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SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 6-K

REPORT OF FOREIGN ISSUER
Pursuant to Rule 13a-16 or 15d-16 of
the Securities Exchange Act of 1934

For the Month of November 2013

Commission File Number 1-33208

HANWHA SOLARONE CO., LTD.

Rooms 605-606, Yongda International Tower
2277 Longyang Road
Shanghai 201204
People’s Republic of China

(Address of Principal Executive Offices)

(Indicate by check mark whether the registransfie will file annual reports under cover of FortR2 or Form 40-F.)
Form 20-F Form 40-FO
(Indicate by check mark if the registrant is sulbimit the Form 6-K in paper as permitted by Regatas-T Rule 101(b)(1).)
Yes O No
(Indicate by check mark if the registrant is sulimit the Form 6-K in paper as permitted by Regata®-T Rule 101(b)(7).)
Yes O No

(Indicate by check mark whether the registrantiyishing the information contained in this Fornaliso thereby furnishing the information
to the Commission pursuant to Rule 12g3-2(b) utiteiSecurities Exchange Act of 1934.)

Yes O No

(If “Yes” is marked, indicate below the file numbessigned to the registrant in connection with Rig3-2(b): 82- )




Hanwha SolarOne Co., Ltd. (the “Registrant”) isiishing under the cover of Form 6-K:

Exhibit 99.1 Distribution Agency Agreement betweaba Registrant and Credit Suisse Securities (USA),lwhich is hereby incorporated
by reference into the Registr’s Registration Statement on Fori-3 (File No. 33-192049).
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Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

HANWHA SOLARONE CO., LTD

Date: November 18, 2013 By: /s/ Ki-Joon HONG
Name Ki-Joon HONG
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Exhibit 99.1
HANWHA SOLARONE CO., LTD.
American Depositary Shares Representing Ordinary Sdres

DISTRIBUTION AGENCY AGREEMENT

November 15, 201

C REDIT SUISSES ECURITIES(USA) LLC
Eleven Madison Avenue
New York, N.Y. 1001-3629

Dear Sirs:

1. Introductory. Hanwha SolarOne Co., Ltd., a company incorporatgdnized under the laws of the Cayman Islandothpany ),
agrees with Credit Suisse Securities (USA) LLC (thdéanager ") to issue and sell from time to time through Manager, as sales agent, on
the terms set forth herein, American Depositaryr&héhe “ADSs”), each representing five ordinary shares, pane&l S$0.0001 per share,
of the Company (the Ordinary Shares”) having an aggregate offering price of up to US$Tillion (the “Offered ADSs”) to be issued
pursuant to the Deposit Agreement, dated as of @bee 11, 2006 (the Deposit Agreement’) among the Company, The Bank of New Y
Mellon, as depositary (theDepositary”), and all owners and holders from time to timalwf ADSs.

The Manager agrees that whenever the Company dagsno sell any Offered ADSs through the Manageting as sales agent, the
Manager will send to the Company a notice {a&nsaction Notice”), confirming the agreed terms of such proposaddaction and the
Company shall promptly indicate its acceptanceeitieby countersigning and returning such Transadtiotice by the means set forth in
Section 8 hereof or by sending an email confirmangeptance of such Transaction Notice (provideat,ftillowing such email confirming
acceptance, the Company will also promptly rethendountersigned Transaction Notice to the Manbgéhe means set forth in Section 8
hereof), in each case in accordance with Sectiofti3is Agreement. The Company agrees that wheriedetermines to sell any Offered
ADSs directly to the Manager, as principal, it vefiter into a separate agreement {&fms Agreement”) in form and substance satisfactory
to the Manager and the Company relating to suehisadccordance with Section 3 of this Agreement.

2. Representations and Warranties of the Compaftye Company represents and warrants to, and agiile the Manager that:

(a) Filing and Effectiveness of Registration Statem@atitain Defined TermsThe Company has filed with the Commission a
registration statement on Form F-3 (No. 333-1920#@Juding a related prospectus or prospectuseg&ring the registration of the
Ordinary Shares represented by the Offered ADSsiuthé Act (the ‘F-3 Registration Statement’), and a registration statement on
Form F-6 (No. 333-139263) covering the registratibthe Offered ADSs under the Act (th&-6 Registration Statement’). The F-3
Registration Statement and the F-6 RegistratioteBtant are referred to collectively as the€gistration Statements’ and
individually as a ‘Registration Statement”. Each of the Registration Statements has becdfaetiwe. “ Registration Statement” at
any particular time means such registration stat¢inethe form then filed with the Commission, imding any amendment thereto, any
document incorporated by reference therein and3B Information and all 430C Information with regpto such registration
statement, that in any case has not been supereedseiified. “Registration Statement” without reference to a time means the
Registration Statement as of the Effective Time.gwoposes of this definition, 430B Information Klee considered to be included in
the Registration Statement as of the time specifidRiule 430B



For purposes of this Agreement:

“ 430B Information ” means information included in a prospectus theended to be a part of the Registration Statemestipnt
to Rule 430B(e) or retroactively deemed to be & glathe Registration Statement pursuant to RulzB4B.

“ 430C Information ” means information included in a prospectus theended to be a part of the Registration Statemestpnt
to Rule 430C.

“ Act " means the Securities Act of 1933, as amended.

“ Applicable Time " means, the time of each sale of any ADSs pursigetitis Agreement (including pursuant to any aggilie
Transaction Notice or Terms Agreement).

“ Basic Prospectus” as used herein, means the base prospectusfilpdrt of each F-3 Registration Statement, togettie any
amendments or supplements thereto as of the détésakgreement.

“ Bring-Down Date " means (i) each time that the F-3 Registratioriedtent, the Prospectus or any Permitted Free \Writin
Prospectus shall be amended or supplemented (éxglagrospectus supplement relating solely tooffering of securities other than
the ADSSs), (ii) each date on which the Companylshalan Annual Report on Form 20-F and, (iii) baane on which the Company
shall file or furnish to the Commission a reportkorm 6-K including a quarterly report or an eagsimelease or containing financial
statements incorporated by reference into the ledidRation Statement and the General Disclosuckdeg, (iv) each time that there is
a Principal Settlement Date (as defined below)yamsto a Terms Agreement, (v) December 2, 2018ebéer 16, 2013 and
December 30, 2013, (v) on a biweekly or longerdhsiginning January 13, 2014 and as requestecehyidimager, provided that such
date shall only constitute a Bring-Down Date if @) offering of the Offered ADSs under this Agreetma Transaction Notice or a
Terms Agreement is contemplated or (B) sales ofi@tf ADSs have been made pursuant to this Agreemdmainsaction Notice or a
Term Agreement in the period beginning on the Bagig-Down Date and ending on such date, (vi) theaf this Agreement, (vii) any
time of recommencement after a suspension as tesddrn Section 3(c), or (viii)) any other time as lanager so reasonably requests.

