
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“Substantial Completion” means (a) with respect to a Block, the Block Substantial Completion with respect to such Block,
(b) with respect to a Phase, the Phase Substantial Completion with respect to such Phase, and (c) with respect to the PV Power
Plant, the PV Power Plant Substantial Completion.

“Substantial Completion Date” has the meaning set forth in Section 15.5.

“Substantial Completion Guaranteed Date” means the Phase 1 Substantial Completion Guaranteed Date, the Phase 2
Substantial Completion Guaranteed Date, the Phase 3 Substantial Completion Guaranteed Date, the Phase 4 Substantial
Completion Guaranteed Date, or the PV Power Plant Substantial Completion Guaranteed Date, as applicable.

“Substantial Completion Certificate” means a certificate from Owner certifying that Substantial Completion for a Block
or Phase or the PV Power Plant, as applicable, has occurred in the form attached hereto as Exhibits X-1, X-2, & X-3.

“Successfully Run” or “Successful Run” means, for each Phase and for the PV Power Plant (or, to the extent applicable,
Block), (x) with respect to a Performance Acceptance Test, that (i) the applicable Performance Acceptance Test was completed in
accordance with the applicable Performance Acceptance Test Procedures and (ii) the results from such Performance Acceptance
Test demonstrate that such Phase, or the PV Power Plant, has successfully achieved at least the Minimum Performance Guarantee
(or, with respect to a Block, the results from such Performance Acceptance Test demonstrate that the Block has successfully
achieved at least ***% of its Guaranteed Capacity) and (y) with respect to a PV Power Plant Functional Test, that (i) the PV Power
Plant Functional Test was completed in accordance with the applicable PV Power Plant Functional Test Procedure and (ii) the
results from such PV Power Plant Functional Test demonstrate that the all major systems comprising the PV Power Plant are
running in automatic and with a computed capacity weighted availability that is greater than or equal to ***%.

“Supplier” means a Person that supplies PV Power Plant Hardware directly to Contractor in connection with the
performance of the Work.

“Suspension for Cause” has the meaning set forth in Section 21.4.2.

“System Turnover Package” consists of the installation, assembly, and Pre-Commissioning checklists for each System in a
Block.

“Systems” has the meaning set forth in Section 14.1.

“Taxes” means any and all taxes, charges, duties, imposts, levies and withholdings imposed by any Governmental
Authority, including sales tax, use tax, income tax, withholding taxes, corporation tax, franchise taxes, margin tax, capital gains tax,
capital transfer tax, inheritance tax, value added tax, customs duties, capital duty, excise duties, betterment levy, stamp duty, stamp
duty reserve tax, national insurance, social security or other similar contributions, and any interest, penalty, fine or other amount
due in connection therewith, but not including Permit Expenses.

**+* CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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“Tested Capacity” has the meaning set forth in Exhibit H-2.

“Transmission Provider” means PG&E, by or through one or more of its Affiliates, or any other Person providing
transmission services from time to time for energy generated by the PV Power Plant.

“Third Party Intellectual Property” means Intellectual Property developed, conceived, reduced to practice or created by
Subcontractors or other third parties in the performance of any portion of the Work or otherwise delivered to Contractor or Owner
as part of the Work.

“30 Day Look-ahead Schedule” has the meaning set forth in Section 7.5.
“United States” means the United States of America.

“Unknown Pre-Existing Site Conditions” means (i) any adverse environmental conditions affecting the Work which are
not disclosed in the Environmental Reports (and that were not brought on to the Site by the Contractor or by any Subcontractor),
except geological conditions and archaeological artifacts or features, and which were discovered after the Effective Date; and (ii)
any adverse Site Conditions that existed or arose prior to the Effective Date of which NRG Solar LLC or its Affiliates had actual
knowledge and did not disclose the same to Contractor.

“Waiver and Release Form” shall mean the waivers and releases of liens described in Section 6.3(b) or Section 6.7, as
applicable.

“Warranty” means the Defect Warranty ***, as the context requires.

“Warranty Period” means, for each Block, the applicable Defect Warranty Period or the applicable ***, as the context
requires.

“Work” means all of Contractor's obligations set forth in Exhibits A-1 and_A-3.

1.2  Exhibits. This Agreement includes the Exhibits annexed hereto and any reference in this Agreement to an “Exhibit”
by letter designation or title shall mean one of the Exhibits identified in the table of contents and such reference shall indicate such
Exhibit herein. Each Exhibit attached hereto is incorporated herein in its entirety by this reference.

1.3 Interpretation.

(@) Terms defined in a given number, tense or form shall have the corresponding meaning when used in this
Agreement with initial capitals in another number, tense or form. The meaning assigned to each term defined herein shall be
equally applicable to both the singular and the plural forms of such term and vice versa, and words denoting either gender
shall include both genders as the context requires. Where a word or phrase is defined herein, each of its other grammatical
forms shall have a corresponding meaning.

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
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(b) The terms such as “hereof,” “herein,” “hereto,” “hereinafter” and other terms of like import are not limited in
applicability to the specific provision within which such references are set forth but instead refer to this Agreement taken as
a whole.

(c) When a reference is made in this Agreement to an Article, Section, subsection or Exhibit, such reference is to
an Article, Section, subsection or Exhibit of this Agreement unless otherwise specified.

(d) The word “include,” “includes,” and “including” when used in this Agreement shall be deemed to be followed
by the words “without limitation,” and, unless otherwise specified, shall not be deemed limited by the specific enumeration
of items, but shall be deemed without limitation. The term “or” is not exclusive.

(e) Except as otherwise provided herein, a reference to any Party to this Agreement or any other agreement or
document shall include such Party's successors and permitted assigns.

(f) Except as otherwise provided herein, reference to any Applicable Law means such Applicable Law as amended,
modified, codified, replaced or reenacted, and all rules and regulations promulgated thereunder.

(g) The Parties shall act reasonably and in accordance with the principles of good faith and fair dealing in the
performance of this Agreement. Unless expressly provided otherwise in this Agreement, (i) where the Agreement requires
the consent, approval, acceptance or similar action by a Party, such consent, approval or acceptance shall not be
unreasonably withheld, conditioned or delayed and (ii) wherever the Agreement gives a Party a right to determine, require,
specify or take similar action with respect to a matter, such determination, requirement, specification or similar action shall
be reasonable.

(h) Except as expressly provided herein or as the context may otherwise require, all references to “months” shall
mean calendar months, and all references to “days” shall mean calendar days (i.e., including Business Days and non-
Business Days).

(i) Words “shall” and “will” are used interchangeably with the same meaning.

(j) The Parties have participated jointly in the negotiation and drafting of this Agreement. Any rule of construction
or interpretation otherwise requiring this Agreement to be construed or interpreted against any Party by virtue of the
authorship of this Agreement shall not apply to the construction and interpretation hereof.

1.4 Headings. All headings or captions contained in this Agreement are for convenience of reference only, do not form a
part of this Agreement and shall not affect in any way the meaning or interpretation of this Agreement.

1.5 Conflicts in Documentation. This Agreement, including the Exhibits hereto shall be taken as mutually explanatory. If
either Party becomes aware of an express conflict
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between the provisions of this Agreement or any Exhibit hereto, such Party shall immediately Notify the other Party of such
conflict. In the event of a conflict between any provision within Articles 1 through 33 of this Agreement and an Exhibit, the
provisions of Articles 1 through 33 of this Agreement shall take precedence.

2. RESPONSIBILITIES OF OWNER
Owner shall carry out the responsibilities allocated to Owner under this Article 2 at Owner's cost and expense.

2.1 Owner Representative. Owner shall designate (by a Notice delivered to Contractor) an “Owner Representative,” who
shall act as the single point of contact on behalf of Owner with respect to the prosecution and scheduling of the Work and any
issues relating to this Agreement. Owner may designate a new Owner Representative from time to time by a Notice delivered to
Contractor.

2.2 Operating Personnel. Owner shall provide Operating Personnel with requisite plant operating experience, who shall
be licensed where necessary, to provide operating support to Contractor for testing and commissioning of each Block, Phase, and
the PV Power Plant as provided in Sections 3.15 and 3.16.

2.3 Applicable Permits. Other than Contractor-Acquired Permits, Owner shall obtain and maintain in full force and effect
all Applicable Permits. Owner shall comply with all requirements and perform all tasks identified as Owner's responsibility in the
Division of CUP Responsibility Table attached hereto as Exhibit C-3. Owner agrees to provide prompt Notice to Contractor of any
changes in its Applicable Permits to be obtained and maintained by it that could reasonably be expected to have a material adverse
impact on the performance of the Work. ***,

2.4 Interconnection Facilities. Owner shall provide the Interconnection Facilities and the Owner-Provided Facilities and
Services in accordance with the Schedule Milestones and the Owner Critical Path Dates.

2.5 Owner-Provided Information. Owner shall provide the Owner-Provided Information set forth in Exhibit A-2 to
Contractor on or prior to the applicable Milestone Item as set forth in Exhibit G.

2.6 Owner Performance Security. Owner has, on or before the Effective Date, caused to be furnished to Contractor the
*** and shall cause the same to be maintained in full force and effect until indefeasible payment in full of all such obligations and
liabilities. ***.

2.7 Owner's Separate Contractors. Owner shall retain at Owner's sole cost, determination and responsibility, Owner's
Separate Contractors. Contractor shall cooperate with all Owner's Separate Contractors who may be working at or near the Site.
Contractor shall not allow it, or its Subcontractors, activities on the Site to unreasonably interfere with Owner's Separate
Contractors. Owner shall cause Owner's Separate Contractors to comply with Contractor's directions in accordance with
Contractor's Safety Program.

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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2.8 Taxes and Permit Expenses. Owner shall pay in a timely manner any and all Owner Taxes, or in the event such
Owner Taxes are paid by Contractor, or any Subcontractor, Owner shall promptly reimburse Contractor for same. Owner shall also
pay in a timely manner any such other Taxes as are Owner's responsibility under Article 5. Owner shall also pay all Permit
Expenses to the applicable Governmental Authorities and other third parties in connection with all Applicable Permits, excluding
Contractor-Acquired Permits.

2.9 Access to Site. Owner shall provide reasonable access and use of the Site to Contractor and the Subcontractors for the
purposes of allowing Contractor to perform its obligations and exercise its rights under this Agreement.

2.10 Cooperation. Owner shall cooperate and cause Owner's Separate Contractors to cooperate with Contractor and the
Subcontractors who may be working at or near the Site. Owner shall not allow its, or its Affiliates' or any Owner's Separate
Contractor's, operations and activities on the Site to interfere with the performance of the Work by Contractor.

3. RESPONSIBILITIES OF CONTRACTOR

Contractor shall carry out the responsibilities allocated to Contractor under this Article 3 at Contractor's cost and expense.

3.1 General. Contractor shall perform, furnish and be responsible for all of the Work including all engineering, services,
procurement, testing, commissioning, labor, PV Power Plant Hardware and supervision necessary to provide the PV Power Plant in
accordance with the provisions of this Agreement. Contractor acknowledges and agrees that this Agreement constitutes a fixed
price obligation by Contractor to engineer, design, procure, construct, test and commission the PV Power Plant, subject to the terms
of this Agreement. Contractor acknowledges and agrees that, except as otherwise explicitly set forth in this Agreement, Contractor
shall have sole control over the engineering, procurement, design and construction means, methods, techniques, sequences, and
procedures and for the coordination of all portions of the Work under this Agreement.

3.2  Performance of Work. Contractor shall perform and complete all of the Work, and cause each Subcontractor to
perform and complete each such Subcontractor's respective portion of the Work, in accordance with the terms of this Agreement
and Industry Standards, and in compliance with Applicable Law and Applicable Permits. The Work shall be subject to the warranty
provisions set forth in Article 18.

3.3 Design and Construction of PV Power Plant.

3.3.1 General. Contractor shall design, engineer and construct the PV Power Plant so that it meets the
requirements of the Statement of Work and is capable of operation in compliance with this Agreement, all Applicable
Laws, Applicable Permits and Industry Standards in effect as of the Effective Date. Contractor shall provide all
engineering and design services necessary to set forth in detail the specifications, drawings and requirements for the
procurement of PV Power Plant Hardware and for the construction of the entire PV Power Plant in a manner that

-24-



satisfies the requirements of this Agreement. Contractor shall preserve all permanent survey construction monuments and
benchmarks during its performance of the Work.

3.3.2 Commencement of Construction. Contractor shall achieve Commencement of Construction on or
before September 26, 2011, or such later date as is consistent with the requirements of the Owner Financing Parties,
provided, however, that Contractor's failure to timely achieve Commencement of Construction shall not constitute a
Contractor Event of Default if such failure is caused by any action or inaction of Owner.

3.4  Contractor's Project Manager. Contractor shall designate a Contractor's Project Manager who shall have full
responsibility for the prosecution of the Work and shall act as a single point of contact in all matters on behalf of Contractor.
Contractor may designate a new Contractor's Project Manager from time to time by Notice delivered to Owner, subject to Owner's
approval, not to be unreasonably withheld or delayed.

3.5 Utilities and Services.

3.5.1 Provision of Services. Contractor shall install, connect and maintain at its own expense during its
performance under this Agreement, from the commencement of the Work until the Substantial Completion Date of the
PV Power Plant, all utilities, facilities and services, as set forth in Exhibit A-1 (other than Owner-Provided Facilities and
Services) required for the performance of the Work.

3.5.2  Payment. Contractor shall pay when due all construction utility usage charges and arrange with
local authorities and utility companies having jurisdiction over the Site for the provision of utilities.

3.5.3 Supply of Construction Facilities. Other than Owner-Provided Facilities and Services, Contractor
shall provide all construction facilities necessary to complete the PV Power Plant. Contractor shall obtain all supplies,
equipment, materials or services required for the performance of the Work.

3.6 Inspection. Contractor shall perform all inspection, quality surveillance and other like services required for
performance of the Work, including inspecting all PV Power Plant Hardware that comprise the PV Power Plant or that is to be used
in the performance of the Work.

3.7 Organization. Contractor shall provide staff to supervise and coordinate the work of Contractor and Subcontractors
on the Site. Contractor shall maintain adequate staff that are dedicated to the timely completion of the Work, and that have the
technical and managerial expertise to control and execute the Work in accordance with the requirements of this Agreement.
Contractor shall maintain a qualified and competent organization at the Site with adequate capacity and numbers of construction
and commissioning personnel, equipment and facilities to execute the Work in accordance with the terms of this Agreement.

3.8 Contractor-Acquired Permits. Contractor shall obtain, at its sole cost, all Contractor-Acquired Permits. As
necessary, Contractor shall provide reasonable technical
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support regarding plant design details or proposed construction processes to assist Owner in obtaining other Applicable Permits.
Contractor shall comply with all requirements and perform all tasks identified as Contractor's responsibility in the Division of CUP
Responsibility Table attached hereto as Exhibit C-3. ***.

3.9 Hazardous Materials Disposal System. Contractor shall prepare and maintain accurate and complete documentation
of all Hazardous Materials used by Contractor or Subcontractors at the Site in connection with the Work, and of the disposal of any
such Hazardous Materials, including transportation documentation and the identity of all Subcontractors providing Hazardous
Materials disposal services to Contractor at the Site. Contractor shall be responsible for disposal of all wastes generated by it or its
Subcontractors during the performance of the Work, including waste water, sanitary wastes, demolition debris, construction debris,
spoil, Hazardous Materials for which Contractor is responsible hereunder, surplus excavation material, office wastes and waste but
excluding wastes generated by the PV Power Plant from and after the Substantial Completion Date of any applicable Block, which
will be responsibility of the Owner. All such wastes shall be handled, stored or disposed of in accordance with Applicable Law in a
suitable off-site location. All costs and all regulatory obligations under Applicable Law in connection with the handling, storage
and disposal of such wastes are the responsibility of Contractor.

3.10 Maintenance of Site. Contractor shall maintain the Site clear of debris, waste material and rubbish. Contractor at its
sole cost and expense shall dispose of such debris, waste material and rubbish in accordance with Applicable Law.

3.11 Site Security. During the performance of the Work at the Site, Contractor shall provide all necessary and reasonably
appropriate security at the Site and is responsible for the security of the Site and the protection of the Work.

3.12 Safety.
3.12.1 Contractor Responsibility for Safe Performance of Work. During the performance of the Work,
Contractor shall be responsible for the safety of the Persons at the Site and for the safe performance of the Work.
Contractor shall give notices and comply with Applicable Laws, ordinances, rules, regulations and lawful orders of

public authorities bearing on the safety of persons or property or their protection from damage, injury or loss.

3.12.2 Contractor Safety Program.

(a) Obligation to Provide Safety Program. No later than thirty (30) days before the mobilization at the Site,
Contractor shall provide a safety program specifically designed for the Work. The safety program shall describe the safety
program to be used by Contractor and the Subcontractors in the performance of the Work at the Site (the “Contractor's
Safety Program”). Contractor's Safety Program shall be designed to provide a safe environment during the performance of
the Work at such location and shall, among other things, seek to minimize the number of safety-related incidents during the
performance of the Work. Contractor's Safety Program shall include requirements

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
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for the safety pre-qualification of each of the Subcontractors and a drug and alcohol program (which shall include a drug
testing policy).

(b) Owner Review of Safety Program. Owner shall have the right to review and comment on Contractor's Safety
Program and Contractor shall cooperate with Owner to incorporate reasonably requested changes into the Safety Program
addressing such comments, provided, that if such incorporation of Owner's comments would add to the scope of the Work
or materially change the Critical Path, Contractor shall be entitled to a Change In Work.

(c) Coordination with Insurance Providers. Contractor shall coordinate with its insurance providers and ensure
Contractor's Safety Program conforms with the requirements of Contractor's insurance providers.

3.12.3  Contractor Safety Representative. Contractor shall designate a safety representative with the
necessary qualifications and experience to supervise the implementation of and monitoring of all safety precautions and
programs related to the Work. The safety representative shall make routine inspections of the Site and shall hold safety
meetings with Contractor's personnel, Subcontractors and others, as Contractor reasonably deems appropriate.

3.12.4 Contractor's Duty to Notify regarding Incidents or Accidents. Contractor shall promptly provide
to the Owner Representative:

(i) immediate oral notice of any incident or accident related to the Work;

(ii) written reports of any incidents or accidents that occur related to the Work, no later than twenty-four (24) hours
after such incident or accident;

(iii) written accident reports of OSHA lost time or recordable accidents that occur related the Work, prepared in
accordance with the safety program approved by Owner pursuant to this Section 3.12; and

(iv) copies of all written communications, including notices, with Governmental Authorities and insurance
companies with respect to accidents that occur related to the Work, and thereafter provide such written reports relating
thereto as Owner may reasonably request.

In the event the Owner Representative or any other representatives of Owner observes unsafe behaviors or practices by any of
Contractor's or any Subcontractor's personnel that are not in compliance with Contractor's Safety Program, Owner shall Notify
Contractor and Contractor shall act promptly to take reasonable action to correct such unsafe behavior or practice, and shall
promptly Notify Owner in writing of actions reasonably taken by Contractor to prevent such unsafe behavior or practice from
occurring again. Notwithstanding Owner's review of Contractor's Safety Program for the Work or Owner's exercise of its rights to
Notify Contractor of unsafe practices or behavior pursuant to the preceding sentence, Contractor shall be solely responsible for
implementing Contractor's Safety Program and shall perform the Work, and shall
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cause the Subcontractors to implement, follow and perform the Work, in accordance with Contractor's Safety Program.

3.13 Quality Assurance Programs. Contractor shall use quality assurance programs throughout the performance of the
Work. Contractor's standard quality assurance program is attached hereto as Exhibit W. Within thirty (30) days following the
Effective Date, Contractor shall provide to Owner a quality assurance program specifically tailored to the PV Power Plant with
which Contractor shall comply throughout the performance of the Work.

3.14  Contractor Deliverables. Contractor shall issue the Contractor Deliverables to Owner and to other parties in
accordance with the Contractor Deliverables Table.

3.15 Training of Operating Personnel. Commencing no later than forty-five (45) days prior to the anticipated Phase
Substantial Completion Date for Phase 1 and, again, 45 days prior to the anticipated PV Power Plant Substantial Completion,
Contractor shall, or where applicable, shall cause the Subcontractors to, train designated Operating Personnel, including Owner's
operations supervision employees in accordance with the training program set forth in Exhibit E.

3.16 Commissioning Personnel. Contractor shall provide or cause to be provided appropriate and qualified installation
and commissioning personnel, all equipment, tools, construction and temporary material and all other labor necessary for all of the
Work to achieve Substantial Completion of each Block, Phase or PV Power Plant, as applicable.

3.17  ¥**
3.18 Shipping.
3.18.1 General. Contractor shall provide all shipping and handling of PV Power Plant Hardware,
construction material, and equipment, including customs clearance and any required storage and claims (except as set

forth in any Material and Equipment Supply Agreement executed pursuant to Section 9.6 with respect to certain costs in
connection with the equipment sold under that agreement).

3.18.2 Use of United States-flag Vessels. Contractor agrees:

(i) to utilize privately owned United States-flag commercial vessels to ship at least fifty percent (50%) of the gross
tonnage (computed separately for dry bulk carriers, dry cargo liners, and tankers) involved, whenever shipping any
equipment, material, or commodities pursuant to this Agreement, to the extent such vessels are available at fair and
reasonable rates for United States-flag commercial vessels; and

(ii) To furnish within twenty (20) days following the date of loading for shipments originating within the United
States or within thirty (30) Business Days following the date of loading for shipments originating outside the United States,
a legible copy of a rated, 'on-board' commercial ocean bill-of-lading in English for each shipment of cargo described in
subparagraph (i) of this Section 3.18.2 to both the contracting officer (through the Contractor in the case of Subcontractor
bills-of-lading)

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
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and to the Division of National Cargo, Office of Market Development, Maritime Administration, Washington, DC 20590

3.19 Davis-Bacon Act Requirements. Contractor shall comply with the requirements of the Davis-Bacon Act as set forth
in Exhibit AA.

3.20 Escrow Agreement. Contractor shall enter into an agreement for the escrow of certain intellectual property rights in
the form of the Escrow Agreement attached as Exhibit BB.

3.21 Subordination Agreement. Contractor shall enter into an agreement for the subordination of its claims of mechanics
liens in the form of the Subordination Agreement attached as Exhibit DD. Contractor shall require that all Subcontractors with
subcontract prices over *** enter into agreements for the subordination of their clams of mechanics liens substantially in the form
of the Subordination Agreement attached as Exhibit DD.

3.22 Contractor Credit Support. ***, Contractor shall as of the date of this Agreement issue a Letter of Credit in the
amount of *** running in favor of Owner and providing Credit Support to Owner for the payment by Contractor of its obligations
and liabilities under this Agreement and attached hereto as Exhibit FF.

4. COVENANTS, WARRANTIES AND REPRESENTATIONS
4.1 Contractor.

4.1.1  Organization,_ Standing_and Qualification. Contractor warrants and represents that, as of the
Effective Date, it is a corporation, duly incorporated, validly existing and in good standing under the laws of the State of
Delaware, and has full power and authority to execute, deliver and perform its obligations hereunder and to engage in the
business it presently conducts and contemplates conducting under this Agreement, and is and will be duly licensed or
qualified to do business in good standing under the laws of the State of California and in each other jurisdiction in which
the nature of the business transacted by it makes such licensing or qualification necessary and where the failure to be so
licensed or qualified would have a material adverse effect on its ability to perform its obligations hereunder.

4.1.2  Due Authorization; Enforceability. Contractor represents and warrants that, as of the Effective
Date, this Agreement has been duly authorized, executed and delivered by or on behalf of Contractor and is, upon
execution and delivery, the legal, valid and binding obligation of Contractor, enforceable against Contractor in
accordance with its terms, except as such enforceability may be limited by applicable bankruptcy, insolvency or similar
laws affecting creditors' rights generally and general principles of equity.

4.1.3  No Conflict; No Liens. Contractor represents and warrants that, as of the Effective Date, the
execution, delivery and performance by Contractor of this Agreement will not conflict with or violate (a) its
organizational documents, (b) any indenture, mortgage, chattel mortgage, deed of trust, lease, conditional sales contract,
loan or credit arrangement or other agreement or instrument to which Contractor is a
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Party or by which it or its properties may be bound or affected, or (c) any Applicable Laws. Except as specifically set
forth in this Agreement, Contractor will not subject the PV Power Plant, the Project or any component part thereof or the
Site or any portion thereof to any lien other than as contemplated or permitted by this Agreement.

4.1.4 Government Approvals. Other than with respect to the Contractor-Acquired Permits, Contractor
represents and warrants that, as of the Effective Date, neither the execution nor delivery by Contractor of this Agreement
requires the consent or approval of, or the giving of notice to or registration with, or the taking of any other action in
respect of, any Governmental Authority.

4.1.5 No Suits, Proceedings. Contractor represents and warrants that, as of the Effective Date, there are
no actions, suits, proceedings, patent or license infringements, or investigations pending or, to Contractor's knowledge,
threatened against it at law or in equity before any court (United States or otherwise) or before any Governmental
Authority (whether or not covered by insurance) that individually or in the aggregate could result in any materially
adverse effect on Contractor's ability to perform its obligations under this Agreement. Contractor has no knowledge of
any violation or default with respect to any order, writ, injunction or decree of any court or any Governmental Authority
that may result in any such materially adverse effect or such impairment.

4.1.6 Business Practices. Contractor represents and warrants that, as of the Effective Date, none of it or
its representatives have made any payment or given anything of value, and Contractor covenants that it will not make any
payment or give anything of value, in either case to any government official (including any officer or employee of any
Governmental Authority) to influence his, her or its decision or to gain any other advantage for Owner or Contractor in
connection with the Work to be performed hereunder. Contractor shall follow Contractor's Parent's Code of Business
Conduct and Ethics policy with respect to all of the Work. None of Contractor nor any of its employees or agents shall
intentionally take any action with respect to this Agreement or any of the Work that in any way violates any Applicable
Laws concerning corrupt practices. Contractor shall immediately Notify Owner of any violation of this Section 4.1.6.

4.1.7 Owner-Provided Information. Contractor acknowledges that Owner does not make any
representation or warranty with respect to the accuracy or completeness of documents or information (including oral
statements) or opinions expressed by Owner, except as provided in the express representations and warranties of Owner
in this Agreement and as set forth in the Owner-Provided Information, on which, in each case, Contractor shall be
entitled to rely without verification. Except as set forth in the preceding sentence, Contractor acknowledges and agrees
that it is not relying on Owner for any information, data, inferences or conclusions, or other information with respect to
Site Conditions, including the surface conditions of the Site and the surrounding areas, or the Work.
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4.1.8 Licenses. Contractor covenants that all Persons who will perform any portion of the Work will
have all business and professional certifications if and as required by Applicable Law to perform the services under this
Agreement.

4.1.9 Cash Grant.

(a) Contractor agrees that, at the request of Owner and subject to the Cost Segregation Firm entering into a non-
disclosure agreement reasonably acceptable to Contractor, it shall reasonably cooperate with the Cost Segregation
Firm selected by Owner, and will use reasonable commercial efforts to cause all Subcontractors and Suppliers to cooperate
with such Cost Segregation Firm, to provide any and all cost segregation information, supporting documentation and
records, including without limitation, supporting documentation for the detailed breakdown of all costs includible in the
Work, copies of contracts, invoices for expenses and proof of payments, available to Contractor and/or any Subcontractor or
Supplier that is reasonably required or reasonably requested by such Cost Segregation Firm in connection with the
preparation of a Cost Segregation Report for each Phase. Pursuant to the non-disclosure agreement, the Cost Segregation
Firm will be required to agree that it shall not, and that it shall cause its employees, agents and representatives not to, use
the Confidential Information of Contractor for any reason other than the completion of the Cost Segregation Report. In
addition, all detailed cost information including, but not limited to, cost and profit margins provided to the Cost Segregation
Firm by Contractor supporting the Cost Segregation Report will not be disclosed to Owner or other third parties and will be
held by the Cost Segregation Firm in confidence. Unless authorized by Contractor in writing prior to disclosure, the Cost
Segregation Firm shall not, and shall cause its employees, agents and representatives not to, disclose the Confidential
Information of Contractor to any third parties or to Owner's Representatives, except to those employees and representatives
of the Cost Segregation Firm who reasonably require such information for the purposes of the Cost Segregation Report.

(b) Notwithstanding anything else to the contrary in this Agreement, Contractor shall disclose and provide to the
Owner such Confidential Information, that is not initially provided under any arrangement or action provided under Section
4.1.9(a), to the extent (x) the Independent Accountant is unable to certify and attest to the accuracy of costs for purposes of
any application for a Cash Grant in respect of a Phase without that disclosure of Confidential Information, (y) Owner is
advised by counsel that it would violate the penalties of perjury clause of a Section 1603 Application or Section 1603
Commencement of Construction Application without that disclosure of Confidential Information, or (z) the U.S.
Department of the Treasury determines that it requires disclosure of Confidential Information to issue as great a Cash Grant
as possible.

(c) Contractor shall not claim, or cause to be claimed, any tax credit under Section 45 or Section 48 of the Code, or
any cost recovery deduction, with respect to the property described in the Section 1603 Applications or Section 1603
Commencement of Construction Applications. Contractor shall not file its own Section 1603 Application or Section 1603
Commencement of Construction Application or make any other claim to a Cash Grant.
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(d) Owner shall provide Contractor five (5) Business Days written notice before Owner submits a Section 1603
Commencement of Construction Application and/or Section 1603 Application. In connection with Owner filing a Section
1603 Commencement of Construction Application or Section 1603 Application, Contractor shall provide a statement,
signed under penalties of perjury and otherwise in compliance with the Cash Grant Guidance, describing the Work that both
commenced under this Agreement after the Effective Date (but including any Work performed under the PCA) and has been
completed prior to the earlier of the date of such certification and December 31, 2011.

4.1.10  Financial Condition. Contractor represents and warrants that Contractor is financially solvent,
able to pay its debts as they mature and possesses sufficient working capital to complete its obligations under this
Agreement.

4.2 Owner.

4.2.1 Organization, Standing_and Qualification. Owner represents and warrants that, as of the Effective
Date, Owner is a limited liability company duly formed, validly existing, and in good standing under the laws of the State
of Delaware, and has full power and authority to execute, deliver and perform its obligations hereunder and to engage in
the business Owner presently conducts and contemplates conducting, and is and will be duly licensed or qualified to do
business and in good standing in each jurisdiction wherein the nature of the business transacted by it makes such
licensing or qualification necessary and where the failure to be licensed or qualified would have a material adverse effect
on its ability to perform its obligations hereunder.

