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      Check the appropriate box below if the Form 8-K filing is intended to
simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):

      [ ] Written communications pursuant to Rule 425 under the Securities Act
(17 CFR 230.425)

      [ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17
CFR 240.14a-12)

      [ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the
Exchange Act (17 CFR 240.14d-2(b))

      [ ] Pre-commencement communications pursuant to Rule 13e-4(c) under the
Exchange Act (17 CFR 240.13e-4(c))

ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On January 16, 2006, Brightpoint North America L.P., a subsidiary of
Brightpoint, Inc. (the "Company"), entered into a Third Amendment to its October
29, 2001 distribution agreement with Nokia Inc. extending its distribution
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relationship with Nokia through December 31, 2007, subject to earlier
termination as provided in the agreement. The Third Amendment also resulted in
certain changes in product order processes and procedures, distribution
requirements and payment terms. Subject to the terms of the Third Amendment,
which include certain exceptions and exclusions, Brightpoint North America L.P.
will continue to be the exclusive authorized distributor for Nokia brand mobile
phones in the United States. The Company issued a press release regarding the
Third Amendment on January 19, 2006, which is annexed hereto as Exhibit 99.2 and
incorporated herein by reference.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

      (c) Exhibits.

        99.1       Press Release of Brightpoint, Inc. dated January 19, 2006
        99.2       Cautionary Statements.

                                   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.

                                   BRIGHTPOINT, Inc.
                                   (Registrant)

                                   By: /s/ Steven E. Fivel 
                                       ------------------------
                                       Steven E. Fivel
                                       Executive Vice President, General Counsel
                                       and Secretary

Date: January 19, 2006
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