“ Commission” means the Securities and Exchange Commission.

“ Effective Time” of a Registration Statement means each dateiamadthat the Registration Statement, any post-gifec
amendment or amendments thereto and any Rule 4B2(i¥tration Statement became or become effective.

“ Exchange Act” means the Securities Exchange Act of 1934.

“ General Use Issuer Free Writing Prospectus means any Issuer Free Writing Prospectus thaténded for general
distribution to prospective investors, as evidermgds being so specified in Schedule A to thiségnent.

“ Issuer Free Writing Prospectus’ means any “issuer free writing prospectuss”defined in Rule 433, relating to the ADSs in
form filed or required to be filed with the Commia@s or, if not required to be filed, in the formtamed in the Company’s records
pursuant to Rule 433(g).

“ Limited Use Issuer Free Writing Prospectus’ means any Issuer Free Writing Prospectus thadvis General Use Issuer Free
Writing Prospectus.

“ NASDAQ " means the Nasdag Global Select Market of the NAQC5tock Market LLC.

“ Prospectus” means the Prospectus Supplement together witBéisec Prospectus attached to or used with thepPobiss
Supplement, including any documents incorporatetebgrence therein.

“ Prospectus Supplement means the final prospectus supplement, relatirthe¢ Offered ADSs, filed by the Company with the
Commission pursuant to Rule 424(b) under the Athiwithe time period prescribed therein, in thexfdurnished by the Company to
the Manager in connection with the offering of ®ffered ADSs.

“ Representation Daté’ means (i) each Time of Acceptance (as definedvwgl(ii) each Applicable Time and (iii) each Bring
Down Date.



“ Rules and Regulations means the rules and regulations of the Commisgiater the Act and the Exchange Act.

“ Securities Laws” means, collectively, the Sarbanes-Oxley Act 002@* Sarbanes-Oxley’), the Act, the Exchange Act, the
Rules and Regulations, the auditing principlesssustandards and practices applicable to audifdissuers” (as defined in Sarbanes-
Oxley) promulgated or approved by the Public Conyp&ocounting Oversight Board and, as applicable,rties of the New York
Stock Exchange and the NASDAQ.

“ Statutory Prospectus” with reference to any particular time means thespectus relating to the Offered ADSs that isuided
in the F-3 Registration Statement immediately praothat time, including all 430B Information anidl430C Information with respect to
the F-3 Registration Statement. For purposes ofdiegjoing definition, 430B Information shall bensidered to be included in the
Statutory Prospectus only as of the actual timeftiran of prospectus (including a prospectus supplat) is filed with the Commission
pursuant to Rule 424(b) and not retroactively.

Unless otherwise specified, (i) a reference toude™is to the indicated rule under the Act anjldireference to any document
includes any document incorporated by referencesthe

(b) Compliance with Act Requirementf) (A) At the time each of the Registration $taents initially became effective, (B) at the
time of each amendment thereto for the purposesmplying with Section 10(a)(3) of the Act (whetlsr post-effective amendment,
incorporated report or form of prospectus), (GhatEffective Time and (D) on each Settlement Dadeh of the Registration
Statements conformed and will conform in all matieméspects to the requirements of the Act andrilles and Regulations and did not
and will not include any untrue statement of a makéact or omit to state any material fact regdito be stated therein or necessary to
make the statements therein not misleading an@(jipn its date, (B) at the time of filing the Bpectus pursuant to Rule 424(b) and
(C) at each Applicable Time and (D) on each SettlenDate, the Prospectus will conform in all respée the requirements of the Act
and the Rules and Regulations, and will not incladg untrue statement of a material fact or omgtéde any material fact required to
be stated therein or necessary to make the statsiiemein not misleading. The preceding sentenes dot apply to statements in or
omissions from any such document based upon wiitfermation furnished to the Company by the Mameapecifically for use
therein, it being understood and agreed that thesach information is that described as such ictiSe 6(b) hereof.

(c) Shelf Registration Statementhe date of this Agreement is not more than tlgeses subsequent to the initidfectivetime of
the F-3 Registration Statement.

(d) Ineligible Issuer Status(i) At the earliest time after the filing of tife3 Registration Statement that the Company orhemot
offering participant made a bona fide offer (witliire meaning of Rule 164(h)(2)) thfe Offered ADSs and (ii) at the date hereof, the
Company was not and is not an “ineligible issuag’defined in Rule 405, including (x) the Compangmy other subsidiary in the
preceding three years not having been convictedfefony or misdemeanor or having been made thesubf a judicial or
administrative decree or order as described in Ro%eand (y) the Company in the preceding threesyeet having been the subject ¢
bankruptcy petition or insolvency or similar prodewy, not having had a registration statement bestibject of a proceeding under
Section 8 of the Act and not being the subject pfateeding under Section 8A of the Act in conrectvith the offering of the Offered
ADSs, all as described in Rule 405.

(e) General Disclosure PackageAs of each Applicable Time, neither (i) the Geldtse Issuer Free Writing Prospectus(es) is
at or prior to each Applicable Time, the Prospeetud the other information, if any, statedSichedulé to this Agreement to be
included in the General Disclosure Package, alsicmmed together (collectively, theSeneral Disclosure Packag®), nor (ii) any
individual Limited Use Issuer Free Writing Prospes;twhen considered together with the General Bssce Package, will include any
untrue statement of a material fact or omit toestaty material fact necessary in order to maketdtements therein, in the light of the
circumstances under which they were made, not ad#lg. The preceding sentence does not apply tenséants in or omissions from
any Statutory Prospectus or any Issuer Free WrRimgpectus in reliance upon and in conformity withiten information furnished to
the Company by the Manager specifically for usedime it being understood and agreed that the smtyr information furnished by the
Manager consists of the information described ab suSection 6(b) herec



(f) Issuer Free Writing ProspectuseEach Issuer Free Writing Prospectus, as of siseiglate and at all subsequent times through
the completion of the public offer and sale of @féered ADSs or until any earlier date that the @amy notified or notifies the
Manager as described in the next sentence, didloeg not and will not include any information thanflicted, conflicts or will conflic
with the information then contained in tRegistrationStatements. If at any time following issuance ofssuer Free Writing Prospec
there occurred or occurs an event or developmeatrasult of which such Issuer Free Writing Profymeconflicted or would conflict
with the information then contained in the Registra Statements or as a result of which such IsBues Writing Prospectus, if
republished immediately following such event ore&lepment, would include an untrue statement of geria fact or omitted or would
omit to state a material fact necessary in ordena&e the statements therein, in the light of thmumstances under which they were
made, not misleading, (i) the Company has prompilyfied or will promptly notify the Manager and)(the Company has promptly
amended or will promptly amend or supplement sgshér Free Writing Prospectus to eliminate or ebsach conflict, untrue
statement or omission.

