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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A
Amendment No. 1

< ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934
For the fiscal year ended January 2, 2011
OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the transition period from to

Commission file number 001-34166

SunPower Corporation

(Exact Name of Registrant as Specified in its Charter)

Delaware 94-3008969
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)

77 Rio Robles, San Jose, California 95134
(Address of Principal Executive Offices) (Zip Code)

Registrant's telephone number, including area code: (408) 240-5500

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered
Class A Common Stock $0.001 par value Nasdaq Global Select Market

Class B Common Stock $0.001 par value Nasdaq Global Select Market

d

Securities registered pursuant to Section 12(g) of the Act:

None

(Title of Class)

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Yes x No o

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 of Section 15(d) of the
Act. Yes o No x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90

days. Yes x No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
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to submit and post such files). Yes x No o
Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this
chapter) is not contained herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy or
information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form
10-K. x
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act. (Check one):
Large Accelerated Filer x  Accelerated Filer ~ Non-accelerated filer ~ Smaller reporting company
(Do not check if a smaller
reporting company)
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the
Act). Yes o No x
The aggregate market value of the voting stock held by non-affiliates of the registrant on July 4, 2010 was $1.2
billion. Such aggregate market value was computed by reference to the closing price of the common stock as reported
on the Nasdaq Global Select Market on July 2, 2010. For purposes of determining this amount only, the registrant has
defined affiliates as including the executive officers and directors of registrant on July 2, 2010.
The total number of outstanding shares of the registrant's class A common stock as of February 18, 2011 was
56,178,140.
The total number of outstanding shares of the registrant's class B common stock as of February 18, 2011 was
42,033,287.

DOCUMENTS INCORPORATED BY REFERENCE

Parts of the registrant's definitive proxy statement for the registrant's 2011 annual meeting of stockholders are
incorporated by reference in Items 10, 11, 12, 13 and 14 of Part III of this Annual Report on Form 10-K.
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EXPLANATORY NOTE

This Amendment No. 1 to Form 10-K (this “Amendment”) amends the Annual Report on Form 10-K for the fiscal year
ended January 2, 2011, originally filed on February 28, 2011 (the “Original 10-K”), of SunPower Corporation (the
“Company” or “we”). We are filing this Amendment to amend Item 15 of the Original 10-K to include the separate
financial statements of Woongjin Energy Co., Ltd. (“Woongjin Energy”) for its fiscal year ended December 31, 2010 as
required by Regulation S-X Rule 3-09 (the “Rule 3-09 financial statements”). The Rule 3-09 financial statements were
prepared and provided to the Company by Woongjin Energy.

This Amendment is being filed solely to include the Rule 3-09 financial statements of Woongjin Energy as provided
in exhibit 99.1 attached hereto. In addition, in connection with the filing of this Amendment and pursuant to Rule
12b-15 of the Securities Exchange Act of 1934, as amended, the currently dated certifications from our President and
Chief Executive Officer, who is our principal executive officer, and our Executive Vice President and Chief Financial
Officer, who is our principal financial and accounting officer, are attached as exhibits hereto.

Item 15 is the only portion of the Original 10-K being supplemented or amended by this Amendment. Except as
described above, this Amendment does not amend, update or change the financial statements of the Company or any
other items or disclosures contained in the Original 10-K and does not otherwise reflect events occurring after the
original filing date of the Original 10-K. Accordingly, this Amendment should be read in connection with the
Company's filings with the Securities and Exchange Commission subsequent to the filing of the Original 10-K.
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PART IV
ITEM 15: EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

Item 15 of the Original 10-K is amended by the addition of the following exhibits:

EXHIBIT INDEX

Exhibit Description

Number P

23.2 Consent of Samil PricewaterhouseCoopers, Independent Auditors of Woongjin Energy Co., Ltd.

Power of Attorney (incorporated by reference to Exhibit 24.1 to the Registrant's Annual Report on Form

241 10-K filed with the Securities and Exchange Commission on February 28, 2011).

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).

31 Certification Furnished Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the

Sarbanes-Oxley Act of 2002.
99.1 Financial Statements of Woongjin Energy Co., Ltd.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly

caused this Amendment to be signed on its behalf by the undersigned, thereto duly authorized.

SUNPOWER CORPORATION

Dated: June 10, 2011 By: /S/ DENNIS V. ARRIOLA

Dennis V. Arriola

Executive Vice President and
Chief Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this Amendment has been signed below by the

following persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title

President, Chief Executive

/S/ THOMAS H. WERNER Officer and Chairman of the
Board or Directors
Thomas H. Werner (Principal Executive Officer)

Executive Vice President and
/S/ DENNIS V. ARRIOLA Chief Financial Officer
. . (Principal Financial and
Dennis V. Arriola Accounting Officer)
* Director
W. Steve Albrecht

* Director
Betsy S. Atkins

* Director
Uwe-Ernst Bufe

* Director
Thomas R. McDaniel

* Director
Patrick Wood III

*By: /S/ DENNIS V. ARRIOLA
Dennis V. Arriola
Power of Attorney

Date

June 10, 2011

June 10, 2011

June 10, 2011

June 10, 2011

June 10, 2011

June 10, 2011

June 10, 2011
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EXHIBITS FILED HEREWITH

Exhibit Description

Number

23.2 Consent of Samil PricewaterhouseCoopers, Independent Auditors of Woongjin Energy Co., Ltd.

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).

