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Washington, D.C. 20549

FORM 10-Q/A

Amendment No. 1

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

For the quarterly period ended September 30, 2007

OR

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
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Commission file number 000-51593

SunPower Corporation
(Exact name of registrant as specified in its charter)
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(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

3939 North First Street, San Jose, California 95134
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(Address of principal executive offices and zip code)

(408) 240-5500

(Registrant�s telephone number, including area code)

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 is a large accelerated filer, an accelerated filer, or a non-accelerated filer. See definition of
�accelerated filer and large accelerated filer� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  o    Accelerated filer  x    Non-accelerated filer  o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  o    No  x

The total number of outstanding shares of the registrant�s class A common stock as of November 2, 2007 was 39,278,279.

The total number of outstanding shares of the registrant�s class B common stock as of November 2, 2007 was 44,533,287.
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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-Q/A for the quarter ended September 30, 2007, is being filed for the purpose of amending and revising
certain statements made in Part I. Financial Information, Item 2. �Management�s Discussion and Analysis of Financial Condition and Results of
Operations� that was filed on November 8, 2007. The Quarterly Report indicated that, by the end of 2008, we plan to operate 12 solar cell
manufacturing lines with an aggregate manufacturing capacity of 306 megawatts per year. This amendment clarifies that, by the end of 2008, we
plan to operate 12 solar cell manufacturing lines with an aggregate manufacturing capacity of 414 megawatts per year. The Quarterly Report
also indicated we currently operate six solar cell manufacturing lines with total production capacity of 214 megawatts per year. This amendment
clarifies that we currently operate six solar cell manufacturing lines with total production capacity of 174 megawatts per year. This amendment
to the Quarterly Report does not alter or affect any other part or any other information originally set forth in the Quarterly Report. There is no
impact on the financial statements or notes to the condensed consolidated financial statements of the Quarterly Report. This amendment
continues to speak as of the date of the Quarterly Report. We have not updated the disclosures contained in this
amendment to reflect any events that occurred at a date subsequent to the filing of the Quarterly Report. The filing of
this amendment is not a representation that any statements contained in the Quarterly Report or this amendment are
true or complete as of any date subsequent to the date of the Quarterly Report.

Our stated plan to operate 12 solar cell manufacturing lines, by the end of 2008, with an aggregate manufacturing capacity of 414 megawatts per
year, constitutes a forward-looking statement within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the
Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Please see �Part I. Financial Information, Item 2. �Management�s
Discussion and Analysis of Financial Condition and Results of Operations� for additional information on and a cautionary statement regarding
forward-looking statements.
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PART I.  FINANCIAL INFORMATION

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, Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934. Forward-looking statements are
statements that do not represent historical facts. We use words such as ��may,� �will,� �should,� �could,� �would,� �expect,� �plan,�
�anticipate,� �believe,� �estimate,� �predict,� �potential,� and �continue� 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, the company�s plans and expectations
regarding our ability to obtain polysilicon ingots or wafers, future financial results, operating results, business strategies, projected costs,
products, competitive positions, management�s plans and objectives for future operations, and industry trends. These forward-looking
statements are based on information available to us as of the date of this release 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. OTHER
INFORMATION, Item 1A. Risk Factors� for additional information on risks and our other filings with the Securities and Exchange
Commission. 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 Consolidated Financial Statements and the accompanying Notes to
Consolidated Financial Statements included in this Quarterly Report on Form 10-Q. Our fiscal quarters end on the Sunday closest to the end of
the applicable calendar quarter. All references to fiscal periods apply to our fiscal quarters or year which ends on the Sunday closest to the
calendar month end.

Overview

We design, manufacture and market high-performance solar electric power technologies. Our solar cells and solar panels are manufactured using
proprietary processes and technologies based on more than 15 years of research and development. We believe our solar cells have the highest
conversion efficiency, a measurement of the amount of sunlight converted by the solar cell into electricity, of all the solar cells available for the
mass market. Our solar power products are sold through our components business segment, or our components segment. In January 2007, we
acquired SP Systems, which developed, engineered, manufactured and delivered large-scale solar power systems. These activities are now
performed by our systems business segment, or our systems segment. Our solar power systems, which generate electric energy, integrate solar
cells and panels manufactured by us as well as other suppliers.
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Components segment:  Our components segment sells solar power products, including solar cells, solar panels and inverters, which convert
sunlight to electricity compatible with the utility network. 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;

