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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

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

For the quarterly period ended June 29, 2014

OR

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

T

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 cher Jurisdiction of Incorporation or (LR.S. Employer Identification No.)
Organization)

77 Rio Robles, San Jose, California 95134

(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 Sections 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 T 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
to submit and post such files). Yes T No o

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 o Non-accelerated filer o Smaller reporting company o
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).
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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

SunPower Corporation
Consolidated Balance Sheets

(In thousands, except share data)
(unaudited)

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

Solar power systems leased and to be leased, net

Project assets - plants and land, net of current portion
Advances to suppliers, net of current portion

Long-term financing receivables, net

Other long-term assets!

Total assets

Liabilities and 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

June 29, 2014

$980,858
17,085
345,873
31,863
229,721
78,767
10,622
830,611
2,525,400

23,761
7,566
526,494
346,774
51,918
317,028
230,119
292,912
$4,321,972

$428,874
406,348
249,070
17,433
235,222
38,431
1,375,378

156,975
700,079
158,089
529,170

December 29,
2013

$762,511
13,926
360,594
31,787
245,575
58,619
69,196
646,270
2,188,478

17,573
8,892
533,387
345,504
6,411
324,695
175,273
298,477
$3,898,690

$443,969
358,157
308,650
56,912
455,889
36,883
1,660,460

93,095

300,079
167,282
523,991
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Total liabilities 2,919,691 2,744,907
Commitments and contingencies (Note 7)

Redeemable noncontrolling interests in subsidiaries 27,841 —
Equity:

Preferred stock, $0.001 par value; 10,000,000 shares authorized; none issued and
outstanding as of both June 29, 2014 and December 29, 2013
Common stock, $0.001 par value, 367,500,000 shares authorized; 138,127,538

shares issued, and 131,121,956 outstanding as of June 29, 2014; 126,946,763 131 122

shares issued, and 121,535,913 outstanding as of December 29, 2013

Additional paid-in capital 2,186,107 1,980,778
Accumulated deficit (727,346 ) (806,492 )
Accumulated other comprehensive loss (3,698 ) (4,318 )

Treasury stock, at cost; 7,005,582 shares of common stock as of June 29, 2014;

5,410,850 shares of common stock as of December 29, 2013 (106,741 ) (53,937 )
Total stockholders' equity 1,348,453 1,116,153
Noncontrolling interests in subsidiaries 25,987 37,630

Total equity 1,374,440 1,153,783

Total liabilities and equity $4,321,972 $3,898,690

The Company has related party balances in connection with transactions made with Total and its affiliates as well as
unconsolidated entities in which the Company has a direct equity investment. These related party balances are

, recorded within the "Costs and estimated earnings in excess of billings," "Prepaid expenses and other current
assets," "Other long-term assets," "Accounts payable," "Customer advances, current portion,” "Convertible debt, net
of current portion," and "Customer advances, net of current portion" financial statement line items in the
Consolidated Balance Sheets (see Note 2, Note 4, Note 7, Note 8, and Note 9).

The accompanying notes are an integral part of these consolidated financial statements.
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SunPower Corporation
Consolidated Statements of Operations
(In thousands, except per share data)

(unaudited)

Three Months Ended Six Months Ended

June 29, 2014  June 30, 2013 June 29, 2014  June 30, 2013
Revenue $507,871 $576,516 $1,200,293 $1,211,949
Cost of revenue 413,726 468,655 943,159 1,044,775
Gross margin 94,145 107,861 257,134 167,174
Operating expenses:
Research and development 16,581 13,035 33,327 26,205
Sales, general and administrative 71,499 62,035 145,427 132,127
Restructuring charges (717 ) 928 (1,178 ) 591
Total operating expenses 87,363 75,998 177,576 158,923
Operating income 6,782 31,863 79,558 8,251
Other income (expense), net:
Interest income 668 326 986 581
Interest expense (16,310 ) (24,870 ) (35,902 ) (51,904
Other, net (76 ) 443 1,293 (7,813
Other expense, net (15,718 ) (24,101 ) (33,623 ) (59,136
.Income. (loss) before ingome t’leCS and equity (8.936 ) 7762 45.935 (50,885
in earnings of unconsolidated investees
Benefit from (provision for) income taxes 8,168 (4,506 ) (5,452 ) (7,495
Equity in earnings of unconsolidated investees 1,936 1,009 3,719 676
Net income (loss) 1,168 4,265 44,202 (57,704
Net loss attributable to noncontrolling
interests and redeemable noncontrolling 12,934 15,300 34,944 22,573
interests
Net income (loss) attributable to stockholders $ 14,102 $19,565 $79,146 $(35,131
Net income (loss) per share attributable to
stockholders:
Basic $0.11 $0.16 $0.63 $(0.29
Diluted $0.09 $0.15 $0.52 $(0.29
Weighted-average shares:
Basic 129,747 120,943 125,972 120,248
Diluted 156,333 133,973 154,886 120,248

