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Execution of the Supplemental Indenture and Amendments to the Indenture

As previously disclosed in its Form 6-K filed on August 17, 2022 (the “Closing 6-K”), Maxeon Solar Technologies, Ltd. (the “Company” or
“Maxeon”) completed the sale of its 2027 Notes on August 17, 2022, pursuant to the Indenture entered on the
same date, by and among the Company,
certain Guarantors, Deutsche Bank Trust Company Americas, as trustee (the “Trustee”), and DB Trustees (Hong Kong) Limited, as collateral trustee
(the “Collateral Trustee”). On
September 30, 2022, Maxeon, the Trustee, and the Collateral Trustee entered into Supplemental Indenture No.1 (the
“Supplemental Indenture No. 1”) to amend certain provisions of the Indenture, after obtaining the requisite
consent of the Zhonghuan Singapore
Investment and Development Pte. Ltd., the sole holder of the 2027 Notes.

The Supplemental Indenture
No. 1 provides for amendments of certain post-closing obligations of the Company, including, among others,
(i) removal of Spain as an Agreed IP Security Jurisdiction and inclusion of Italy as an Agreed IP Perfection Jurisdiction, subject
to certain restrictions to
the value of the Obligations to be secured by the Liens on the applicable Collateral; (ii) imposition of certain restrictions to the value of the Obligations
to be secured by the Liens on patents registered in the
European Union Intellectual Property Office; and (iii) reduction of the period to negotiate and
execute Local Law Patent Security Documents for each Agreed IP Security Jurisdictions and provide various deliverables as required under the
Indenture from up to 90 days after the Issue Date to the periods set forth in the Supplemental Indenture No.1.

The Supplemental Indenture
No.1 became effective upon execution thereof.

The Indenture, previously filed as Exhibit 99.1 to Closing
6-K, is deemed incorporated herein by reference. Each capitalized term in this current
report shall have the same meaning assigned to such term in the Closing 6-K and
the Indenture, as applicable, unless otherwise specified.

The foregoing description is only a summary and is qualified in its entirety by
reference to the Supplemental Indenture that is attached to this
Form 6-K as an exhibit and incorporated herein by reference.

Incorporation by Reference

The
information contained in this report is hereby incorporated by reference into the Company’s registration statements on Form F-3 (File
No. 333-265253) and Form S-8 (File No. 333-241709), each filed with the Securities and Exchange Commission.

EXHIBIT INDEX
 
Exhibit
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99.1
  

Supplemental Indenture No.1 dated September 30, 2022, by and among the Company, Deutsche Bank Trust Company Americas and DB
Trustees (Hong Kong) Limited



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned,
thereunto duly authorized.
 

 
MAXEON SOLAR TECHNOLOGIES, LTD.
(Registrant)

Date: October 4, 2022   By:   /s/ Kai Strohbecke
    Name:   Kai Strohbecke
    Title:   Chief Financial Officer



Exhibit 99.1

SUPPLEMENTAL INDENTURE No. 1

SUPPLEMENTAL INDENTURE No. 1 (this “Supplemental Indenture”) dated as of September 30, 2022 among Maxeon Solar
Technologies, Ltd. (or its successor) (the “Company”), Deutsche Bank Trust Company Americas, as trustee (the “Trustee”), and DB Trustees (Hong
Kong) Limited as collateral trustee (the “Collateral
Trustee”), under the indenture referred to below.

WHEREAS the Company (or its successor) has heretofore executed and delivered
to the Trustee and the Collateral Trustee an indenture
(as amended, supplemented or otherwise modified, the “Indenture”) dated as of August 17, 2022, providing for the issuance of the Company’s 7.50%
Convertible First Lien
Senior Secured Notes (the “Notes”), initially in an aggregate principal amount of $207,000,000;

WHEREAS the Indenture
provides that, pursuant to Section 8.02 of the Indenture, the Company and the Trustee may, subject to Sections
8.01, 8.03, 7.05 and 7.08 of the Indenture and clauses (i) to (x) of Section 8.02(A) of the Indenture, amend or supplement
any provision of the Indenture
with the consent of the Holders of a majority in aggregate principal amount of the Notes then outstanding;

WHEREAS pursuant to an Acknowledgement Letter to a Letter of Consent, dated September 30, 2022, Zhonghuan Singapore Investment
and
Development Pte. Ltd., in its capacity as the Holder of $207,000,000 principal amount of the Notes, representing 100% of the outstanding principal
amount of the Notes, consents to the execution and delivery of this Supplemental Indenture and the
amendments to the Indenture set forth herein; and

WHEREAS pursuant to Section 8.02 of the Indenture, the Trustee, the Collateral
Trustee and the Company are authorized to execute and
deliver this Supplemental Indenture;

NOW THEREFORE, in consideration of the
foregoing and for other good and valuable consideration, the receipt of which is hereby
acknowledged, the Company, the Trustee and the Collateral Trustee mutually covenant and agree for the equal and ratable benefit of the Holders (as
defined in the
Indenture) as follows:

1. Defined Terms. As used in this Supplemental Indenture, terms defined in the Indenture or in the preamble
or recital hereto are used
herein as therein defined. The words “herein,” “hereof” and “hereby” and other words of similar import used in this Supplemental Indenture refer to this
Supplemental Indenture as a whole and
not to any particular section hereof.
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2. Amendments to Schedule 1.01 of the Indenture. Paragraphs 2 and 4 of Schedule 1.01
of the Indenture are hereby deleted in their
entirety and replaced with the following paragraphs:

“2. Subject to prompt assistance
from the entity holding the security interest in the applicable Collateral, as may be necessary, in accordance with
the timetable in Schedule 1 of the Supplemental Indenture No. 1 dated as of September 30, 2022 among the Company, the
Trustee and the
Collateral trustee, Maxeon Solar Pte. Ltd. shall:

 

 

(a) negotiate and execute local law patent security documents (the “Local Law Patent Security
Documents”) in respect of its patents
registered in the PRC, the United Kingdom, France, the European Union Intellectual Property Office (provided, that the Obligations to be
secured by the Liens on the applicable Collateral under
any Italian law patent security document in respect of patents registered in the
European Union Intellectual Property Office shall not exceed US$100,000), Australia, South Korea, Japan, Germany, Italy (provided, that
the Obligations to be
secured by the Liens on the applicable Collateral under any Italian law patent security document shall not exceed
US$100,000) and the European Patent Office (the “Agreed IP Security Jurisdictions”); and

 

  (b) contemporaneously with the execution of each Local Law Patent Security Document, provide:
 

  a. any relevant constitutional documents and necessary corporate approvals with respect to entry into the
respective Local Law Patent
Security Documents;

 

 
b. any related opinions as requested by the entity holding the security interest in the applicable Collateral
and/or Investor to be issued

based on standard opinion practice of each Agreed IP Security Jurisdiction, appointment of agents for service of process as
applicable; and

 

  c. any additional documentation or deliverables as reasonably required in the respective jurisdictions.”

“4. Within 90 days of the Issue Date, Maxeon Solar Pte. Ltd. shall, subject to prompt assistance from the entity
holding the security interest in the
applicable Collateral, as may be necessary, take practical steps consistent with agreed market practice in the PRC, the United Kingdom, France,
the European Union Intellectual Property Office, Australia (to the
extent that only a centralized filing will be made), South Korea and Italy (the
“Agreed IP Perfection Jurisdictions”) to ensure that the Liens under the Local Law Patent Security Documents in respect of its Patents
registered in the
Agreed IP Perfection Jurisdictions are recorded, filed and notified in the Agreed IP Perfection Jurisdictions and on all relevant
registers of the Agreed IP Perfection Jurisdictions, to ensure the enforceability, validity and priority of such
Liens.”

4. Ratification of Indenture; Supplemental Indentures Part of Indenture. Except as expressly amended hereby, the
Indenture is in all
respects ratified and confirmed and all the terms, conditions and provisions thereof shall remain in full force and effect. This Supplemental Indenture
shall form a part of the Indenture for all purposes, and every Holder shall
be bound hereby.

5. Governing Law. THIS SUPPLEMENTAL INDENTURE AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER
OR RELATED TO
THIS SUPPLEMENTAL INDENTURE, IS GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK.
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6. Trustee and Collateral Trustee Make No Representation. The Trustee and the
Collateral Trustee make no representation as to the
validity or sufficiency of this Supplemental Indenture or with respect to the recitals contained herein, all of which recitals are made solely by the other
parties hereto.

7. Counterparts. The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but
all
of them together represent the same agreement.

8. Effect of Headings. The Section headings herein are for convenience only and
shall not affect the construction thereof.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly
executed as of the date first above
written.
 

MAXEON SOLAR TECHNOLOGIES, LTD.

By:  /s/ Kai Strohbecke
Name:  Kai Strohbecke
Title:  Authorized Signatory

[Signature Page to Supplemental Indenture]



DEUTSCHE BANK TRUST COMPANY AMERICAS,
AS TRUSTEE, REGISTRAR, PAYING AGENT,
CONVERSION AGENT

By:  /s/ Annie Jaghatspanyan
Name:  Annie Jaghatspanyan
Title:  Vice President

By:  /s/ Irina Golovashchuk
Name:  Irina Golovashchuk
Title:  Vice President

DB TRUSTEES (HONG KONG) LIMITED, AS
COLLATERAL TRUSTEE

By:  /s/ Christina Nip
Name:  Christina Nip
Title:  Authorized Signatory

By:  /s/ Mak, Ka Ho
Name:  Mak, Ka Ho
Title:  Authorized Signatory

[Signature Page to Supplemental Indenture]



Schedule 1
 
  1. The Local Law Patent Security Documents for the following Agreed IP Security Jurisdictions shall be agreed and
executed no later than

October 7, 2022:
 

  a. Australia
 

  b. France
 

  c. South Korea
 

  d. Germany
 

  e. European Patent Office
 

  f. Japan
 

  g. United Kingdom
 

  2. The Local Law Patent Security Documents for the following Agreed IP Security Jurisdictions shall be agreed and
executed no later than
October 20, 2022:

 

  a. PRC
 

  b. Italy
 

  c. European Union Intellectual Property Office