(g) Financial StatementsThe financial statements of the Company, togethigr the related notes, set forth or incorpordigd
reference in the B-Registration Statement, the General Disclosuokdge and the Prospectus comply as to form in aférral respect
with the requirements of the Rules and Regulatantsfairly present the financial condition of then@pany as of the dates indicated
the results of operations and changes in cash flomthe periods therein specified in conformitytwgenerally accepteatcounting
principles in the United States consistently amptleoughout the periods involved. Ernst & YoungaHding LLP, which has expressed
its opinion with respect to the financial statenseamid schedules incorporated by reference int&t{Bd&Registration Statement, the
General Disclosure Package and the Prospectus,iimslependent public accounting firm with respedhie Company and its
subsidiaries as required by the Act and the Exchawg and the rules and regulations of the Commiis#iereunder.

(h) Good Standing of the Companyhe Company has been duly incorporated, is waédisting as a company in good standing
under the laws of the Cayman Islands, has the catgppower and authority to own its property anddonduct its business as described
in the F-3 Registration Statements, the Generall@8sre Package and the Prospectus and is dulifigdab transact business and is in
good standing in each jurisdiction in which the doct of its business or its ownership or leasingroperty requires such qualification,
except to the extent that the failure to be soitjedlor be in good standing would not have a niat@dverse effect on the condition
(financial or otherwise), results of operationsgrefolders’ equity, properties, management, busioeprospects of the Company and
its subsidiaries, taken as a whole, or adverségctthe power or ability of the Company to perfatsobligations under this Agreeme
or to consummate the transactions contemplatetidiregistration Statements, the General DiscloBackage and the Prospectus (“
Material Adverse Effect”).

(i) Subsidiaries The subsidiaries of the Company (eachSaibsidiary ” and collectively, the ‘Subsidiaries”) are listed on
Schedule B to this Agreement except for certairsglitaries of the Company that are not materiahtoliusiness or prospects of the
Company individually or taken together as a grdtgech Subsidiary of the Company has been duly ozgdnis validly existing as a
corporation, partnership or limited liability compain good standing under the laws of the jurigdicof its incorporation, has the
corporate power and authority to own, lease andabdpéts respective property and to conduct it$rtass as described in the F-3
Registration Statement, ti@eneralDisclosure Package and the Prospectus and is dalifigd to transact business and is in good
standing in each jurisdiction in which the condoicits business or its ownership or leasing of proprequires such qualification,
except to the extent that the failure to be soifiedlor be in good standing would not have a Matékdverse Effect. Each Subsidiary’s
business license, if applicable, is in full forgalaffect. All of the issued shares of capital ktoteach Subsidiary of the Company have
been duly and validly authorized and issued, dfg faid and non-assessable and, except as distingbe F-3 Registration Statement,
the General Disclosure Package and the Prospectuswned directly or indirectly by the Compangefiand clear of all liens,
encumbrances, equities or claims and were issuednpliance with applicable laws of the People’'piR#ic of China (the PRC”) in
the case of PRC Subsidiaries or other applicaldergs laws and not in violation of any preempthight, resale right, right of first
refusal or similar right. The articles of asso@atof each Subsidiary comply with the requiremerfitspplicable law, including the PRC
Company Law, and are in full force and effe



() Authorization of AgreemenfThe Company has all requisite corporate poweraaridority to execute, deliver and perform its
obligations under this Agreement and the Deposiedment. Each of this Agreement and the Deposie&mgent has been duly
authorized, executed and delivered by the Company.

(k) Authorization and DescriptionThe Company has authorized, issued and outstguedipital stock as set forth in the F-3
Registration Statement, the General Disclosure &peknd the Prospectus; and all of the outstar@idmary Shares have been duly
authorized and are validly issued, fully paid and-+assessable, were issued in compliance withrated States federal and state and
other applicable securities laws and not in violatf any preemptive right, resale right, righfiodt refusal or similar right and confor
in all material respects to the description theoftained in the F-3 Registration Statement, thedBal Disclosure Package and the
Prospectus. All of the Company’s ADSs, options,ramais and other rights to purchase or exchangsayrities for the Company’s
Ordinary Shares have been duly authorized andlyasidued, conform in all material respects todbscription thereof contained in the
F-3 Registration Statement, the General DiscloRaickage and the Prospectus and were issued inieoewlwith all applicable United
States federal and state and other applicableitiesuaws.

() ADSsand Ordinary SharesThe Offered ADSs and the Ordinary Shares repteddyy the Offered ADSs have been duly
authorized, and, when the Offered ADSs have bebveded and paid for in accordance with this Agreaton each Settlement Date,
the Offered ADSs and the Ordinary Shares repreddntehe Offered ADSs will be validly issued, fulhaid and non-assessable, and
will be issued in compliance with dllnited States federal and state and other applicableifesudaws and the issuance of the Offered
ADSs and the Ordinary Shares represented by ther&@FffADSs will not be subject to any preemptivétsgrights of first refusal or
similar rights.

(m) Absence of Defaults and Conflicts Resulting froan$action. The execution, delivery and performance of thige®ment an
the Deposit Agreement, and the issuance and s#he @ffered ADSs and the Ordinary Shares repredeny the Offered ADSs does
not and will not conflict with, result in a breaohviolation of, or result in a default or a Delgpgaiyment Triggering Event (as defined
below) under, or result in the imposition of anyteral lien, charge or encumbrance on any propargssets of the Company and its
Subsidiaries pursuant to, (i) the articles of ttienPany or the organizational or other governingudeents of any of its Subsidiaries,
(i) the terms of any indenture, contract, leasertgage, deed of trust, note agreement, loan agneieon other instrument to which the
Company or any of its Subsidiaries is a party amubor to which its or their property is subjeat(id) any statute, law, rule, regulatic
judgment, order or decree of any governmental baggncy or court having jurisdiction over the Compar any of its Subsidiaries,
except, in the case of clauses (ii) or (iii) abdee,such conflicts, breaches, violations, liertgrges or encumbrances that, singly or in
the aggregate, would not reasonably be expectkdwve a Material Adverse Effect. ADebt Repayment Triggering Event’ means
any event or condition that gives, or with the gg/of notice or lapse of time would give, the holdeany note, debenture, or other
evidence of indebtedness (or any person actingio lsolder’s behalf) the right to require the refaise, redemption or repayment of
all or a portion of such indebtedness by the Commarany of its Subsidiaries.