4.2.2  Due Authorization; Enforceability. Owner represents and warrants that, as of the Effective Date,
this Agreement has been duly authorized, executed and delivered by or on behalf of Owner and is, upon execution and
delivery, the legal, valid, and binding obligation of Owner, enforceable against Owner in accordance with its terms,
except as such enforceability may be limited by applicable bankruptcy, insolvency or similar laws affecting creditors'
rights generally and by general equitable principles.

4.2.3 No Conflict. Owner represents and warrants that, as of the Effective Date, the execution, delivery
and performance by Owner of this Agreement will not conflict with or violate: (a) its organizational documents; (b) any
indenture, mortgage, chattel mortgage, deed of trust, lease, conditional sales contract, loan or credit arrangement or other
agreement or instrument to which Owner is a Party or by which it or its properties may be bound or affected; or (c) any
Applicable Laws.

4.2.4  Governmental Approvals. Except for those permits listed in Exhibit C-2, Owner represents and
warrants that all Applicable Permits either have been obtained by Owner and are in full force and effect on the Effective
Date or will be obtained and will be in full force and effect on or prior to the date on which they are required, under this
Agreement and Applicable Law, so as to permit Contractor to
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commence and prosecute the Work to completion in accordance with the CPM Schedule.

4.2.5 No Suits, Proceedings. Owner represents and warrants that, as of the Effective Date, there are no
actions, suits, proceedings or investigations pending or, to Owner's knowledge, threatened against it at law or in equity
before any court (United States or otherwise) or before any Governmental Authority (whether or not covered by
insurance) that individually or in the aggregate could result in any materially adverse effect on Owner's ability to perform
its obligations under this Agreement. Owner has no knowledge of any violation or default with respect to any order, writ,
injunction or any decree of any court or any Governmental Authority that may result in any such materially adverse
effect or such impairment.

4.2.6 Land. Owner represents and warrants that it holds good and defensible leasehold title in respect of
the Site which is sufficient for the execution of the Work and will provide Contractor with all unrestricted access
necessary to the Site to perform the Work.

4.2.7 Site Conditions. Owner represents and warrants that the Owner Provided Information contained in
Exhibit A-2 is accurate and includes material information relating to the actual Site Conditions.

4.2.8 Financial Condition. Owner represents and warrants that Owner is financially solvent, able to pay
its debts as they mature and possesses sufficient working capital to complete its obligations under this Agreement.

5. COST OF WORK

5.1 Contract Price. In consideration of Contractor's performance of the Work, Owner shall pay to Contractor a contract
price of *** (the “Contract Price”). The Contract Price shall be payable in accordance with the Progress Payment Schedule and
Article 6 of this Agreement. The Contract Price shall not be changed nor shall Contractor be entitled to any other compensation,
reimbursement of expenses or additional payment of any kind without prior written authorization of Owner or as otherwise
specifically set forth in this Agreement (including Section 5.2, Article 8 and Article 17). Payments shall be made at the times and in
the manner provided in Article 6. For the avoidance of doubt, the Contract Price is inclusive of Contractor Taxes, but is exclusive
of all Owner Taxes and builder's all risk insurance, which shall be payable by Owner in accordance with Section 22.4.

5.2 Taxes.

5.2.1 Taxes Included and Excluded in Contract Price. The Contract Price excludes any and all Owner
Taxes, which shall be the sole responsibility of Owner, and Owner shall fully indemnify Contractor against any and all
such Owner Taxes. The Contract Price includes any and all Contractor Taxes, which shall be the sole responsibility of
Contractor, and Contractor shall fully indemnify Owner against any and all such Contractor Taxes.
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5.2.2  Payment of Taxes. Contractor shall timely pay all Contractor Taxes assessed against it under
Applicable Law in connection with Work under this Agreement and shall make any and all payroll deductions required
by Applicable Law. Owner shall timely pay all Owner Taxes due for which it is responsible under Applicable Law. In the
event Contractor or its Subcontractors are required under Applicable Law to pay any Owner Taxes, Contractor or its
Subcontractors shall timely pay such amounts, and Owner shall reimburse Contractor within thirty (30) days of delivery
of Contractor's invoice for such amounts in accordance with Article 6. In the event Contractor is required under
Applicable Law to withhold or impose any Owner Taxes from Owner on any payment under Article 6, Owner shall pay
to Contractor such Taxes and Contractor shall timely remit such Taxes to the applicable Governmental Authority under
Applicable Law. In the event Owner is required under Applicable Law to withhold or impose any Contractor Taxes from
Contractor on any payment under Article 6, Owner shall timely remit such Taxes to the applicable Governmental
Authority under Applicable Law. In the event Owner is required under Applicable Law to pay any Contractor Taxes that
cannot be fully applied toward payments to be made under Article 6, Owner shall timely pay such amounts, with
Contractor to promptly reimburse Owner for the same within ten (10) Business Days, following receipt by Contractor of
an invoice for such amounts.

5.3 Fiscal Agreement Costs. *** shall have full financial responsibility and pay any and all costs associated with those
obligations set forth in the County Fiscal Agreement attached hereto as Exhibit CC including all costs related to guaranteed tax
true-up payments, impact payments and ongoing costs related to the decommissioning security but specifically excluding the
ultimate obligation to pay for the decommissioning of the Project. To the extent any credit support or enhancement is required
under the County Fiscal Agreement, *** shall be exclusively responsible for the cost of providing such credit support or
enhancement but, except where any draw on such credit support or enhancement is due to *** breach of the provisions of the
County Fiscal Agreement regarding such credit enhancement, *** shall be exclusively responsible for the cost of any draws made
against such credit support or enhancement and any obligation to refresh such credit support or enhancement after such draw. Other
than with respect to the cost of decommissioning the Project and the costs described to be *** costs in the immediately preceding
sentence, *** shall have no obligation to stand behind, repay or otherwise indemnify *** for any costs under the County Fiscal
Agreement.

5.4 Cash Grant Intention and Turnover. It is the intention of the Parties that Owner is the owner of the PV Power Plant
and entitled to any Cash Grant payable in respect thereof. Consequently, in the event Contractor receives the Cash Grant in
circumstances where Contractor has not reacquired the PV Power Plant or a Phase thereof pursuant to this Agreement or any other
agreement between Owner, NRG or an affiliate of NRG on the one hand and Contractor or an Affiliate of Contractor on the other
hand, Contractor shall segregate and hold in trust for Owner any such amounts received, and remit any such amounts received to
Owner promptly, but in no event more than five (5) days after receipt thereof.

6. TERMS OF PAYMENT
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Concurrently with the execution and delivery of this Agreement, Owner is making an initial payment to Contractor as
specified on the attached Exhibit I-1. In addition, Owner shall make payments to Contractor as follows:

6.1 Monthly Invoicing. Subject to the terms of this Agreement, Owner shall make progress payments to Contractor on a
monthly basis in accordance with the Progress Payment Schedule attached hereto as Exhibit I-1, provided, however, that the
cumulative payments of the Contract Price shall not exceed the Cumulative Maximum Amounts as set forth in Exhibit 1-2. In
connection with a Change in Work for which schedule relief is provided, the CPM Schedule and the Progress Payment Schedule
shall be equitably adjusted to account therefor in a Change in Work Form pursuant to_Article 17. Subject to the provisions of this
Article 6, Contractor shall submit a monthly Contractor's Invoice to Owner in accordance with Section 6.3. Payments due
Contractor under this Agreement shall be electronically transferred by wire transfer to the bank account and in accordance with the
bank instructions identified in Contractor's most recent invoice in immediately available funds no later than the payment due date.
Invoice number and project name shall be referenced in the bank wire reference fields. All payments shall be made in U.S. Dollars.

6.2 Progress Assessment. In order to verify the progress made by Contractor in connection with any Contractor's Invoice
submitted by Contractor, Owner shall have the right to inspect the Work or any part thereof that Owner reasonably requests,
provided, however, that, subject to Section 6.8, such inspections shall not delay payment by Owner to Contractor of any undisputed
amount set forth on Contractor's Invoice.

6.3 Contractor's Inveices. On or about the fifth (5th) Business Day of each month after commencement of the Work,
Contractor shall electronically deliver to Owner a Contractor's Invoice for the Work completed in relation to the applicable
activities set forth in the Progress Payment Schedule in the immediately preceding month (or portion thereof with respect to the
first month after commencement of the Work). Contractor shall not request in any Contractor's Invoice the payment of any sum
attributable to Work for which Contractor has already been paid. Each Contractor's Invoice, with the exception of the Final
Contractor's Invoice, shall:

(a) (i) identify which applicable activities described on the Progress Payment Schedule for the Work have
been completed; (ii) identify the related progress payments set forth on the Progress Payment Schedule for the Work
that are then due; and (iii) identify any other known amounts then payable by Owner to Contractor under any
provision hereof (without limiting Owner's right to dispute any amounts requested for payment pursuant to Section
6.8); (iv) identify any Owner Taxes that are either required to be withheld by or reimbursed to, Contractor; and (v)
provide a summation of the previous amounts invoiced by Contractor and the payments made by Owner; and

(b) be accompanied by: (i) with respect to Work for which payment is requested pursuant to such invoice,
(A) conditional waiver and releases upon progress payment (to the extent not previously submitted) substantially in
the form of Exhibit F-1 and otherwise complying with the requirements of California
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Civil Code Section 3262(d)(1) (or any successor statute) from Contractor and (B) copies of conditional waiver and
releases upon progress payment (to the extent not previously submitted) substantially in the form of Exhibit F-1, and
otherwise complying with the requirements of California Civil Code Section 3262(d)(1) (or any successor statute)
from each Major Subcontractor with respect to Work performed and invoiced by each Major Subcontractor, in each
case sufficient to release all liens and lien rights under Applicable Law upon receipt of such payment with respect to
such Work; and (ii) with respect to Work for which payments had previously been made to Contractor, (A)
unconditional waiver and releases upon progress payment (to the extent not previously submitted) substantially in
the form of Exhibit F-2, and otherwise complying with the requirements of California Civil Code Section 3262(d)(2)
(or any successor statute) from Contractor and (B) copies of unconditional waiver and releases upon progress
payment (to the extent not previously submitted) substantially in the form of Exhibit F-2, and otherwise complying
with the requirements of California Civil Code Section 3262(d)(2) (or any successor statute) from each Major
Subcontractor with respect to amounts (if any) due to such Major Subcontractor which are not being contested in
good faith by Contractor, in each case sufficient to release all liens and lien rights under Applicable Law with
respect to such Work.

Contractor understands and agrees that any Contractor's Invoice that is inaccurate shall not, only to the extent of such
deficiency, constitute a valid request for payment.

6.4 Owner Review. Within *** days after Owner receives a Contractor's Invoice and all accompanying documentation
required by Section 6.3, Owner shall Notify Contractor concerning any dispute over the accuracy of, or entitlement to, any amount
of the submitted Contractor's Invoice and the basis for such dispute. If Owner has not Notified Contractor within such *** day
period of any good faith objection thereto, Owner shall be deemed to have approved such Contractor's Invoice.

6.5 Payments.

6.5.1 Payments. Subject to Section 6.8, Owner shall make payment to Contractor for the full undisputed
amount specified in each invoice, except as set forth in Section 6.5.2 and Section 6.6, no later than *** days following
the date of Owner's receipt of Contractor's Invoice and supporting documentation in the manner and detail and at the time
required pursuant to Section 6.3. To the extent payment of a monthly invoiced amount would cause cumulative payments
of the Contract Price to exceed the Cumulative Maximum Amounts set forth in Exhibit I-2, Owner may defer payment of
such excess to the first monthly period whereby payment of such excess would not result in cumulative payments in
excess of the Cumulative Maximum Amount for such period.

6.5.2 Offsets. Without limiting its rights under Section 6.6, Owner may offset against such payment any
undisputed amount then due from Contractor
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pursuant to any provision of this Agreement; provided, however, that disputed amounts shall be handled in accordance
with Section 6.8.

6.5.3 Form of Payment. All payments to be made to either Party under this Agreement shall be paid in
Dollars and shall be paid electronically (by means of ACH or wire) in immediately available funds. All payments shall be
due within *** days of the paying Party's receipt of the other Party's invoice (each, an “Invoice Payment”) or, if such
date is not a Business Day, on the immediately succeeding Business Day, to such account as may be designated by each
Party from time to time by Notice to the other Party in accordance with Article 29, provided, however, that banking
transfer instructions have been provided by the invoicing Party to the paying Party at least five (5) Business Days before
the first payment of the paying Party is due and payable.

6.5.4  Late Payments. Any undisputed payment due hereunder that is delinquent by more than ***
Business Days, shall, beginning on the next calendar day, bear interest at the prime rate as published in “The Money
Rates” Section of The Wall Street Journal (U.S. Edition) on the date that payment was due, plus *** per annum, until
paid, but in any event not to exceed the maximum rate permitted by Applicable Law (the “Contract Interest Rate”). The
payment of interest unaccompanied by payment of the delinquent payment shall not excuse or cure any Event of Default
or delay in such payment. Contractor shall be responsible for paying all Subcontractors in connection with the Work
completed by such Subcontractor.

6.6 Retention.

6.6.1 Amount of Retention. Owner shall retain and withhold payment of ***, without duplication, of all
Invoice Payments made to Contractor (the “Retention”) such that, at all times and subject to Section 6.6.2, the Retention
shall equal *** of the Gross Invoiced Amount, provided, that, Contractor, at its sole cost and at any time, may provide a
Retention L/C and the amount of such Retention L/C shall reduce, dollar-for-dollar, the amount of the payments
previously or thereafter withheld for Retention under this Section 6.6.1 and Owner shall pay to Contractor any such
portion of the Retention for which the Retention L/C is substituted within five (5) days following Owner's receipt of such
Retention L/C that is in accordance with this Section 6.6.1.

6.6.2 Release of Retention. Upon Substantial Completion of each Block, Owner shall release the
Retention applicable to all amounts invoiced relating to such Block (or if any invoice relates to more than one Block, to
the extent relating to such Block) (or, as applicable, the Retention L/C shall be reduced accordingly), except that Owner
shall be entitled to deduct from the Retention released to Contractor the Punch List Holdback applicable to such Block;
provided, (i) that on the PV Power Plant Substantial Completion Date, Owner shall release all remaining Retention with
the exception of the Punch List Holdback associated with all Priority B Items still outstanding as of the PV Power Plant
Substantial Completion Date, and (ii) that in the event of an Owner Caused Delay which results in deferral of a Block
Substantial
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Completion Date for a period exceeding *** days, then Owner shall release the Retention for the subject Block less any
applicable Punchlist Holdback. In the event a Block Substantial Completion is so deferred, Contractor shall continue with
all other Work under this Agreement, and shall, upon completion of the Interconnection Facilities and any Network
Upgrades, proceed, consistent with the maintenance of scheduling efficiency in the Work and adherence to the CPM
Schedule, to perform any Work necessary to achieve Substantial Completion of the applicable Block.

6.6.3 Release of Punch List Holdback. On a monthly basis, Contractor shall invoice Owner for items on
each Punch List which have been completed and accepted by Owner in accordance with Agreement in the preceding
month and Owner shall release to Contractor the portion of the Punch List Holdback for such completed items.

6.7 Final Contractor's Inveice. On or after the date on which Contractor delivers to Owner a Notice of Final Completion
in accordance with Section 15.7, Contractor shall submit a final Contractor's Invoice (a “Final Contractor's Invoice”) which shall
set forth all amounts due to Contractor that remain unpaid in connection with the Work (including (i) any remaining Punch List
Holdback that has not been released to Contractor in accordance with Section 6.6.3, (ii) any amount of Performance Liquidated
Damages to be refunded by Owner to Contractor pursuant to Section 16.8, and (iii) any Owner Taxes paid by Contractor or any
Subcontractor for which Owner has not reimbursed Contractor pursuant to Section 6.5). Unless Owner validly rejects Contractor's
Notice of Final Completion in accordance with Section 15.6, Owner shall pay to Contractor the amount due under such Final
Contractor's Invoice (the “Final Payment”) in accordance with Section 6.5 and issue to Contractor the Final Completion
Certificate in accordance with Section 15.6. Contractor's Final Contractor's Invoice shall include (i) with respect to Work for which
the Final Payment is requested, (A) conditional waiver and releases upon final payment substantially in the form of Exhibit F-3,
and otherwise complying with the requirements of California Civil Code Section 3262(d)(3) (or any successor statute) from
Contractor and (B) copies of conditional waiver and releases upon final payment substantially in the form of Exhibit F-3, and
otherwise complying with the requirements of California Civil Code Section 3262(d)(3) (or any successor statute) from each Major
Subcontractor with respect to work performed and invoiced by each Major Subcontractor, in each case sufficient to release all liens
and lien rights under Applicable Law upon receipt of such Final Payment; and (ii) with respect to Work for which payments had
previously been made to Contractor, unconditional waiver and releases upon final payment (to the extent not previously submitted)
substantially in the form of Exhibit F-4, and otherwise complying with the requirements of California Civil Code Section 3262(d)
(4) (or any successor statute) from Contractor and (B) copies of unconditional waiver and releases upon final payment (to the
extent not previously submitted) substantially in the form of Exhibit F-4, and otherwise complying with the requirements of
California Civil Code Section 3262(d)(4) (or any successor statute) from each Major Subcontractor with respect to amounts (if any)
due to such Major Subcontractor which are not being contested in good faith by Contractor, in each case sufficient to release all
liens and lien rights under Applicable Law with respect to such Work, provided that, if Contractor is unable to obtain all such
waivers from any such Major Subcontractor, Contractor may, in lieu thereof, furnish to Owner a bond or other security acceptable
to Owner to protect Owner, the PV Power Plant and the Site from any liens of such Major Subcontractor or any claims made on
account of such liens.
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6.8 Disputes Regarding Payments. Subject to Contractor's rights and remedies under Article 20, failure by Owner to pay
any invoiced amount disputed in good faith until resolution of such dispute in accordance with Article 31 hereof shall not alleviate,
diminish, modify nor excuse the performance of Contractor or relieve Contractor's obligations to perform hereunder, subject to the
provisions of such Article 31. Contractor's acceptance of any payment (including Final Payment), and Owner's payment of any
invoiced amount, shall not be deemed to constitute a waiver of amounts that are then in dispute. Contractor and Owner shall use
reasonable efforts to resolve all disputed amounts reasonably expeditiously and in any case in accordance with the provisions of
Article 31. No payment made hereunder shall be construed to be acceptance or approval of that part of the Work to which such
payment relates or to relieve Contractor of any of its obligations hereunder. If a Contractor's Invoice was properly submitted in
accordance with all of the provisions of this Agreement and amounts disputed by Owner with respect to such invoice are later
resolved in favor of Contractor, Owner shall pay interest on such disputed amounts due to Contractor, at the Contract Interest Rate,
from the date on which the interest on such payment was originally due under Section 6.5.4 until the date such payment is actually
received by Contractor. If Owner has paid any amounts pursuant to a Contractor's Invoice, which amounts are later disputed by
Owner and such dispute is thereafter resolved in favor of Owner, Contractor shall refund any such payment and pay interest on
such amount, at the Contract Interest Rate, from the date on which the payment was originally made by Owner until such refunded
amount is received by Owner.

7. COMMENCEMENT AND SCHEDULING OF THE WORK; DESIGN REVIEW

7.1 Notice to Proceed. Concurrently with the execution and delivery of this Agreement Owner is issuing to Contractor a
Full Notice to Proceed instructing Contractor to commence performance of Work in accordance with the terms hereof.

7.2  Design Review. As of the date hereof, Owner and Contractor are continuing review the design and selection of
equipment for Phase I. In order to afford Owner the opportunity to review Contractor's design and selection of equipment for each
subsequent Phase, Contractor shall, on not less than fifteen (15) days prior notice to Owner and at a mutually agreed location,
schedule a design review conference (“Design Review Conference”) with respect to the design and selection of equipment for
each Phase. Each Design Review Conference shall take place not less than ten (10) days before Contractor submits each design
submittal to the County of San Louis Obispo. Contractor shall bear the expenses of the conference facility and meals during the
conference. Each of Owner and Contractor shall pay for the travel, lodging and other expenses of its own participants in the Design
Review Conference.

7.3 CPM Schedule Submission. Within seven (7) Days after the Effective Date, Contractor shall prepare and submit to
Owner for its review a level 2 critical path method schedule for the Work using Primavera Project Planner 6.0 (“Primavera”)
based upon the Schedule Milestones set forth in Exhibit G. The CPM Schedule shall represent Contractor's best judgment as to how
it shall complete the Work in compliance with the Schedule Milestones including the Phase Substantial Completion Guaranteed
Dates, the PV Power Plant Substantial Completion Guaranteed Date, and the Final Completion Guaranteed Date. Within *** Days
after the Effective Date, Contractor shall provide to Owner for Owner's review a level 3 schedule for the Work using Primavera
(“CPM Schedule”) based upon the Schedule Milestones
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set forth in Exhibit G. The CPM Schedule shall represent Contractor's best judgment as to how it shall complete the Work in
compliance with the Schedule Milestones including the Phase Substantial Completion Guaranteed Dates, the PV Power Plant
Substantial Completion Guaranteed Date, and the Final Completion Guaranteed Date. The CPM Schedule shall, at a minimum,
include the following activities for the Work: engineering, procurement, equipment fabrication, shipping, construction,
commissioning, and testing. Without limiting the foregoing, the CPM Schedule shall: (i) show the duration, early start dates, early
finish dates and available float for each activity, show activity number, activity description and responsible Party or Subcontractor,
reflect logical relationships between activities with a reasonable duration for each activity, show an uninterrupted critical path from
the Full Notice to Proceed through Substantial Completion and Final Completion; and (ii) include a general description of the Work
being performed. With each update of the CPM Schedule, Contractor shall provide a material resource-loaded family of curves that
supports the CPM Schedule and reflects Contractor's Progress Payment Schedule. Contractor shall use the CPM Schedule in
planning, organizing, directing, coordinating, performing and executing the Work, and the CPM Schedule shall be the basis for
evaluating progress of the Work.

7.4 Owner Review of the CPM Schedule. Owner may review the CPM Schedule for general conformance with this
Agreement, including the Schedule Milestones. If Owner reasonably determines that the CPM Schedule does not conform with this
Agreement or the Schedule Milestones in any respect, Contractor shall promptly revise and resubmit the CPM Schedule to Owner.
Upon Owner's review of the CPM Schedule and Contractor's revision of the CPM Schedule to correct any deficiencies in the CPM
Schedule noted by Owner, the CPM Schedule so reviewed and corrected shall be the baseline CPM Schedule for the Work. Owner's
review of the CPM Schedule shall not relieve Contractor of any obligations for the performance of the Work, change the Phase
Substantial Completion Guaranteed Dates, the PV Power Plant Substantial Completion Guaranteed Dates, or the Final Completion
Guaranteed Dates.

7.5 Progress Reporting, Monthly Updates to CPM Schedule. Contractor shall prepare a Monthly Progress Report and
submit it to Owner within five (5) days of the end of each month. As part of the Monthly Progress Report, Contractor shall update
the CPM Schedule monthly to reflect the actual progress to date (“Monthly Updated CPM Schedule”); provided, however,
Contractor may not modify the Phase Substantial Completion Guaranteed Dates or the PV Power Plant Substantial Completion
Guaranteed Date without a Change In Work Form being executed pursuant to this Agreement, nor shall Contractor change any
dates that relate to Owner's obligations without obtaining Owner's written consent. If any schedule changes affect a critical path for
completion of any Scheduled Milestone, Contractor shall provide Owner with a written explanation of such change along with the
Monthly Updated CPM Schedule. The Monthly Updated CPM Schedule shall be in the same detail and form as required by the
CPM Schedule.

7.6  Thirty Day Look Ahead Schedule. As part of the Monthly Progress Report, Contractor shall submit to Owner a
thirty Day look-ahead schedule (“30 Day Look-ahead Schedule”), which shall be based on the CPM Schedule showing in detail
the activities to be performed during the next thirty (30) Days, including target, forecast, and actual dates for each activity, shall be
detailed (at a minimum) at level 3 (within the meaning of Primavera), and shall meet all other requirements of a Monthly Updated
CPM Schedule.
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7.7 Form of Submittals. All submittals by Contractor to Owner of the CPM Schedule and any Monthly Updated CPM
Schedule shall be in accordance with Exhibit B.

7.8 Delay Response Plan. If, at any time during the prosecution of the Work, (i) should the Monthly Updated CPM
Schedule show that any activity on the Critical Path of the CPM Schedule is delayed such that Phase Substantial Completion or PV
Power Plant Substantial Completion will occur later than the applicable Phase Substantial Completion Guaranteed Date or PV
Power Plant Substantial Completion Guaranteed Date, and (ii) Contractor or any of its Subcontractors are in Owner's reasonable
judgment responsible for such delay, Owner may, in addition to any other remedies that it may have under this Agreement, require
that Contractor prepare a plan to explain and display how it intends recover such delay (“Delay Response Plan”). Contractor shall
do the following after the determination by Owner of the requirement for a Delay Response Plan:

7.8.1  Within *** days of such determination, Contractor shall prepare the Delay Response Plan and
submit it to Owner for its review. Contractor shall prepare the Delay Response Plan even if Contractor disputes Owner's
determination of the need for a Delay Response Plan. The Delay Response Plan shall represent Contractor's best
judgment as to how it shall regain compliance with the CPM Schedule and demonstrate the ability to achieve the
Schedule Milestones in accordance with this Agreement.

7.8.2  Within *** days of receipt of the Delay Response Plan, Contractor shall participate in a conference
with Owner, and with any other Person, including Subcontractors, whom Owner designates to participate, to review and
evaluate the Delay Response Plan. Any revisions necessary as a result of this review shall be resubmitted for review by
Owner within three (3) days of the conference. The revised Delay Response Plan shall then be the schedule which
Contractor shall use in planning, organizing, directing, coordinating, performing, and executing the Work and for
regaining compliance with and to achieve the Schedule Milestones in accordance with this Agreement.

7.8.3 As applicable, Contractor shall perform the Work in accordance with the Delay Response Plan.

7.8.4 Until such time as Owner is satisfied that the Delay Response Plan will result in the achievement
of the Schedule Milestones in accordance with this Agreement, Contractor shall meet with Owner at the Site on a weekly
basis to determine the effectiveness of the Delay Response Plan and to determine whether Contractor will achieve the
Schedule Milestones in accordance with this Agreement. If, in the opinion of Owner, Contractor is still behind schedule,
Contractor shall be required to prepare another Delay Response Plan to take effect immediately upon written approval by
Owner. Contractor shall prepare such Delay Response Plan even if Contractor disputes Owner's opinion.

7.8.5 In preparing and executing the Delay Response Plan, Contractor shall take all reasonable steps to
regain compliance with the CPM Schedule.
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7.8.6  The cost of preparing the Delay Response Plan shall be for Contractor's account.

7.8.7 Owner's requirement, review and approval of any Delay Response Plan shall not relieve Contractor
of any obligations for the performance of the Work, change the Phase Substantial Completion Guaranteed Dates, the PV
Power Plant Substantial Completion Guaranteed Date or the Schedule Milestones.

8. FORCE MAJEURE; EXCUSABLE EVENT

8.1 Certain Events. No failure or omission to carry out or observe any of the terms, provisions or conditions of this
Agreement shall give rise to any claim by either Party against the other Party hereto, or be deemed to be a breach of, or default
under, this Agreement if such failure or omission shall be caused by or arise out of a Force Majeure Event or an Excusable Event.
No payment obligations of either Party that was due prior to the occurrence of a Force Majeure Event or Excusable Event causing
the suspension of performance shall be excused as a result of such occurrence.

8.2 Notice of Force Majeure Event and Excusable Event. If either Party's ability to perform its obligations under this
Agreement is affected by a Force Majeure Event or, in the case of Contractor, an Excusable Event, the Party claiming such event
shall, promptly after it becomes aware of the occurrence of the event, and in any event no more than *** days after the claiming
Party becomes aware of such occurrence, give Notice to the other Party (a “Delay Netice”) of the occurrence of such event,
including what date the claiming Party became aware of the occurrence of such event and an estimate of the event's anticipated
duration and effect upon the performance of its obligations (to the extent such information is available) and any action being taken
to avoid or mitigate its effect. The claiming Party shall have a continuing obligation to deliver to the other Party regular updated
reports and any additional documentation and analysis supporting its claim regarding such event promptly after such information is
available to the claiming Party. Within *** days after a Force Majeure Event or Excusable Event has ended, the Party that was
affected by such Force Majeure Event or Excusable Event shall give Notice to the other Party of: (i) the length of time such Force
Majeure Event or Excusable Event was in effect; (ii) the effect such Party claims such Force Majeure Event or Excusable Event had
on any Substantial Completion Guaranteed Date, on the dates for achievement of Phase Substantial Completions set forth in
Sections 16.1(i), (ii), (iii), and (iv) (but specifically excluding the date specified with respect to Section 16.1(i)(b)), or the Final
Completion Guaranteed Date, as applicable and (iii) in the case of a Force Majeure Event or Excusable Event affecting Contractor's
performance of its obligations hereunder, any additional costs incurred (which shall be determined in accordance with Article 17)
by reason of such Force Majeure Event or Excusable Event.

or an Excusable Event shall be of no greater scope and no longer duration than is required by the effect of such Force Majeure
Event or Excusable Event. The Party entitled to claim such event shall use its commercially reasonable efforts:
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(a) to mitigate the duration of, and costs arising from, any suspension or delay in, or other impact on, the
performance of its obligations under this Agreement; and

(b) to continue to perform its obligations hereunder not affected by such event.

When the claiming Party is able to resume performance of its obligations under this Agreement, such Party shall give Notice to the
other Party to that effect.