�  superior aesthetics, with our uniformly black surface design that eliminates highly visible reflective grid lines and
metal interconnect ribbons; and

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

We sell our solar components products to installers and resellers for use in residential and commercial applications where the high efficiency and
superior aesthetics of our solar power products provide compelling customer benefits. We also sell products for use in multi-megawatt solar
power plant applications. In many situations, we offer a materially lower area-related cost structure for our customers because our solar panels
require a substantially smaller land area than conventional solar technology and half or less of the land area of commercial solar thin film
technologies. We sell our products in countries in Europe, Asia and North America, principally in regions where government incentives have
accelerated solar power adoption.

We manufacture our solar cells at our manufacturing facilities in the Philippines. We currently operate four cell manufacturing lines in our first
solar cell manufacturing facility, with a total rated manufacturing capacity of approximately 108 megawatts per year. In addition, we recently
began operating the first two lines in a second solar cell manufacturing facility in the Philippines, which is designed to house up to twelve
manufacturing lines. We expect three manufacturing lines in this new facility to be operational by the end of 2007, resulting in a total of seven
manufacturing lines with an aggregate production capacity of 214 megawatts per year. By the end of 2008, we plan to operate 12 solar cell
manufacturing lines with an aggregate manufacturing capacity of 414 megawatts per year. We have previously announced plans to begin
production as soon as late 2009 on the first line of a third solar cell manufacturing facility designed to have an aggregate manufacturing capacity
of 500 megawatts per year.

We manufacture our solar panels at our automated panel manufacturing factory located in the Philippines. Our solar panels are also
manufactured for us by a third-party subcontractor in China. We currently operate one solar panel manufacturing line with a rated manufacturing
capacity of 30 megawatts of solar panels per year. We plan to begin operating a second solar panel manufacturing facility by the end of 2007
that is designed to house up to ten manufacturing lines. We have ordered equipment for three new solar panel manufacturing lines that we expect
to begin operating in the fourth quarter of 2007 and the first quarter of 2008. We expect to move our currently operating manufacturing line to
this facility in the future. In addition, our SunPower branded inverters are manufactured for us by multiple suppliers.

Systems segment:  We sell solar power systems, which may include services such as development, engineering, procurement of permits and
equipment, construction management, access to financing, monitoring and maintenance, directly to system owners. Our systems segment is
comprised primarily of the business we acquired from SP Systems in January 2007. Our customers include commercial and governmental
entities, investors, utilities and production home builders. We work with construction, system integration and financing companies to deliver our
solar power systems to customers. Our solar power systems generate electricity over a system design life typically exceeding 25 years and are
principally designed to be used in large-scale applications with system ratings of more than 300 kilowatts. Worldwide, we have completed or are
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in the process of completing over 350 projects, rated in aggregate at over 200 megawatts peak capacity.

We have solar power system projects completed or in the process of being completed in various countries including Germany, Portugal, South
Korea, Spain and the United States. In the United States, we sell distributed rooftop and ground-mounted solar power systems as well as
central-station power plants. Distributed solar power systems are typically rated up to one megawatt of capacity to provide a supplemental,
distributed source of electricity for a customer�s facility. Many customers choose to purchase solar electricity from our systems under a power
purchase agreement with a financing company which buys the system from us. For example, we are currently constructing an approximately 15
megawatt solar power plant at Nellis Air Force Base in Nevada, which will be operated under a power purchase agreement structure. In Europe
and South Korea, our products and systems are typically purchased by a financing company and operated as a central station solar power plant.
These power plants are rated with capacities of approximately one to 20 megawatts, and generate electricity for sale under tariff to regional and
public utilities.

We manufacture certain of our solar power system products at our manufacturing facilities in California and at other facilities located close to
our customers. Some of our solar power system products are also manufactured for us by third-party suppliers.