(n) Absence of Further Requirementdo consent, approval, authorization, or ordeoofjling or registration with, any person
(including any governmental agency or body or amyrt) is required for the consummation of the teani®ns contemplated by this
Agreement and the performance by the Company obiigationsunder thisAgreement, except such as have been obtained,d# ma
and, such as may be required under the blue sky dhany state of the United States in connectiith the purchase and distribution of
the Offered ADSs by the Manager in the manner coplated herein and in the F-3 Registration Statéptiee General Disclosure
Package and the Prospectus.

(o) No Material Adverse Change in BusineS&ubsequent to the dates as of which informatiagivien in the F-3 Registration
Statement, the General Disclosure Package andtispéttus, there has not been any material charthe icapital stock or long-term
borrowings of the Company or any of its Subsid&ne any material adverse change, or any developtihanwould reasonably be
expected to result in a material adverse changfgeiicondition (financial or otherwise), or in tlesults of operations, shareholders’
equity, management, properties, business or prtspé€ompany and its Subsidiaries, taken as aayliam that set forth in the F-3
Registration Statement, the General Disclosure &prknd the Prospect



(p) No Material Liabilities or Obligations Subsequent to the dates as of which informatigivien in the F-3 Registration
Statement, the General Disclosure Package andtispéttus, the Company has not (i) incurredraaterialliability or obligation,
direct or contingent, other than liabilities andightions that were incurred in the ordinary counsbusiness, (ii) entered into any
material transaction not in the ordinary coursewsiness or (iii) declared or paid any dividendtsrcapital stock.

(q) Title to Property. Except as disclosed in the3FRegistration Statement, the General Disclosuoid®ge and the Prospectus,
Company and each of its Subsidiaries have goodralletable title to all material real propertiesl afi other material properties and
assets owned by them, in each case free from lidasges, encumbrances and defects that would ialbtaffect the value thereof or
materially interfere with the use made or to be ethdreofby them and, except such as are described in ©&e&gistration Statement,
the GenerabisclosurePackage and the Prospectus or such as do not afigtaffect the value of such property and do natemially
interfere with the use made and proposed to be Bslech property by the Company and its Subsieiathe Company and its
subsidiaries hold any leased real or personal ptppeder valid and enforceable leases with no $esnprovisions that would
materially interfere with the use made or to be endmreof by them.

(r) Insurance. Except as described in the F-3 Registration 8tate, the General Disclosure Package and the Ritospéehe
Company and each of its Subsidiaries carry, ocavered by, insurance in such amounts and covstinf risks as are prudent and
customary for companies engaged in similar busegesssimilar industries. All policies of insuranziethe Company and its
Subsidiaries are in full force and effect; the Campand its Subsidiaries are in compliance witht#énms of such policies in all mater
respects; and neither the Company nor any of iksifiiaries has received notice from any insurexgant of such insurer that capital
improvements or other expenditures are requirattoessary to be made in order to continue suchanse; there are no claims by the
Company or any of its Subsidiaries under any sudicypor instrument as to which any insurance conyga denying liability or
defending under a reservation of rights clause;raither the Company nor any such Subsidiary haseason to believe that it will not
be able to renew its existing insurance coveragadsvhen such coverage expires or to obtain simmidl@erage from similar insurers as
may be necessary to continue its business at dr@istvould not reasonably be expected to have tefdhAdverse Effect.

(s) Statistical and Market-Related Datd he statistical and market-related data includdtie F-3 Registration Statement, the
General Disclosure Package and the Prospectusraiad the captions “Item 3. Key Information,” “Itedn Information on the
Company” and “Item 5. Operating and Financial Revénd Prospects” in the Company’s most recent AhReport on Form 20-F, in
each case as updated by the General Disclosuragacnd the consolidated financial statementseo€ompany and its Subsidiaries
incorporated by reference in the F-3 Registratitaiednent, the General Disclosure Package and tep&ctus are based on or derived
from sources that the Company believes to be fdeliabd accurate in all material respects; anddlerted operating data of the
Company included under the caption “Selected Caatestedd Financial Data” in the F-3 Registration &ta¢nt, the General Disclosure
Package and the Prospectus and under the captiens 3. Key Information,” “Item 4. Information ohé Company” and “ltem 5.
Operating and Financial Review and Prospects”@Qbmpany’s most recent Annual Report on Form 28sRjpdated by the General
Disclosure Package, are based on or derived fren€tdmpany’s internal records and are accuratd matkrial respects.

(t) Litigation . There are no legal or governmental proceedingsdipg to which the Company or any of its Subsidiais a party
or to which any of the properties of the Companymy of its Subsidiaries is subject other than pedkings accurately described in all
material respects in the F-3 Registration StatentkatGeneral Disclosure Package and the Prospaatuproceedings that, if
determined adversely to the Company or any ofltssfliaries, singly or in the aggregate, wouldneaisonably be expected to have a
Material Adverse Effect; and, to the Company’s kiemlge, no such proceedings are threatened or cptgted by governmental
authorities or threatened by others.

(u) Accurate Disclosure There are no contracts or other documents obeacker required to be described in the Registratio
Statements, the General Disclosure Package ariRftispectus or to be filed as exhibits to the Comisamost recent Annual Report on
Form 20-F, that are not described and filed (asbétsheither to the Company’s most recent Annugbéteon Form 20-F or to an
amendment thereto) as required. Except as disclogbe F-3 Registration Statement, the GeneratlBssire Package and the
Prospectus, neither the Company nor any of its ilisin®s has received any communication that woesonably cause it to believe
that any other party to any such contract, agreenmresrrangement has any intention not to rendép&rformance as contemplated by
the terms thereof. The statements made under fltimea “Summary,” “Risk Factors,” “Plan of Distriban,” “Taxation” and
“Enforceability of Civil Liabilities” in the F-3 Rgistration Statement, the General Disclosure Packag the Prospectus and under the
captions “Item 3. Key Information — Risk Factordfem 4. Information on the Company,” “Item 5. Oping and Financial Review
and Prospects,” “Item 6. Directors, Senior Managamaed Employees” and “ltem 7. Major Shareholdeid Related Party
Transactions” in the Company’s most recent Annwgddrt on Form 2@, as updated by the General Disclosure Packaggfainas the
purport to constitute summaries of the terms dlugta, rules or regulations or contracts and adloeuments, constitute accurate
summaries of the terms of such statutes, rulesegdations and contracts and other documents matkrial respect:



(v) No Suspension of TradindNo governmental authority has issued any ordevemting or suspending the trading of the
Company’s securities or the distribution of thegdéfd ADSs and the Company is not aware of any figa®n, order, inquiry or
proceeding which has been commenced or which idipgncontemplated or threatened by any such aityhagainst the Company or
its Subsidiaries.