8.4 Contractor's Remedies.

8.4.1 Force Majeure Events and Excusable Events. As Contractor's remedy for the occurrence of a Force
Majeure Event or an Excusable Event and provided that Contractor has otherwise materially complied with the
applicable provisions of Section 8.2, if a Force Majeure Event or an Excusable Event occurs: (a) the CPM Schedule, the
applicable Work, the dates for achievement of Phase Substantial Completions set forth in Sections 16.1(i), (ii), (iii), and
(iv) (but specifically excluding the date specified with respect to Section 16.1(i)(b)), and any applicable Substantial
Completion Guaranteed Date(s) affected by such Force Majeure Event or Excusable Event shall be equitably adjusted to
account for the impact of such Force Majeure Event or Excusable Event on Contractor's performance of the Work and (b)
if the delay due to a Force Majeure Event or Excusable Event exceeds ***, or if Contractor's costs increase by an amount
exceeding *** despite Contractor's efforts to mitigate any such increase pursuant to Section 8.3(a), the Contract Price
shall be increased by the sum of the actual and reasonably substantiated costs incurred by Contractor attributable to such
Force Majeure Event or Excusable Event.

8.4.2 Changes In Work. Upon the occurrence of a Force Majeure Event or an Excusable Event for which
Contractor is entitled to a change in the Contract Price, the CPM Schedule and the applicable Work (and any other key
dates, including the dates for achievement of Phase Substantial Completions set forth in Sections 16.1(i), (ii), (iii), and
(iv) (but specifically excluding the date specified with respect to Section 16.1(i)(b)), and any applicable Substantial
Completion Guaranteed Date(s)) affected by such Force Majeure Event or Excusable Event, Contractor and Owner shall
prepare a Change In Work Form in accordance with Article 17. Contractor's sole remedy for the effects of a Force
Majeure Event or Excusable Event on Contractor's performance hereunder shall be the changes to this Agreement as set
forth in Section 8.4.1.

8.5 Termination Due to Force Majeure and Excusable Event.
8.5.1 Termination Due to Prolonged Force Majeure Event. If a Force Majeure Event has occurred and
Contractor is prevented from performing the Work for more than *** consecutive days as a result thereof, either Party

may terminate this Agreement by Notice to the other Party.
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8.5.2 Termination Due to Prolonged Excusable Event. If any Excusable Event has occurred and
continues for more than *** consecutive days: (i) Contractor may terminate this Agreement by Notice to Owner and (ii)
except if such Excusable Event is the result of an Owner-Caused Delay, Owner may terminate this Agreement by Notice
to Contractor.

8.5.3  Contractor Right to Payment. Upon any termination pursuant to Section 8.5.1 or Section 8.5.2,
Contractor ***,

9. SUBCONTRACTORS AND SUPPLIERS
9.1 Subcontracts Generally.

9.1.1 Subject to Section 9.2, Contractor may have portions of the Work performed by Subcontractors or
Suppliers, including its Affiliates or their employees, provided, that in such event, Contractor shall remain responsible for
such Work and Owner will look solely to Contractor as if the Work were performed by Contractor, and Contractor shall
cause such Subcontractors and Suppliers to comply with the obligations of Contractor hereunder to the extent applicable
to the Work they perform. The total aggregate value of all agreements between Contractor and all Subcontractors that are
not required to provide the lien waivers described in Section 6.3 and 6.7 shall not exceed ***,

9.1.2 Not less than ten (10) Business Days prior to entering into any agreement with a Subcontractor in
respect of a contract that has an estimated value less than *** for any portion of the Work, Contractor shall Notify Owner
of the proposed agreement. Within five (5) Business Days of such Notice, Owner shall Notify Contractor of any election
to apply Section 1.A.(2) or Section or 1.A.(3) of Exhibit CC to such agreement. In the event Owner fails to timely
provide such Notice, it shall be deemed that Section 1.A.(3) of Exhibit CC shall apply to such agreement.

and Specified Subcontractors who, notwithstanding anything to the contrary herein, Contractor shall be entitled to engage in
furtherance of Contractor's obligations under this Agreement without the consent of Owner. Contractor shall Notify Owner of any
additional suppliers or subcontractors that Contractor anticipates engaging that, if engaged, would be deemed a Specified Supplier
or Specified Subcontractor. Owner shall have the right to review and approve such engagement, such approval not to be
unreasonably withheld, delayed or conditioned, and, following such Owner approval, Exhibit L. shall be deemed to be amended to
reflect such additional approved Specified Supplier or Specified Subcontractor (which thereafter shall be deemed a Specified
Supplier or Specified Subcontractor, as applicable). ***, Contractor shall update and amend Exhibit I. by Notice to Owner from
time to time as necessary to reflect additions or changes thereto in accordance with this Section 9.2. Contractor acknowledges and
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agrees that it shall remain fully responsible and liable for performance of any obligations of its Suppliers and Subcontractors.

9.3 Assignment. No subcontract or purchase order shall bind or purport to bind Owner, but each subcontract and purchase
order with a Major Subcontractor shall provide for the assignment of such subcontract or purchase order to Owner, or at Owner's
request, to the Owner Financing Parties (if any), upon the termination of this Agreement pursuant to Section 20.1, provided that
each assignee (except for collateral assigns) shall have sufficient creditworthiness, established to Contractor's or the applicable
Major Subcontractor's satisfaction, to meet its payment obligations to such Major Subcontractor.

Power Plant shall be built with inverter equipment supplied by a Specified Supplier set forth in Exhibit L, provided such inverter
equipment meets the requirements of this Agreement and all Applicable Laws and Applicable Permits.

9.5 Supply_of Photovoltaic Modules. Contractor shall build the PV Power Plant with photovoltaic modules
manufactured by SunPower Corporation or its Affiliates. Such modules shall meet the requirements of this Agreement and all
Applicable Laws and Applicable Permits.

9.6 Separate Owner Purchase of Photovoltaic Modules and Inverter Equipment. Notwithstanding anything else to
the contrary within this Agreement, including (without limitation) Sections 9.4, 9.5 19.2, 23.1 and 23.2 hereof:

9.6.1 Upon delivery of written notice from Owner to Contractor no later than November 1, 2011,
Contractor and Owner shall execute and deliver to each other one or more Materials and Equipment Supply Agreements,
each of which shall be in the form substantially set forth in Exhibit EE hereto. Owner shall in such notice identify for
which Phase the inverter equipment and/or PV modules to be separately sold to Owner under that Materials and
Equipment Supply Agreement shall be used.

9.6.2 Contractor shall use and incorporate the PV modules and/or inverter equipment sold to Purchaser
under any Materials and Supply Agreement into the Phase set forth in each of such Materials and Equipment Supply
Agreement and such notice delivered under Section 9.6.1 in respect of such Materials and Equipment Supply Agreement
and otherwise in accordance with this Agreement.

9.6.3 Contractor represents and warrants that the prices charged by Contractor to Owner for PV modules
and/or inverter equipment sold to Purchaser under each Materials and Equipment Supply Agreement represent the
reasonable fair market value of such PV modules and inverter equipment. Owner reserves the right to audit, through the
use of a mutually agreed third Party, Contractor's records to validate compliance with this provision.

9.6.4 Owner shall notify Contractor of any material communications between Owner or Owner Parent,
on the one hand, and the U.S. Department of the Treasury, on the other hand, within five (5) Business Days after such

material
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communication has been sent or received by Owner or Owner Parent, regarding any Cash Grant with respect to any
Phase or the Project or any application for such a Cash Grant. Owner shall provide Contractor with the opportunity to
meaningfully participate in meetings and any proceedings involving such applications or Cash Grant (at Contractor's own
cost and expense). ***,

10. LABOR RELATIONS

10.1 General Management of Employees. Notwithstanding the provisions of Section 10.3, and subject to Section 10.5,
Contractor shall preserve its rights to exercise and shall exercise its management rights in performing the Work. Such management
rights shall include the rights to hire, discharge, promote and transfer employees; to select and remove persons or supervision; to
establish and enforce reasonable standards of production; to introduce labor saving PV Power Plant Hardware; to determine the
number of craftsmen necessary to perform a task, job or project; and to establish, maintain and enforce rules and regulations
conducive to efficient and productive operations.

10.2 Project Labor Agreement. Contract has caused Fluor Constructors International, Inc. (“Fluor”) to assign to
Contractor the PLA, and Contractor has assumed all obligations of Fluor thereunder. The Assignment and Assumption Agreement
is attached hereto as Exhibit Z-1.

10.3 Labor Disputes. Contractor shall use reasonable efforts to adopt policies and practices designed to avoid Labor
Disputes and to minimize the risk of labor-related delays or disruption of the progress of the Work. Contractor shall advise Owner
promptly, in writing, of any actual or threatened Labor Dispute of which Contractor has knowledge that might materially affect the
performance of the Work by Contractor or by any of its Subcontractors. Notwithstanding the foregoing, the settlement of Labor
Disputes shall be at the discretion of the Party having the difficulty.

104  Personnel Documents. Contractor shall ensure that at the time of hiring, all its personnel and personnel of any
Subcontractors performing the Work on the Site are in possession of all such documents as may be required by any and all
Applicable Laws.

10.5 Key Personnel. Contractor shall provide staff to supervise and coordinate the Work of Contractor and its
Subcontractors on the Site. Subject to Contractor's right to terminate the employment of such personnel pursuant to Section 10.1,
Contractor shall ensure that the Key Personnel shall at all times hold and perform the duties of their respective positions (other than
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with respect to Key Personnel who terminate their employment with Contractor). Any replacement of the Key Personnel shall be
subject to the prior written consent of Owner, which shall not be unreasonably withheld or delayed. If Owner fails to respond to a
request for consent within five (5) business days after Contractor's request, Owner shall be deemed to have consented to including
the proposed individual among the Key Personnel.

10.6 Replacement of Employees and Other Persons at Owner's Request. Notwithstanding anything in this Article 10
to the contrary, within forty-eight (48) hours after receiving a written request by Owner, which request shall include reasonable
substantiating details, Contractor shall remove from the PV Power Plant, the Site, and from any performance of the Work, and
cause any Subcontractor to remove from the PV Power Plant, the Site and from any performance of the Work, as soon as
reasonably practicable, any Person performing the Work (including any of the Key Personnel) whom Owner reasonably believes to
be creating a material safety hazard or who engages in misconduct, is incompetent or negligent or whose off-Site conduct Owner
reasonably believes is harming or having a negative effect on the perception of the Project or Owner's relationship with the
surrounding community. In the event Contractor disagrees that any such Person should be removed pursuant to this Section 10.6,
Owner and Contractor shall submit such disagreements to their senior management pursuant to Section 31.3.

11. INSPECTION

11.1 Inspection. Owner and Owner Representatives, including Owner's Engineer, shall have the right to observe and
inspect the Work. Such observations and inspections (i) shall not unduly interfere with performance of the Work, (ii) shall be
arranged at reasonable times and with reasonable advance Notice to Contractor and (iii) shall comply with Applicable Law and this
Agreement, including Contractor's Safety Program.

12. SITE CONDITIONS

12.1 Assumed Site Conditions. ***

12.2  Additional Site Condition Information. Owner shall promptly provide to Contractor any additional information
relating to Site Conditions that Owner or its Affiliates discover or that comes into Owner's or its Affiliates' possession from time to
time.

13. PERFORMANCE GUARANTEE; COMMISSIONING; TESTING

13.1 Performance Guarantee and Other Requirements. Contractor shall perform the Work so that each Phase and the
PV Power Plant satisfies the applicable Performance Guarantee and other requirements set forth in Exhibit H-2, Exhibit H-3, and
Exhibit H-4, respectively.

13.2 Commissioning Procedures. Contractor shall provide a Commissioning Plan for each Block and each Phase, as
applicable, in accordance with the Commissioning Procedures.

13.3  Performance Acceptance Test Procedures and PV Power Plant Functional Test Procedures. Contractor shall
perform the Performance Acceptance Tests for each Block,
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each Phase and the PV Power Plant in accordance with the Performance Acceptance Test Procedures and, as it relates to the PV
Power Plant, the PV Power Plant Functional Test Procedures, all as set forth in the applicable Exhibit H.

14. SYSTEMS, PERFORMANCE ACCEPTANCE TESTS, AND COMPLETION
14.1 System Turnover.

14.1.1  Designation of Systems. Within *** following the date Owner issues the Notice to Proceed,
Contractor shall designate the functional boundaries of discrete parts, components and/or areas of the Facility (each a
“System”) that will be utilized by Contractor to facilitate Pre-Commissioning and Commissioning and the orderly
turnover of each System of the Facility to Owner and shall submit such designations to Owner for Owner's written
approval.

14.1.2 Preparation of System Turnover Package. For each System designated in accordance with Section
14.1.1, Contractor shall develop a System turnover package in accordance with Exhibit B (the “System Turnover
Package”).

14.1.3  Preparation of Facility Commissioning Plan. Not less than *** prior to the scheduled date for
commencement of Commissioning of the first Block, Contractor shall submit to Owner, for its review and approval, the
proposed Commissioning Plan developed in accordance with the requirements set forth in Exhibit M. Owner will review
and respond to Contractor's proposed Commissioning Plan within thirty (30) Days following submission to Owner, and
the Parties and Owner's Representative shall meet to finalize the Commissioning Plan within five (5) Days of Owner's
Representative's response. Thereafter, Contractor shall incorporate any necessary edits to the proposed Commissioning
Plan and submit the final version of the Commissioning Plan to Owner within thirty (30) Days of such meeting. Owner's
review and approval of the Commissioning Plan shall in no way relieve Contractor of its responsibility for performing
the Work in compliance with this Agreement.

14.1.4  Acceptance of a System for Commissioning. As soon as Contractor has completed all Pre-
Commissioning activities associated with a System, Contractor shall submit to Owner the initial System Turnover
Package for such System. Upon receipt, Owner shall review the System Turnover Package and within ten (10) Days of
receipt advise Contractor whether it accepts such System Turnover Package. Upon verification by Owner that a System
Turnover Package is complete Owner shall accept the System Turnover Package and shall evidence such acceptance by
written notification thereof to Contractor.

14.1.5 Commissioning_of a System. Upon Owner's acceptance of a System Turnover Package,
Contractor shall proceed with the Commissioning activities associated with such System and conduct all functional
testing of the System, as set forth in the Commissioning Plan developed in accordance with Section 14.1.3.
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14.1.6  Classification of Punch List Items. With each System Turnover Package submitted to Owner,
Contractor shall include a punch list for each individual System to compile and update, on a continuing basis, a master
list of all outstanding items requiring completion or rectification to achieve, as applicable, Substantial Completion and
Final Completion including (i) all outstanding punch list items for each System, and (ii) any other Work remaining to be
completed to achieve, as applicable, Substantial Completion and Final Completion (the “Punch List”). The Punch List
shall contain:

(@) Those items, the lack of which or the failure to rectify or complete prior to the applicable Substantial Completion
which when considered individually or in the aggregate of all Punch List items for the PV Power Plant, would preclude the
achievement of the applicable Substantial Completion, including any defect in the design, construction, installation,
operation or performance of the System or incomplete Work, that (i) adversely affects the ability of the System or any part
of the PV Power Plant to be operated safely and in compliance with Applicable Law or the manufacturer's or vendor's
operations and maintenance expectations and recommendations, (ii) prevents, interrupts, disrupts or interferes with or may
prevent, interrupt, disrupt or interfere with the normal and continuous operation of such System or any part of the PV Power
Plant in accordance with the Plant Specifications (“Priority A Items”); and.

(b) Those items, the lack of which or the failure to rectify or complete which would not preclude the achievement
of an applicable Substantial Completion but would preclude the achievement of Final Completion (“Priority B Items”).
Priority B Items do not and cannot include Priority A Items.

Included with each Punch List submitted by Contractor under this Section 14.1.6, Contractor shall include, for Owner's approval,
its cost estimate for rectifying or completing each Priority B Item (the “Punch List Amount”). Within five (5) Business Days of
receipt of each Punch List, Owner shall inform Contractor whether it disagrees with Contractor's estimated Punch List Amounts. If
Owner does not notify Contractor of its disagreement with Contractor's estimated Punch List Amounts within such five (5)
Business Day Period, the Punch List Amounts shall be deemed approved by Owner. Any disagreement as to Punch List Amounts
shall be resolved pursuant to Article 31.

14.1.7  Owner's Right to Identify Punch List Items. Notwithstanding anything herein to the contrary,
Owner may, at any time prior to Final Completion, notify Contractor in writing of any deficiency in or incomplete
portion of the Work to be added to the Punch List for correction or completion by Contractor in accordance with this
Agreement, provided, however, that any such deficiency which constitutes a Priority A Item and which is discovered by
or reported to Contractor prior to Substantial Completion shall, at the election of Owner (i) be remedied by Contractor
prior to the achievement of Substantial Completion, or (ii) be added to the Punch List as a Priority B Item for remediation
prior to Final Completion.

14.1.8 Completion of Punch List Items.
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14.1.8.1 Prior to the applicable Substantial Completion Contractor shall rectify or complete in accordance
with the standards set forth in this Agreement, including the Plant Specifications and the Scope of Work, all Priority A Items which
have been identified and placed on the Punch List prior to Substantial Completion.

14.1.8.2  Prior to Final Completion, Contractor shall rectify or complete in accordance with the standards
set forth in this Agreement, including the Specifications and the Scope of Work, all Priority B Items which have not been
satisfactorily rectified or completed prior to Substantial Completion.

14.1.8.3 In the event that Contractor fails to commence in a reasonable period of time after the applicable
Substantial Completion or to diligently proceed thereafter with the rectification or completion of Priority B Items remaining at or
after the applicable Substantial Completion so as to rectify or complete such Priority B Items by the Final Completion Guaranteed
Date, Owner may rectify or complete such Priority B Items itself or through its designee at the expense of Contractor. In the event
Owner elects to rectify or complete such Priority B Items, either itself or through a designee, Contractor shall immediately pay
Owner (directly, or through forfeiture of the applicable Punch List Holdback amount) all costs and expenses incurred in rectifying
or completing such Priority B Items.

14.1.8.4 Following Substantial Completion, Contractor shall complete any outstanding Priority B Items so
as not to interrupt, disrupt or interfere with the normal and continuous operation of any portion of the PV Power Plant; provided,
however, should an unforeseen circumstance arise such that the completion of any such Priority B Items may cause interruption,
disruption or interference with the normal and continuous operation of any portion of the PV Power Plant, Contractor shall
complete such Priority B Items during scheduled or unscheduled facility downtime or as otherwise directed by Owner so as not to
cause any interruption in Owner's commercial activities at the Site. All Priority B Items shall be completed by the Final Completion
Guaranteed Date. In no event shall this Section be interpreted to modify the definition of Priority B Items, as such items are not to
be of the character that could interrupt, disrupt or interfere with the normal and continuous operation of any portion of the PV
Power Plant.

14.2 Acceptance Tests. Contractor shall perform the Performance Acceptance Tests and the PV Power Plant Functional
Tests in accordance with the Performance Acceptance Test Procedures and PV Power Plant Functional Test Procedures. Contractor
shall give advance Notice (which Notice may be by email) to Owner of the performance of any Performance Acceptance Test or
PV Power Plant Functional Tests at least *** weeks prior to commencing such tests. Contractor shall keep Owner continuously
apprised of the schedule for Performance Acceptance Tests and the PV Power Plant Functional Tests including any changes in the
schedule, the commencement and performance of such tests, and shall give Owner Representative at least *** advance Notice
(which Notice may be by email) of the re-performance of any such tests.

14.2.1 Test Reports. Contractor shall submit a test report for each Performance Acceptance Test and PV
Power Plant Functional Tests performed by Contractor within *** days after the completion of such Performance
Acceptance

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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Test, which report shall provide the such test results, together with a comparison to, and showing of compliance with, the
applicable criteria and other testing requirements and criteria set forth in Exhibit H-1, H-2, H-3, and H-4, as applicable.
Contractor shall cause all reports to contain the test data and calculations to allow Owner to verify the conclusions of
such report.

14.2.2  Owner's Right to Observe Testing, Representatives of Owner, including Owner's Engineer, shall
have the right to be present during any tests performed by Contractor under this Article 14.

14.2.3  Failure to Pass Acceptance Tests and PV Power Plant Functional Tests; Non-Conforming Work.
Subject to Sections 16.4 through 16.7, if any Block, Phase, or the PV Power Plant as a whole, shall not pass the
applicable Performance Acceptance Test or PV Power Plant Functional Tests, Contractor shall, at Contractor's sole cost
and expense (subject to Article 8), in accordance with the Performance Acceptance Test Procedures or the PV Power
Plant Functional Test Procedures, take such corrective actions as to such Block, the Phase or the PV Power Plant as a
whole, as the case may be, to address such failure to pass the Performance Acceptance Test or the PV Power Plant
Functional Test Procedures; provided that all such corrective action shall otherwise be in compliance with the
requirements for the Work hereunder. If at any time during and promptly after completion of the Performance Acceptance
Test or the PV Power Plant Functional Tests (or any re-performance of any such tests or pursuant to any Remedial Plan,
and regardless of achievement of the Performance Guarantee or Minimum Performance Guarantee), Owner advises
Contractor in writing of any Defect that was discovered during a Performance Acceptance Test or PV Power Plant
Functional Tests, Contractor shall, at Contractor's sole cost and expense (subject to Article 8), correct any Defect (except
if such Defect is a Priority B Item, in which case it shall be included on the Punch List with respect to the applicable
Block or Phase, as the case may be), and within five (5) Days after correcting such Defect provide Notice to Owner that
such corrective measures have been completed. Any dispute regarding the existence or correction of any such Defect
shall be resolved pursuant to Article 31.

15. BLOCK, PHASE AND PV POWER PLANT SUBSTANTIAL COMPLETION

15.1 Block Completion.

15.1.1 Initial Block to Achieve Block Completion The following are the conditions precedent for the
initial Block to achieve Block Substantial Completion:

(a) such Block has achieved Mechanical Completion;

(b) all Systems supporting the initial Block have been completed and accepted by Owner in accordance with
Section 14.1;

(c) the Interconnection Facilities and the PV Power Plant Interconnection Facilities have been completed to such a
point so as to permit the Block Substantial Completion Tests for such Block to be conducted;
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(d) the Block Substantial Completion Tests for such Block have been Successfully Run;

(e) Owner has received all Contractor Deliverables required to be delivered in connection with the first Block
Substantial Completion;

(f) the Punch List for such Block has been prepared in accordance with Section 14.1.6;

(g) Contractor shall have delivered the applicable Waiver and Release Forms required to be delivered pursuant to
Section 6.3(b) with respect to such Block; and

(i) Contractor has obtained, and Owner has received copies of, all Contractor Acquired Permits necessary for the
commencement and ongoing operation of such Block in accordance with Applicable Law.

15.1.2 Each Successive Block to Achieve Block Completion. The following are the conditions precedent
for each successive Block (after the initial Block) to achieve Block Completion:

(a) such Block has achieved Mechanical Completion;

(b) all Systems supporting such Block have been completed and accepted by Owner in accordance with Section
14.1;

(c) the Interconnection Facilities and PV Power Plant Interconnection Facilities have been completed to such a
point so as to permit the Block Substantial Completion Tests for such Block to be conducted and such Block to be operated
in conjunction with all other Blocks that previously achieved Block Substantial Completion;

(d) the Block Substantial Completion Tests for such Block have been Successfully Run;

(e)  Owner has received all Contractor Deliverables required to be delivered in connection with such Block
Substantial Completion;

(f) the Punch List for such Block has been prepared in accordance with Section 14.1.6;

(g) Contractor has obtained, and Owner has received copies of, all Contractor Acquired Permits necessary for the
commencement and ongoing operation of such Block in accordance with Applicable Law; and

(h) Contractor shall have delivered all applicable Waiver and Release Forms required to be delivered pursuant to
Section 6.3(b) with respect to such Block.

15.1.3 Block Substantial Completion Notice and Certificate. Contractor shall deliver to Owner a Notice
of Substantial Completion with respect to
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each Block as provided in Section 15.4, and the provisions of such Section 15.4 shall apply with respect to the issuance
of a Block Substantial Completion Certificate with respect to a Block and the occurrence of the Substantial Completion
Date for such Block.

15.2 Phase Substantial Completion.

15.2.1  Phase Substantial Completion. The following are the conditions precedent for each Phase to
achieve “Phase Substantial Completion”:

(a) with respect to Phase 1, all of the conditions set forth in Section 15.1.1 have been satisfied (or have been
waived by Owner), and, with respect to all Phases other than Phase 1, all of the conditions set forth in Section 15.1.2 have
been satisfied (or have been waived by Owner) with respect to each of the Blocks comprising such Phase (including that all
of the Blocks comprising such Phase have achieved Substantial Completion);

(b) the Phase Substantial Completion Tests for such Phase have been Successfully Run and Minimum Performance
Guarantee for such Phase has been achieved;

(c) except with respect to Phase 1, Owner has received all Contractor Deliverables (if any) required to be delivered
in connection with such Phase Substantial Completion Date;

(d) all undisputed Delay Liquidated Damages with respect to such Phase then due and payable, if any, pursuant to
Atrticle 15 have been paid;

(e) all undisputed Performance Liquidated Damages with respect to such Phase then due and payable, if any,
pursuant to Article 15 have been paid; and

(f) training of Operating Personnel in accordance with Section 3.15 of this Agreement in respect of Phase 1 is
complete.

15.2.2  Phase Substantial Completion Notice and Certificate. Contractor shall deliver to Owner a Notice
of Substantial Completion with respect to each Phase as provided in Section 15.4, and the provisions of such Section 15.4
shall apply with respect to the issuance of a Phase Substantial Completion Certificate with respect to a Phase and the
occurrence of the Substantial Completion Date for such Phase.

15.3 PV Power Plant Substantial Completion.

15.3.1 Conditions to PV _Power Plant Substantial Completion. The following are the conditions
precedent for the PV Power Plant Substantial Completion:

(a) each Phase has achieved Phase Substantial Completion;
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(b) substation completion has been achieved and all of the Work comprising electrical works required to provide an
integrated electrical system from the point of interconnection to each individual Block with the requirements of this
Agreement, and Contractor has delivered to Owner copies of all test reports and electrical schematics relating thereto
required under this Agreement;

(c) all civil works constituting a part of the Work are complete and meet the requirements of this Agreement;

(d) the PV Power Plant Substantial Completion Tests for the PV Power Plant Substantial Completion have been
Successfully Run and the PV Power Plant has achieved the Minimum Performance Guarantee;

(e) Owner has received all Contractor Deliverables (if any) required to be delivered in connection with the PV
Power Plant Substantial Completion Date;

(f) Contractor shall have delivered all applicable Waiver and Release Forms required to be delivered pursuant to
Section 6.3(b) with respect to the PV Power Plant and all Work;

(g) Contractor has obtained, and Owner has received copies of, all Contractor Acquired Permits necessary for the
commencement and ongoing operation of the PV Power Plant in accordance with Applicable Law and otherwise required to
be obtained by Contractor hereunder as of such time, such Contractor Acquired Permits are in full force and effect, and
Contractor shall have completed all requirements under each such Contractor Acquired Permit required to be completed as
of such time, subject to any final Punch List items; and

(h) all training of Operating Personnel in accordance with Section 3.15 of this Agreement is complete.

15.3.2 PV Power Plant Substantial Completion Certificate. Contractor shall deliver to Owner a Notice of
Substantial Completion with respect to the PV Power Plant as provided in Section 15.4, and the provisions of such
Section 15.4 shall apply with respect to the issuance of the PV Power Plant Substantial Completion Certificate and the
occurrence of the PV Power Plant Substantial Completion Date.

154 Notice of Substantial Completion. When Contractor believes that it has satisfied the provisions of Section 15.1,
15.2 or 15.3, as applicable, Contractor shall deliver to Owner a Notice of Substantial Completion with respect to the applicable
Block or Phase or with respect to the PV Power Plant, as applicable. Owner shall, within ten (10) days after receipt of such Notice,
issue the Substantial Completion Certificate with respect to such Block or Phase or with respect to the PV Power Plant, as
applicable, or if Owner rejects such Contractor's Notice, respond in writing giving its reasons for such rejection and Contractor
shall take the appropriate corrective action to achieve Substantial Completion for such Block, Phase or PV Power Plant, as
applicable ***

*#** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
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*** Upon completion of any corrective action, Contractor shall provide to Owner a new Notice of Substantial Completion for
approval. This process shall be repeated on an iterative basis until Owner accepts (or is deemed to have accepted) such Notice of
Substantial Completion, and issues the Substantial Completion Certificate with respect to such Block or Phase or with respect to
the PV Power Plant, as applicable. The “Substantial Completion Date” for any applicable Block, Phase or PV Power Plant shall
be the day after the date on which the last of the conditions of Section 15.1, 15.2 or 15.3, as applicable, was satisfied or, in the
discretion of Owner, waived.

15.5 Final Completion . Final Completion of the PV Power Plant shall be deemed to have occurred only if the following
conditions have been satisfied (or waived by Owner):

(a) Substantial Completion for each Phase comprising the PV Power Plant shall have been achieved;
(b) the PV Power Plant Functional Tests have been Successfully Run;

(c) Contractor shall have completed all items on each Punch List (except such items that remain the subject of a
Dispute) related to the Blocks and Phases, as applicable, comprising the PV Power Plant;

(d) all Contractor's and Subcontractors' personnel (except any personnel that is to perform operational services
pursuant to a separate operation and maintenance contract, if any) shall have left the Site, and all surplus materials, waste
materials, rubbish and construction facilities other than those to which Owner holds title shall have been removed from the
Site, and any permanent facilities used by Contractor and the Site shall have been restored to the same condition that such
permanent facilities and the Site were in on the date Work commenced hereunder, ordinary wear and tear excepted;

(e) Upon Final Payment, Contractor shall have delivered the applicable Waiver and Release Forms contemplated
by Section 6.7; and

(f) Owner shall have received all Contractor Deliverables in relation to the PV Power Plant as set forth on the
Contractor Deliverables Table.

15.6 Notice of Final Completion. Contractor shall deliver to Owner a Notice of Final Completion stating that Contractor
believes it has satisfied the provisions of Section 15.6. Within fifteen (15) days after receipt of the Notice of Final Completion,
Owner shall issue the Final Completion Certificate, or if Owner rejects Contractor's Notice of Final Completion, respond in writing
giving Owner's reasons for such rejection and Contractor shall promptly take appropriate corrective action to achieve Final
Completion. *** Upon completion of such corrective action, Contractor shall provide a new Notice of Final Completion to Owner
for approval. This process shall be repeated on an iterative basis until Owner accepts (or is deemed to have accepted) the Notice of
Final Completion and issues the Final Completion Certificate. The “Final Completion Date” for the

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
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PV Power Plant shall be the day after the date on which the last of the conditions of Section 15.6 was satisfied or, in the discretion
of Owner, waived.