PowerLight Acquisition

On January 10, 2007, we completed our acquisition of PowerLight. Upon the completion of the acquisition, all of the outstanding shares of
PowerLight, and a portion of each vested option to purchase shares of PowerLight, were cancelled, and all of the outstanding options to purchase
shares of PowerLight (other than the portion of each vested option that was cancelled) were assumed
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by us in exchange for aggregate consideration of (i) approximately $120.7 million in cash plus (ii) a total of 5,708,723 shares of class A common
stock, inclusive of (a) 1,601,839 shares of class A common stock which may be issued upon the exercise of assumed vested and unvested
PowerLight stock options and (b) 1,145,643 shares of class A common stock issued to employees of PowerLight in connection with the
acquisition which, along with 530,238 of the shares issuable upon exercise of assumed PowerLight stock options, are subject to certain transfer
restrictions and a repurchase option held by us, both of which lapse over a two-year period following the acquisition under the terms of equity
restriction agreements. Under the terms of the acquisition agreement, we also issued an additional 204,623 shares of restricted class A common
stock to certain employees of PowerLight, which shares are subject to certain transfer restrictions which will lapse over 4 years. In June 2007,
we changed PowerLight�s name to SunPower Corporation, Systems, or SP Systems, to capitalize on SunPower�s name recognition.

The total consideration related to the acquisition was as follows:

(In thousands) Shares
Fair Value at

January 10, 2007
Purchase consideration:
Cash �$ 120,694
Common stock 2,961 111,266
Stock options assumed that are fully vested 618 21,280
Direct transaction costs � 2,958
Total purchase consideration 3,579 256,198
Future stock compensation:
Restricted stock 1,146 $ 43,046
Stock options assumed but that are unvested 984 35,126
Total future stock compensation 2,130 78,172
Total purchase consideration and future stock compensation 5,709 $ 334,370

Purchase Price Allocation

Under the purchase method of accounting, the total purchase price as shown in the table above was allocated to SP Systems� net tangible and
intangible assets based on their estimated fair values as of January 10, 2007. The purchase price has been allocated based on management�s best
estimates. The fair value of our class A common stock issued was determined based on the average closing prices for a range of trading days
around the announcement date (November 15, 2006) of the transaction. The fair value of stock options assumed was estimated using the
Black-Scholes model with the following assumptions: volatility of 90%, expected life ranging from 2.7 years to 6.3 years, and risk-free interest
rate of 4.6%.

The allocation of the purchase price and the estimated useful lives associated with the acquired assets and liabilities on January 10, 2007 was as
follows:

(In thousands) Amount
Estimated
Useful Life

Net tangible assets $ 13,925 n.a.
Patents and purchased technology 29,448 4 years
Tradenames 15,535 5 years
Backlog 11,787 1 year
Customer relationships 22,730 6 years
In-process research and development 9,575 n.a.
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Unearned stock compensation 78,172 n.a.
Deferred tax liability (21,964) n.a.
Goodwill 175,162 n.a.
Total purchase consideration and future stock compensation $ 334,370

Relationship with Cypress Semiconductor Corporation

Cypress made a significant investment in SunPower in 2002. On November 9, 2004, Cypress completed a reverse triangular merger with us in
which all of the outstanding minority equity interest of SunPower was retired, effectively giving Cypress 100% ownership of all of our then
outstanding shares of capital stock but leaving our unexercised warrants and options outstanding. After completion of our initial public offering
in November 2005, Cypress held, in the aggregate, 52,033,287 shares of class B common stock.
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On May 4, 2007, Cypress completed the sale of 7,500,000 shares of class B common stock in an offering pursuant to Rule 144 of the Securities
Act. Such shares converted to 7,500,000 shares of class A common stock upon the sale. As of September 30, 2007, including the effect of the
sale completed in May 2007, public offerings of class A common stock in June 2006 and July 2007, and issuance of senior convertible
debentures in February 2007 and July 2007, Cypress owned 44,533,287 shares of class B common stock, which represented approximately 57%
of the total outstanding shares of our common stock, or approximately 53% of such shares on a fully diluted basis after taking into account
outstanding stock options (or 50% of such shares on a fully diluted basis after taking into account outstanding stock options and loaned shares to
underwriters of our convertible indebtedness), and 90% of the voting power of our total outstanding common stock. Cypress, its successors in
interest or its subsidiaries may convert their shares of class B common stock into shares of class A common stock on a one-for-one basis at any
time. Cypress announced on October 6, 2006 and reiterated on October 19, 2006 that it was exploring ways in which to allow its stockholders to
fully realize the value of its investment in SunPower. Cypress has made public statements since October 19, 2006 that were consistent with these
announcements.