(w) No Relationships No relationship, direct or indirect, exists bedmeor among the Company, on the one hand, andréwtats
officers, shareholders, customers or supplierb®Qompany, on the other hand, that is requirdsttdescribed in the Registration
Statements, the General Disclosure Package arfrtispectus which is not so described.

(x) Absence of Labor DisputeéNo labor disturbance by the employees of the Gomipr its Subsidiaries exists or, to the
knowledge of the Company, is imminent that woulasenably be expected to have a Material AdversecEff

(y) No Benefits Except as described in the F-3 Registration Btais, the General Disclosure Package and the Rrinspé¢he
Company has no material obligation to provide estient, death or disability benefits to any of thespnt or past employees of the
Company or any Subsidiary, or any other person.

(z) Tax Returns The Company and each of its Subsidiaries haed §ll national, central government, federal, statevincial,
territorial and local and foreign income, franchésel other tax returns required to be filed throtigghdate hereof, subject to permitted
extensions, and have paid all taxes due there@epéfor any such tax returns or any such taxds regpect to which the failure to file
or the failure to pay would not, in the aggregat@sonably be expected to have a Material Adveffeettand except for any taxes that
are being contested in good faith and by apprappabceedings and for which adequate reservesheareprovided in accordance with
the generally accepted accounting principles inthiged States; and no tax deficiency has beerrmigied adversely to the Company
any of its Subsidiaries, nor does the Company laayeknowledge of any tax deficiencies, in each taaecould, singly or in the
aggregate, reasonably be expected to have a Maeiarse Effect.

(aa)Absence of Existing Defaults and Conflicts and Ddgpayment Triggering Eventbleither the Company nor any of its
Subsidiaries (i) is in violation of its articles lay-laws (or similar organizational documents)), i§iin default (and no event has occurred
that, with notice or lapse of time or both, woutthstitute such a default or a Debt Repayment TriggeEvent) in the due performance
or observance of any term, covenant or conditiartaioed in any indenture, mortgage, deed of tioat) agreement, note, facility
agreement, license or other agreement or instrutoashich it is a party or by which it is boundtorwhich any of its properties or
assets is subject or (iii) is in violation of artatsite or any order, rule or regulation of any t@murgovernmental agency or body having
jurisdiction over it or its property or assets asHailed to obtain any license, permit, certiigdtanchise or other governmental
authorization or permit necessary to the ownershifs property or to the conduct of its businesgept in the case of clauses (ii) and
(iii), to the extent any such conflict, breach,lat@on or default would not, singly or in the agga¢e, reasonably be expected to have a
Material Adverse Effect



(bb) Possession of Licenses and Permitsie Company and its Subsidiaries possess, arid aoenpliance in all material respects
with the terms of, all adequate certificates, atitadions, franchises, licenses and permitsi¢enses’) necessary or material to the
conduct of the business now conducted or propasé#tkti F-3 Registration Statemettite General Disclosure Package and the Prosp
to be conducted by them and have not received atigenof proceedings relating to the revocatiomodification of any Licenses that,
if determined adversely to the Company or anyoSiibsidiaries, would individually or in the aggreghave a Material Adverse Effe

(cc) Environmental Laws Except as disclosed in the F-3 Registration 8tat#, the General Disclosure Package and the
Prospectus, the Company and its Subsidiaries€ijracompliance in all material respects with ang all applicable foreign, federal,
state and local laws and regulations relating éopttotection of human health and safety, the enuient or hazardous or toxic
substances or wastes, pollutants or contaminaiayironmental Laws "), (ii) have received all permits, licenses oratlapprovals
required of them under applicable Environmental £&@vconduct their respective businesses andi(iin compliance with all terms
and conditions of any such permit, license or apgiteexcept, where such noncompliance with Envirental Laws, failure to receive
required permits, licenses or other approvals iturkato comply with the terms and conditions oflsyermits, licenses or approvals
would not, singly or in the aggregate, reasonablgxpected to result in a Material Adverse Effext @v) have not received notice of
any actual or alleged violation of Environmentaiusa or of any potential liability for or other obétion concerning the presence,
disposal or release of hazardous or toxic substamcevastes, pollutants or contaminants. Excepeasribed in the F-3 Registration
Statement, the General Disclosure Package andtispéttus, (A) there are no proceedings that ardipg, or that have been
threatened, against the Company or any of its 8igrgs under Environmental Laws in which a govegntal authority is also a party,
(B) the Company and its Subsidiaries are not awhamy issues regarding compliance with Environmkloaws, or liabilities or other
obligations under Environmental Laws or concerriiagardous or toxic substances or wastes, pollutardsntaminants, that would,
singly or in the aggregate, reasonably be expdotédve a Material Adverse Effect, and (C) nonthefCompany and its Subsidiaries
anticipates any material capital or operating exgenes relating to Environmental Laws.

(dd) Foreign Corrupt Practice ActNeither the Company, any Subsidiaries or anyctireor officer of the Company or any
Subsidiary or, to the knowledge of the Companyraftes inquiry, any agent, employee or affiliataled# Company or any of its
Subsidiaries is aware of or has taken any actimvecilly or indirectly, since September 30, 201 thauld result in a violation by such
persons of the Foreign Corrupt Practices Act of71@8 amended, and the rules and regulations thdee(the “FCPA "), the Bribery
Act of England & Wales, as amended, and any othtbaibery or anti-corruption rules or regulatioesch to the extent applicable
(collectively, the “Anti-Corruption Rules "), including, without limitation, making use ofétmails or any means or instrumentality of
interstate commerce corruptly in furtherance obfiar, payment, promise to pay or authorizatiomhaf payment of any money, or other
property, gift, promise to give, or authorizatidrtle giving of anything of value to any “foreigffioial” (as such term is defined in the
FCPA) or any foreign political party or officialeheof or any candidate for foreign political offiée contravention of the Anti-
Corruption Rules; and the Company, its Subsidiaaies to the knowledge of the Company, its affiahave conducted their busines
in compliance with the Anti-Corruption Rules sir8eptember 30, 2010 and have instituted and maiptdicies and procedures
designed to ensure, and which are reasonably esgp&zicontinue to ensure, continued complianceetiiéh.