15.7 Contractor's Access After Substantial Completion. Notwithstanding anything to the contrary in this Agreement,
following Block Substantial Completion of a Block, Contractor shall have the right to access such Block and the Site of such
Block, including the right to shut down and/or remove such Block from service, to the extent necessary to perform Work with
respect to another portion of the applicable Phase or another Phase, including with respect to performing any applicable testing, as
well as to the extent necessary to complete the Punch List items with respect to such Block. Contractor will use reasonable
commercial efforts to accomplish the same in a manner that would minimize interference with commercial operation of the
applicable Block and minimize the loss of electricity generation by such Block or any other portion of the PV Power Plant.
Notwithstanding the foregoing, (x) should a shut-down or a reduction in the operation of a Block, a Phase or any other portion of
the PV Power Plant be required to complete or correct any Punch List items, then such reduction or shut-down shall be scheduled at
the reasonable discretion of Owner, and Contractor shall complete such Work during such Owner scheduled period, provided, that
any unreasonable delay by Owner in scheduling such reduction or shut-down shall be an Owner-Caused Delay, which shall entitle
Contractor to a Change In Work pursuant to Section 8.4, and (y) Contractor acknowledges that Owner may schedule such reduction
or shut-down at any time including off -peak hours, nights, weekends and holidays as may be necessary for Contractor to perform
the Work. To the extent Contractor accesses a Block or the Site of such Block after Block Substantial Completion to perform Work
as permitted under this Agreement, Contractor shall use due care in performing such Work and shall be responsible for any damage
to such Block or Site of the Block resulting from Contractor, or any of its Subcontractor's, failure to use due care in performing the
Work.

16. LIQUIDATED DAMAGES; EARLY COMPLETION BONUS

16.1 Delay Liquidated Damages. Contractor agrees that if Phase Substantial Completion for any Phase is not achieved
by the applicable date identified in this Section 16.1, then Contractor shall pay liquidated damages (“Delay Liquidated Damages”)
to Owner:

(i) with respect to failure (a) to achieve Phase 1 Substantial Completion by the Phase 1 Substantial Completion
Guaranteed Date, ***;

(i) with respect to failure (a) to achieve Phase 2 Substantial Completion by the Phase 2 Substantial Completion
Guaranteed Date, ***;

(iii) with respect to failure (a) to achieve Phase 3 Substantial Completion by the Phase 3 Substantial Completion
Guaranteed Date, ***;

(iv) with respect to failure (a) to achieve Phase 4 Substantial Completion by the Phase 4 Substantial Completion
Guaranteed Date, ***

(V) ***;

provided, however, (a) that any amount Contractor is obligated to pay to Owner under this Section 16.1 shall be subject to the
limitations set forth in Article 30, (b) that any amount

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
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Contractor is obligated to pay Owner under parts (a)(x) and (a)(y) of Subsections 16.1(i), 16.1(ii), and 16.1(iii), shall be subject to a
maximum aggregate liability of $***, (c) that any amount Contractor is obligated to pay Owner under parts (a)(x) and (a)(y) of
Subsection 16.1(iv) shall be subject to a maximum aggregate liability of $***, and (d) that any amount Contractor is obligated to
pay Owner under Subsection 16.1(v) shall be subject to a maximum liability of $***,

16.2 Bonus Payment for Early Completion. Owner agrees that if Contractor achieves Phase Substantial Completion for
a Phase prior to with respect to Phase 1, ***, with respect to Phase 2 or Phase 4, ***, with respect to Phase 3, ***, or achieves the
PV Power Plant Substantial Completion prior to the PV Power Plant Substantial Completion Guaranteed Date, Contractor shall be
entitled to a bonus payment (“Bonus Payment”) from Owner in the amount of $***.

Damages, as set forth in Section 16.1, and payment of a Bonus Payment as set forth in Section 16.2, shall be made, as applicable, at
the time of Phase Substantial Completion for the applicable Phase.

16.4 Buy-Down Not Available for Minimum Performance Guarantee. If Contractor fails to achieve the Minimum
Performance Guarantee for any Phase, Contractor shall continue seeking to achieve at least the Minimum Performance Guarantee
for such Phase, and Contractor must continue to perform the Work until Contractor achieves Phase Substantial Completion for such
Phase (it being understood that achievement of the Minimum Performance Guarantee is an express condition of Phase Substantial
Completion).

16.5 Liquidated Damages for Failure to Satisfy Performance Guarantee. Contractor agrees that if, based on the
results of the most recent Performance Acceptance Test that has been Successfully Run with respect to a Phase prior to its Phase
Substantial Completion, such Phase (or the PV Power Plant) has satisfied the Minimum Performance Guarantee, but has not
satisfied the Performance Guarantee, as calculated in accordance with Exhibit H-2, then, subject to Section 16.6, Contractor shall
pay Performance Liquidated Damages to Owner, which shall be calculated as ***. Any amount Contractor is obligated to pay to
Owner under this Section 16.5 shall be subject to the limitations set forth in Article 30, and shall be due and payable on or after the
applicable Phase Substantial Completion Date (or, as applicable, PV Power Plant Substantial Completion) but in any event within
30 days after Owner's invoice therefor. An example calculation of Performance Liquidated Damages is set forth in Section 1 of
Exhibit O.

16.6 Contractor Election. Actions During Cure Period if Minimum Performance Guarantee is Satisfied, but not
Performance Guarantee.

16.6.1 Payment of Performance Liquidated Damages; Cure Period; Buy-Down. If, based on the results

of the most recent Performance Acceptance Test that has been Successfully Run with respect to a Phase prior to its Phase
Substantial Completion, such Phase (or in the case of the last Phase, the PV Power Plant) has
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satisfied the Minimum Performance Guarantee, but has not satisfied the Performance Guarantee, Contractor, at its option,
shall elect to either:

(a) pay any applicable Performance Liquidated Damages as may be due and payable with respect to such Phase (or
the PV Power Plant) and have no further obligation to try to achieve the applicable Performance Guarantee; or

(b) continue to attempt to satisfy the applicable Performance Guarantee until the expiration of the applicable Cure
Period.

Contractor shall exercise either option provided in this Section 16.6.1 by delivery of Notice to Owner not later than ten (10) days
after the Phase Substantial Completion Date or PV Power Plant Substantial Completion Date, as applicable. Notwithstanding
Contractor's election of option (b) of this Section 16.6.1, upon the expiration of the applicable Cure Period, if the applicable
Performance Guarantee has not been achieved, Contractor shall be deemed to have elected to have no further obligation to try to
achieve the applicable Performance Guarantee.

16.6.2 Remedial Plans. If Contractor elects to attempt to satisfy the applicable Performance Guarantee
as provided in Section 16.6.1(b) after the Phase Substantial Completion Date or PV Power Plant Substantial Completion
Date, as applicable, Contractor shall submit a Remedial Plan to Owner, which shall specify the corrective actions
Contractor will take and the commencement date of such corrective action, for Owner's approval, which shall not be
unreasonably withheld. The corrective actions described in each Remedial Plan that Contractor proposes to undertake
with respect to the Work shall be designed and intended to cause such Phase or the PV Power Plant, as applicable, to
satisfy the applicable Performance Guarantee with a reasonable probability of success and may not involve a material
risk of damaging or diminishing the performance of any of the Work. The projected completion date for such corrective
action must fall within the applicable Cure Period.

16.6.3 Prosecution of Remedial Plan. If Contractor elects to attempt to achieve the applicable
Performance Guarantee and proceeds with a Remedial Plan, Contractor shall promptly and diligently pursue completion
of such Remedial Plan.

16.6.4  Additional Remedial Plans. If Contractor is unable to satisfy the Performance Guarantee after
completing the initial Remedial Plan, Contractor may (i) elect to deliver a new Remedial Plan to Owner within ten (10)
days after completion of such initial Remedial Plan or (ii) elect to have no further obligation to try to achieve the
Performance Guarantee pursuant to Section 16.6.1(a), provided, however, that such new Remedial Plan shall be deemed
null and void if the applicable Cure Period has already expired or will otherwise expire during the period covered
thereby.

16.6.5 Access During Cure Period. Notwithstanding anything to the contrary in Article 19 or Article 23,
during the Cure Period and upon approval of a Remedial Plan, Owner shall provide Contractor with reasonable access to
applicable portions of the PV Power Plant at which point Contractor shall assume the care,
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custody, and control of those parts of the PV Power Plant affected by Contractor's Work pursuant to the applicable
Remedial Plan. Contractor shall be granted such access, subject to Section 15.7, for purposes of achieving the
Performance Guarantee and for the period as set forth in the applicable Remedial Plan, to:

(a) perform corrective actions pursuant to the applicable Remedial Plan; and
(b) perform the applicable Performance Acceptance Tests, as provided in such Remedial Plan.

16.6.6 Operations During Cure Period. During the Cure Period, Owner shall have the right to operate the
applicable Phase and/or the PV Power Plant, including the right to maximize the economic benefits of the Project. Any
failure by Owner to provide Contractor with access to the applicable portion of the PV Power Plant as set forth in this
Section 16.6.6 shall not be considered a breach of any covenant, condition, representation or warranty of Owner, and
shall not be construed as an Owner Event of Default. Contractor's only remedy for a failure by Owner to provide
Contractor with access to the applicable Phase and/or the PV Power Plant as set forth in this Section 16.6.6 shall be an
equitable extension of the Cure Period until such reasonable access is provided. Notwithstanding the foregoing,
Contractor shall be entitled to reasonable access to the applicable Phase and/or the PV Power Plant between sunset and
sunrise.

16.7 Extension of Cure Period. Notwithstanding anything to the contrary herein, if Contractor has been unable to cause
the applicable Phase or the PV Power Plant to meet the Performance Guarantee on or prior to the expiration of the initial Cure
Period, Contractor may submit to Owner for approval a request for extension of such Cure Period and a revised Remedial Plan
setting forth in specificity and detail the corrective actions which Contractor proposes to undertake to enable such Phase to achieve
the Performance Guarantee during an extended Cure Period pursuant to this Section 16.7. Upon Owner's approval of such revised
Remedial Plan, such Cure Period shall be extended for the period of time set forth in the Remedial Plan.

16.8 Sole Remedy; Liquidated Damages Not a Penalty. Without limiting Owner's remedies hereunder with respect to
Contractor's unexcused failure to achieve Substantial Completion of a Phase or the PV Power Plant or failure to achieve any
Performance Guarantee, the amounts payable under Section 16.1, Section 16.4, or Section 16.5 in each case as limited by Article
30, and the other remedies provided for in this Article 16, shall be the sole and exclusive remedies of Owner for delays in achieving
Substantial Completion by the applicable Substantial Completion Guaranteed Date, or for failure to achieve the Performance
Guarantee with respect to any Phase or the PV Power Plant as a whole. The Parties agree that Owner's actual damages in the event
of such delays or failures would be extremely difficult or impracticable to determine. After negotiation, the Parties have agreed that
the Delay Liquidated Damages, PV Plant Substantial Completion Delay Liquidated Damages, and the Performance Liquidated
Damages are in the nature of liquidated damages and are a reasonable and appropriate measure of the damages that Owner would
incur as a result of such delays or failures, and do not represent a penalty.
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16.9 Enforceability. The Parties explicitly agree and intend that the provisions of this Article 16 shall be fully
enforceable by any court exercising jurisdiction over any dispute between the Parties arising under this Agreement. Each Party
hereby irrevocably waives any defenses available under law or equity relating to the enforceability of the liquidated damages
provisions set forth in this Article 16 on the grounds that such liquidated damages provisions should not be enforced as constituting
a penalty or a forfeiture.

16.10 Achievement of Performance Guarantee; Reimbursement of Liquidated Damages.

16.10.1Reimbursement of Performance Liquidated Damages. Upon completion of any Performance
Acceptance Test with respect to a Phase or with respect to the PV Power Plant in accordance with this Agreement, the
Parties shall meet and review the results of such Performance Acceptance Test. Based on the results of such Performance
Acceptance Test that has been Successfully Run prior to the expiration of the Cure Period (the “Final Performance
Acceptance Test”), the Parties shall apply the following:

(a) Performance Guarantee Satisfied. If such Final Performance Acceptance Test indicates that the Performance
Guarantee with respect to all of Phases of the Project through and including such Phase, or with respect to the PV Power
Plant as a whole, as applicable, has been achieved, then within ten (10) Business Days thereafter, Owner shall refund to
Contractor:

(i) the amount of any Performance Liquidated Damages previously paid by Contractor pursuant to Section
16.5 or offset by Owner, minus

(ii) as the sole compensation to Owner for its lost revenue during the Cure Period) an amount equal to the
following: ***. For purposes of this Section 16.10(a), the “Cure Period Deficiency” is calculated as the Guaranteed
Capacity less the Tested Capacity demonstrated by the Performance Acceptance Test used to achieve, as applicable,
Phase Substantial Completion or PV Plant Substantial Completion, expressed in kW. An example calculation of the
foregoing is set forth in Section 2.1 of Exhibit O.

(b) Performance Guarantee Not Satisfied. If such Final Performance Acceptance Test indicates that the
Performance Guarantee with respect to all of Phases of the Project through and including such Phase, or with respect to the
PV Power Plant as a whole, as applicable, has not been satisfied, but the amount paid by Contractor (or offset by Owner) as
Performance Liquidated Damages pursuant to Section 16.5 exceeds the amount that Contractor would have paid based on
the results of such Final Performance Acceptance Test, then within ten (10) Business Days after an invoice is delivered to
Owner, Owner shall refund to Contractor the amount of any such excess Performance Liquidated Damages paid by
Contractor pursuant to Section 16.5 or offset by Owner (i.e., the difference between the amount of Performance Liquidated
Damages paid under Section 16.5 and those that would have been payable if the results of such Final Performance
Acceptance Test had been used to achieve the applicable Phase Substantial
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Completion for prior Phase(s) or PV Power Plant Substantial Completion, as applicable) minus (as the sole compensation to
Owner for its lost revenue during the Cure Period) an amount equal to the following: ***. An example calculation of the
foregoing is set forth in Section 2.2 of Exhibit O.

17. CHANGES IN THE WORK
17.1 Change In Work. A Change In Work shall result from one of the following:

(a) the addition to, modification of, or deletion from the Work (performed or yet to be performed) during the
performance of the Work mutually agreed to by the Parties in accordance with Sections 17.2, 17.4, 17.5 and 17.6;

(b) the occurrence of a Force Majeure Event or an Excusable Event (as and only to the extent permitted by Section
8.4);

(c) an Owner Directive in accordance with Section 17.7;
(d) a failure by Owner to provide access as provided in Section 15.8; or

(e) any other event or circumstance specifically identified in this Agreement as necessitating a Change In Work or
entitling either Party to seek a Change In Work.

17.2 By Owner. Subject to Section 17.4, Owner shall have the right to make changes in the Work, within the general
scope thereof and consistent with this Agreement, whether such changes are modifications, accelerations, alterations, additions or
deletions. All such changes shall be made in accordance with this Article 17, shall be documented in accordance with Sections 17.4
through 17.8 and shall be considered, for all purposes of this Agreement, as part of the Work.

17.3 Adjustment to CPM Schedule Due to Force Majeure Events or Excusable Events. If a Force Majeure Event or
an Excusable Event occurs, the CPM Schedule, the Guaranteed Substantial Completion Dates, the dates for achievement of Phase
Substantial Completions set forth in Sections 16.1(i), (ii), (iii), and (iv) (but specifically excluding the date specified with respect to
Section 16.1(i)(b)), any other applicable Milestones and the Contract Price shall be modified as and to the extent provided in
Section 8.4, as the case may be, and as set forth in the Change In Work Form accepted by Owner.

17.4 Preparation of Change In Work Form.

17.4.1 Due to Owner Initiated Change In Work. If Owner provides Notice to Contractor that Owner is
proposing a Change in accordance with Section 17.2, Contractor shall, as soon as practicable, prepare a Change in Work
Form (as set forth in Exhibit S), subject to the remaining provisions of this Section 17.4.1, which shall include a detailed
proposal for such Change In Work, together with a detailed explanation and basis thereof, and any increase or decrease in
the cost required to complete the Work (priced in accordance with Exhibit S-4).

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.

-61-



17.4.2  Due to Excusable Event or a Force Majeure Event. If a Force Majeure Event or an Excusable
Event occurs for which Contractor is entitled to an adjustment to the CPM Schedule and/or the Contract Price pursuant to
Section 8.4.1, then Contractor shall, as soon as practicable, prepare and submit to Owner in accordance with Section
8.4.2 a proposed Change In Work Form, which shall include (a) any projected change in the Contract Price occasioned by
such Change In Work and (b) the effect such Change In Work could be expected to have on the CPM Schedule or any
other schedule events or dates for performance by Contractor hereunder, in each case all as and to the extent provided in
Section 8.4.1 with respect to such Force Majeure Event or Excusable Event and as set forth in the Change In Work Form.

17.5 Execution of Change In Work Form. If Contractor and Owner reach agreement on all matters that constitute the
Change In Work, then the Parties shall execute a Change In Work Form as set forth in Exhibit S-1 (at no cost to Owner for
preparation of the form) and Contractor shall perform the Work, as set forth in such Change In Work Form. If the Parties agree that
a Change In Work has occurred pursuant to Section 17.1 but cannot agree on the appropriate adjustment to the Contract Price,
Contractor shall, unless otherwise agreed, proceed with such Change in Work and be reimbursed on a time and materials basis at
Contractor's then applicable personnel and labor rates as described in Exhibit S (or at the rates of the applicable Subcontractors). If
the Parties dispute that a Change in Work has occurred, or dispute the appropriate adjustment to the CPM Schedule associated with
such Change in Work, those disputes shall be resolved per Article 31.

17.6  No Obligation or Payment Without Executed Change In Work Form. Contractor shall not be obligated to
undertake a Change In Work until the Parties have executed a Change In Work Form, except as set forth in Sections 17.5 and 17.7,
or if immediate action is reasonably required to address an emergency which endangers human health or property. In the absence of
an executed Change In Work Form, except as set forth in Section 17.7 or in the event of such emergency, if Contractor undertakes
any changes in the Work such changes shall be made at Contractor's risk and expense and Contractor shall not be entitled to any
schedule modification or payment hereunder for undertaking such changes (subject to Contractor's right to a Change In Work in the
circumstances specified in Sections 8.4.1 and 8.4.2).

17.7 Owner Directives. If Contractor and Owner are unable to agree on whether a Change In Work has occurred or on the
matters described in a Change In Work Form issued as set forth in Exhibit S-2 or S-3, as applicable (other than the appropriate
adjustment to the Contract Price which shall be addressed as set forth in Section 17.5), regardless of whether such Change In Work
Form was initiated by Contractor or by Owner, Contractor shall perform the Work as Owner so directs in writing (an “Owner
Directive”), provided that such Owner Directive would not adversely and materially affect Contractor's ability to meet the
Performance Guarantees or its Warranty obligations hereunder or otherwise to perform the Work in accordance with this
Agreement, and Contractor shall be reimbursed for such Change In Work pursuant to an Owner Directive on a time and materials
basis at Contractor's then applicable personnel and labor rates as described in Exhibit S (or at the rates of the applicable
Subcontractors). If an Owner Directive causes Contractor to depart from the CPM Schedule,
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then the Parties shall execute a Change of Work Form to record the change in the CPM Schedule and any affected Schedule
Milestones.

17.8 Disputed Changes In Work. Subject to Section 17.5, any disputes regarding a Change In Work Form or whether a
Change In Work has occurred or that are otherwise related to a Change In Work shall be subject to the dispute resolution provisions
of Article 31.

17.9 Change for Contractor's Convenience. Contractor shall have the right, at its own cost and expense, to take any
action that is generally consistent with this Agreement and that Contractor, in good faith, determines to be reasonably necessary to
meet the requirements of this Agreement. No Change In Work shall be deemed to have occurred in connection with any such
change or action subject to the following sentence. If such action involves: (a) substitution of material PV Power Plant Hardware,
(b) the substitution or replacement of a Major Subcontractor (other than if such substitute or replacement Subcontractor is a
Specified Subcontractor or Specified Supplier identified on Exhibit L), or (c) a material deletion from, or material modification of,
the Work, as described in this Agreement, Contractor shall obtain Owner's written approval prior to undertaking such action.

18. WARRANTIES CONCERNING THE WORK

18.1 Defect *** Warranties. With respect to each Block of the PV Power Plant, Contractor warrants to Owner:

18.1.1 Defect Warranty. That those Systems that comprise a Block, shall, upon Block Substantial
Completion: (a) be free from Defects in materials, construction, fabrication and workmanship; (b) be new and unused,;
and (c) be of good quality and in good condition (collectively, the “Defect Warranty™).

18.1.2 ¥,

18.1.3 PV_Module Warranty. Contractor shall issue (or shall cause an Affiliate thereof to issue)
warranties for the PV modules in accordance with the Module Warranty Terms and Conditions attached as Exhibit R.

Notwithstanding anything in Exhibit R to the contrary, the warranties for the PV modules shall be deemed to commence
Sk

18.2 Warranty Periods.

18.2.1  Defect Warranty Period. Contractor shall have no liability under the Defect Warranty for a
particular Block from and after the end of the *** period commencing on the applicable Block Substantial Completion
Date (such period, the “Defect Warranty Period”), provided, however, that:

(a) the warranty period for any item or part required to be re-performed, repaired, corrected or replaced following
discovery of a Defect during the applicable Defect Warranty Period shall continue until the end of the later of (a) the
expiration of such Defect Warranty Period and (b) *** from the date of completion of such repair or replacement; and
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(b) skokok

18.2.2  H**,

18.2.3  Warranty Claims. With respect to warranty claims under Section 18.2.1 or Section 18.2.2, as
applicable, Contractor shall be liable to Owner in connection with such Defects prior to the end of the applicable
Warranty Period so long as Owner complies with its Notice obligations under this Article 18.

18.3 Exclusions.
18.3.1 Defect Warranty ***, The Defect Warranty *** shall not apply to:

(a) ek

18.3.2 Operating Personnel. Notwithstanding the provisions of Section 18.3.1(b), prior to the training of
the Operating Personnel by Contractor pursuant to Section 3.15, any adverse stress or damage to the PV Power Plant
caused by Operating Personnel while under the direction of Contractor shall be the responsibility of Contractor, except to
the extent such Operating Personnel's acts or omissions constitute negligence, gross negligence, willful misconduct or a
failure to comply with Contractor's instructions.

18.4 Enforcement by Owner; Subcontractor Warranties.
18.4.1  Supplier Warranties. Contractor shall obtain standard defect warranties from Subcontractors of

the PV Power Plant Hardware, including the PV modules, supplied under this Agreement to the extent such warranties
are available on commercially reasonable terms.

18.4.2 H**

18.4.3  Assignment of Warranties by Contractor. If this Agreement has been terminated in accordance
with Article 20, or otherwise at Final Completion, Contractor shall assign all Subcontractor warranties to Owner, subject
to the terms and conditions of such warranties; provided, however, that, notwithstanding such assignment, Contractor
shall be entitled to enforce each such warranty through the end of the applicable Warranty Period. Contractor shall cause
Owner to be an express third-party beneficiary of all such representations, warranties, guarantees and obligations of the
Suppliers of all PV modules and other PV Power Plant Hardware.

18.5 Correction of Defects.

18.5.1 Notice of Warranty Claim. ***
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18.5.2 Upon Contractor's Request. ***

18.5.3 Failure of Contractor to Perform Warranty Work. ***

18.6 Limitations On Warranties. ***
19. TITLE

19.1 Title; No Encumbrances. Except as otherwise provided in any Material and Equipment Supply Agreement executed
pursuant to Section 9.6, to the extent Owner's payments to Contractor are fully made in accordance with this Agreement, subject to
Section 19.2, Contractor warrants that Owner shall have good title, free and clear of all liens, claims, charges, security interests and
encumbrances whatsoever (other than those created by or attributable to Owner, any third-party or that result from Owner's failure
to pay Owner Taxes hereunder) to all Work, PV Power Plant Hardware and other items furnished by Contractor or any of its
Subcontractors that become part of the PV Power Plant or that are to be used for the operation, maintenance or repair thereof in
accordance with this Agreement.

19.2 Transfer. Except as otherwise provided in any Material and Equipment Supply Agreement executed pursuant to
Section 9.6, title to each Block shall transfer to Owner upon the Block Substantial Completion for such Block, subject to Section
19.1. Upon such transfer of title Owner shall assume and take care, custody and control of such Block in accordance with Section
23.1; provided that nothing in this Section 19.2, in Section 23.1 or elsewhere in this Agreement shall reduce, limit or otherwise
affect Contractor's rights or Owner's obligations under Sections 15.7 or 16.6.5.

19.3 Custody During Performance. The transfer of title to a Block shall in no way affect Owner's rights or obligations as
set forth in any other provision of this Agreement. Subject to Section 23.1, Contractor shall have care, custody, and control and risk
of loss of all PV Power Plant Hardware and other items with respect to a Block and exercise due care with respect thereto until the
earlier of the Block Substantial Completion Date of such Block or the date of termination of this Agreement.

20. DEFAULTS AND REMEDIES

20.1 Contractor Events of Default. Contractor shall be in default of its obligations pursuant to this Agreement upon the
occurrence of any one or more events of default set forth below (each, a “Contractor Event of Default”):

(a) Contractor *** becomes insolvent, generally does not pay its debts as they become due, admits in writing its
inability to pay its debts, makes a general assignment for the benefit of creditors, or Contractor *** commences any case,
proceeding or other action seeking reorganization or receivership, or adopts an arrangement with creditors, under any
bankruptcy, insolvency, reorganization or similar law of the United States or any state thereof for the relief of creditors or
affecting the rights or remedies of creditors generally;
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(b) insolvency, receivership, reorganization, or bankruptcy or similar proceedings are commenced against
Contractor *** and such proceeding shall remain undismissed or unstayed for a period of sixty (60) days;

(c) any material representation or warranty made by Contractor herein was materially false or misleading when
made and if capable of remedy, Contractor fails to remedy such materially false or misleading representation or warranty
within thirty (30) days after Contractor receives a Notice from Owner with respect thereto, except such thirty (30) day limit
shall be extended if: (i) curing such failure reasonably requires more than thirty (30) days; and (ii) Contractor commences
such cure within such thirty (30) day period and diligently prosecutes such cure, in each case after the date on which
Contractor receives a Notice from Owner with respect thereto;

(d) Contractor assigns or transfers this Agreement or any right or interest herein except in accordance with Article
26;

(e) Contractor fails to maintain any insurance coverages required of it in accordance with Article 22 and Contractor
fails to remedy such breach within ten (10) days after the earlier of the date on which Contractor first becomes aware of or
receives a Notice from Owner with respect thereto, except such ten (10) day limit shall be extended if: (i) curing such
failure reasonably requires more than ten (10) days; and (ii) Contractor commences such cure within such ten (10) day
period and diligently prosecutes such cure;

(f) Contractor fails to perform any provision of this Agreement providing for the payment of money to Owner,
except for any disputed amounts, and such failure continues for twenty (20) days after Contractor has received a Notice
from Owner, or Contractor fails to perform any material provision of this Agreement not otherwise addressed in this Section
20.1, and such failure continues for thirty (30) days, except such thirty (30) day limit shall be extended if: (i) curing such
failure reasonably requires more than thirty (30) days; and (ii) Contractor commences such cure within such thirty (30) day
period and diligently prosecutes such cure, in each case after the date on which Contractor first receives a Notice from
Owner with respect thereto;

(g) the Substantial Completion Date for any Phase or the PV Power Plant has not occurred by the *** day after the
applicable Phase Substantial Completion Guaranteed Date or the PV Power Plant Substantial Completion Guaranteed Date,
as such date may be extended pursuant to the provisions of this Agreement; or

(h) kokook

20.2 Owner's Rights and Remedies. If a Contractor Event of Default occurs, subject to Article 30, Owner shall have the
following rights and remedies and may elect to pursue any or all of them, in addition to any other rights and remedies that may be
available to Owner hereunder, and Contractor shall have the following obligations:

(a) Owner may terminate this Agreement by giving Notice of such termination to Contractor;
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(b) Owner may proceed against the *** or any security provided by Contractor to Owner in support of Contractor's
performance of its obligations under this Agreement;

(c) if Owner terminates this Agreement in accordance with the provisions hereof, Contractor shall withdraw from
the Site, shall assign (to the extent such subcontract may be assigned) to Owner (without recourse to Contractor) such of
Contractor's subcontracts as Owner may request, and shall license, in the manner provided herein, to Owner all Contract
Intellectual Property of Contractor related to the Work reasonably necessary to permit Owner to complete or cause the
completion of the Work, and in connection therewith Contractor authorizes Owner and its respective agents to use such
information in completing the Work, shall remove such materials, equipment, tools and instruments used by and any debris
or waste materials generated by Contractor in the performance of the Work as Owner may direct, and Owner may take
possession of any or all Contractor Deliverables necessary for completion of the Work (whether or not such Contractor
Deliverables are complete);

(d) Owner may seek equitable relief to preserve the rights of Owner during the pendency of any dispute or to
enforce its rights under this Agreement;

(e) Owner may pursue the dispute resolution procedures set forth in Article 31 to enforce the provisions of this
Agreement;

(f) Owner may make such payments or perform such obligations as are reasonably required to cure any Contractor
Event of Default and either offset the cost of such payment or performance against payments otherwise due to Contractor
under this Agreement or Contractor shall be otherwise liable to pay and reimburse such amounts to Owner;

(g) if Owner terminates this Agreement, Owner may seek damages as provided in Section 21.1; and
(h) Owner may suspend the Work by giving Notice of such suspension to Contractor pursuant to Section 21.4.2.