31 Certification Furnished Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the
' Sarbanes-Oxley Act of 2002.

99.1 Financial Statements of Woongjin Energy Co., Ltd.

AY: inline; FONT-SIZE: 10pt; FONT-FAMILY: Times New Roman">Crestview exchanged 2,779,562 Common
Stock Purchase Warrants for 1,528,759 newly issued shares of Common Stock of the Issuer. No additional cash
consideration was paid in connection with this exchange.
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Item 4. Purpose of Transaction

The purpose of this Amendment No. 1 to the Schedule 13D is to report the transactions described in Item 3 above. All
securities of the Issuer acquired by the Reporting Persons were acquired for investment purposes.

The Reporting Person, except as described in this Item 4, does not have any definitive present plans or proposals
which will relate to or would result in any of the events or actions described in clauses (a) through (j) of Item 4 of
Schedule 13D, except for the sale of its shares of Common Stock in ordinary brokerage transactions.

Item 5. Interest in Securities of the Issuer

(a) Crestview Partners serves as the investment manager or general partner of Crestview, and as such has been
granted investment discretion over investments including the Common Stock owned by Crestview. As a result of its
role as investment manager to Crestview, Crestview Partners may be deemed to be the beneficial owner, as defined in
Rule 13d-3 under the Securities Exchange Act of 1934, of Common Stock held by Crestview. However, Crestview
Partners does not (except indirectly as the general partner of Crestview) have the right to receive any dividends from,
or the proceeds from the sale of, the Common Stock held by Crestview and disclaims any ownership associated with
such rights. Currently, Stewart Flink, Robert Hoyt, Daniel Warsh and Steven Halpern, in their capacity as managers of
Crestview Partners, have delegated authority regarding the portfolio management decisions of Crestview Partners with
respect to the Common Stock owned by Crestview. None of such persons has any legal right to maintain such
delegated authority. As a result of such delegated authority, Messrs. Flink, Hoyt, Warsh and Halpern may be deemed
to be the beneficial owners of Common Stock held by Crestview. However, neither of Messrs. Flink, Hoyt, Warsh and
Halpern has any right to receive any dividends from, or the proceeds from the sale of, the Common Stock held by
Crestview and disclaim beneficial ownership of such shares of Common Stock. For purposes of this statement, each
Reporting Person is reporting that:

(i) Crestview. Crestview is the beneficial owner of 3,528,759 shares of Common Stock (excluding shares
underlying the Common Stock Purchase Warrant that has a 9.9% beneficial ownership limitation as described
above), which, to Crestview’s knowledge, represents approximately 49.9% of the outstanding Common Stock as
of the date hereof (Based upon 7,068,489 issued and outstanding shares of Common Stock of the Issuer, based
on the sum of (i) 3,539,730 issued and outstanding shares, as reported in the Issuer’s Form 10-QSB filed in
November 11, 2005, (ii) 2,000,000 shares of Common Stock underlying the currently-convertible Subordinated
Secured Promissory Note held by the Reporting Persons and (iii)1,528,759 newly issued shares of Common
Stock held by the Reporting Persons).

(i1) Crestview Partners. Crestview Partners is the beneficial owner of 3,528,759 shares of Common Stock
(excluding shares the Common Stock Purchase Warrant that has a 9.9% beneficial ownership limitation as
described above), which, to Crestview Partner’s knowledge, represents approximately 49.9% of the outstanding
Common Stock as of the date hereof (Based upon 7,068,489 issued and outstanding shares of Common Stock
of the Issuer, based on the sum of (i) 3,539,730 issued and outstanding shares, as reported in the Issuer’s Form
10-QSB filed in November 11, 2005, (ii) 2,000,000 shares of Common Stock underlying the
currently-convertible Subordinated Secured Promissory Note held by the Reporting Persons and (iii)1,528,759
newly issued shares of Common Stock held by the Reporting Persons).




Edgar Filing: SUNPOWER CORP - Form 10-K/A

(b) As described in Item 5(a) above, solely by virtue of certain relationships, the Reporting Persons may be deemed
to share voting control of the shares of Common Stock owned by the other Reporting Person, however, each
Reporting Person disclaims beneficial ownership over shares owned by such other Reporting Person.

(c) Except as set forth in Item 3 above, there have been no transactions in securities of the Issuer that were effected
by the Reporting Person during the past sixty days.

(d) Not applicable.
(e) Not applicable.
Item 6. Contracts, Arrangements, Understandings or Relationships With Respect to Securities of the Issuer.

There are no contracts, arrangements, understandings or relationships among the Reporting Persons or between each
Reporting Person and any other person with respect to the securities of the Company.

Item 7. Material to be Filed as Exhibits.

Not applicable.
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Signatures

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

Dated: March 21, 2006

CRESTVIEW CAPITAL MASTER, LLC

/s/ Robert Hoyt

Name: Robert Hoyt
Title: Manager

CRESTVIEW CAPITAL PARTNERS, LLC

/s/ Robert Hoyt

Name: Robert Hoyt
Title: Manager
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