(ee)Anti-money LaunderingThe operations of the Company and its Subsidiate, and have been since September 30, 2010,
conducted in compliance with applicable financedordkeeping and reporting requirements of theahsyr and Foreign Transactions
Reporting Act of 1970, as amended, the money laimgistatutes of all jurisdictions, the rules ardulations thereunder and any
related or similar rules, regulations or guidelinesued, administered or enforced by any govertahagency, each to the extent
applicable (collectively, the Money Laundering Laws ) and no action, suit or proceeding by or befamg eourt or governmental
agency, authority or body or any arbitrator involyithe Company with respect to the Money Launderings is pending or, to the best
knowledge of the Company, threatened. The Compengubsidiaries and, to the knowledge of the Cawpis affiliates have
instituted and maintain policies and proceduresgesl to ensure, and which are reasonably expécteohtinue to ensure, continued
compliance with the Money Laundering La\



(ff) OFAC. None of the Company, any Subsidiary or any dinect officer of the Company or any Subsidiarytorthe knowledg
of the Company after due inquiry, any employeenggfiliate or representative of the Company iwy Subsidiary or other person
acting on its or their behalf is an individual ottiey (“ Person”) that is, or is owned or controlled by a Persoat fis the subject of any
sanctions administered or enforced by the UnitedeStGovernment (including, without limitation, tye U.S. Department of the
Treasury’s Office of Foreign Assets Control), theitedd Nations Security Council, the European Unmrtier Majesty’s Treasury
(collectively, “ Sanctions”), nor is located, organized or resident in a ¢opor territory that is the subject of Sanctiomluding,
without limitation, Cuba, Iran, North Korea, Sudamd Syria). The Company will not, directly or irelitly, use the proceeds of the
offering of the Offered ADSSs, or lend, contributeotherwise make available such proceeds to ansidialoy, joint venture partner or
other Person to fund any activities or businessr afith any Person or in any country or territdmat, at the time of such funding, is, or
whose government is, the subject of Sanctions aninother manner that would result in a violatidrsanctions by any Person
(including any Person participating in the offerimghether as initial purchaser, advisor, investastberwise). Except as disclosed in
writing by the Company to the Manager and its celipsior to the date hereof, the Company has maesEeptember 30, 2010
knowingly engaged, and the Company is not now knglyiengaged or will knowingly engage, in any degdi or transactions with any
Person, or in any country or territory, that attihge of the dealing or transaction is or was, bpge government is or was, the subje
Sanctions. The Company, its Subsidiaries and,gd&itowledge of the Company, its affiliates haveitaed and maintain policies and
procedures designed to ensure, and which are rablsoexpected to continue to ensure, continued diamge with the laws and
regulations imposing Sanctions.

(g9) Investment Company AcThe Company is not required to register, and afténg pro forma effect to the offering and safe
the Offered ADSs and the application of the prosgbdreof as described in the F-3 Registratiore8tant, the General Disclosure
Package and the Prospectus, would not be requinemjister, as an “investment company” under tedtment Company Act of 1940,
as amended (thelfivestment Company Act”).

(hh) PFIC Status The Company believes that it was not a “passveign investment company” (éPFIC ), as defined in
Section 1297 of the United States Internal Reveluee of 1986, as amended, and the regulations pgated thereunder, for its most
recently completed taxable year and, based on #rkahprice of the Company’s ADSs and projectedmasition of the Company’s
income and valuation of its assets and operatibesCompany does not expect to become a PFIC ifothseeable future.

(i) No Stamp TaxesNo stamp, issue, registration, documentary, fesires other similar taxes and duties, includingeiest and
penalties, are payable in the Cayman Islands dPBE, or any political subdivision or taxing autkwthereof or therein, on or in
connection with the issuance and sale of the Gdf&i@Ss by the Company or the execution and delieéthris Agreement (except
when the original Agreement is brought to or exeduh the Cayman Islands).

(i) No Contingent ObligationsExcept as disclosed in the F-3 Registration Stat#, the General Disclosure Package and the
Prospectus, there are no outstanding guaranteslercontingent obligations of the Company or Sapsidiary that would, singly or
the aggregate, reasonably be expected to haveeaxrimatdverse Effect.

(kk) Absence of ManipulationNeither the Company nor, to the Company’s knogéedny of its affiliates (within the meaning of
Rule 144 under the Act), has taken, directly oirixtly, any action designed to cause or resulbinyhich has constituted or which
might reasonably be expected to constitute, tHal&ation or manipulation of the price of any satuof the Company to facilitate the
sale or resale of the ADSs.

(I FINRA. To the Company’s knowledge, there are no affilia or associations between any member of thenEiakindustry
Regulatory Authority, Inc. (FINRA ") and any of the Company’s officers, director$bét or greater securityholders.

(mm) Possession of Intellectual Propertxcept as disclosed in the F-3 Registration Btat#, the General Disclosure Package
and the Prospectus, to the Company’s knowledgeCtimepany owns or possesses, or has the right torussn acquire on reasonable
terms, all patents, patent rights, licenses, irigast copyrights, know-how (including trade seceaid other unpatented and/or
unpatentable proprietary or confidential informafisystems or procedures), trademarks, servicesaamtt trade names (collectively, “
Intellectual Property ") currently employed by it in commerce, in connectwith the business now operated by it, exceptnatihe
failure to own or possess or otherwise be ableduiae such Intellectual Property would not, singhin the aggregate, reasonably be
expected to have a Material Adverse Effect; andepkas otherwise described in the F-3 Registr&tatement, the General Disclosure
Package and the Prospectus, to the Company’s kdgej¢he Company is not infringing or conflictingttwasserted rights of others
with respect to any of such Intellectual Propertyich, singly or in the aggregate, if the subjecanfunfavorable decision, ruling or
finding, would have a Material Adverse Effe