20.3 Owner Event of Default. Owner shall be in default of its obligations pursuant to this Agreement upon the
occurrence of any one or more events of default set forth below (each, an “Owner Event of Default”):

(@) Owner *** becomes insolvent, generally does not pay its debts as they become due, admits in writing its
inability to pay its debts, makes a general assignment for the benefit of creditors, or Owner *** commences any case,
proceeding or other action seeking reorganization or receivership, or adopts an arrangement with creditors, under any
bankruptcy, insolvency, reorganization or similar law of the United States or any state thereof for the relief of creditors or
affecting the rights or remedies of creditors generally;
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(b) insolvency, receivership, reorganization, or bankruptcy or similar proceedings are commenced against Owner
*** and such proceeding shall remain undismissed or unstayed for a period of sixty (60) days;

(c) any material representation or warranty made by Owner herein was false or misleading when made and if
capable of remedy, Owner fails to remedy such false or misleading representation or warranty within thirty (30) days after
Owner receives a Notice from Contractor with respect thereto, except such thirty (30) day limit shall be extended if: (i)
curing such failure reasonably requires more than thirty (30) days; and (ii) Owner commences such cure within such thirty
(30) day period and diligently prosecutes such cure, in each case after the date on which Owner receives a Notice from
Contractor with respect thereto;

(d) Owner assigns or transfers this Agreement or any right or interest herein, except in accordance with Article 26;

(e) Owner fails to perform any provision of this Agreement requiring Owner to pay undisputed sums to Contractor
and such failure continues for ten (10) days after Owner has received a Notice from Contractor with respect thereto;

(f) Owner fails to perform any material provision of this Agreement not otherwise addressed in this Section 20.3,
and such failure continues for (30) days, except such thirty (30) day limit shall be extended if: (i) curing such failure
reasonably requires more than thirty (30) days; and (ii) Owner commences such cure within such thirty (30) day period and
diligently prosecutes such cure, in each case after the date on which Owner first receives a Notice from Contractor with
respect thereto;

(g) ***; or

(h) Owner fails to maintain any insurance coverages required of it in accordance with Article 22 and Owner fails to
remedy such breach within thirty (30) days after the date on which Owner first receives a Notice from Contractor with
respect thereto, except such thirty (30) day limit shall be extended if: (i) curing such failure reasonably requires more than
thirty (30) days; and (ii) Contractor commences such cure within such thirty (30) day period and diligently prosecutes such
cure.

204 Contractor's Rights and Remedies. If an Owner Event of Default occurs, subject to Article 30, Contractor shall

have the following rights and remedies and may elect to pursue any or all of them, in addition to any other rights and remedies that
may be available to Contractor hereunder:

(a) to terminate this Agreement upon providing Notice of such termination to Owner (in which event Contractor
shall be compensated in the manner described in Section 20.5);

(b)  to proceed against the *** or any other security provided by Owner to Contractor in support Owner's
performance of its obligations under this Agreement;
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(c) to seek equitable relief to preserve the rights of Contractor during the pendency of any dispute or to enforce its
rights under this Agreement;

(d) to pursue the dispute resolution procedures set forth in Article 31 to enforce the provisions of this Agreement;

(e) Contractor may proceed against *** or any security provided by Owner to Contractor in support Owner's
performance of its obligations under this Agreement; and

(f) subject (in the case of an Owner Default that is reasonably Disputed by Owner) to Section 31.6, Contractor may
suspend the Work by giving Notice of such suspension to Owner; provided that such Notice of suspension may be given by
Contractor either concurrently or at any time after the Notice described in Section 20.3(e).

20.5 Termination Payment. In addition to the remedies provided in Section 20.3, if Contractor terminates this
Agreement due to an Owner Event of Default, then as compensation through the effective date of such termination:

(a) Owner shall pay to Contractor an amount ***; and
(b) Owner shall pay to Contractor ***;

The amounts payable above shall be grossed up to the extent the Owner is required to make any withholdings under
Applicable Law in respect of any of such amounts, such that the amount received by Contractor shall be no less than Contractor
would receive in accordance with the foregoing if no such withholding were required. Contractor shall provide reasonable evidence
for the costs associated with this Section 20.4 and take reasonable steps to mitigate such costs, losses and damages to the extent
reasonably practicable following such termination.

21. TERMINATION OR SUSPENSION

21.1 Termination and Damages for Contractor Event of Default. In the event of a Contractor Event of Default, Owner
may terminate this Agreement by delivery of Notice to Contractor, to be effective upon the receipt of such Notice by Contractor or
upon such other subsequent termination date specifically identified by Owner therein. Subject to Article 30, Contractor shall be
liable to Owner for reasonable and direct costs incurred by Owner in completing the Work, including costs of engaging a
replacement contractor or for obtaining additional professional services required as a consequence of such Contractor Event of
Default, provided such costs exceed the unpaid balance of the Contract Price (and, to the extent applicable, Contractor shall remain
liable for the satisfaction of all liabilities incurred prior to Owner's termination, including Contractor's indemnification obligations
to the extent provided in Article 24, and payment of all accrued Delay Liquidated Damages, PV Power Plant Substantial
Completion Liquidated Damages and Performance Liquidated Damages). Upon determination of the total cost of the Work, Owner
shall Notify Contractor in writing of the amount, if any, that Contractor shall pay Owner, and such amount shall be paid within
thirty (30) days after receipt of such Notice. If it is determined under Article 31 that there was not a Contractor Event of Default or
that Owner was not entitled to the remedy against Contractor
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provided above, Owner will be liable to Contractor for a termination payment calculated in accordance with Section 20.5.

21.2 Owner's Right to Elect to Assume Obligations with Subcontractors. Upon a termination of this Agreement by
Owner pursuant to Section 21.1, Owner shall have the right, at its option, to assume any subcontract or purchase order that
Contractor has entered into with a Subcontractor in connection with the Work, including without limitation, the subcontracts for the
supply of PV Panels. If Owner elects to assume any subcontract or purchase order as described in this Section 21.2, then (a)
Contractor shall execute all assignments or other reasonable documents and take all other reasonable steps requested by Owner
which may be required to vest in Owner all rights, set-offs, benefits and titles necessary to effect such assumption by Owner; and
(b) Owner shall simultaneously agree to indemnify Contractor against liabilities thereafter arising under the assumed subcontract or
purchase order. Contractor shall use commercially reasonable efforts to include in each of its subcontracts or purchase orders,
Subcontractor's agreement to permit its subcontract or purchase order to be assumed by Owner upon termination of this Agreement.

21.3 Contractor Conduct. Upon receipt of Notice from Owner of termination pursuant to Section 21.1, Contractor shall:
(a) cease operations as directed by Owner in the Notice; (b) take action necessary, or that Owner may reasonably direct, for the
protection and preservation of the Work; and (c) except for Work directed to be performed prior to the effective date of termination
stated in such Notice, or except as expressly requested by Owner in writing or under Section 21.2, terminate all existing
subcontracts and purchase orders and enter into no further subcontracts and purchase orders with respect to the Work or the PV
Power Plant.

21.4 Suspension for Cause.

21.4.1 Stop_Work;_Suspension for Cause. Owner may (i) order Contractor to immediately stop
performance of that portion of the Work at the Site that would reasonably be expected to cause an imminent danger to life
or damage to property, or (ii) by giving thirty (30) days' advance Notice thereof to Contractor, suspend performance of
the Work due to a Contractor Event of Default (each, a “Suspension for Cause”). As a condition to the effectiveness of
such Notice, Owner shall provide Contractor a reasonable explanation of the grounds for such Suspension for Cause as
well as Owner's reasonable instructions to remedy the same. If the Work is suspended as a result of a valid Suspension
for Cause, then Contractor shall not be entitled to any schedule extensions or change in the cost of the performance of the
Work for a Suspension for Cause resulting from a Contractor Event of Default. Owner's right to suspend performance of
the Work under this Section 21.4.1 shall be without prejudice to any other right or remedy Owner may have under this
Agreement.

21.4.2 Resumption of Work. In the case of a Suspension for Cause pursuant to Section 21.4.1, once the
cause of such Suspension for Cause has been resolved by Contractor in accordance with the instructions of Owner in its
Notice of Suspension for Cause as provided above or by other reasonable means identified by Contractor, all as
determined by Owner in its reasonable discretion, and if this Agreement is still in effect, then if Owner does not re-order
the resumption of the
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Work after five (5) days Notice, any further delay to the resumption of the Work shall be considered an Owner-Caused
Delay. In the event that any such Suspension for Cause is subsequently determined not to have been properly issued in
accordance with the provisions of this Section 21.4.1, then Contractor shall be entitled to a Change In Work in
accordance with Section 17.3 and such other relief as provided in Section 21.4.3 to reflect any additional increased costs
of Contractor resulting from any such suspension, as reasonably demonstrated by Contractor to Owner.

21.4.3 Extension of Time and Compensation Rights. If the last sentence of Section 21.4.2 applies, then:

(a) the CPM Schedule (including any applicable Substantial Completion Guaranteed Dates) shall be extended by a
period no less than the suspension period, plus a reasonable period for demobilization and remobilization, as mutually
agreed upon by Contractor and Owner;

(b)  Owner shall pay Contractor for those reasonable costs and cost increases incurred during the applicable
suspension of the Work that are documented by Contractor to the reasonable satisfaction of Owner, to the extent directly
attributable to the suspension:

(i) for the purpose of safeguarding or storing the Work and the PV Power Plant Hardware at the point of
fabrication, in transit, or at the Site;

(ii) for personnel, Subcontractors or PV Power Plant Hardware, the payments for which are continued
during such suspension;

(iii) for reasonable costs of demobilization and remobilization of Contractor and its Subcontractors,
including suspension costs set forth in any subcontract, purchase order or other agreement;

(iv) for rescheduling the Work (including any increased labor or materials costs and including penalties or
additional payments to Subcontractors for the same), plus (A) *** of such costs as an allowance for profit and home
office overhead and (B) *** of such costs as an allowance for contingency.

21.5 (Claims for Payment. All claims by Contractor for compensation or extension of time under Section 21.4.4 must be
made within *** days after either (i) the Notice from the Owner that the Agreement has been terminated or (ii) such suspension has
ended.

21.6 Release of Punch List Holdback upon Termination. In the event this Agreement is terminated prior to completion
of the Work for any reason other than a Contractor Event of Default, Owner shall release from the Punch List Holdback an amount
equal to the sum of (i) all amounts invoiced by Contactor under Section 6.6.3 that remain unpaid, plus (ii) with respect to all Work
performed to complete items on any applicable Punch List that have been completed but that have not been invoiced, all Punch List
Amounts relating to such completed items, plus (iii) with respect to all Work performed toward the completion of items on any
applicable Punch Lists which have been partially completed, an amount equal to the value of
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such Work, calculated based on a time and materials basis at Contractor's then applicable personnel and labor rates (or at the rates
of the applicable Subcontractors) plus *** of such value for home office overhead and profit, provided, that such amount shall not
exceed such Punch List Amount for such partially completed items. An example calculation of the release of the Punch List
Holdback is set forth in Exhibit N.

22. INSURANCE
21.1 General.
22.1.1 Contractor Insurance. Contractor shall procure at its own expense and maintain in full force and
effect as required under this Agreement, with responsible insurance companies authorized to do business in the state

where the Work is performed, the types and limits of insurance as set forth in Section 22.2. Such insurances may be
procured in whole or in part under Contractor's own insurance program.

22.1.2 Owner-Provided Insurance. Owner shall procure at its own expense and maintain in full force and
effect as required under this Agreement, with responsible insurance companies authorized to do business in the state
where the Work is performed, the types and limits of insurance as set forth in Section 22.3.

22.1.3 Insurer Qualifications. The insurance companies referred to in this Article 22 shall have an A.M.
Best Insurance financial strength rating of A- or better, and a financial size of IX or greater, or shall be of recognized
responsibility satisfactory to the Parties.

22.1.4  Insurance Terms. Capitalized terms used in this Article 22 and not otherwise defined in this
Agreement shall have the meanings generally ascribed to them in the commercial insurance industry.

22.1.5  Additional Insurance. Each Party, at its own cost, may purchase any additional insurance it
believes necessary to protect its interests.

22.2 Contractor's Insurance (General Coverages). Contractor shall procure and maintain in full force and effect, the
insurance policies specified in this Article 22.

22.2.1 Workers' Compensation and Employer's Liability Insurance. Contractor shall maintain workers'
compensation insurance and such other forms of insurance which Contractor is required to maintain in order to comply
with statutory limits under workers' compensation laws of any applicable jurisdiction in the United States (and any other
location in which the Work is to be performed) including USL&H coverage (if any exposure exists), where applicable,
and employer's liability (including occupational disease) coverage with limits of *** for disease, and *** for each
employee, which shall cover all of Contractor's employees, whether full-time, part-time, leased, temporary or casual, who
are engaged in the Work.

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.

-72-



22.2.2  Commercial General Liability Insurance. Contractor shall maintain commercial general liability
insurance written on an occurrence basis and with a combined single limit of *** per occurrence and *** annual
aggregate. Such insurance shall include coverage for products/completed operations (for three years beyond Final
Completion), broad form/blanket contractual liability for written contracts, broad form property damage, bodily injury
(including death), and personal injury liability, independent contractor liability, mobile equipment, cross liabilities, and
hostile fire liability. The policy shall contain no exclusions for X.C.&U., rigging, lifting, and boom overload, or
operations within 50 feet of a railroad.

22.2.3 Automobile Liability Insurance. Contractor shall maintain automobile liability insurance
(including coverage for owned, non-owned and hired automobiles) covering vehicles used by Contractor in connection
with the Work in an amount of *** combined single limit per occurrence for bodily injury and property damage.
Contractor's automobile liability insurance coverage shall contain appropriate no-fault insurance provisions or other
endorsements in accordance with Applicable Laws.

22.2.4 Umbrella or Excess Liability Insurance. Contractor shall maintain umbrella/excess insurance on
an occurrence basis covering claims in excess of the underlying insurance described in Sections 22.2.1 (employer's
liability only), 22.2.2 and 22.2.3, in the amount of *** per occurrence, and on a following-form basis.

22.2.5 Professional Liability Insurance. If the Work includes engineering, architectural, design or other
professional services, Contractor shall secure and maintain or shall cause to be secured and maintained, professional
liability insurance (errors and omissions) with a minimum single limit of *** to cover those liabilities caused by
Contractor's errors, omissions or negligent acts related to the professional services being provided pursuant to this
Agreement.

22.2.6 Contractor's Pollution Liability Insurance. Contractor shall maintain Contractor's Pollution
Liability coverage, to provide coverage for Contractor's legal liability for environmental/pollution claims arising out of
Contractor's Work, with limits of *** per occurrence.

22.2.7 Equipment, Supplies and Materials. All equipment, tools, supplies and materials (a) belonging to
Contractor or to any of its Subcontractors or (b) used by or on behalf of Contractor or any of its Subcontractors for its
performance hereunder which is not intended to become a permanent part of the completed Work shall be brought to and
kept at the Site at the sole cost, risk and expense of Contractor or such Subcontractor, and Owner shall not be liable for
loss or damage thereto. Should such property be insured, said insurers shall waive rights of subrogation against Owner
and its affiliates and the Owner Financing Parties. Owner will not be responsible for any insurance premium payments
related to the aforementioned equipment, supplies or materials.
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22.3 Owner's Insurance (General Coverages). Owner shall procure and maintain in full force and effect, the insurance
policies specified in this Section 22.3.

laws of the State of California, Owner shall maintain in force workers' compensation insurance for all of its employees (if
any). Owner shall also maintain employer's liability coverage in an amount of not less than *** per accident and per
employee for disease (if exposure exists). In lieu of such insurance, Owner may maintain a self-insurance program
meeting the requirements of the State of California along with the required employer's liability insurance.

22.3.1 Workers' Compensation Insurance and Employers' Liability Insurance. In accordance with the

22.3.2  Commercial General Liability Insurance. Owner shall maintain commercial general liability
insurance written on an occurrence basis and with a combined single limit of *** per occurrence and *** annual
aggregate. Such insurance shall include coverage for products/completed operations, broad form/blanket contractual
liability for written contracts, broad form property damage and personal injury liability, independent contractor liability
and hostile fire liability.

22.3.3 Automobile Liability Insurance. Owner shall maintain automobile liability insurance (including
coverage for owned, nonowned and hired automobiles) covering vehicles used by Owner (if any), including the loading
or unloading of such vehicles, in an amount of *** combined single limit per occurrence for bodily injury, and property
damage.

22.3.4 Umbrella or Excess Liability Insurance. Owner shall maintain umbrella/excess insurance on an
occurrence basis covering claims in excess of the underlying insurance described in Sections 22.3.2 and 22.3.3 in an
amount not less than *** per occurrence, and on a following-form basis.

22.4 Builder's All-Risk Insurance. On or before the Full Notice To Proceed Date, *** shall procure and thereafter at all
times until PV Power Plant Substantial Completion, maintain, or cause to be maintained, builder's all-risk insurance in relation to
the PV Power Plant. Such builder's all-risk insurance shall be in a form acceptable to the *** and the ***. *** shall provide and
pay for builder's all-risk insurance for the PV Power Plant on the terms set out herein.

22.4.1 Additional Insureds. Such builder's all-risk insurance shall include as additional insureds *** and
***_ but only to the extent of their interests. Such *** or its *** shall remain additional insureds until the PV Power
Plant Substantial Completion Date.

22.4.2 Coverage. Builder's all-risk shall cover all property in the course of construction, including the
Work, PV Power Plant Hardware, miscellaneous equipment, buildings and structures, machinery, fixtures, furnishings
and other properties constituting a part of the PV Power Plant (other than PV Power Plant Hardware properly covered
under Contractor's equipment floater noted in Section

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
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22.2.7), from physical loss or damage caused by perils covered by a builder's all-risk form or equivalent coverage. Such
insurance shall:

(a) include “extensions of coverage” (including earthquake, flood, collapse, sinkhole, subsidence, subject to sub-
limits that are reasonably available in the commercial insurance marketplace);

(b)  include mechanical and electrical breakdown coverage during testing and commissioning, including the
Performance Acceptance Tests and other operations of the PV Power Plant prior to Project Substantial Completion. The
builder's all-risk coverage shall not contain an exclusion for resultant damage caused by faulty workmanship, design or
materials, which coverage shall be equivalent to LEG-2/96;

(c) cover the PV Power Plant and the Site for removal of debris; and

(d) otherwise cover damage to property and other claims arising out of the unloading, lifting, lowering or other
handling of property at the Site.

Such insurance shall cover the full replacement cost of the Work or the property at the Site in relation to the PV Power
Plant, as the case may be, then at risk, including primary cost of the PV Power Plant Hardware relevant to the PV Power
Plant plus freight.

22.4.3  Loss Payees. Losses if any, covered by builder's all-risk shall be payable to Owner, Owner
Financing Parties, if any, Contractor, Contractor Financing Parties, if any, and Subcontractors as loss payees, as their
respective interests may appear. The policies shall be endorsed to state that, notwithstanding anything to the contrary, the
interest of the aforementioned Persons, if any, shall not be invalidated by any act or failure to act on the part of Owner,
Contractor or any other Person, and shall be insured regardless of any breach or violation by Owner, Contractor or any
other Person of any warranties, declarations or conditions contained in such insurance policies. The Parties agree that, in
the event of physical loss of the PV Power Plant, any insurance proceeds under this Section 22.4 shall be reserved in a
segregated account until such time as it has been determined whether or not to repair, replace or rebuild the damaged
portions of the PV Power Plant, subject always to the terms of any lending agreements between Owner and, if applicable,
Owner Financing Parties.

22.4.4  Deductibles. Any required payments of the deductibles for claims relating to builders all-risk
insurance shall be the responsibility of Contractor, subject to an aggregate maximum liability for such deductibles of
*#*_ To the extent Contractor is not the cause of loss or damage to Blocks which have achieved Substantial Completion,
Contractor shall not be liable for deductible amounts associated with that loss or damage, notwithstanding any provision
to the contrary in this Agreement. Owner shall be liable for payment of any deductible amounts due under the builder's
risk insurance in excess of the amount for which Contractor is liable under this Section 22.4.4.

*#** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
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22.4.5 Waivers of Subrogation. Subject to the foregoing language related to policy deductibles, such
insurance shall provide for a waiver of underwriters' right to subrogation against Owner, Contractor and Subcontractors
of all tiers, provided, however, that such waiver shall not apply to the right to subrogation against any manufacturer or
supplier of PV Power Plant Hardware if the loss or damage is caused, directly or indirectly, by a fault or defect in such
PV Power Plant Hardware..

22.5 Endorsements Applicable to Contractor Insurance. All policies of liability insurance to be maintained by
Contractor shall be written or endorsed to include the following:

(a) With respect to workers' compensation/employer's liability insurance, to provide that the insurer shall waive for
the benefit of Owner and where permitted by law, all rights of subrogation against Owner, its subsidiaries and Affiliates,
Owner Financing Parties, co-venturers, landowners of the Site where the Project is located, or their directors, officers,
members, managers, as well as their respective employees and/or agents of each;

(b) With respect to commercial general liability, automobile liability and excess/umbrella insurance, to provide that
Owner, its subsidiaries and Affiliates, Owner Financing Parties, if any, its co-venturers, landowners of the Site where the
Project is located, or their directors, officers, members, managers, as well as the employees and/or agents of each shall be
included as additional insured, and that all insurance policies (including Worker's Compensation, where permitted by law)
shall waive any and all right of subrogation or recovery which the insurer may have or acquire against Owner, Owner
Parent, subsidiaries and Affiliates, Owner Financing Parties, if any, its co-venturers, landowners of the Site where the
Project is located, or their directors, officers, members, managers, as well as the employees and/or agents of each. The
additional insured status shall apply regardless of the enforceability of the indemnity provisions of this Agreement;

(c) To provide a severability of interest or cross liability clause;

(d) That the insurance shall be primary and not excess to or contributing with any insurance or self-insurance
maintained by Owner;

(e)  With respect to coverage for completed operations under the general liability insurance, to be in place
throughout the performance of the Work and for three (3) years after Final Completion. Such three (3) year tail following
Final Completion shall be required only for general liability insurance and not for excess/umbrella insurance.

22.6 Subcontractor Insurance. Contractor shall require each of its Subcontractors performing work at the Site, to obtain,
maintain and keep in force during the time during which they are involved in performance of the Work, insurance coverage in
accordance with the insurance requirements of Contractor set forth in Sections 22.2.1, 22.2.2, 22.2.3 and 22.2.4 and 22.2.5 if
providing engineering/design work; provided, however, that the limits of any such
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Major Subcontractors’ Umbrella Excess Liability Insurance policies otherwise maintained in accordance with the requirements
under Section 22.2.4, shall not be less than ***. Subcontractors shall include Owner, its Affiliates and the landowner's of the Site
where the Project is located as additional insured parties on the policies that Subcontractors maintain which are of the types listed
in Sections 22.2.2, 22.2.3, and 22.2.4, and shall waive subrogation in favor of Owner, its Affiliates, Owner Financing Parties, and
the landowner's of the Site where the Project is located under all policies they maintain which are of the types listed in Section
22.2. Contractor agrees that all its subcontractors contractually agree that their insurance will respond on a primary basis to any
similar insurance being maintained by Contractor, Owner, or any additional insured. Any deviation from these requirements must
be agreed to, in writing, by the Owner.

22,7  Contractor's Certificates. On or prior to the Full Notice to Proceed Date, Contractor shall furnish to Owner
certificates of insurance from each insurance carrier showing that the insurance required of Contractor as set forth in this Article 22
is in full force and effect, the amount of the carrier's liability thereunder. Contractor shall also be responsible for obtaining
certificates of insurance for the insurance coverages required to be maintained by its Subcontractor in accordance with Section 22.6
from each Subcontractor before such Subcontractor is allowed to commence Work or enter the Site. Certificates of insurance
submitted under this Section 22.7 shall be in form and content reasonably acceptable to Owner. Certificates of each renewal of the
insurance should also be delivered to Owner and, if applicable, any Owner Financing Party promptly after receipt.

22.8 Owner's Certificates. On or prior to the Full Notice to Proceed Date, Owner shall furnish to Contractor certificates
of insurance from Owner's insurance carrier(s), showing that the insurance coverages required of Owner as set forth in this Article
22 are in full force and effect, the value of the property being insured thereunder. Certificates of insurance submitted under this
Section 22.8 shall be in form and content reasonably acceptable to Contractor. Certificates of each renewal of the insurance should
also be delivered to Contractor and any Contractor Financing Party promptly after receipt.

22.9 Descriptions Not Limitations. The insurance coverages referred to in this Article 22 will be set forth in full in the
respective policy forms, and the foregoing descriptions of such policies are not intended to be complete, nor to alter or amend any
provision of the actual policies, and in matters (if any) in which the said description may be conflicting with such instruments, the
provisions of the policies of the insurance shall govern; provided, however, that neither the content of any insurance policy or
certificate nor approval thereof shall relieve either Parties of any of their obligations under this Agreement.

22,10 Cost of Premiums. It is expressly agreed and understood that:

(a) the cost of premiums for insurance required to be maintained by *** as set forth in this Article 22 and all Taxes
thereon shall be borne by *** and shall be endorsed to provide that *** shall have no liability for the payment of any
premium thereon; and

(b) that the cost of premiums for insurance required to be maintained by *** as set forth in this Article 22 and all
Taxes thereon shall be borne by *** and shall be
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endorsed to provide that *** shall have no liability for the payment of any premium thereon.

22.11 Other Deductibles. Except as provided in Section 22.4.4 (with respect to deductibles relating to claims under the
builders all-risk insurance), any required payment of any deductible for a claim relating to other insurance coverages to be
maintained by either Party hereunder shall be the responsibility of the party being required to maintain that coverage, and *** shall
be responsible for the payment of such deductibles relating to claims under the insurance policies described in Section 22.2.

22,12 Both Party's Rights to Provide Insurance. If either Party fails to provide or maintain any insurance required of it
hereunder, then, on ten (10) days notice of its intent to do so and absent provision of the insurance, the other Party shall have the
right, but not the obligation, to provide or maintain any such insurance, and to deduct the cost thereof from any amounts due and
payable to the breaching Party (including, in the case of Owner, from any amounts due and payable to Contractor in respect of the
Contract Price), or, if there are no such amounts due and payable to the breaching Party, the breaching Party shall reimburse the
other Party for such costs on demand. Should any of the policies required to be maintained by either Party become unavailable or
be canceled for any reason during the period of this Agreement, such Party shall immediately procure replacement coverage. The
failure of either Party to procure such replacement coverage which is within the reasonable control of such Party (so as to provide
continuous coverage) shall constitute a material breach hereunder.

22.13 No Limitation of Liability. The insurance coverages required of Contractor as set forth in this Article 22 shall in
no way affect, nor are they intended as a limitation of, Contractor's liability with respect to its performance of the Work. The
insurance coverages required of Owner set forth in this Article 22 shall in no way affect, nor are they intended as a limitation of,
Owner's liability with respect to its performance of its obligations hereunder.

22.14 Other Terms and Provisions.

22.14.1Unintentional Errors or Omissions. It is hereby understood and agreed that the coverages afforded
by the insurance policies required of either Party set forth in this Article 22 shall not be invalidated or affected by any
unintentional omissions or errors.

22.14.2Notification. Contractor and Owner shall notify the other Party of any and all incidents giving rise
to an insurance claim, and otherwise keep the other Party timely apprised of insurance claim proceedings.

23. RISK OF LOSS OR DAMAGE

23.1 Care, Custody and Control. Until the Block Substantial Completion Date with respect to a Block, Contractor shall
have care, custody and control of such Block. From and after the earlier of (x) the Block Substantial Completion Date with respect
to a Block and (y) the termination of this Agreement, care, custody, and control of the Work with respect to such Block shall pass to
Owner.

*#** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
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23.2 Risk of Loss. Subject to Section 22.4.4, Owner assumes risk of loss, and full responsibility, for the cost of replacing
or repairing any damage to the Work related thereto (including the PV Power Plant Hardware), and assumes risk of loss, and full
responsibility, for the cost of replacing or repairing any damage to any materials, equipment and supplies which are purchased by
Contractor for permanent installation into the completed Project and which are located at the Site.

24. INDEMNIFICATION

24.1 Comparative Fault. Notwithstanding anything to the contrary herein, it is the intent of the Parties that where fault is
determined to have been joint or contributory, principles of comparative fault will be followed and each Party shall bear the
proportionate cost of any loss, damage, expense and liability attributable to such Party's fault.