Critical Accounting Policies

Our critical accounting policies are disclosed in our Form 10-K for the year ended December 31, 2006 and have not changed materially as of
September 30, 2007, with the exception of the following which were adopted as of the quarter ended April 1, 2007, in connection with the
acquisition of SP Systems on January 10, 2007:

Revenue and Cost Recognition for Construction Contracts

We recognize revenues from fixed price contracts under AICPA Statement of Position 81-1, �Accounting for Performance of Construction-Type
and Certain Production-Type Contracts,� using the percentage-of-completion method of accounting. Under this method, revenue is recognized as
work is performed based on the percentage of incurred costs to estimated total forecasted costs utilizing the most recent estimates of forecasted
costs.

Incurred costs include all direct material, labor, subcontract costs, and those indirect costs related to contract performance, such as indirect labor,
supplies, tools and repairs. Job material costs are included in incurred costs when the job materials have been installed. Where contracts stipulate
that title to job materials transfers to the customer before installation has been performed, revenue is deferred and recognized upon installation,
in accordance with the percentage-of-completion method of accounting. Job materials are considered installed materials when they are
permanently attached or fitted to the solar power system as required by the job�s engineering design.

Due to inherent uncertainties in estimating cost, job costs estimates are reviewed and/or updated by management working within the systems
segment. The systems segment determines the completed percentage of installed job materials at the end of each month; generally this
information is also reviewed with the customer�s on-site representative. The completed percentage of installed job materials is then used for each
job to calculate the month-end job material costs incurred. Direct labor, subcontractor, and other costs are charged to contract costs as incurred.
Provisions for estimated losses on uncompleted contracts, if any, are recognized in the period in which the loss first becomes probable and
reasonably estimable. Contracts may include profit incentives such as milestone bonuses. These profit incentives are included in the contract
value when their realization is reasonably assured.

As of September 30, 2007, the asset, �Costs and estimated earnings in excess of billings,� which represents revenues recognized in excess of
amounts billed, was $79.4 million. The liability, �Billings in excess of costs and estimated earnings,� which represents billings in excess of
revenues recognized, was $20.0 million. Ending balances in �Costs and estimated earnings in excess of billings� and �Billings in excess of costs
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and estimated earnings� are highly dependent on contractual billing schedules which are not necessarily related to the timing of revenue
recognition.

Cash in Restricted Accounts

As of September 30, 2007, we provided security for advance payments made by NorSun AS, or NorSun, in the form of $20.0 million held in an
escrow account. Commencing in 2010 and continuing through 2019, the balance in the escrow account will be reduced as the advance payments
are to be applied as a credit against NorSun�s polysilicon purchases from us. The funds held in the escrow account may be released in exchange
for letters of credit issued under the secured letter of credit facility at any time. In addition, we enter into various contractual agreements to build
turnkey photovoltaic projects for developers in Europe, Korea and the United States. As part of the contractual agreements with the developers
in Europe and Korea, we may receive advance payments that are secured by providing letters of credit issued by Wells Fargo Bank, National
Association, or Wells Fargo, to the developers. In certain developer contracts, we are required to provide construction period letters of credit to
assure the developers of contract completion, for a period of approximately one year. In many cases, we are also asked to issue warranty period
letters of credit to assure the developers that we will meet our warranty obligations, typically for the first two years after the project is
installed. We issue letters of credit for such purposes through our line of credit facility with Wells Fargo. The credit agreement with Wells Fargo
requires
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us to collateralize the full value of letters of credit issued under the secured letter of credit facility for such purposes with cash placed in an
interest bearing restricted account with Wells Fargo. As long as the secured letters of credit are outstanding, we will not be able to withdraw the
associated funds in the restricted account, though all interest earned on such restricted funds can be withdrawn periodically. As of September 30,
2007, outstanding secured letters of credit issued by Wells Fargo that related to contractual agreements with the developers in Europe and Korea
totaled $9.2 million (see Note 14 to the Condensed Consolidated Financial Statements).

Deferred Project Costs

Deferred project costs represent uninstalled materials on contracts for which title had transferred to the customer and are recognized as deferred
assets until installation. As of September 30, 2007, deferred project costs totaled $11.5 million.