The accompanying notes are an integral part of these consolidated financial statements.
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SunPower Corporation
Consolidated Statements of Comprehensive Income (Loss)
(In thousands)

(unaudited)

Three Months Ended Six Months Ended

June 29, 2014  June 30, 2013 June 29, 2014  June 30, 2013
Net income (loss) $1,168 $4,265 $44.202 $(57,704
Components of comprehensive income (loss):
Translation adjustment 68 (2,583 ) 342 (3,926
11\15; unrealized gain (loss) on derivatives (Note 28 ) (1354 ) 357 1,481
Unrealized loss on investments — (7 ) — (7
Income taxes 31 254 (79 279
Net change in agcumulated other 71 (3.690 ) 620 2731
comprehensive income (loss)
Total comprehensive income (loss) 1,239 575 44,822 (60,435
Comprehensive loss attributable to
noncontrolling interests and redeemable 12,934 15,300 34,944 22,573
noncontrolling interests
Comprehensive income (loss) attributable to $14.173 $15.875 $79.766 $(37.862

stockholders

The accompanying notes are an integral part of these consolidated financial statements.
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SunPower Corporation
Consolidated Statement of Equity
(In thousands)

(unaudited)

Common Stock

Redeemable

Additional

Noncontrofllmmges ~ Value Paid-in

Interests

Balances at

December 29, $— 121,536 $122 $1,980,778

2013

Net income
(loss)
Other
comprehensive — — —
income

Issuance of

common stock

upon exercise

of options

Issuance of

restricted stock

to employees, — 3,992 2
net of
cancellations
Issuance of
common stock
upon
conversion of
convertible
debt
Settlement of
the 4.75% — — —
Bond hedge

Settlement of

the 4.75% — — —
Warrants

Stock-based

compensation — — —
expense

Tax benefit

from

convertible — — —
debt interest

deduction

(24,594 ) — —

— 7,131 7

Capital

630

2

188,256

68,842

(81,077

28,348

274

Accumulaffél

Treasur, Other Ea;iliiecsl Total
Y Comprehengive g tockholders
Stock (l ccumulat .
Income Deficit) quity
(Loss)

N oncontrol,lli,g%11 Equ

Interests

$(53,937 ) $(4,318) $(806,492) $1,116,153 $37,630 $1,153,7

— — 79,146 79,146

— 620 — 620

— — — 630

— — — 188,263

— — — 68,842

— — — (81,077

— — — 28,348

— — — 274

(10,350 ) 68,796

— 620

— 630

— 188,263

— 68,842

— (81,077

— 28,348

— 274
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Tax benefit
from
stock-based
compensation
Contributions
from
noncontrolling
interests and 29,748 — R — — — — — 23,030 23,030
redeemable
noncontrolling
interests
Distributions to
noncontrolling
interests and
redeemable
noncontrolling
interests
Purchases of
treasury stock
Transfer of
redeemable
noncontrolling
interests
Balances at
June 29, 2014

(1,304 ) — —_ — — — — — (332 ) (332

1,5%4 ) — — (52,804 ) — — (52,804 ) — (52,804

23,991 — — — — — — — $(23,991) (23,991

$27,841 131,122 $131 $2,186,107 $(106,741) $(3,698) $(727,346) $1,348,453 $25,987 $1,374,4:

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

Consolidated Statements of Cash Flows
(In thousands)