24.2 By Contractor. Subject to Section 24.1, Contractor shall defend, indemnify and hold harmless, Owner, the Owner
Financing Parties (if any) and any of their employees, shareholders, members, directors, officers, managers, representatives,
successors and permitted assigns (each, an “Owner Indemnitee”) from and against the following, except to the extent arising from
the sole negligence of an Owner Indemnitee:

(a) all Losses arising from third-party claims for property damage (that is, not including the PV Power Plant),
personal injury or bodily injury or death to the extent caused by any negligent, willful, reckless or otherwise tortious act or
omission (including strict liability) during the performance of the Work or from performing the Work under this Agreement,
or any curative action under any Warranty following performance of the Work, of Contractor, any Subcontractor (including
Contractor's Affiliate as the provider of PV modules for the PV Power Plant), or anyone directly or indirectly employed by
any of them, or anyone for whose acts such Person may be liable;

(b) all Losses that directly arise out of or result from:

(i) all claims for payment for Work performed, whether or not reduced to a lien or mechanics' lien, filed by
Contractor or any Subcontractors, or other persons performing any portion of the Work, including reasonable
attorneys' fees and expenses incurred by any Owner Indemnitee in discharging any Contractor Lien, except to the
extent such claim is resulting from a breach by Owner to make payment under this Agreement; and

(ii) employers' liability or workers' compensation claims filed by any employees or agents of Contractor or
any of its Subcontractors;

(c) all Losses arising from third-party claims, including claims by Subcontractors and claims for property damage,
personal injury or bodily injury or death, and fines and penalties issued by Governmental Authorities, that directly or
indirectly arise out of or result from the failure of Contractor, any of its Subcontractors, or the PV Power Plant as designed
and constructed to comply with Applicable Laws;
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(d) all Losses arising from claims by any Governmental Authority that directly or indirectly arise out of or result
from the failure of Contractor or its Subcontractors to pay, as and when due, all Taxes, fees or charges of any kind that are
the responsibility of Contractor or any of its Subcontractors or any of their respective agents or employees with respect to
any payment for the Work made to or earned by Contractor or any of its Subcontractors or any of their respective agents or
employees under this Agreement (which, for avoidance of doubt, expressly excludes Owner Taxes); and

(e) all Losses, including claims for property damage or bodily injury or death, whether or not involving damage to
the PV Power Plant or the Site, that arise out of or result from Pre-Existing Contamination at the Site except Unknown Pre-
Existing Site Conditions, or the use of Hazardous Materials (other than arising as a result of Releases or spills described in
Section 24.3(f)) whether lawful or unlawful, brought onto the Site by Contractor or any Subcontractor. Such use of or
contamination by Hazardous Materials include:

(i) the storage, transportation, processing or disposal of such Hazardous Materials; and
(ii) any environmental condition caused by such Hazardous Materials.
(f) skokok

24.3 By Owner. Subject to Section 24.1, Owner shall defend, indemnify and hold harmless Contractor, its Subcontractors
and any Person acting for or on behalf of Contractor and their respective employees, agents, partners, Affiliates, shareholders,
members, directors, officers, members, managers, successors and permitted assigns (each, a “Contractor Indemnitee”) from and
against the following, except to the extent arising from the sole negligence of a Contractor Indemnitee:

(a) all Losses arising from third-party claims for property damage, personal injury or bodily injury or death to the
extent caused by any negligent, willful, reckless or otherwise tortious act or omission (including strict liability) of Owner or
any of its Affiliates, any Owner's Separate Contractor or anyone directly or indirectly employed by
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any of them, or anyone for whose acts such Person may be liable, during the performance by Owner of its obligations or
failing to perform any of its obligations under this Agreement;

(b) all Losses arising from third-party claims, including claims for property damage, personal injury or bodily
injury or death that directly or indirectly arise out of or result from the failure of Owner, of any of its Affiliates or of any of
Owner's Separate Contractors to comply with the terms and conditions of Applicable Laws;

(c) all Losses arising from claims, assessments or any similar action by any Governmental Authority that directly
or indirectly arise out of or result from the failure of Owner to pay or if applicable, reimburse Contractor, as and when due,
all Taxes, fees or charges of any kind imposed by any Governmental Authority for which Owner is obligated to pay or if
applicable, reimburse Contractor pursuant to the terms of this Agreement;

(d) all Losses that directly arise out of or result from employers' liability or workers' compensation claims filed by
any employees or agents of Owner or any of its Owner's Separate Contractors;

(e) all Losses arising from any third party claim to the extent arising from the misuse of the License;

(f) all Losses, including claims for property damage or bodily injury or death, whether or not involving damage to
the PV Power Plant or the Site, whether lawful or unlawful, that directly or indirectly arise out of or result from:

(i) the presence or existence of Hazardous Materials at the Site (A) brought onto or generated at the Site by
Owner or any of Owner's Separate Contractors (other than Hazardous Materials that were brought onto the Site or
generated by Contractor or any Subcontractor during the performance of the Work); or (B) which migrated onto the
Site from another location (other than such Hazardous Materials that were brought onto the Site or generated by
Contractor or any Subcontractor, or which Contractor or any Subcontractor Released or discharged in violation of its
obligations under Section 27.3); or

(ii) the Release or spill by Owner or its Affiliates or any of Owner's Separate Contractors or any Person for
whom they are responsible, of Hazardous Materials, such Hazardous Materials otherwise having been brought onto
the Site by Contractor or any Subcontractor in accordance with the terms of this Agreement and all Applicable
Laws; and

(iii) Unknown Pre-Existing Site Conditions; and

(g) any and all fines, penalties or assessments issued by any Governmental Authority that Contractor may incur as
a result of executing any applications at Owner's request.
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24.4 Patent Infringement and Other Indemnification Rights.

24.4.1 Contractor Obligation to Indemnify. Contractor shall defend, indemnify, and hold harmless the
Owner Indemnitees against all Losses arising from any Intellectual Property Claim. Owner shall provide Contractor with
reasonably prompt notice of any Claim for which Owner seeks indemnity hereunder. Contractor shall, at its own expense
settle or defend any such Intellectual Property Claim and pay all damages and costs, including reasonable attorneys' fees,
awarded against Owner and, if Owner is enjoined from completing the PV Power Plant or any part thereof, or from the
use, operation or enjoyment of the PV Power Plant or any part thereof, as a result of a final, non-appealable judgment of
a court of competent jurisdiction or as a result of injunctive relief provided by a court of competent jurisdiction, either:

(a) procure for Owner, or reimburse Owner for procuring, the right to continue using the infringing service, PV
Power Plant Hardware or other Work;

(b) modify the infringing service, PV Power Plant Hardware or other Work so that the same becomes non-
infringing; or

(c) replace the infringing service, PV Power Plant Hardware or other Work with non-infringing service, PV Power
Plant Hardware or other Work, as the case may be.

Notwithstanding the foregoing, in no case shall Contractor take any action which adversely affects Owner's continued use and
enjoyment of the applicable service, PV Power Plant Hardware or other Work without the prior written consent of Owner.

24.4.2 Contractor Deliverables; Electronic Data Files.

(@) Owner's acceptance of the Contractor Deliverables, supplied materials and equipment or other component of
the Work shall not be construed to relieve Contractor of any obligation hereunder.

(b) Except where any Contractor Deliverable shall be in the form of an electronic data file, any other electronic
data files furnished to Owner pursuant to this Agreement are provided only for the convenience of Owner. Owner
recognizes that such electronic data files not provided to Owner as a Contractor Deliverable may not be adequate or
appropriate for Owner's needs. In the case of any discrepancies between the Contractor Deliverable represented by
electronic data files and the plotted hardcopy of such files bearing the seal of Contractor's registered professional engineer,
the sealed hardcopy shall govern. Contractor assumes no responsibility for the accuracy or completeness of the electronic
data files not provided to Owner as a Contractor Deliverable, and any use or reuse of such electronic data for any purpose
shall be at Owner's sole risk.

24.5 Claim Notice. An Indemnitee shall provide Notice to the indemnifying Party, within ten (10) days after receiving
Notice of the commencement of any legal action or of any claims or threatened claims against such Indemnitee in respect of which
indemnification may be
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sought pursuant to the foregoing provisions of this Article 24 or any other provision of this Agreement providing for an indemnity
(such Notice, a “Claim Notice”). The Indemnitee's failure to give, or tardiness in giving, such Claim Notice will reduce the liability
of the indemnifying Party only by the amount of damages attributable to such failure or tardiness, but shall not otherwise relieve
the indemnifying Party from any liability that it may have under this Agreement. In case any such claim or legal action shall be
made or brought against an Indemnitee and such Indemnitee shall Notify (by sending a Claim Notice) the indemnifying Party
thereof, the Indemnitee may by such Claim Notice require the indemnifying Party to assume and control the defense of the claim
(other than any Intellectual Property Claim, which shall be controlled by Contractor unless otherwise agreed by the Parties) that is
the subject of such Claim Notice, in which case the indemnifying Party may select counsel after consultation with the Indemnitee,
and the indemnifying Party shall pay all expenses of the conduct of such defense. The Indemnitee shall have the right to employ
separate counsel in any such proceeding and to participate in (but not control) the defense of such claim, but the fees and expenses
of such counsel shall be borne by the Indemnitee unless the indemnifying Party agrees otherwise; provided, however, that if the
named parties to any such proceeding (including any impleaded parties) include both the Indemnitee and the indemnifying Party,
the indemnifying Party requires that the same counsel represent both the Indemnitee and the indemnifying Party, and representation
of both parties by the same counsel would be inappropriate due to actual or potential conflicting interests between them, then the
Indemnitee shall have the right to retain its own counsel at the cost and expense of the indemnifying Party. If the indemnifying
Party fails to assume or diligently prosecute the defense of any claim in accordance with the provisions of this Section 24.5, then
the Indemnitee shall have the absolute right to control the defense of such claim and the fees and expenses of such defense,
including reasonable attorneys' fees of the Indemnitee's counsel and any reasonable amount determined to be owed by Indemnitee
pursuant to such claim, shall be borne by the indemnifying Party, provided, however, that the indemnifying Party shall be entitled,
at its expense, to participate in (but not control) such defense. Subject to all of the foregoing provisions of this Section 24.5:

(a) as between the Parties, the indemnifying Party shall control the settlement of all claims, in coordination with
any insurer as required under the applicable insurance policies in Article 22 as to which it has assumed the defense;
provided, however, that to the extent the indemnifying Party, in relation to such insurer, controls settlement:

(i) such settlement shall include a dismissal of the claim and an explicit release from the party bringing
such claim or other proceedings of all Indemnitees; and

(ii) the indemnifying Party shall not conclude any settlement without the prior approval of the Indemnitee,
which approval shall not be unreasonably withheld or delayed; and

(b)  except as provided in the preceding sentence concerning the indemnifying Party's failure to assume or to
diligently prosecute the defense of any claim, no Indemnitee seeking reimbursement pursuant to the foregoing indemnity
shall, without the prior written consent of the indemnifying Party, settle, compromise, consent to the entry of any judgment
in or otherwise seek to terminate any action, claim, suit, investigation or
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proceeding for which indemnity is afforded hereunder unless such Indemnitee reasonably believes that the matter in
question involves potential criminal liability against such Indemnitee. The Indemnitee shall provide reasonable assistance to
the indemnifying Party when the indemnifying Party so requests, at the indemnifying Party's expense, in connection with
such legal action or claim, including executing any powers-of-attorney or other documents required by the indemnifying
Party with regard to the defense or indemnity obligations.

24.6 Survival of Indemnity Obligations. The indemnities set forth in this Article 24 shall survive the Final Completion
Date or the earlier termination of this Agreement for a period of *** following the Final Completion Date or earlier termination.
All Claim Notices must be delivered, if at all, to the applicable Party prior to the expiration of such period. If any Claim Notice is
made within such period, then the indemnifying period with respect to all claims identified in such Claim Notice (and the
indemnity obligation of the Parties hereunder with respect to such claim) shall extend through the final, non-appealable resolution
of such claims. For purposes of clarification hereunder, without limiting the other rights granted hereunder to either Party, a Party
may enforce the indemnity provisions hereunder pursuant to the provisions of Article 31 without having to declare an Owner Event
of Default or a Contractor Event of Default, as applicable.

24.7 Treatment of Indemnification Payments. To the extent permitted by Applicable Law, the Parties agree to treat all
indemnification payments made under this Agreement as adjustments to the Contract Price; provided, however, that any
indemnification payments in respect of a Phase made subsequent to the submission of a Section 1603 Application or Section 1603
Commencement of Construction Application for that Phase shall be made on an After-Tax Basis unless (i) the underlying Claim for
the indemnity corresponds to an express statement from the Department of Treasury that a reduction in the applied for Cash Grant
is the result of the initial cost basis of the relevant portion of the Phase being less than that stated in the Cash Grant, or (ii) the
contemplated reduction in purchase price from any such indemnity would not be inconsistent with the tax basis of the “qualified
property” in that Phase stated in a Section 1603 Application or Section 1603 Commencement of Construction Application (prior to
approval of that application) or as approved by the Department of Treasury in respect of the Cash Grant actually paid.

24.8  Contractor Lien Indemnity. Contractor shall indemnify, defend, and hold harmless, Owner, Owner-Financing
Parties, and the title insurer(s) for Owner-Financing Parties against loss due to the perfection of any “Contractor Liens” with
priority greater than that of the liens of the Owner-Financing Parties upon the assets of Owner.

25. CONFIDENTIAL INFORMATION

25.1 Confidential Information. For purposes of this Agreement, the term “Confidential Information” means
proprietary information concerning the business, operations and assets of Owner or Contractor (as the case may be), their
respective parent companies, subsidiaries or affiliates (collectively, the “Disclosing Party”) that is clearly marked “Proprietary” or
“Confidential” if disclosed in writing, and, if disclosed orally or visually, is communicated to be confidential at the time of
disclosure and reduced to a writing marked
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“Proprietary” or “Confidential” within a period of thirty (30) days after the initial oral or visual disclosure by the Disclosing Party
to the Party receiving the information (“Receiving Party”). Subject to the preceding sentence, Confidential Information may
include information or materials prepared in connection with the performance of the Work under this Agreement, or any related
subsequent agreement, designs, drawings, specifications, techniques, models, data, documentation, manuals, source code, object
code, diagrams, flow charts, research, development, processes, procedures, know-how, manufacturing, development or marketing
techniques and materials, development or marketing timetables, strategies and development plans, business plans, customer,
supplier or personnel names and other information related to customers, suppliers or personnel, pricing policies and financial
information, and other information of a similar nature, whether or not reduced to writing or other tangible form (provided the
requirements of the preceding sentence are satisfied), and any other trade secrets. In no event, shall Confidential Information
include (a) information known to Receiving Party prior to obtaining the same from Disclosing Party (provided that such knowledge
did not involve a breach of confidentiality obligations by any Person from whom such knowledge was directly or indirectly
obtained) as reflected by the written records of Receiving Party; (b) information in the public domain at the time of disclosure by
Disclosing Party; (c) information obtained by Receiving Party from a third party rightfully in the possession of such information
and who did not receive same, directly or indirectly, from Disclosing Party; (d) information approved for public release by express
prior written consent of an authorized officer of Disclosing Party; or (e) the materials specifically identified as “Non-Confidential
Information” in Exhibit B.

25.2 Use of Confidential Information.

25.2.1  General. Receiving Party hereby agrees that it shall use the Confidential Information for the
purposes of this Agreement, the PV Power Plant, and/or the Project. Receiving Party agrees to use the same degree of
care Receiving Party uses with respect to its own proprietary or confidential information, which in any event shall result
in a reasonable standard of care to prevent unauthorized use or disclosure of the Confidential Information. Except as
otherwise provided herein, Receiving Party shall keep confidential and not disclose the Confidential Information. Owner
and Contractor shall cause each of their directors, officers, managers, employees, agents, partners, representatives,
Subcontractors, successors and permitted assigns to become familiar with, and abide by, the terms of this Section 25.2.

25.2.2 Disclosures Required under Applicable Law. Notwithstanding the provisions of this Section 25.2,
Receiving Party may disclose any of the Confidential Information to the extent required by Applicable Law. Prior to
making or permitting any such disclosure, Receiving Party shall provide Disclosing Party with prompt Notice of any
such requirement so that Disclosing Party (with Receiving Party's assistance, if requested) may seek a protective order or
other appropriate remedy. In any such event, the Receiving Party shall use commercially reasonable efforts, at the sole
cost and expense of the Disclosing Party, to ensure that all Confidential Information that is so disclosed shall be accorded
confidential treatment, to the extent possible, and shall so disclose only that portion of the Confidential Information that
is legally required to be disclosed.
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25.2.3 Permitted Disclosures. Notwithstanding the foregoing, each party has the right to disclose
Confidential Information without the consent of the Disclosing Party; (i) as required by any court or other Governmental
Authority, or by any stock exchange on which the shares of any Party are listed; (ii) as required in connection with any
government or regulatory filings, including filings with any regulating authorities covering the relevant financial markets;
(iii) to its attorneys, accountants, financial advisors or other agents that require such information in connection with their
work; (iv) to actual and prospective lenders, investors and other financing sources and their advisors, in each case to the
extent necessary or advisable in connection with obtaining financing for the Project or the Work; (v) in connection with
an actual or prospective merger or acquisition or similar transaction involving such Party or the parent entity of such
Party, (vi) in the case of disclosures by Contractor, the Subcontractors and Suppliers, and (vii) in the case of disclosures
by Owner, the Owner's Engineer, the Owner Parent and Affiliate of Owner that acts as operator of the Project. In each of
cases (iii) through (vii) above, the Disclosing Party shall obtain from the third party to whom it seeks to disclose or to
whom it has disclosed Confidential Information a binding confidentiality undertaking in writing agreeing to keep and use
such information in confidence that is substantially similar to the undertakings of the Parties in this Article 25 (provided
that no such agreement in writing shall be required from third parties who are in any event bound by legal or professional
ethical obligations to maintain such confidentiality).

25.2.4  No Disclosure to Competitors. Notwithstanding anything to the contrary in this Agreement,
except as required in the case of an emergency that is life-threatening or that can result in bodily injury. Owner shall not
disclose any Confidential Information to any Competitor of SunPower.

25.2.5 Publicity. Notwithstanding anything to the contrary in this Section 25, Contractor shall have the
right to utilize general information about the PV Power Plant, including photographs, in its promotional materials and
public statements. All contractor usage of general information about the PV Power Plant, including photographs, must
indicate that NRG is the owner of the Project and cannot disparage the Project or operation of it. For a period of ten (10)
years following Final Completion, Contractor shall be allowed: (1) to have reasonable room on the single NRG sign at
the main entrances to the Project (specifications to be mutually agreed upon) identifying SunPower as the facility
supplier and builder, and (2) to access the Site with guests, who shall not be a Competitor of NRG, for promotional
purposes, including the taking of photographs, during normal business hours and at other times as are acceptable to
Owner and with the Owner's permission. Owner shall have the right to join on any tours by Contractor, including those
tours with media, political and community members. Contractor shall request access to the facility by telephone or email
to Owner not less than one (1) week prior to any desired visit to the Site. Contractor shall require all Contractor personnel
and guests admitted to the Site to observe all applicable safety standards. In addition to the foregoing, for a period of ten
(10) years following Final Completion, Owner shall make available to Contractor read-only access to summary data
relating to the performance of the PV Power Plant,
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which data shall only be used for purposes internal to Contractor and shall not otherwise be disclosed to any third parties.

25.2.6 Return of Confidential Information. At any time upon the request of Disclosing Party, Receiving
Party shall promptly deliver to Disclosing Party or destroy if so directed by Disclosing Party (with such destruction to be
certified by Receiving Party) all documents (and all copies thereof, however stored) furnished to or prepared by
Receiving Party that contain Confidential Information; provided, however, that the Receiving Party may retain one copy
of such Confidential Information; and provided, further, that all such retained Confidential Information shall be held
subject to the terms and conditions of this Agreement.

25.2.7 Termination of Confidentiality. The confidentiality provisions set forth in this Agreement shall
remain in full force and effect until the date that is two (2) years after the earlier of (i) the PV Plant Substantial
Completion Date or (ii) the termination of this Agreement. After such date, unless otherwise agreed in writing by the
Parties, no information previously designated as Confidential Information under this Article 25 shall need to be treated as
confidential by the Receiving Party.

25.3 Remedies for Breach of Confidentiality Obligations. The Parties acknowledge that the Confidential Information is
valuable and unique, and that damages would be an inadequate remedy for breach of the obligations set forth in this Article 25 and
the obligations of each Party under this Article 25 are specifically enforceable. Accordingly, the Parties agree that a breach or
threatened breach of this Article 25 by either Party, shall entitle the other Party to seek an injunction preventing such breach,
without the necessity of proving damages or posting any bond. Any such relief shall be in addition to, and not in lieu of, monetary
damages or any other legal or equitable remedy available to such Party, its direct and indirect parent companies, subsidiaries or
Affiliates.

26. ASSIGNMENT

26.1 Assignment to Other Persons. Except as otherwise provided in this Section 26.1, neither Party may assign or
otherwise transfer this Agreement to any third party, without the prior written consent of the other Party. Notwithstanding the
foregoing, nothing in this Agreement shall prevent either Party from engaging Affiliates or subcontractors in connection with the
performance of its obligations under this Agreement (other than its respective payment obligations). Notwithstanding the
foregoing:

(@) Owner may (i) collaterally assign its rights, title and interest under this Agreement to any Owner Financing
Party, or (ii) assign its rights, title and interest under this Agreement in connection with a sale-leaseback or other similar
arrangement for the PV Power Plant and, in each case, in connection therewith, Contractor shall execute and deliver any
usual and customary consents, customary legal opinions or other customary documents reasonably requested by Owner;

(b) **
*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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(c) Contractor may collaterally assign its rights, title and interest under this Agreement to any Contractor Financing
Party, who may further assign such rights, title and interest under this Agreement upon foreclosure and, in connection
therewith, Owner shall execute and deliver any usual and customary consents (which shall include customary additional
cure periods for the benefit of such Contractor Financing Parties), legal opinions or other documents reasonably requested
by Contractor; and

(d) ***.

(e) Notwithstanding anything in the foregoing, Owner shall not assign this Agreement or any rights or interests
under this Agreement to any Competitor of SunPower.

Any attempted assignment or delegation in violation of this Section 26.1 shall be null and void and shall be ineffective to relieve
either Party of its obligations hereunder.

26.2 Indemnitees; Successors and Assigns. Upon any assignment by either Party hereunder, the definition of “Owner
Indemnitee” or “Contractor Indemnitee”, as applicable, shall be deemed modified to include the assignor and permitted assignee
under such assignment and each of their respective employees, agents, partners, Affiliates, shareholders, officers, directors,
members, managers, successors and assigns.

27. HAZARDOUS MATERIALS

27.1 Use by Contractor. Contractor shall not and shall not permit any of its Subcontractors, directly or indirectly, to
permit the manufacture, storage, transmission or presence of any Hazardous Materials on the Site except to the extent that any such
Hazardous Material is required for the Work, and Contractor shall not and shall not permit any of its Subcontractors to Release,
discharge or otherwise dispose of any Hazardous Materials on the Site, in each case, except in compliance with Applicable Law.

27.2 Remediation by Contractor. Without limiting what may constitute a Change In Law hereunder, Contractor shall
conduct and complete all investigations, studies, sampling, testing and remediation of the Site to the extent required for compliance
with Applicable Laws in connection with the Release, discharge or presence of Hazardous Materials brought onto or generated at
the Site by Contractor or any Subcontractor unless such Release or discharge is caused by Owner, any Person for which Owner is
responsible (including Owner's Separate Contractors) or any third party. Contractor shall promptly comply in all respects with all
lawful orders and directives of all Governmental Authorities regarding Applicable Laws relating to the use, transportation, storage,
handling, presence or Release by Contractor, any Subcontractor or any Person acting on its or their behalf or under its or their
control, of any Hazardous Materials brought onto or generated at the Site by Contractor or any Subcontractor, except to the extent
any such orders or directives are being contested in good faith by appropriate proceedings in connection with the Work.

27.3 Notice of Hazardous Materials.

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
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(a) If Contractor discovers, encounters or is notified of the existence of any contaminated materials or Hazardous
Materials at the Site, Contractor shall promptly Notify Owner thereof and restrict access to the area containing such
contaminated materials or Hazardous Materials;

(b) If Contractor discovers, encounters or is notified of any spill or Release of any Hazardous Materials at the Site:

(i) if Contractor or any Subcontractor has brought such Hazardous Materials onto the Site or generated such
Hazardous Materials, Contractor shall promptly remove such Hazardous Materials from the Site and remediate the
Site to the extent required for compliance with all Applicable Laws and Applicable Permits (to the extent the
Applicable Permits relate to the Work) in each case at Contractor's sole cost and expense, except where such
materials were Released or spilled by Owner, its Affiliates or any third party, including Owner's Separate
Contractors; and

(i) if Contractor or any Subcontractor has brought such Hazardous Materials onto the Site or generated
such Hazardous Materials, Contractor shall not be entitled to any extension of time or additional compensation
hereunder for any delay or costs incurred by Contractor as a result of the existence of such Hazardous Materials,
except where such materials were Released or spilled by Owner, its Affiliates or any third party including Owner's
Separate Contractors.

27.4 Pre-Existing Contamination.

27.4.1 Disclosure of Contamination; Duty to Notify. The Environmental Reports contain a description
of, and information on, Pre-Existing Contamination on or prior to the Effective Date. Each Party shall Notify the other
Party of any Hazardous Materials at or under the Site of which it becomes aware at any time following the Effective
Date, which is not identified in the Environmental Reports.

27.4.2 Risk of Pre-Existing Contamination. Contractor hereby acknowledges and agrees that it shall bear
the risk arising in relation to any and all Pre-Existing Contamination including in connection with a Release of Pre-
Existing Contamination not in accordance with Applicable Law. The presence at or under the Site of any Hazardous
Materials not identified in the Environmental Reports prior to the Effective Date and which were not introduced to the
Site by Contractor, its Subcontractors or any other Person for whom Contractor is responsible under this Agreement,
shall constitute an Excusable Event entitling Contractor to the relief provided pursuant to Section 8.4.

27.4.3 Owner Action. Upon the discovery of any Hazardous Material or other environmental conditions
in violation of any Applicable Law or that adversely affects Contractor's ability to perform the Work, Contractor shall (i)

promptly take action as appropriate with respect to Work in the affected area and if appropriate or
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required by Applicable Law, direct its workers and Subcontractors not to remove or further disturb the material or item;
(ii) promptly provide Notice to Owner of such discovery; (iii) use commercially reasonable efforts to mitigate the effects
of any such discovery on the Site, any property or Person, and the performance of the Work according to the CPM
Schedule; and (iv) comply with all Applicable Laws with respect to such discoveries. Other that Pre-Existing
Contamination which shall be at Contractor's risk, Owner shall, as it determines is necessary, at Owner's sole expense and
risk, arrange for the handling, storage, transportation, treatment or delivery for disposal of such Hazardous Materials.

27.4.4 Contractor Action. Except with respect of Pre-Existing Contamination, if Contractor executes or
completes (with the concurrence of Owner Representative) any required governmental forms relating to regulated
activities, including any storage, treatment, transportation, handling or disposal of Hazardous Materials, Contractor shall
be acting as, and be deemed to have acted as, Owner's agent strictly for such purpose. Contractor shall not be deemed the
generator of any such Hazardous Materials nor shall Contractor be deemed to have title to such Hazardous Materials.

28. NON-PAYMENT CLAIMS
To the extent payment by Owner has been made in accordance with Article 6:

(a) Contractor shall not directly or indirectly create, incur, assume or suffer to be created by it or any
Subcontractor, employee, laborer, materialman or other supplier of goods or services any right of retention, mortgage,
pledge, assessment, security interest, lease, advance claim, levy, claim, lien, charge or encumbrance on the Work, the PV
Power Plant Hardware, the PV Power Plant or any part thereof or interest therein (each a “Contractor Lien”);

(b) Contractor shall keep the Work, the PV Power Plant and the PV Power Plant Hardware free of Contractor
Liens; and

(c) Contractor shall promptly bond, pay or discharge, and discharge of record, any liens or other charges which, if
unpaid, might be or become a Contractor Lien. Contractor shall Notify Owner as soon as practicable of the assertion of any
Contractor Lien.

If any Owner Indemnitee becomes aware of any such Contractor Lien, such Owner Indemnitee may so Notify Contractor, and
Contractor shall then, to the extent payment by Owner has been made in accordance with Article 6: (x) bond or satisfy and obtain
the release of such Contractor Lien; or (y) defend Owner Indemnitees against any such Contractor Lien and obtain the release of
such Contractor Lien. If Contractor does not promptly, and in any event within fifteen (15) days after such Notice, satisfy such
Contractor Lien, or give such Owner Indemnitee reasons in writing that are reasonably satisfactory to such Owner Indemnitee for
not causing the release of such Contractor Lien, then any Owner Indemnitee shall have the right, at its option, after Notification to
Contractor, and subject to Applicable Law, to cause the release of, pay, or settle
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such Contractor Lien, and Owner at its sole option may: (1) require Contractor to pay, within five (5) days after request by Owner;
or (2) withhold such amount from amounts due or to become due to Contractor (in which case Owner shall, if it is not the
applicable Owner Indemnitee, pay such amounts directly to Owner Indemnitee causing the release, payment or settlement of such
liens or claims), all reasonable and direct costs and expenses incurred by Owner Indemnitee in causing the release of, paying, or
settling such Contractor Lien, including administrative costs, reasonable attorneys' fees and other expenses. Contractor shall have
the right to contest any such Contractor Lien.

29. NOTICES AND COMMUNICATIONS

29.1 Requirements. Any Notice made pursuant to the terms and conditions of this Agreement shall be in writing and be:
(a) delivered personally; (b) sent by certified mail, return receipt requested; or (c) sent by a recognized overnight mail or courier
service, with delivery receipt requested; in each case to the following addresses:

If to Contractor: SunPower Corporation, Systems
1414 Harbour Way South
Richmond, CA 94804
Attention: Projects, Contract Administrator

With a copy to: SunPower Corporation, Systems
1414 Harbour Way South
Richmond, CA 94804
Attention: Jeffrey Dasovitch

If to Owner: High Plains Ranch IT LL.C
c/o NRG Solar LLC
1301 McKinney Street; Suite 2300
Houston, Texas 77010
Attn: Director, Procurement

With a copy to: NRG Energy, Inc.
211 Carnegie Center
Princeton, New Jersey 08540
Attn: General Counsel

29.2 Representatives. Any technical or other communications pertaining to the Work shall be with the Parties' designated
representatives. Each Party shall Notify the other in writing of the name of such representatives. The Contractor's Project Manager
and the Owner Representative each shall have knowledge of the Work and be available at all reasonable times for consultation.
Each Party's representative shall be authorized on behalf of such Party to administer this Agreement, agree upon procedures for
coordinating the efforts of the Parties, and, when appropriate, to furnish information to or receive information from the other Party
in matters concerning the Work.
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29.3 Effective Time. Any Notice or Notification given personally, through overnight mail or through certified letter shall
be deemed to have been received on delivery, and any Notice given by express courier service shall be deemed to have been
received the next Business Day after the same shall have been delivered to the relevant courier.

30. LIMITATIONS OF LIABILITY AND REMEDIES

30.1 Consequential Damages. To the extent permitted by Applicable Law, neither Party nor that Party's employees,
agents, partners, Affiliates, shareholders, members, directors, officers, managers, successors, assigns and subcontractors shall be
liable to any other Party hereto for any loss, damage or other liability otherwise equivalent to or in the nature of any indirect,
incidental, consequential, exemplary, punitive or special damages arising from performing or a failure to perform any obligation
under this Agreement, whether such liability arises in contract (including breach, indemnity or warranty), tort (including fault,
negligence or strict liability), or otherwise, including for any loss of profits, loss of revenue, or loss of use of PV Power Plant
Hardware, the PV Power Plant or the Project, downtime costs, increased expense of operation or maintenance of the PV Power
Plant Hardware or the PV Power Plant, loss of opportunity or goodwill, cost of purchased or replacement power, equipment or
systems, cost of capital, claims of customers for such damages, any governmental fines, penalties or sanctions imposed, subject in
each case to the following exclusions:

(a) liquidated damages payable pursuant to Article 16 of this Agreement;

(b) termination payments provided for in Section 20.5;

(c)  damages claimed by third parties (other than Owner Indemnitees or Contractor Indemnitees) for which
Contractor or Owner has a duty to indemnify hereunder as expressly provided in Article 24, to the extent that they are
shown to be consequential in nature;

(d) subject to limitation set forth in Section 30.3, damages arising out of a breach by a Party of Article 25 but not to
exceed *** of the Contract Price.

The subcontractors of each Party shall be entitled to enforce this Section 30.1 as third party beneficiaries of this provision.
30.2 Limitations on Contractor's Liability.