(nn) Possession of Authorization&ach of the Company and its Subsidiaries has genhits, licenses, consents, exemptions,
franchises, authorizations, certificates and o#tpgrovals (each, anAuthorization ") of, and has made all filings with and naotices to
all governmental or regulatory authorities and-seffulatory organizations and all courts and othibunals, including, without
limitation, under any applicable foreign laws, as aecessary to operate its respective propemigscaconduct its business, except to
the extent the failure to have any such Authorimatr to make any such filing or notice would redgly or in the aggregate, reason:
be expected to have a Material Adverse Effect. Baich Authorization is valid and in full force aeffect and each of the Company
its Subsidiaries is in compliance in all materdpects with all the terms and conditions theredfwith the rules and regulations of the
authorities and governing bodies having jurisdittigth respect thereto; and no event has occuimetlfling, without limitation, the
receipt of any notice from any authority or govambody) which allows or, after notice or lapseinfe or both, would allow,
revocation, suspension or termination of any suathérization or results or, after notice or lap§éirae or both, would result in any
other material impairment of the rights of the teldf any such Authorization, except to the extrth failure to be valid and in full
force and effect or to be in compliance, the oare of any such event or the presence of anyrssttiction would not, singly or in
the aggregate, be reasonably be expected to Hshatesial Adverse Effect.

(oo) Dividends; Payments in Foreign Currenclxcept as disclosed in the F-3 Registration State, the General Disclosure
Package and the Prospectus: (i) none of the Compraagy of the Subsidiaries is currently prohibjtélectly or indirectly, from payin
any dividends or other distributions, or from makamy other distribution on its equity interesi; &l dividends and other distributions
declared and payable upon the equity interestseir@ompany and the Subsidiaries may be converteddreign currency that may be
freely transferred out of the Cayman Islands aeduhisdictions of organization of the Subsidiayies the case may be; and (iii) all such
dividends and other distributions are otherwise fxad clear of any other tax, withholding or deiurcin the Cayman Islands and the
jurisdictions of organization of the Subsidiarigseach case without the necessity of obtainingamsent in the Cayman Islands or the
jurisdictions of organization of the Subsidiariezscept such as have been obtained.

(pp) No Sovereign ImmunityNone of the Company or any of the Subsidiariesamy of their properties, assets or revenues are
entitled to any right of immunity on the groundssoiereignty from any legal action, suit or proéegdfrom set-off or counterclaim,
from the jurisdiction of any court, from servicegrbcess, from attachmepitior to or in aid of execution of judgment, or from athe
legal process or proceeding for the giving of agdief or for the enforcement of any judgment. Tirevocable and unconditional waiver
and agreement of the Company in this Agreementmplead or claim any such immunity in any legalag suit or proceeding based
on this Agreement is valid and binding under theslaf the Cayman Islands and the jurisdictionsrghaization of the Subsidiaries.

(qq) Internal Controls. The Company and each of the Subsidiaries (i) naakiekeep materially accurate books and records and
(i) maintain and have maintained effective intémantrol over financial reporting (as defined inl& 13a-15 under the Exchange Act)
and a system of internal accounting controls sigfficto provide reasonable assurances that (Ajaetions are executed in accordance
with management’s general or specific authorizat{B) transactions are recorded as necessary toifpgreparation of financial
statements in conformity with generally acceptezbaating principles in the United States and tontaan accountability for assets;
(C) access to assets is permitted only in accomdaiithh management’s general or specific authorat{D) therecordedaccountability
for assets is compared with existing assets abnede intervals and appropriate action is taketh véspect to any differences; and
(E) the interactive data in eXtensible Businessdriépg Language included or incorporated by refeecim the F-3 Registration
Statement, the General Disclosure Package andrtispéttus is accural



(rr) eXtensible Business Reporting Languagée interactive data in eXtensible Business Réapptanguage included or
incorporated by reference in the F-3 Registratitaiednent fairly presents the information calledifoall material respects and has been
prepared in accordance with the Commission’s rafesguidelines applicable thereto.

(ss)Disclosure Controls and Procedure$he Company and each of the Subsidiaries (i) leatablished and maintain disclosure
controls and procedures (as defined in RuleslBander the Exchange Act), (ii) such disclosunetics and procedures are designe
ensure that the information required to be disddsethe Company and the Subsidiaries in the regivet or submitted under the
Exchange Act is accumulated and communicated taagements of the Company and the Subsidiaries,dimguheir respective
principal executive officers and principal finarlaidficers, as appropriate, to allow timely decissiaegarding disclosure to be made and
(iii) such disclosure controls and procedures #extve to a reasonable level of assurance tooperthe functions for which they were
established.

(tt) No Weaknesses, Deficiencies or Change in Interpali@ls. Since the date of the latest audited financatkestents included
or incorporated by reference in the F-3 RegistraBtatement, the General Disclosure Package arfrtspectus, there has been (i) no
material weakness in the Company’s internal cortvelr financiakeporting (whether or not remediated), and (ii) no significan
deficiencies in the design or operation of inter@itrols that could adversely affect the abilitytee Company and each of the
Subsidiaries to record, process, summarize andtrépancial data.

(uu) Critical Accounting Policies The section entitled “Item 5. Operating and FgiahReview and Prospects — Operating
Results — Critical Accounting Policies and Estinsdti@ the Company’s most recent Annual Report om#20-F accurately describes
in all material respects (A) the accounting pobdieat the Company believes are the most impoiriahe portrayal of the Company’s
financial condition and results of operations amat require management’s most difficult, subjectveomplex judgments (Critical
Accounting Policies”); (B) thejudgmentsaand uncertainties affecting the application of @r@ical Accounting Policies; and (C) the
likelihood that materially different amounts woudd reported under different conditions or usindgedént assumptions and an
explanation thereof. The Company’s board of dinecémd senior management have reviewed and agigethe selection, application
and disclosure of the Critical Accounting Policaasl have consulted with the Company’s independsrdumtants with regard to such
disclosure.

(vv) Foreign Private Issuer TheCompanyis a “foreign private issuer” as defined in Rulé4thder the Act.