(unaudited)

Cash flows from operating activities:

Net income (loss)

Adjustments to reconcile net income (loss) to net cash provided by (used in)
operating activities:

Depreciation and amortization

Stock-based compensation

Non-cash interest expense

Equity in earnings of unconsolidated investees

Deferred income taxes and other tax liabilities

Other, net

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

Long-term financing receivables, net

Advances to suppliers

Accounts payable and other accrued liabilities

Billings in excess of costs and estimated earnings

Customer advances

Net cash provided by (used in) operating activities

Cash flows from investing activities:

Decrease (increase) in restricted cash and cash equivalents
Purchases of property, plant and equipment

Cash paid for solar power systems, leased and to be leased
Proceeds from sales or maturities of marketable securities
Proceeds from sale of equipment to third-party

Purchases of marketable securities

Cash paid for acquisitions, net of cash acquired

Cash paid for investments in unconsolidated investees

Net cash used in investing activities

Cash flows from financing activities:

Proceeds from issuance of convertible debt, net of issuance costs
Cash paid for repurchase of convertible debt

Proceeds from settlement of 4.75% Bond Hedge

Payments to settle 4.75% Warrants

Proceeds from settlement of 4.50% Bond Hedge

Proceeds from issuance of non-recourse debt financing, net of issuance costs
Proceeds from issuance of project loans, net of issuance costs
Assumption of project loan by customer

Six Months Ended

June 29, 2014

$44,202

49,397
28,215
10,492
3,719
3,434
48

10,091
(76
1,976
(1,668
(57,198
(54,846
(12,481
(32,213
(59,580
(7,645
(81,571

(9,347
(20,318
(24,937
1,380
30
(5,894
(5,013
(64,159

395,275
(42,102
68,842
(81,077
110
73,414

(40,672

A N

June 30, 2013

$(57,704

48,360
19,021
24,071
(676
7,147
2,162

(107,454
(4,922
26,710
(31,293
104,162
(49,492
(7,805
41,692
109,379
(22,674
100,684

17,826
(19,881
(65,075
17
(99,928
(1,411
(168,452

296,283

10
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Proceeds from residential lease financing —

Repayment of residential lease financing (15,686
Proceeds from sale-leaseback financing 16,685
Repayment of sale-leaseback financing 779

Contributions from noncontrolling interests and redeemable noncontrolling
interests
Distributions to noncontrolling interests and redeemable noncontrolling interests (1,636

52,778

Proceeds from exercise of stock options 630
Purchases of stock for tax withholding obligations on vested restricted stock (52,804
Repayment of bank loans, project loans and other debt (8,568
Net cash provided by financing activities 364,410
Effect of exchange rate changes on cash and cash equivalents (333

Net increase in cash and cash equivalents 218,347
Cash and cash equivalents, beginning of period 762,511
Cash and cash equivalents, end of period $980,858
Non-cash transactions:

Assignment of residential lease receivables to a third party financial institution $4,256
Costs of solar power systems, leased and to be leased, sourced from existing $13.903
inventory ’
Costs of solar power systems, leased and to be leased, funded by liabilities $1,867
Costs of solar power systems under sale-leaseback financing arrangements, sourced $15.269
from project assets ’
Property, plant and equipment acquisitions funded by liabilities $9,326
Issuance of common stock upon conversion of convertible debt $188,263

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

7

56,548

40,757
(5,124

43,866

49
(16,183
(281,712
191,099
(258
123,073
457,487
$580,560

$45,234
$29,714
$1,708

$24,399

$6,356
$—

11
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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 solutions company that designs, manufactures and delivers high-performance solar systems worldwide,
serving as a one-stop shop for residential, commercial, and utility-scale power plant customers. SunPower Corporation
is a majority owned subsidiary of Total Energies Nouvelles Activités USA ("Total"), a subsidiary of Total S.A.
("Total S.A.") (see Note 2).

Basis of Presentation and Preparation
Principles of Consolidation

The 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
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 has a 52-to-53-week fiscal year that ends on the Sunday closest to December 31. Accordingly, every
fifth or sixth year will be a 53-week fiscal year. Both fiscal 2014 and 2013 are 52-week fiscal years. The second
quarter of fiscal 2014 ended on June 29, 2014, while the second quarter of fiscal 2013 ended on June 30, 2013. The
second quarters of fiscal 2014 and fiscal 2013 were both 13-week quarters.