30.2.1 Limitations on Contractor's Liability.

(@) (Subject to clause (c) and (d) of this Section 30.2.1 and to the provisions of Section 30.2.2, Contractor's
aggregate liability for claims by Owner or Owner Indemnitees arising out of or relating to this Agreement will in no event
exceed an amount equal to the portions of the Contract Price shown for each period in the following Table:

#** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
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Limitation of Liability as Portion of

Construction Period Contract Price
Prior to the Phase Substantial Completion

Date for Phase II Hokok

After the Phase II Substantial Completion

Date Frck

After the Phase III Substantial Completion

Date Frk

After the PV Power Plant Substantial
Completion Date through the conclusion of
all Warranty Periods Hokk

(b) The above limits shall not apply to any insured claim to the extent that such claim is covered by insurance
proceeds actually received from the insurance required to be maintained under this Agreement.

(c) The above limits shall not apply to Contractor's indemnity obligations pursuant to Article 24.
(d) The above limits shall not apply with respect to any willful misconduct or fraud on the part of Contractor.

30.2.2 Maximum Liquidated Damages. Contractor's maximum aggregate liability for liquidated
damages under this Agreement will in no event exceed *** of the Contract Price, provided, however, that Contractor's
liability for (a) Delay Liquidated Damages shall not exceed *** of the Contract Price and (b) Performance Liquidated
Damages shall not exceed *** of the Contract Price.

30.3 Limitation on Owner's Liability. In no event shall Owner's liability pursuant to this Agreement, whether arising in
contract, warranty, tort (including strict liability) or otherwise, be greater in the aggregate than the Contract Price; provided,
however, that nothing contained in this Section 30.3 or in any other provision of this Agreement shall be construed to limit Owner's
liability for: (a) Owner's indemnity obligations pursuant to Article 24; or (b) with respect to any willful misconduct or fraud on the
part of Owner. Contractor's sole recourse for

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
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any damages or liabilities due to Contractor by Owner pursuant to this Agreement shall be limited to the assets of Owner without
recourse individually or collectively to the assets of the members or the Affiliates of Owner, the Owner Financing Parties, if any, or
their respective officers, directors, employees or agents of Owner, its members or their Affiliates ***.

31. DISPUTES

31.1 Dispute Resolution. Any dispute or matter in question between the Parties arising out of or related to this
Agreement (a “Dispute”) shall be resolved pursuant to the procedures set forth in this Article 31.

31.2 Referral to Contractor's Project Manager and Owner Representative. Disputes shall first be referred to Owner
Representative and Contractor's Project Manager.

31.3 Referral to Authorized Officers. Any Dispute that cannot be resolved between Owner Representative and
Contractor's Project Manager within five (5) days after such Dispute arose or, or in the case of payment Disputes, within five (5)
days after receipt of a Notice of such Dispute from the affected Party, shall be referred for resolution, by Notice signed by either
Owner Representative or Contractor's Project Manager (specifically referencing this Section 31.3), to the officers of the Parties or
other authorized representative designated by them, each of which shall have the authority to negotiate and fully resolve the
Dispute, neither of which shall be Owner Representative or Contractor's Project Manager (each an “Authorized Officer”). If a
Party does not make such a designation, then such Party's Authorized Officer for purposes hereof shall be (i) for Owner, President
and CEO, NRG Solar, Inc., and (ii) for Contractor, President, Utility and Power Plants. The Authorized Officers shall meet, either
in person or by telephonic conference, within ten (10) days of the delivery of such Notice to attempt in good faith to resolve such
Dispute. If the Authorized Officers are unable to resolve such Dispute within thirty (30) days after the Dispute has arisen (the
“Discussion Period”), then either Party by Notice to the other Party may submit the Dispute, as applicable, to (i) an Independent
Expert in accordance with Section 31.4 or (ii) arbitration in accordance with Section 31.5.

31.4 Independent Expert Resolution. For any Dispute involving Changes where the amount in controversy is less than
or equal to *** (“Minor Change Dispute”), the claiming Party shall submit a Notice of the Minor Change Dispute to the other
Party together with a proposed Independent Expert. Upon agreement by the Parties as to the selection of the Independent Expert,
the Parties shall submit the Minor Change Dispute within fifteen (15) days after the termination of the Discussion Period to the
Independent Expert for resolution. If the Parties are unable to agree on the selection of an Independent Expert, then the Minor
Change Dispute shall be resolved in accordance with Section 31.5. Resolution of Minor Change Disputes shall be subject to the
following, additional requirements and procedures:

(a) the Notice to the responding Party shall include a description of the Minor Change Dispute, the amount (if any)
and/or the schedule relief sought, and the grounds and documents on which the claiming Party relies in seeking to have the
Minor Dispute determined in its favor. The responding party, within fifteen (15) days after receipt of such Notice shall
deliver to the claiming Party and the Independent Expert a response setting forth any additional matters related to the Minor
Change Dispute, the amount (if

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
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any) and/or the schedule relief sought, and the grounds and documents on which the responding Party relies in seeking to
have the Minor Dispute determined in its favor;

(b) the Independent Expert shall render his written decision on the Minor Change Dispute as soon as possible, but
in any event, no later than twenty (20) days following the submission of the Dispute to the Independent Expert. Such
decision shall take into consideration the relevant facts, the terms of this Agreement and Industry Standards. The decision
and award of the Independent Expert shall be binding on the Parties and may be entered and enforced in any court provided
in Section 31.5(b). The Independent Expert shall provide the Parties with a copy of such decision and award, including a
concise written statement of the reasons on which it is based. The Parties shall promptly comply with such decision (which,
in the case of an award, shall require the payment of same by the owing Party within ten (10) days following notification of
such award); and

(c) any fees or expenses charged by the Independent Expert in connection with the resolution of a Minor Change
Dispute under this Section 31.4 shall be borne equally by Owner and Contractor.

31.5 Arbitration Resolution. Subject to Section 31.4 as it relates to a Minor Change Dispute, all Disputes that are not
resolved by the procedures set forth in Sections 31.2 and 31.3, then either Party, without further delay, shall have the right to submit
the Dispute to arbitration in accordance with the following procedures:

(a) the proceedings shall (i) take place in Los Angeles, California; (ii) be conducted in accordance with
Construction Industry Rules then in effect of the American Arbitration Association (except to the extent modified by this
Section 31.5); (iii) consist of an arbitration panel composed of (x) an individual experienced in and knowledgeable of the
engineering, procurement and construction of energy generating facilities selected by Owner, (y) an individual experienced
in and knowledgeable of the engineering, procurement and construction of energy generating facilities selected by
Contractor and (z) an individual experienced in and knowledgeable of the engineering, procurement and construction of
energy generating facilities selected by each of the individuals selected by Owner and Contractor in clauses (x) and (y),
respectively;

(b) any decision or award of the arbitration panel shall be bound by all provisions of this Agreement and the
arbitration panel shall have no authority or power to enter an award which is in conflict with any of the provisions of this
Agreement. The decision or award must be in writing and must contain a reasoned statement of decision including findings
of fact on which it is based. Absent fraud, collusion, mistake or manifest error such findings of fact shall be final. Any
decision or award of the arbitration panel may be enforced or confirmed in a court of competent jurisdiction;

(c) the fees and expenses of the arbitration panel shall be borne equally by Owner and Contractor; and
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(d) any monetary award rendered by the arbitration panel pursuant to this Article 31 shall be due and payable
within ten (10) days following such award.

31.6 Continuation of Work During Dispute. Pending the final resolution of any Dispute, Contractor shall proceed with
the performance of the Work and its other duties and obligations under this Agreement without diminution of effort, so long as
Owner continues to make payments of all undisputed amounts payable by Owner under this Agreement (subject to Owner's rights
to dispute payments in accordance with this Agreement).

32. INTELLECTUAL PROPERTY

32.1 Ownership. Subject to the license rights granted hereunder by Contractor, Contractor shall own and retain all right,
title, and interest in and to all Intellectual Property developed, conceived, reduced to practice, or created by Contractor in the
performance of the Work under this Agreement or otherwise, or delivered to Owner (including Third Party Intellectual Property) as
part of the Work (including as part of the PV Power Plant) (the “Contract Intellectual Property”).

32.2 Irrevocable License. Subject to the terms of this Agreement, Contractor hereby grants and assigns to Owner a non-
exclusive, royalty-free, paid-up, irrevocable, transferable to the extent specifically provided in this Section 32.3, perpetual license
in and to the Contract Intellectual Property to use, solely in connection with the operation, maintenance, repair, modification,
training of personnel, improvement and alteration of the Project and any component thereof (the “License”). The License granted
to Owner pursuant to this Section 32.2 is granted only to the extent of Contract Intellectual Property that is included in the PV
Power Plant, the Project, the Work or the Contractor Deliverables, including the Required Manuals.

32.3 Transfer and Assignment. The License herein and the tangible and intangible forms of the Contractor Deliverables
provided to Owner may be transferred, assigned, or sublicensed to any Person to whom the PV Power Plant is sold, leased,
assigned, or otherwise transferred and to any transferee, assignee, and successor in interest of Owner, and may be collaterally
assigned to the Owner Financing Parties; provided, however, that the use of such Contract Intellectual Property shall be solely in
connection with the operation, maintenance, repair, modification, training of personnel, improvement and alteration of the Project
and any component thereof.

32.4 Subcontractor Licenses. With respect to the Third Party Intellectual Property owned or used by Subcontractors in
performance of the Work, if the same is not included in the License, Contractor shall procure for Owner an irrevocable, perpetual,
nonexclusive, royalty-free, paid-up, transferable to the extent specifically provided in Section 32.3, license to use such Third Party
Intellectual Property in connection with the operation, maintenance, repair, modification, training of personnel, improvement and
alteration of the Project and any component thereof.

32,5 Non-Exclusive License. Owner hereby grants Contractor a personal, limited, nonexclusive, and nontransferable
license to use any proprietary information received from
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Owner for the sole purpose of performing the Work. The term of such license shall end upon the earliest of: (i) Final Completion or
(ii) termination of this Agreement.

33. MISCELLANEOUS

33.1 Severability. The invalidity or unenforceability of any portion or provision of this Agreement shall in no way affect
the validity or enforceability of any other portion or provision hereof. Any invalid or unenforceable portion or provision shall be
deemed severed from this Agreement and the balance of this Agreement shall be construed and enforced as if this Agreement did
not contain such invalid or unenforceable portion or provision. If any such provision of this Agreement is so declared invalid, the
Parties shall promptly negotiate in good faith new provisions to eliminate such invalidity and to restore this Agreement as near as
possible to its original intent and effect (including economic effect).

California, excluding any of its conflicts of laws provisions that would require the application of the laws of another jurisdiction.
WITHOUT LIMITING THE REQUIREMENTS OF SECTION 31 OF THIS AGREEMENT AND TO THE EXTENT
PERMITTED BY LAW, THE PARTIES HERETO AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING IN
CONNECTION WITH THIS AGREEMENT, SHALL BE TRIED AND LITIGATED ONLY IN THE COURTS LOCATED IN
THE STATE OF CALIFORNIA OR THE STATE OF NEW YORK. THE PARTIES, TO THE EXTENT THEY MAY LEGALLY
DO SO, WAIVE ANY RIGHT EACH MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON CONVENIENS OR TO
OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS SECTION AND
STIPULATE THAT THE STATE AND FEDERAL COURTS LOCATED IN THE STATE OF CALIFORNIA AND THE STATE
OF NEW YORK SHALL HAVE IN PERSONAM JURISDICTION AND VENUE OVER SUCH PARTY FOR THE PURPOSE
OF LITIGATING ANY SUCH DISPUTE, CONTROVERSY OR PROCEEDING ARISING OUT OF OR RELATED TO THIS
AGREEMENT. THE PARTIES ACKNOWLEDGE AND AGREE THAT THE TERMS AND CONDITIONS OF THIS
AGREEMENT HAVE BEEN FREELY, FAIRLY AND THOROUGHLY NEGOTIATED.

33.2  Governing Law;_Venue;_Stipulations. This Agreement shall be governed by the internal laws of the State of

33.3  Survival of Termination. The provisions of this Agreement which by their nature are intended to survive the
termination, cancellation, completion or expiration of this Agreement including any express limitations of or releases from liability
and the Warranty provisions of Section 18 shall continue as a valid and enforceable obligation (or defense, as applicable) of the
applicable Party notwithstanding any such termination, cancellation, completion or expiration.

33.4 No Oral Modification. No oral or written amendment or modification of this Agreement by any officer, agent,
member, manager or employee of Contractor or Owner, either before or after execution of this Agreement, shall be of any force or
effect unless such amendment or modification is in writing and is signed by a duly authorized representative of the Party to be
bound thereby.
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33.5 No Waiver. A Party's waiver of any Event of Default, breach or failure to enforce any of the terms, covenants,
conditions or other provisions of this Agreement at any time shall not in any way affect, limit, modify or waive that Party's right
thereafter to enforce or compel strict compliance with every term, covenant, condition or other provision hereof, any course of
dealing or custom of the trade notwithstanding. All waivers must be in writing and signed on behalf of Owner and Contractor in
accordance with Section 33.4.

33.6 Review and Approval. Notwithstanding Owner's review or Owner's approval of any items submitted to Owner for
review or approval, neither Owner nor any of its representatives or agents reviewing such items, including the Owner's Engineer,
shall have any liability for, under or in connection with the items such Person reviews or approves, and Contractor shall remain
responsible for the quality and performance of the Work. Owner's review or approval of any items, including the Contractor
Deliverables, shall not constitute a waiver of any claim or right that Owner may then or thereafter have against Contractor.

33.7 Third Party Beneficiaries. The provisions of this Agreement are intended for the sole benefit of Owner and
Contractor and there are no third-party beneficiaries hereof (other than (i) the Contractor Indemnitees and the Owner Indemnitees;
and (ii) the subcontractors of the Parties as set forth in Section 30.1).

33.8 Further Assurances. Owner and Contractor will each use its reasonable efforts to implement the provisions of this
Agreement, and for such purpose each, at the reasonable request of the other, will, without further consideration, promptly execute
and deliver or cause to be executed and delivered to the other such assistance (including in connection with any financing involving
the PV Power Plant by either Party), or assignments, consents or other instruments in addition to those required by this Agreement,
in form and substance satisfactory to the other, as the other may reasonably deem necessary or desirable to implement any
provision of this Agreement.

33.9 Financing Cooperation. Contractor shall at its own expense provide such cooperation as Owner may reasonably
request in connection with obtaining financing from any Owner Financing Party; provided, however, that such cooperation does not
adversely affect the rights or increase the duties and obligations of Contractor sunder this Agreement in any material respect. At
any time and from time to time during the term of this Agreement, Contractor shall, within ten (10) business days after receipt of a
written request by Owner, (x) execute and deliver to Owner and/or the Owner Financing Party, estoppel statements reasonably
acceptable to Contractor certifying to its knowledge, without inquiry, whether or not (i) this Agreement is in full force and effect,
(ii) any modifications have been made hereto, (iii) whether there exist any defaults hereunder or any disputes hereunder between
the Parties, (iv) any events have occurred that would, with the giving of notice or the passage of time, constitute a default
hereunder, and (v) all amounts then due and owing hereunder have been paid, (y) execute customary consents in a form reasonably
acceptable to Contractor, to Owner's assignment of this Agreement to an Owner Financing Party as collateral security and (z)
provide such legal opinions as may reasonably be requested in connection with any collateral assignment and consent. Contractor
acknowledges that Owner intends to obtain a United States Department of Energy (the “DOE”) loan guarantee pursuant to Title
XVII of the Energy Policy Act of 2005, as amended, in connection with the financing of the Project and, as such, agrees (1) at
DOE's request, to include,
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in any consent, estoppel or opinion delivered under this Section 33.9, provisions affirming Contractor's compliance with all
government requirements associated with such a loan guarantee, including without limitation the applicable requirements under the
Davis-Bacon Act, the Foreign Corrupt Practices Act, the Patriot Act, and the United States Trading with the Enemy Act, and (2) to
timely provide any additional certifications requested by the DOE in connection with such loan guarantee.

33.10 Record Retention. Contractor agrees to retain for a period of four (4) years from the Final Completion Date all
material records relating to its performance of the Work or Contractor's warranty obligations herein.

33.11 Binding on Successors. This Agreement shall be binding on the Parties hereto and on their respective successors
and permitted assigns.

33.12 Merger of Prior Contracts.

33.12.1 This Agreement supersedes any other agreements, whether written or oral, that may have been made
or entered into between Owner and Contractor relating to the PV Power Plant or the Work. This Agreement and the Exhibits
attached hereto constitute the entire agreement between the Parties with respect to the engineering, procurement and construction of
the PV Power Plant, and there are no other agreements or commitments with respect to the PV Power Plant except as set forth
herein and therein.

33.12.2 The Parties intend hereby to effect a novation of the PCA; provided, however, that any and all work
performed by Contractor pursuant to the PCA or change orders issued thereunder shall be considered a part of the Work and shall
be subject to all Warranties given by Contractor under this Agreement.

33.13 Counterparts. This Agreement may be executed in any number of counterparts, and any Party hereto may execute
any such counterpart, each of which when executed and delivered shall be deemed to be an original and all of which counterparts
taken together shall constitute but one and the same instrument. This Agreement shall become effective when each Party shall have
received a counterpart by facsimile or electronic mail hereof signed by the other Party. The Parties agree that the delivery of this
Agreement may be effected by means of an exchange of facsimile or emailed signatures with original copies to follow by mail or
courier service.

33.14  Attorneys' Fees. If any legal action or other proceeding is brought for the enforcement of this Agreement or
because of an alleged dispute, default, misrepresentation, or breach in connection with any of the provisions of this Agreement,
each Party shall bear its own costs and expenses, including its own attorney's fees, incurred in that action or proceeding.

33.15 Announcements; Publications. Subject to Section 25.2, neither Party shall (either directly or indirectly), and
neither Party shall permit any of its Affiliates to, issue or make any press release or similar public announcement with respect to or
concerning any matter the subject of, or contemplated by, this Agreement without reasonable prior approval of the other Party,
provided, however, that nothing in this Agreement shall prevent either Party from
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independently making such public disclosure or filing as it determines in good faith is required by Applicable Law.

33.16 Independent Contractor. Contractor is an independent contractor, and nothing contained herein shall be construed
as constituting any relationship with Owner other than that of owner and independent contractor, except as expressly provided in
this Agreement pursuant to which Owner appoints Contractor as Owner's agent, or as creating any relationship whatsoever between
Owner and Contractor's employees. Neither Contractor nor any of its employees is or shall be deemed to be an employee of Owner.

33.17 Audit. With respect to any Change In Work which adjusts the Contract Price by compensating Contractor on a time
and materials basis, Contractor shall maintain, in accordance with generally accepted accounting principles consistently applied,
records and books of account. Owner, Owner's Engineer, the Owner Financing Parties, if any, and their authorized representatives
shall be entitled to inspect and audit such records and books of account during normal business hours and upon reasonable
advanced Notice during the course of the Work and for a period of four (4) years after Final Completion, provided, however, that
the purpose of any such audit shall be only for verification of such costs, and Contractor shall not be required to keep records of or
provide access to those of its costs covered by the fee, allowances, fixed rates, unit prices, lump sum amounts, or of costs which are
expressed in terms of percentages of other costs. Contractor shall retain all such records and books of account for a period of at
least four (4) years after the Final Completion Date. Audit data shall not be released by the auditor to parties other than Contractor,
Owner, Owner's Engineer, and their respective officers, directors, members, managers, employees and agents in connection with
any such audit, subject to the provisions of Article 25. If, as a result of any audit conducted pursuant to this Section 33.17, the
results of such audit indicate that Contractor received more than the amount to which it was entitled under this Agreement,
Contractor shall refund any overpayment to Owner within ten (10) days of a written request therefore. Owner shall be responsible
for all costs and expenses of such audit unless a significant overpayment by Owner is discovered, in which case Contractor shall be
responsible for such costs and expenses. It is acknowledged and agreed that the audit and inspection rights provided for in this
Section or any other obligations on the part of Contractor to provide information to Owner or its affiliates shall not in any event
extend to information related to Contractor's or its affiliates' profit margins, earnings or yield related to the Project or the
transactions contemplated by this Agreement.

33.18 Independent Engineer. Contractor acknowledges that Owner Financing Parties will engage an Independent
Engineer for the purpose of providing to Owner Financing Parties a neutral, third party overview of the Work. Contractor agrees to
provide to the Independent Engineer (i) access to the Site and the right inspect the Work, in each case upon reasonable advance
notice to Contractor, (ii) attend and observe Performance Acceptance Tests and PV Power Plant Functional Tests, and receive the
results thereof, and attend meetings between Contractor and Owner, and (iii) receive copies of proposed Changes in Work, Monthly
Progress Reports, Remedial Plans, Notices of Substantial Completion, Notices of Final Completion and Notices of Force Majeure
Events. Owner undertakes that, to the extent that the financing documents pursuant to which the Owner Financing Parties extend
financing for the Project to Owner require that the Independent Engineer approve, consent to, or otherwise acknowledge any matter
arising under this Agreement as a condition to the Owner Financing Parties' funding of
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any loans or other financial accommodations to Owner, Owner will use its reasonable efforts to ensure that the Independent
Engineer so approves or gives its countersignature with respect to such matter, or indicates that it is not willing to do so in relation
to such matter within the time specified in this Agreement for Owner to respond in relation to such matter. Notwithstanding
anything else to the contrary herein contained, the Independent Engineer shall have no right to direct Contractor or any portion of
the Work or to make any Changes in Work.

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHEREQF, the Parties hereto have caused this Engineering, Procurement and Construction Agreement to be
executed as of the Effective Date.

HIGH PLAINS RANCHIL LLC
By: /s/ Richard Grosdidier

Name: Richard Grosdidier
Title: Vice President

SUNPOWER CORPORATION, SYSTEMS

By: /s/ Howard Wenger
Name: Howard Wenger
Title: President and Chief Executive Officer



EXHIBITS

Exhibit A The Work
A-1 Contractor's Statement of Work and Plant Specifications
A-2 Owner-Provided Facilities, Services and Information
A-3 Division of Responsibilities Table
Exhibit B Contractor Deliverables Table
Exhibit C Permits
C-1 Owner-Acquired Permits
C-2 Contractor-Acquired Permits
C-3 Division of CUP Responsibilities Table (attached separately)
Exhibit D Site Safety Plan (attached separately)
D-1 Contractor's Safety Program
Exhibit E Operating Personnel Training Program
Exhibit F Lien Waiver and Releases
F-1 Conditional Waiver and Release Upon Progress Payment
F-2 Unconditional Waiver and Release Upon Progress Payment
F-3 Conditional Waiver and Release Upon Final Payment
F-4 Unconditional Waiver and Release Upon Final Payment
Exhibit G Schedule Milestones
Exhibit H System Testing Process
H-1 Performance Guarantee Test Protocol
H-2 Performance Guarantee Test Calculations
H-3 PPA Phase Capacity Certification Procedure
H-4 PV Power Plant Functional Test Protocol
Exhibit I Milestone Payment Schedule
I-1 Progress Payment Schedule
[-2 Cumulative Maximum Payment Amounts
Exhibit J Legal Description of Site
Exhibit K Site Plan (attached separately)
Exhibit L. Specified Suppliers and Specified Subcontractors
Exhibit M Commissioning Procedures
Exhibit N Example Calculation of Holdback Release
Exhibit O Example Calculations of Liquidated Damages
Exhibit P ***
Exhibit Q Environmental Reports
Exhibit R Module Warranty Terms and Conditions (attached separately)
Exhibit S Form of Change in Work
Exhibit T Block Descriptions
Exhibit U Form of Contractor's Invoice
Exhibit V  Single Line Electrical Drawings (attached separately)
Exhibit W  Quality Assurance Program (attached separately)
Exhibit X Forms of Completion Certificates
X-1 Block Substantial Completion (Initial and subsequent)
X-2 Phase Substantial Completion

Execution Version

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE

COMMISSION.



X-3 PV Power Plant Substantial Completion

X-4 Final Completion
Exhibit Y ***
Exhibit Z Project Labor Agreement (attached separately)
Exhibit Z-1 Assignment and Assumption Agreement (PLA) (attached separately)
Exhibit AA Davis Bacon Act Requirements
Exhibit BB Form of Escrow Agreement
Exhibit CC County Fiscal Agreement (attached separately)
Exhibit DD Form of Subordination Agreement
Exhibit EE Form of Materials and Equipment Supply Agreement
Exhibit FF  Contractor Letter of Credit

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.



EXHIBIT A-1

STATEMENT OF WORK AND PLANT SPECIFICATIONS

*okok

[25 pages redacted]

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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Exhibit A-2
Owner-Provided Facilities, Services AND INFORMATION

Skekesk

[2 pages redacted]

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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Exhibit A-2
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EXHIBIT A-3

Division Of Responsibilities Table

EE 23
[2 pages redacted]

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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Exhibit B

CONTRACTOR DELIVERABILES TABLE

This Exhibit B lists the documentation to be provided by Contractor to Owner and/or to others, as specified, in connection
with the Work. The documents shall be provided at the times and in the forms set forth in the table.

Issued for
Owner (.]opies Construction/
Type of Document or Data Source Required S]:g;z;:)t[i;l Timing of Delivery
Electronic| Hard Showing
Version [Copies| Changes
Drawings
Drawing Symbols and Abbreviations Definitions 1 2,3
Site Plans (work areas on property and detailed layout of work areas,
roads, access, buildings) 1 2,3
Civil Drawings (Site preparation plan, site layout and topography) 1 2,3
Foundation details 1 2,3
Grading and Drainage Plans 1 2,3
Erosion and Sediment Control 1 2,3
Perimeter fence and other site fence drawings 1 2,3
Array layouts and shading diagrams 1 2,3
Structural plans, details and elevations 1 2,3
Electrical single line Drawings 1 2,3
Wiring schematics/diagrams 1 2,3
Power and communication wiring including AC and DC systems 1 2,3
Series and parallel string wiring drawings 1 2,3
Grounding Plans 1 2,3
Loop diagrams and interconnects 1 2,3
Underground wiring, piping and utility drawings 1 2,3
Mechanical Drawings (layouts, sections and details) 1 2,3
PCS enclosure drawings 1 2,3
Inverter Installation Plans 1 2,3
Building Architectural Drawings (plans, sections and details) 1 2,3
Communication Block Diagrams - symbol indexes & typical drawings 1 2,3
SCADA System Schematics and data transfer protocol 1 2,3
Instrumentation Drawings (Site Control Center general arrangement
drawings, instrument location plans, loop diagrams, interconnects,
raceway routing diagrams, control system logic diagrams, SCADA
system, fiber optics layouts) 1 2,3
1
Specifications
Electrical Specifications for Equipment 1 2,3
Mechanical Specifications for Equipment 1 2,3

B-1
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Owner Copies
Required Issued for Construction/
Electronic | Hard Sequential Revisions
Type of Document or Data Source Version Copies Showing Changes Timing of Delivery

Material Specifications 1 2,3
Civil Specifications 1 2,3
Structural Specifications 1 2,3
Architectural Specifications 1 2,3
Instrument Specifications 1 2,3
Equipment installation specifications for inverters,
transformers, and switchgear. 1 2,3
Project Communication Procedure 2,3
Lists/Sheets
Project Communication List 1 2,3
Punch List Form 1 per §14.1.6
Equipment data sheets 1 2,3
Electrical Load List 1 2,3
/0 lists 1 2,3
Equipment lists 1 2,3
Commissioning Spare Parts List (supplied by
Contractor) 1 4-BSC
Operating Spare Parts list 1 90 prior to BSC
Operating Spare Parts Price Lists 1 4-BSC
Calculations
Engineering calculations 1 2,3
PvSyst Model electronic copy 1 2,3
Short Circuit Study of maximum fault current
contribution of the PV Power Plant 1 2,3
Protective relay settings for upstream device
coordination at the point of interconnect 1 2,3
Grounding Calculations 1 2,3
Plans, Procedures, Programs and Manuals

1, Not less than 1 week

prior to Design Review
Phase Package - Phase 1 1 Conference

As per section 14.1.1 of
System designations 1 EPC
System Turnover Packages 1 4-BSC
Commissioning Plan 1 per §14.1.3
Draft O&M Manuals 1 4-BSC
Final O&M Manuals 1 4-PVSC
Training schedule, materials and aids 1 6, per Exhibit E
Project-specific quality control and quality assurance
plan and inspection plan and inspection procedures,
including witness points 1 per §3.13
Site-specific safety program 1 per §3.12
Commissioning Plan with log sheets, inspection,
alignment and test records 1 6, per §14.1.3
Performance Acceptance Test procedures 1 6, per §14.1.3
Procedure for the administration and processing 4, per §14.1.3

B-2
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of Warranty claims

As-Built Drawings 1 4-8,
Schedules
CPM Schedule 1 6, per §7
Monthly Updated CPM Schedules 1 6, per §7
30-Day Look Ahead Schedules 1 6, per §7
Reports
Weekly Progress Reports of Contractor and Subcontractor
(description of prior week's work and plan for current week) 1 6
Monthly Progress Reports of Contractor and Subcontractor
(including all deliverables submitted with Monthly Progress
Reports) 1 6, per §7.5
Minutes for all weekly meetings 1 6
Accident reports 1 per §3.12.4
Welder coupon test report 1 4-BSC
Pressure test records 1 4-BSC
Job Books, including Record As-Built Drawings and
Specifications 1 4-BSC, 8
Certified Performance Test reports 1 4-BSC, 8
Performance Test Reports establishing Substantial
Completion 1 6, per §14.2.1
Notices
Engineer non-conformance notices 1 3
Notices for NRG, CAISO, or PG&E 1 3
Notice of intention to commence Performance
Acceptance Tests 1 6, per §14.2
Notice of intent to perform examinations, tests and 15 days prior to offsite
inspections at any off-Site location 1 inspections
Block Substantial Completion 1 §15.4
Filings and Certifications
Permit filings 1 3
Material Documents
Copies of Major Subcontracts (price redacted) 1 7
Warranties from each Subcontractor and Sub-
subcontractor 1 4-BSC
Phase 1 Design Package Contents
Array layout w/major equipment locations 1 1
AC single line(s) 1 1
DC single line(s) 1 1
Conceptual PCS layout 1 1
Conceptual grading plan 1 1
Conceptual storm-water plan 1 1
Instrumentation and communication block diagram 1 1
Monitored points list 1 1
Site logistics plan 1 1
Communications block diagram 1 1
Load list and predicted losses 1 1
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Purchase Specifications for:

Inverter transformer

PCS

Inverter

Medium voltage cable

SCADA system

Revenue quality metering

Data Loggers

Met Station

Substation Scope of Work & Design Standards

el i R R

el Y R R R

Phase 2 Design Package Contents

Array layout w/major equipment locations

AC single line(s)

DC single line(s)

Conceptual PCS layout

Conceptual grading plan

Conceptual storm-water plan

Instrumentation and communication block diagram

Monitored points list

Site logistics plan

Communications block diagram

Load list and predicted losses

Purchase Specifications for:

Inverter transformer

PCS

Inverter

Medium voltage cable

SCADA system

Revenue quality metering

Data Loggers

Met Station

=R, lRrlRrRr=mr]—r]=,r]Rr]rRr|=r]=]~r]Rr]|Rr]|Rr|[~=]|~

m|lRrlRr|~Rr|~]~r]Rr]|rRr]|rRr|[Rr[~r]=r]Rr]rRr]Rr]|Rr|~=]=]~r]~R]R~

Phase 3 Design Package Contents

Array layout w/major equipment locations

AC single line(s)

DC single line(s)

Conceptual PCS layout

Conceptual grading plan

Conceptual storm-water plan

Instrumentation and communication block diagram

Monitored points list

Site logistics plan

Communications block diagram

Load list and predicted losses

Purchase Specifications for:

Inverter transformer

PCS

Inverter

Medium voltage cable

SCADA system

I R R R R R R R R R I R R

=R, lRrRrRr=,]=r]R,r]|Rr]Rr|Rr~=]=]Rr]RRr]|R~

o
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Revenue quality metering

Data Loggers

Met Station

===~
—_

Phase 4 Design Package Contents

Array layout w/major equipment locations
AC single line(s)

DC single line(s)

Conceptual PCS layout

Conceptual grading plan

Conceptual storm-water plan

Instrumentation and communication block diagram

Monitored points list

Site logistics plan

Communications block diagram

Load list and predicted losses

Purchase Specifications for:

Inverter transformer

PCS

Inverter

Medium voltage cable

SCADA system

Revenue quality metering

Data Loggers

R R Rr=]=]Rr]Rr]RrRrRr=]=]Rr]|Rr]Rr|~Rr|~]~

Met Station

e R R R R R R R R R R R R R R R

Timing of Delivery:

1

©OND U A WN

Included in each Phase Design Package (Phase I submittal prior to NTP; Subsequent phases not less than *** prior to submission to applicable
Governmental Authorities.

