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Neil H. Weiss, Treasurer, as attorney-in-fact for Dana
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**Signature of Reporting Person Date

Explanation of Responses:
*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Mr. Nazarian was granted 390,000 Performance RSUs on February 19, 2009 that could result in O to 130,000 Performance RSUs being
earned annually by Mr. Nazarian based on the company's achievement of performance milestones set by the Company's Compensation

(1) Committee. The amount reported on this Form 4 reflects the maximum amount that Mr. Nazarian is eligible to earn for 2010 based upon
the achievement of a performance milestone related to the Company's Common Stock appreciation as compared to the SOXX Index.
Targeted shares related to performance milestones not achieved are forfeited and are not able to be earned in a future period.

Mr. Nazarian was granted 154,508 Performance RSUs (as adjusted for the SunPower Spin factor of 4.12022) on May 11, 2007 that could
result in 0 to 30,902 Performance RSUs being earned annually by Mr. Nazarian based on the company's achievement of performance

2) milestones set by the Company's Compensation Committee. The amount reported on this Form 4 reflects the maximum amount that Mr.
Nazarian is eligible to earn for 2010 based upon the achievement of performance milestones related to the Company's Common Stock
appreciation as compared to the SOXX Index. Targeted shares related to performance milestone not achieved are forfeited and are not
able to be earned in a future period.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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