Foreign Currency Translation

Assets and liabilities of our wholly-owned foreign subsidiaries are translated from their respective functional currencies at exchange rates in
effect at the balance sheet date, and revenues and expenses are translated at average exchange rates prevailing during the applicable period. The
resulting translation adjustment as of September 30, 2007 was a $5.4 million gain which is reflected as a component of accumulated other
comprehensive income (loss) in stockholders� equity.

Purchase Accounting

We record all assets and liabilities acquired in purchase acquisitions, including goodwill, identified intangible assets and in-process research and
development, at fair value as required by SFAS No. 141, �Business Combinations�. The initial recording of goodwill, identified intangible assets
and in-process research and development requires certain estimates and assumptions especially concerning the determination of the fair values
and useful lives of the acquired intangible assets. The judgments made in the context of the purchase price allocation can materially impact our
future results of operations. Accordingly, for significant acquisitions, we obtain assistance from third-party valuation specialists. The valuations
are based on information available at the acquisition date. Goodwill is not amortized but is subject to annual tests for impairment or more often
if events or circumstances indicate they may be impaired. Other identified intangible assets are amortized over their estimated useful lives and
are subject to impairment if events or circumstances indicate a possible inability to realize the carrying amount.

In-Process Research and Development Charge, or IPR&D Charge

In connection with the acquisition of SP Systems, we recorded an IPR&D charge of $9.6 million in the first quarter of fiscal 2007, as
technological feasibility associated with the in-process research and development projects had not been established and no alternative future use
existed.

We identified in-process research and development projects in areas for which technological feasibility had not been established and no
alternative future use existed. These in-process research and development projects consisted of two components: design automation tool and
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tracking systems and other. In assessing the projects, we considered key characteristics of the technology as well as its future prospects, the rate
technology changes in the industry, product life cycles, and various projects� stage of development.

The value of in-process research and development was determined using the income approach method, which calculated the sum of the
discounted future cash flows attributable to the projects once commercially viable using a 40% discount rate, which were derived from a
weighted-average cost of capital analysis and adjusted to reflect the stage of completion of the projects and the level of risks associated with the
projects. The percentage of completion for each project was determined by identifying the research and development expenses invested in the
project as a ratio of the total estimated development costs required to bring the project to technical and commercial feasibility. The following
table summarizes certain information of each significant project:

Design Automation Tool

Stage 
of

Completion
Total Cost

Incurred to Date
Total

Remaining Costs Completion Date
As of January 10, 2007 (acquisition date) 5% $ 0.2 million $ 2.4 million December 2010
As of September 30, 2007 30% $ 0.8 million $ 1.8 million June 2009

Tracking System and Other
Stage 

of Completion
Total Cost

Incurred to Date
Total

Remaining Costs Completion Date
As of January 10, 2007 (acquisition date) 30% $ 0.2 million $ 0.6 million July 2007
As of September 30, 2007 100% $ 0.8 million $ � June 2007
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Status of In-Process Research and Development Projects:

As of September 30, 2007, we have incurred total post-acquisition costs of approximately $0.6 million related to the design automation tool
project and estimate that an additional investment of $1.8 million will be required to complete the project. We expect to complete the design
automation tool project by June 2009, approximately one and a half years earlier than the original estimate.

During the second quarter of fiscal 2007, we completed the tracking systems project and incurred total project costs of $0.8 million, of which
$0.6 million was incurred after the acquisition.

The development of the design automation tool remains a significant risk due to factors including the remaining efforts to achieve technical
viability, rapidly changing customer markets, uncertain standards for new products, and competitive threats. The nature of the efforts to develop
these technologies into commercially viable products consists primarily of planning, designing, experimenting, and testing activities necessary to
determine that the technologies can meet market expectations, including functionality and technical requirements. Failure to bring these products
to market in a timely manner could result in a loss of market share or a lost opportunity to capitalize on emerging markets and could have a
material adverse impact on our business and operating results.

Results of Operations for Three-month and Nine-month Periods Ended September 30, 2007 and October 1, 2006

Revenue

The following table sets forth the percentage relationship of certain items to our revenue during the periods shown:

Three Months Ended Nine Months Ended
(in thousands) Year-over - (in thousands)
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