Issued for Construction

No later than *** after issuance or release of documents or any revisions

By Substantial Completion (BSC = Block SC, PVSC = PV Plant SC)

By Final Completion

Pursuant to the Agreement

Upon request by Owner

Within *** after the commercial operation date of the PV Power Plant, Contractor shall deliver to the Owner “as-built” drawings, and information
and documents for the PV Power Plant Interconnection Facilities and the PV Power Plant such as a one-line diagram, a site plan showing the PV
Power Plant and the PV Power Plant Interconnection Facilities, plan and elevation drawings showing the layout of the PV Power Plant
Interconnection Facilities and the PV Power Plant, a relay functional diagram, relaying AC and DC schematic wiring diagrams and relay settings for
all facilities associated with the main step-up transformers connecting the impedances (determined by factory tests) for the associated step-up
transformers, specifications for the inverter system, automatic voltage regulator, PV Power Plant control and protection settings, transformer tap
settings, and communications.

All final drawings and as-built drawings will be supplied in Native format. Review copies will be supplied in PDF format.

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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EXHIBIT C-1

APPLICABLE PERMITS

Owner shall be responsible for the Applicable Permits under the EPC Agreement, including those listed below, but excluding the Contractor-

Acquired Permits set forth in Exhibit C-2:

Permit/Approval

Agency

Conditional Use Permit

San Luis Obispo County

Section 7 Consultation and Federal Endangered
Species Act Incidental Take Permit

US Fish & wildlife

Permit

State Endangered Species Act Incidental Take

CA Dept. of Fish & Game

Section 1603 Streambed Alteration Agreement

CA Dept. of Fish & Game

Section 401 Water Quality Certification

Central Coast RWQCB

C-1-1
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Contractor shall acquire and maintain those permits and approvals set forth below:

Exhibit C-2

CONTRACTOR-ACQUIRED PERMITS

Permit/Approval Agency
Air Quality Permit to Operate As Required
Air Quality Construction Activity
Management Plan As Required
SWPPP As Required
Post Permit As Required

Certificate of Occupancy

As Required

Grading Permit As Required
Building Permits As Required
Trailer Permit As Required

ksksk

sk

ks

kesksk

KKk
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kKK
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skokok

kesksk

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE

COMMISSION.
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Exhibit C-3

DIVISION OF CUP RESPONSIBILITIES TABLE

ko

[33 pages redacted]

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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Exhibit D

SITE SAFETY Plan

ko

[630 pages redacted]

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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Exhibit D-1

CONTRACTOR'S SAFETY PROGRAM

1. GENERAL.

In accordance with Section 3.12 of the EPC Agreement, Contractor shall provide to Owner a safety program specifically
designed for the Site (“Safety Program”).

2. INCORPORATION OF CONTRACTOR'S SAFETY PROGRAM INTO EPC AGREEMENT.

Upon Owner's review of the Safety Program, the Contractor's Safety Program shall be deemed final and attached hereto as
Exhibit D-1 (the “Contractor's Safety Program”).

D-1-1
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EXHIBIT E

OPERATOR PERSONNEL TRAINING PROGRAM

1.0 GENERAL

1.1

1.2

Site-Specific Training, Contractor shall conduct Site-specific training for Owner's designated Operating Personnel.
The complete training course shall be conducted during a standard 8-hour work day and not more that 5 contiguous
days. Operating Personnel shall receive classroom instruction, which shall be conducted with appropriate visual aids
in an air-conditioned classroom. Such classroom instruction will also be followed by and augmented by in-the-field
reinforcement of the instruction topics covered by such classroom instruction. Contractor shall design the training
program to provide trainees in each individual discipline to acquire sufficient knowledge to allow them to
competently operate, troubleshoot and maintain the PV Power Plant. The Parties shall also allow the entire training
course to be videotaped by Owner so that it may be presented to additional Operating Personnel that cannot attend
the class. Both Contractor and Owner shall obtain a copy of videotaped training to be used for its exclusive
purposes.

Within forty-five (45) days prior to the anticipated commencement of such training, Contractor shall provide a draft
copy of the training manuals to Owner. Training manuals shall be updated prior to commencement of the training, if
new information is available on revised equipment design.

Notice and Schedule. Approximately forty-five (45) days prior to the then anticipated Phase 1 Substantial
Completion Date, and, again, forty-five (45) days prior to the then anticipated PV Power Plant Substantial
Completion, Contractor shall conduct training with complete documentation per section 1.1 of this Exhibit. Ten (10)
days prior to each training class, Owner shall provide a list of up to 10 designated Operating Personnel to receive
training. A training sign-up sheet shall document attendance of Owner's Operating Personnel and Contractor's
instructor(s). Contractor will submit the proposed training schedule, training course outline and training manual for
Owner's review.

2.0 SITE-SPECIFIC TRAINING

2.1

Owner Responsibility. Owner shall be responsible for providing training facilities, which present an environment
conductive to learning (heat, light, noise level and air conditioned and be furnished with an LCD projector or
equivalent screen, white boards, markers and podium. Each student's desk (table) shall afford working space for
training

E-1
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manuals and the associated C size drawings.

2.2 Contractor Responsibility. Contractor shall be responsible for:

Preparation of all classroom and training materials;

Providing hard and soft copies of training materials in sufficient quantities to allow all participants to have their
own set of documents (maximum of 10);

Scheduling and coordination of all classroom-training courses;

Provision of instructions, lesson plans, quizzes, final exams, review, and in the field instruction; and

Preparation of larger-scale drawings of the general arrangements and plot plans for the purpose of orientation
and discussion.

3.0 PV SYSTEMS

3.1  Imstructors. Contractor shall provide experienced instructors to conduct its training program, which shall consist of
classroom sessions bolstered by system walk-downs and examinations.

3.2 Curriculum. The course curriculum shall include design considerations. The following outline of topics to be
covered typically includes, but shall not be limited to:

i.

1ii.

iv.

V.

vi.

Introduction and Personal Safety

DC Components of the PV systems

Major Systems Components (Tracker systems and Inverters)
AC side of the PV system and Utilities interface
Commissioning and start-up

SCADA, DAS System and Meteorological System

3.3  Lesson Content and Format. Each training session typically includes the instruction relating to the following

categories:

Exhibit E
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Lesson Objectives. The major information the student is expected to learn and retain from the lesson shall be
presented. Reference materials utilized in the training session shall be displayed. Listed references shall
include page numbers in Required Manuals, diagram and/or drawing numbers, and appropriate procedure of
section numbers.

Design Basis and List of References. The design basis and reference documents shall be presented. The student
is expected to learn and retain this information from the lesson.

System Overview with Drawings. This session shall include a brief description of the intended use of the system.

Component Description with Supporting Documentation. This session shall include information on the major
components in the system. Tables, figures, drawings and design details shall also be provided to a level
provided and approved from the manufacture of the equipment.

Principles of Operation, Including_Startup and Shutdown Procedures. The various operational modes of the
system and related documents shall be presented, including:

A. Operating philosophy

B. Startup

C. Normal operation and maintenance
D. Normal and emergency shutdown

E. Recognizing and handling abnormal operating conditions on the critical system components and a list of
up to 5 of the most common problems and remedies.

F. Procedure for replacing broken or damaged PV modules
G. Introduction of disaster preparation the Emergency Preparedness Plan (EPP)

Walk-downs. Walk-downs shall be conducted to familiarize the students with the physical location and
appearance of the equipment and to clarify equipment
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features, controls, and displays.

Examinations. Students shall be tested on the material presented in each session. In general, an exam relating to
each session of instruction shall be administered to evaluate each student's understanding of the material
presented. Such exams typically will be administered at the conclusions of each session of instruction;
however, Contractor may combine one or more exams in one or more exams. Training and performance
evaluations shall be completed for each student in order to gauge such student's performance and training
progress. At the conclusion of training, such records shall be submitted to Owner.

4.0 QUALIFIED AND COMPETENT PERSONNEL

The Contractor's training program will assume that the trainees have some knowledge and experience with the types of systems
and equipment to be found in electric power generation.
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EXHIBIT F-1
FORM OF CONDITIONAL WAIVER AND REIL.FASE

UPON PROGRESS PAYMENT
California Civil Code §3262

Upon receipt by the undersigned of payments from (Payor) in the sum of $ (Payment
Amount) payable to (Payee or Payees) and when the Payment Amount has been properly
deposited in Payee's bank, this document shall become effective to release any mechanic's lien, stop notice, or bond right the
undersigned has on the job of (Owner) located at (Job Description) to the
following extent.

This release covers a progress payment for labor, services, equipment, or material furnished to
(Payor) through (Date) only and does not cover any retentions retained before or after the release date;
extras furnished before the release date for which payment has not been received; extras or items furnished after the release date.
Rights based upon work performed or items furnished under a written change order which has been fully executed by the parties
prior to the release date are covered by this release unless specifically reserved by the claimant in this release. This release of any
mechanic's lien, stop notice, or bond right shall not otherwise affect the contract rights, including rights between parties to the
contract based upon a rescission, abandonment, or breach of the contract, or the right of the undersigned to recover compensation
for furnished labor, services, equipment, or material covered by this release if that furnished labor, services, equipment, or material
was not compensated by the progress payment. Before any recipient of this document relies on it, said party should verify evidence
of payment to the undersigned.

Dated:
(Company Name)
By
Name:
Title
F-1-1

Exhibit F-1
Form of Conditional Lien Waiver and Release
Upon Progress Payment



EXHIBIT F-2

FORM OF UNCONDITIONAL WAIVER AND REL.EASE UPON

PROGRESS PAYMENT
The undersigned has been paid and has received a progress payment in the sum of $ for labor, services, equipment,
or material furnished to (Payor) on the job of (Owner) located at

(Job Description) and does hereby release any mechanic's lien, stop notice, or bond right that the
undersigned has on the above referenced job to the following extent.

This release covers a progress payment for labor, services, equipment, or materials furnished to
(Payor) through (Date) only and does not cover any retentions retained before or after the release date;
extras furnished before the release date for which payment has not been received; extras or items furnished after the release date.
Rights based upon work performed or items furnished under a written change order which has been fully executed by the parties
prior to the release date are covered by this release unless specifically reserved by the claimant in this release. This release of any
mechanic's lien, stop notice, or bond right shall not otherwise affect the contract rights, including rights between parties to the
contract based upon a rescission, abandonment, or breach of the contract, or the right of the undersigned to recover compensation
for furnished labor, services, equipment, or material covered by this release if that furnished labor, services, equipment, or material
was not compensated by the progress payment.

Dated:
(Company Name)
By
Name:
Title:
NOTICE:

THIS DOCUMENT WAIVES RIGHTS UNCONDITIONALLY AND STATES THAT YOU HAVE BEEN PAID FOR
GIVING UP THOSE RIGHTS. THIS DOCUMENT IS ENFORCEABLE AGAINST YOU IF YOU SIGN IT, EVEN IF
YOU HAVE NOT BEEN PAID. IF YOU HAVE NOT BEEN PAID, USE A CONDITIONAL RELEASE FORM.
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EXHIBIT F-3

FORM OF CONDITIONAL WAIVER
AND REL EASE UPON FINAL PAYMENT

California Civil Code §3262

Upon receipt by the undersigned of a Payment Amount from in the sum of $ payable to
and when the Payment Amount has been properly deposited in Payee's bank, this document shall become
effective to release any mechanic's lien, stop notice, or bond right the wundersigned has on the job of
(Owner) located at (Job Description)

This release covers the final payment to the undersigned for all labor, services, equipment, or material furnished on the job,
except for disputed claims for additional work in the amount of $ . Before any recipient of this document
relies on it, the party should verify evidence of payment to the undersigned.

Dated:
(Company Name)
By
Name:
Title:
F-3-1
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EXHIBIT F-4

FORM OF UNCONDITIONAIL WAIVER
AND RELEASE UPON FINAL PAYMENT

The undersigned has been paid in full for all labor, services, equipment, or material furnished to
(Payor) on the job of (Owner) located at (Job
Description) and does hereby waive and release any right to a mechanic's lien, stop notice, or any right against a labor and material
bond on the job, except for disputed claims for extra work in the amount of $

Dated:
(Company Name)
By
Name:
Title:
NOTICE:

THIS DOCUMENT WAIVES RIGHTS UNCONDITIONALLY AND STATES THAT YOU HAVE BEEN PAID FOR GIVING UP
THOSE RIGHTS. THIS DOCUMENT IS ENFORCEABLE AGAINST YOU IF YOU SIGN IT, EVEN IF YOU HAVE NOT BEEN
PAID. IF YOU HAVE NOT BEEN PAID, USE A CONDITIONAL RELEASE FORM.
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Exhibit G

SCHEDULE MILESTONES

Milestone Date
skskesk skl
skskesk ksl
skskesk skskesk skkesk
kskesk skskesk skskesk
kkk ekl skkk
skkk Sekk sk ok
ek ok ke
skesk sk skskesk
skdesk ksl skdesk
sksdesk skl
sksesk sk
skesk sk
skskesk skskeske
kskesk sk
skskesk skskesk
kskesk skskesk
skkk ekl
ook Hokesk

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE

COMMISSION.
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EXHIBIT H-1

PERFORMANCE GUARANTEE TEST PROTOCOL

Skefesk

[7 pages redacted]

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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EXHIBIT H-2

PERFORMANCE GUARANTEE TEST CALCULATIONS

Skskok

[2 pages redacted]

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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EXHIBIT H-3

PPA PHASE CAPACITY CERTIFICATION PROCEDURE

Skfesk

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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EXHIBIT H-4

PV POWER PLANT FUNCTIONAL TEST PROTOCOL

KKK

[4 pages redacted]

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE
COMMISSION.
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EXHIBIT I-1

PROGRESS PAYMENT SCHEDULE

Activities Scheduled Completion* % Value of EPC**
ek sk ek sk sk
ek sk Sk 3k ks
ek s ek sk gk
ek Sk et
Seksk ek E
ek Skeksk Kgesk
skoksk sk sk skkesk
ek skeksk Hksk
eksk skeksk Hksk
ek sk ek sk Hksk
ek sk ek sk Hkesk
ek sk sk sk ks
ek sk ek sk ek
ek sk ek sk ks
ek sk ek sk e
ek Skeksk e
Sekesk ek Kgesk
ek Skesksk Kk
skkk kK k ek
skkk kK k Seskesk
ek Skeksk Hksk
ek sk sk Hksk
ek sk sk sk kkesk
ek sk sk sk ks
ek sk ek sk etk
ek s ek sk ek
ek sk Sk e
Sekesk ek e
kR Skekk L
skekk Skesksk kksk
skkk kK k ekl
ek Skeksk Hkck
eksk Skeksk Hksk
ek sk sk sk Hkesk
ek sk ek sk gk
ek sk sk sk Sk
ek s ek sk ek
ek s ek sk gk
ek Skeksk e
Sekesk ki kgesk
kR Skesksk Kk
skeksk Skesksk kksk

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE

COMMISSION.
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Activities Scheduled Completion* % Value of EPC**
kokok oKk oKk
skokok koK ook
skokok ook ook
ook ok kskok ook
ook ok sk deodedk
s sk ok sk eskesk
sk ok skl eskedk
sk sk kKoK keokok
sk sk kKoK keokok
Sk sk keokok keskok
Kk kkok ok
Kk Skkok ok
kokok HKokok oKk
skokok koK koK
skokok koK ook
ook ok ksksk ook
s ok ok ks sk hesdedke
s sk ok Sk skl hesdesk
S sk sk sk ook
sk sk kKoK keskok
sk sk kKoK skeskok
sk sk kKoK keskok
Kk Skkok ok
Kk Skkok ok
ook koK ook
skokok koK ook
okokok kokok ook
sk ok ok sk heokedk
ook ok Sk sk sk Shesdedke
s ok ok Skl eskedk
S sk ok sk ook
Sk sk kKoK kokok
sk sk keokok keokok
ks sk ksksk keskok
Kk Skkok ok
kokok kokok oKk
kokok koK Fokok
okokok ook Feokok
ook ok kokok ook
ok sk ok sk deokeck
s ok ok sk hesdesk
S ok ok Sk skl esdedk
sk ok keokok eokeok
sk sk kKoK kokok
Sk sk Skeokok keokok

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE

COMMISSION.
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Activities Scheduled Completion* % Value of EPC**
kKoK kokok kokok
kokok kokok ook
ook kokok ook
ook ok ks ok ook
ook ok sk ok ok ook
e sk ok Sk sk sk sk
sk ok sk sk ook
Sheskeok ks sk keokok
Sheskesk sk sk keokok
Seskesk sk sk keokok
Kk Kk kg
ke Kk ok
kokok kokok kokok

kokok

kokok
sk sk sk sk
ksksk sk sk
Heokok Hokok
Skek Kk
kokok kokok
kokok kokok
ok ok kokok
ok ok ko ok
sk sk sk sk sk sk
Sk sk sk Sk sk sk
sk Sk ske sk
sk sk sk sk
ksksk sk sk
*okok Hkok
Skkek Kk

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE

COMMISSION.
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EXHIBIT I-2

CUMULATIVE MAXIMUM PAYMENT SCHEDULE

Cumulative Maximum Payment Amounts
End of Month Payment Amounts*
kskk Heskeok
seksk ek sk
ek ek sk
ek sk ek sk
ek sk ek sk
ek sk ek sk
ek Skeksk
Lt ek
Kk SRk
Kk Skeksk
Kok Kk
sk Kk
eksk skeksk
seksk ek sk
ek ek sk
e sk ek sk
e sk ek sk
Sefesk ek sk
ks ek sk
s Skesksk
b ek
Kk skesksk
ok Kk
kskk Heskeok
seksk seksk
seksk sk sk
ek sk ek sk
e sk ek sk
ek sk

*** CONFIDENTIAL MATERIAL REDACTED AND SEPARATELY FILED WITH THE SECURITIES AND EXCHANGE

COMMISSION.
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Exhibit J

LEGAL DESCRIPTION OF SITE

TRACT 1: MAHINAN, 334033

GOVERNMENT LOT 2 OF THE NORTHWEST QUARTER OF SECTION 3, IN TOWNSHIP 30 SOUTH, RANGE 19 EAST, MOUNT DIABLO BASE
AND MERIDIAN, IN THE COUNTY OF SAN LUIS OBISPO, STATE OF CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT OF THE SURVEY
OF SAID LAND RETURNED TO THE GENERAL LAND OFFICE BY THE SURVEYOR GENERAL.

EXCEPTING THEREFROM A 40% INTEREST IN AND TO ALL OIL, GAS, MINERAL, COAL, HYDROCARBON, GEOTHERMAL RIGHTS ON
THE ABOVE DESCRIBED PROPERTY AS RESERVED BY E. J. STOKES BY DEED RECORDED JUNE 23, 1982 IN BOOK 2414, PAGE 839 OF
OFFICIAL RECORDS.

APN: 072-161-006
TRACT 2: TWISSELMAN, 333392
ALL OF SECTION 2, TOWNSHIP 30 SOUTH, RANGE 19 EAST, M.D.B.&M.

EXCEPTING THEREFROM ALL MINERAL RIGHTS IN AND TO ALL OIL, GAS, MINERAL, COAL, HYDROCARBON, GEOTHERMAL RIGHTS
ON THE ABOVE DESCRIBED PROPERTY AS RESERVED BY ADELIA O. SPERRY, VANCE CRAIGMILES OSMONT, JR. AKA VANCE
CRAIGMIES OSMONT, JR, BETTY OSMONT SPARKS, FORMERLY BETTY OSMONT AND CROCKER FIRST NATIONAL BANK OF SAN
FRANCISCO AND VANCE CRAIGMILES OSMONT, JR. AS TRUSTEES UNDER THE LAST WILL AND TESTAMENT OF VANCE CRAIGMILES
OSMONT, DECEASED, RECORDED FEBRUARY 13, 1948 IN BOOK 462 PAGE 209 OF OFFICIAL RECORDS.

EXCEPTING THEREFROM ALL MINERAL RIGHTS IN AND TO ALL OIL, GAS, MINERAL, COAL, HYDROCARBON, GEOTHERMAL RIGHTS
ON THE ABOVE DESCRIBED PROPERTY AS RESERVED BY ERNEST CHRISTIAN TWISSELMAN, ELEANOR CHRISTINE STILL, HENRY
ARTHUR TWISSELMAN, CARL FREDERICK TWISSELMAN, THEODORE FRANKLIN TWISSELMAN AND DOROTHY MARIE TWISSELMAN
BY DEED RECORDED NOVEMBER 20, 1952 IN BOOK 685 PAGE 528 OF OFFICIAL RECORDS.

EXCEPTING AND RESERVING THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES, AS EXCEPTED AND RESERVED IN
THE GRANT DEED FROM KENNETH C. TWISSELMAN AND ROSEMARY TWISSELMAN, ET AL, TO HIGH PLAINS RANCH IV, LLC, A
DELAWARE LIMITED LIABILITY COMPANY, RECORDED ON ,SEPTEMBER 27, 2011, INSTRUMENT NO: 2011046563 OF OFFICIAL RECORDS
OF SAN LUIS OBISPO COUNTY.

APN: 072-161-002

TRACT 3: TWISSELMAN, 333391

PARCEL 1:

THE NORTH 1/2 OF THE SOUTHEAST 1/4; THE SOUTHEAST 1/4 OF THE SOUTHEAST 1/4; THE SOUTHWEST 1/4 OF THE NORTHEAST 1/4

ALL IN SECTION 3, TOWNSHIP 30 SOUTH, RANGE 19 EAST, MOUNT DIABLO BASE AND MERIDIAN, IN THE COUNTY OF SAN LUIS
OBISPO, STATE OF CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT OF SAID LAND APPROVED BY THE SURVEYOR GENERAL.
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EXCEPTING THEREFROM ALL MINERAL RIGHTS IN AND TO ALL OIL, GAS, MINERAL, COAL, HYDROCARBON, GEOTHERMAL RIGHTS
ON THE ABOVE DESCRIBED PROPERTY AS RESERVED BY ERNEST CHRISTIAN TWISSELMAN, ELEANOR CHRISTINE STILL, HENRY
ARTHUR TWISSELMAN, CARL FREDERICK TWISSELMAN, THEODORE FRANKLIN TWISSELMAN AND DOROTHY MARIE TWISSELMAN
BY DEED RECORDED NOVEMBER 20, 1952 IN BOOK 685 PAGE 528 OF OFFICIAL RECORDS.

EXCEPTING AND RESERVING THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES, AS EXCEPTED AND RESERVED IN
THE GRANT DEED FROM KENNETH C. TWISSELMAN AND ROSEMARY TWISSELMAN, ET AL, TO HIGH PLAINS RANCH 1V, LLC, A
DELAWARE LIMITED LIABILITY COMPANY, RECORDED ON SEPTEMBER 27, 2011,INSTRUMENT NO: 2011046566 OF OFFICIAL RECORDS
OF SAN LUIS OBISPO COUNTY.

PARCEL 2:

THE SOUTHWEST 1/4; THE SOUTH 1/2 OF THE NORTHWEST 1/4; THE SOUTHWEST 1/4 OF THE SOUTHEAST 1/4; THE NORTH 1/2 OF THE
NORTHEAST 1/4; AND THE SOUTHEAST 1/4 OF THE NORTHEAST 1/4 OF SECTION 3, TOWNSHIP 30 SOUTH, RANGE 19 EAST, MOUNT
DIABLO BASE AND MERIDIAN, IN THE COUNTY OF SAN LUIS OBISPO, STATE OF CALIFORNIA, ACCORDING TO THE OFFICIAL PLAT OF
SAID LAND APPROVED BY THE SURVEYOR GENERAL.

EXCEPTING THEREFROM ALL MINERAL RIGHTS IN AND TO ALL OIL, GAS, MINERAL, COAL, HYDROCARBON, GEOTHERMAL RIGHTS
ON THE ABOVE DESCRIBED PROPERTY AS RESERVED BY ADELIA O. SPERRY, VANCE CRAIGMILES OSMONT, JR. AKA VANCE
CRAIGMIES OSMONT, JR, BETTY OSMONT SPARKS, FORMERLY BETTY OSMONT AND CROCKER FIRST NATIONAL BANK OF SAN
FRANCISCO AND VANCE CRAIGMILES OSMONT, JR. AS TRUSTEES UNDER THE LAST WILL AND TESTAMENT OF VANCE CRAIGMILES
OSMONT, DECEASED, IN DEED RECORDED FEBRUARY 13, 1948 IN BOOK 462 PAGE 209 OF OFFICIAL RECORDS.

EXCEPTING THEREFROM ALL MINERAL RIGHTS IN AND TO ALL OIL, GAS, MINERAL, COAL, HYDROCARBON, GEOTHERMAL RIGHTS
ON THE ABOVE DESCRIBED PROPERTY AS RESERVED BY ERNEST CHRISTIAN TWISSELMAN, ELEANOR CHRISTINE STILL, HENRY
ARTHUR TWISSELMAN, CARL FREDERICK TWISSELMAN, THEODORE FRANKLIN TWISSELMAN AND DOROTHY MARIE TWISSELMAN
BY DEED RECORDED NOVEMBER 20, 1952 IN BOOK 685 PAGE 528 OF OFFICIAL RECORDS.

EXCEPTING AND RESERVING THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES, AS EXCEPTED AND RESERVED IN
THE GRANT DEED FROM KENNETH C. TWISSELMAN AND ROSEMARY TWISSELMAN, ET AL, TO HIGH PLAINS RANCH 1V, LLC, A
DELAWARE LIMITED LIABILITY COMPANY, RECORDED ON SEPTEMBER 27, 2011, INSTRUMENT NO: 2011046566 OF OFFICIAL RECORDS
OF SAN LUIS OBISPO COUNTY.

APN: 072-161-003
TRACT 4: TWISSELMAN, 333398
THE NORTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 12, TOWNSHIP 30 SOUTH, RANGE 19 EAST, M.D.B.&M.

EXCEPTING THEREFROM ALL MINERAL RIGHTS IN AND TO ALL OIL, GAS, MINERAL, COAL, HYDROCARBON, GEOTHERMAL RIGHTS
ON THE ABOVE DESCRIBED PROPERTY AS RESERVED BY ADELIA O. SPERRY, VANCE CRAIGMILES OSMONT, JR. AKA VANCE
CRAIGMIES OSMONT, JR, BETTY OSMONT SPARKS, FORMERLY BETTY OSMONT AND CROCKER FIRST NATIONAL BANK OF SAN
FRANCISCO AND VANCE CRAIGMILES OSMONT, JR. AS TRUSTEES UNDER THE LAST WILL AND TESTAMENT OF VANCE CRAIGMILES
OSMONT, DECEASED, IN DEED RECORDED FEBRUARY
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13, 1948 IN BOOK 462 PAGE 209 OF OFFICIAL RECORDS AS TO THE EAST HALF OF THE NORTHWEST QUARTER OF THE NORTHWEST
QUARTER.

EXCEPTING THEREFROM ALL MINERAL RIGHTS IN AND TO ALL OIL, GAS, MINERAL, COAL, HYDROCARBON, GEOTHERMAL RIGHTS
ON THE ABOVE DESCRIBED PROPERTY AS RESERVED BY ERNEST CHRISTIAN TWISSELMAN, ELEANOR CHRISTINE STILL, HENRY
ARTHUR TWISSELMAN, CARL FREDERICK TWISSELMAN, THEODORE FRANKLIN TWISSELMAN AND DOROTHY MARIE TWISSELMAN
BY DEED RECORDED NOVEMBER 20, 1952 IN BOOK 685 PAGE 524 OF OFFICIAL RECORDS.

EXCEPTING AND RESERVING THEREFROM ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES, AS EXCEPTED AND RESERVED IN
THE GRANT DEED FROM KENNETH C. TWISSELMAN AND ROSEMARY TWISSELMAN, ET AL, TO HIGH PLAINS RANCH 1V, LLC, A
DELAWARE LIMITED LIABILITY COMPANY, RECORDED ON, SEPTEMBER 27, 2011, INSTRUMENT NO: 2011046570 OF OFFICIAL RECORDS
OF SAN LUIS OBISPO COUNTY.

APN: 072-161