Management Estimates

The preparation of the 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 consolidated financial statements and accompanying notes. Significant estimates in these 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 and other long-term assets; the fair value and residual
value of leased solar power systems; fair value of financial instruments; valuation of certain accrued liabilities such as
accrued warranty; and income taxes and tax valuation allowances. Actual results could materially differ from those
estimates.

Recent Accounting Pronouncements

12
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In May 2014, the Financial Accounting Standards Board ("FASB") issued a new revenue recognition standard based
on the principal that revenue is recognized to depict the transfer of goods or services to customers in an amount that
reflects the consideration to which the entity expects to be entitled to in exchange for those goods and services. The
new revenue recognition standard becomes effective for the Company in the first quarter of fiscal 2017 and is to be
applied retrospectively using one of two prescribed methods. The Company is evaluating the application method and
impact on its consolidated financial statements and disclosures.

In July 2013, the FASB amended its guidance related to the presentation of unrecognized tax benefits. The amended
guidance specifies when an unrecognized tax benefit or a portion of an unrecognized tax benefit should be presented
as a liability versus an offset against a deferred tax asset when a net operating loss carryforward, a similar tax loss or
tax credit carryforward exists. The amendment became effective for the Company in the first quarter of fiscal 2014
and did not have a material impact on its consolidated financial statements.

13
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In March 2013, the FASB and International Accounting Standards Board ("[ASB") issued common disclosure
requirements that are intended to enhance comparability between financial statements prepared in accordance with
U.S. GAAP and those prepared in accordance with International Financial Reporting Standards ("IFRS"). This new
guidance is applicable to companies that have financial instruments or derivatives that are either offset in the balance
sheet (presented on a net basis) or subject to an enforceable master netting arrangement or similar arrangement. The
requirement does not change the existing offsetting eligibility criteria or the permitted balance sheet presentation for
those instruments that meet the eligibility criteria. However, once this disclosure requirement becomes effective,
companies will also be required to disclose information about financial instruments and derivatives instruments that
have been offset and related arrangements and to provide both net (offset amounts) and gross information in the notes
to the financial statements for relevant assets and liabilities that are offset. The disclosure requirement became
effective retrospectively in the first quarter of the Company's fiscal year 2014 and did not have a material impact on
its consolidated financial statements as it is disclosure only in nature.

In March 2013, the FASB amended its guidance related to foreign currency matters requiring the release of the
cumulative translation adjustment into net income when an entity ceases to have a controlling financial interest in a
subsidiary or a group of assets within a foreign entity. The amendment became effective for the Company in the first
quarter of fiscal 2014 and did not have a material impact on its consolidated financial statements.

Other than as described above, there has been no issued accounting guidance not yet adopted by the Company that it
believes is material or potentially material to its consolidated financial statements.

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

In June 2011, Total completed a cash tender offer to acquire 60% of the Company's then outstanding shares of
common stock at a price of $23.25 per share, for a total cost of approximately $1.4 billion. In December 2011, the
Company entered into a Private Placement Agreement with Total, under which Total purchased, and the Company
issued and sold, 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.

Credit Support Agreement

In fiscal 2011, 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. Total S.A. will guarantee the Company's obligation to
reimburse the applicable issuing bank 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. Under the Credit Support Agreement, the Company may also
request that Total S.A. provide a Guaranty in support of the Company's payment obligations with respect to a letter of
credit facility. The Company is required to pay Total S.A. a guarantee fee for each letter of credit that is the subject of
a Guaranty under the Credit Support Agreement and was outstanding for all or part of the preceding calendar quarter.

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

The Company and Total have entered into an Affiliation Agreement that governs the relationship between Total and
the Company (the "Affiliation Agreement"). Until the expiration of a standstill period (the "Standstill Period"), and

14
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subject to certain exceptions, 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 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.

15
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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.

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.

