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Item 1.01. Entry into a Material Definitive Agreement.
 The Registrant entered into an Amendment to its Supply Agreement with Conergy AG on December 22, 2005 (the “Amendment”), which amended the
Supply Agreement between such parties dated April 17, 2004 (the “Supply Agreement”). The Securities and Exchange Commission previously granted
confidential treatment for portions of the Supply Agreement. The Registrant intends to seek confidential treatment for those portions of the Amendment that
modify provisions of the Supply Agreement for which confidential treatment was granted.
 

The Amendment amended the terms of the Supply Agreement as follows:
 a) The volume, price and delivery schedule of products sold by the Registrant to Conergy AG have been modified;
 

b) The products for which Conergy AG is granted the exclusive right to market in the European Union have been modified;
 

c) The delivery terms are modified to provide that delivery is FCA the Registrant’s factory in China;
 

d) The penalties for non-performance provided in the Supply Agreement for the Supply of Modules are no longer applicable; and
 

e) The term of the Supply Agreement was extended through 2006. However, if the parties are unable to agree to pricing for certain intermediate periods,
then the Registrant may limit certain of Conergy AG’s rights under the Supply Agreement or, in certain cases terminate the Supply Agreement.
 
The parties also agreed to meet on or around June 30, 2006 to discuss the possibility of SunPower supplying additional product to Conergy during the second half
of calendar year 2006. The parties further agreed to meet on or around March 31, 2006 to discuss a multi-year strategic partnership.
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