Research & Collaboration Agreement

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, with a focus on advancing the
Company's technology position in the crystalline silicon domain, as well as ensuring the Company's industrial
competitiveness. The R&D Agreement enables a joint committee to identify, plan and manage the R&D
Collaboration.

Liquidity Support Agreement with Total S.A.

The Company was 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 was 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. In February 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. 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"). The Liquidity Support Facility was available until the
completion of the solar park, which was completed in accordance with the terms of the relevant agreement in March
2014. Upon completion, the Liquidity Support Agreement was terminated. There were no outstanding guarantees or
debt under the facility upon termination.

Compensation and Funding Agreement

In February 2012, the Company entered into a Compensation and Funding Agreement (the "Compensation and
Funding Agreement") with Total S.A. which established the parameters for the terms of liquidity injections that may
be required to be provided by Total S.A. to the Company from time to time. During the term of the Compensation and
Funding Agreement, the Company is required to pay Total S.A. 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 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.

Upfront Warrant
In February 2012, the Company issued a warrant (the "Upfront Warrant") to Total S.A. 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. The Upfront Warrant, governed by the Private Placement Agreement and the Compensation and
Funding Agreement, is exercisable at any time for seven years after its issuance, provided that, so long as at least

16
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$25.0 million in aggregate 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, a circumstance which would trigger the repurchase or conversion of the Company's existing convertible
debt.

0.75% Debentures Due 2018

In May 2013, the Company issued $300.0 million in principal amount of its 0.75% senior convertible debentures due
2018 (the "0.75% debentures due 2018"). $200.0 million in aggregate principal amount of the 0.75% debentures due
2018 were acquired by Total. The 0.75% debentures due 2018 are convertible into shares of the Company's common
stock at any time based on an initial conversion price equal to $24.95 per share, which provides Total the right to
acquire up to 8,017,420 shares of the Company's common stock. The applicable conversion rate may adjust in certain
circumstances, including a fundamental change, as described in the indenture governing the 0.75% debentures due
2018 (see Note 9).

10
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0.875% Debentures Due 2021

In June 2014, the Company issued $400.0 million in principal amount of its 0.875% senior convertible debentures due
2021 (the "0.875% debentures due 2021"). $250.0 million in aggregate principal amount of the 0.875% debentures
due 2021 were acquired by Total. The 0.875% debentures due 2021 are convertible into shares of the Company's
common stock at any time based on an initial conversion price equal to $48.76 per share, which provides Total the
right to acquire up to 5,126,775 shares of the Company's common stock. The applicable conversion rate may adjust in
certain circumstances, including a fundamental change, as described in the indenture governing the 0.875%
debentures due 2021 (see Note 9).

Joint Projects with Total and its Affiliates:

The Company enters into various engineering, procurement and construction ("EPC") and operations and maintenance
("O&M") agreements relating to solar projects, including EPC services and O&M agreements relating to projects
owned or partially owned by Total and its affiliates. As of June 29, 2014, the Company had $22.9 million of "Costs
and estimated earnings in excess of billings" and $2.8 million of "Accounts receivable, net" on its Consolidated
Balance Sheets related to projects in which Total has a direct or indirect interest.

Related Party Transactions with Total and its Affiliates:

Three Months Ended Six Months Ended
(In thousands) June 29,2014  June 30, 2013 June 29,2014  June 30, 2013
Revenue:
EPC and O&M revenue under joint projects ~ $32,612 $— $35,501 $—
Research and development expense:
Offsetting contributions received under R&D $(293 ) $(955 ) $(553 ) $(955 )
Agreement
Interest expense:
Guarantee fees incurred under Credit Support $2.601 $1.722 $5.346 $3.533
Agreement
Fees .1ncurred under the Compensation and $— $840 $1.200 $2.541
Funding Agreement
Interest expense incurred on the 0.75%
debentures due 2018 $453 $125 $828 $125
Interest expense incurred on the 0.875%
debentures due 2021 $115 $— $115 $—
Note 3. BALANCE SHEET COMPONENTS
As of
(In thousands) June 29, 2014 December 29,
2013
Accounts receivable, net:
Accounts receivable, gross!-2 $372,832 $389,152
Less: allowance for doubtful accounts (24,980 ) (26,463 )
Less: allowanc