(ww) Choice of Law; Submission to Jurisdictiomhe choice of the laws of the State of New Yasktee governing law of this
Agreement is a valid choice of law under the lafvhhe Cayman Islands and the jurisdictions of oigmtion of the Subsidiaries (except
that in the case of the PRC and the Cayman Island$, choice is subject to the limitations on ecdability of civil liabilities as
disclosed in the F-3 Registration Statement) aridogihonored by courts in the Cayman Islands &edurisdictions of organization of
the Subsidiaries, provided that such choice ofitatione fide (in the sense that it was not madhk aitiew to avoiding the consequer
of the laws of any other jurisdiction) and legatigmovided that such choice of law is not conttarpublic policy. The Company has
corporate power and capacity to submit, and, putsisaSection 12 of this Agreement, has legallyidla effectively and irrevocably
submitted, to the personal jurisdiction of any ¢airthe State of New York or the United Statesated in the Borough of Manhattan,
The City of New York (each, aNew York Court ") and has validly and irrevocably waived any olit to the laying of venue of any
suit, action or proceeding brought in any such g@mnd the Company has the power to designate,iatpgued authorize, and pursuant to
Section 12 of this Agreement has legally, validiffectively and irrevocably designated, appointed authorized, an authorized agent
for service of process in any action arising oubiofelating to this Agreement, the Registratioat&nents, the General Disclosure
Package or the Prospectus or the offering of tHer@ ADSs in any New York Court, and service afqass effected on such
authorized agent will be effective to confer vagiefsonal jurisdiction over the Company as proviie8ection 12 of this Agreemet



(xx) PRC Overseas Investment and Listing Regulatiditee Company has taken all reasonable steps raegeescomply with,
and to ensure compliance by each of its sharelgldetion holders, directors, officers and empleytbat is, or is directly or indirectly
owned or controlled by, a PRC resident or citizeth\&ny applicable rules and regulations of thewaht PRC government agencies
(including but not limited to the Ministry of Commue, the National Development and Reform Commisgioe China Securities
Regulatory Commission and the State AdministratibRoreign Exchange) relating to overseas investriogfRC residents and citize
(the “PRC Overseas Investment and Listing Regulationy.

(yy) PRC Mergers and Acquisitions RuleBhe Company is aware of the Rules on Mergersfaisitions of Domestic
Enterprises by Foreign Investors (thEeRC Mergers and Acquisitions Rules) jointly promulgated by the Ministry of Commerdée
State Assets Supervision and Administration Comianisshe State Tax Administration, the State Adstirgition of Industry and
Commerce, the China Securities Regulatory Commiséie “CSRC ") and the State Administration of Foreign Excha(g8AFE ")
of the PRC on August 8, 2006 (as amended on Juriz0?®), including the relevant provisions therabich purport to require offsho
special purpose entities formed for listing puroaed controlled directly or indirectly by PRC camjes or individuals to obtain the
approval of the CSRC prior to the listing and trapof their securities on an overseas stock exahaHge issuance and sale of the
Offered ADSs, the listing and trading of the Offé#DSs on the NASDAQ and the consummation of thagdactions contemplated by
this Agreement are not and will not be, as of the dereof or any Settlement Date, as the casebmadversely affected by the PRC
Mergers and Acquisitions Rules or any publisheitf clarifications, guidance, interpretationsimiplementation rules in connection
with or related to the PRC Mergers and AcquisitiBuses.

(zz) Material Contracts All material agreements and instruments that titute “material contracts” as such term is used in
Item 601 of Regulation S-K of the Commission (tHddterial Contracts ") were filed or incorporated by reference as eithito the
Company’s most recent Annual Report on Form 20-itHér the Company nor any of the Subsidiariesseas or received any
communication regarding termination of, or inteat to renew, any of the Material Contracts, andguch termination or non-renewal
has been threatened by the Company or any of thei@aries or, to the Company’s knowledge, any offaety to any Material
Contract.

(aaa)No Finder’s Fee Except as disclosed in the F-3 Registration Btatd, the General Disclosure Package and the Riospe
there are no contracts, agreements or understadeigieen the Company and any person that wouldrgge to a valid claim against
the Company or the Manager for a brokerage comaniséinder’s fee or other like payment in connectwith this offering.

(bbb)No Registration RightsExcept as described in the F-3 Registration Btete, the General Disclosure Package and the
Prospectus, there are no persons with registratibits or other similar rights to have any secesitiegistered pursuant to the F-3
Registration Statement or otherwise registerechbyGompany under the Act.

(ccc)Listing . The Offered ADSs have been approved for listinghe NASDAQ, subject only to notice of issuanag] all issued
and outstanding ADSs of the Company are duly listethe NASDAQ.

(ddd)Actively-Traded SecurityThe ADSs are an “actively-traded security” exezdpfrom the requirements of Rule 101 of
Regulation M under the Exchange Act by subsecti@(d)(1) of such rule.

(eee)No Similar ArrangementsThe Company has not entered into any other salescy or distribution agreements or similar
arrangements with any agent or other representatirespect of the Offered ADSs and the equityfgirelgram established by this
Agreement.

Any certificate signed by any officer of the Compaas listed in Schedule C, and delivered to thedger or counsel for the Manager
in connection with the offering of the Offered ADS®all be deemed a representation and warrantgeo€bmpany, as to the matters covered
thereby, to the Manage



3. Sale and Delivery of the Offered ADS3n the basis of the representations, warrantidsagreements and subject to the terms and
conditions set forth herein, the Company and theader agree that the Company may from time to seek to sell the Offered ADSs
through the Manager, acting as sales agent, orthji® the Manager acting as principal, as follows

(a) The Company may submit to the Manager its ar@iacluding any price, time or size limits or atloe@stomary parameters and
conditions) to sell the Offered ADSs on any Tradiay (as defined below) in a form and manner asuallyt agreed to by the Compa
and the Manager. If the Manager agrees to the tefragch proposed transaction or if the Companythedvianager mutually agree to
modified terms for such proposed transaction, therManager shall promptly send to the Companydwvhiay be by facsimile or
email) a Transaction Notice substantially in therf@f Schedule D hereto, confirming the agreed seofrsuch proposed transaction. If
the Company wishes such proposed transaction mniea binding agreement between it and the MandgeCompany shall promptly
indicate its acceptance thereof by countersignimjraturning such Transaction Notice to the Managtr a written acceptance of such
Transaction Notice by the means set forth undeti@e8 hereof or by sending an email confirmingegatance of such Transaction
Notice (each, a Time of Acceptance’); provided, that following such email confirming aptance, the Company will also be oblige
to promptly return the countersigned Transactiotidéao the Manager by the means set forth in 8e@ihereof for the parties’
records. The terms reflected in a Transaction Matltall become binding on the Manager and the Coyzaibject to the terms and
conditions of this Agreement, only if accepted by Company no later than the times, specified aln Suransaction Notice. Each
Transaction Notice shall specify, among other thjrige following:

(i) the Trading Day(s) on which the Offered ADS$éjgeat to such transaction are intended to be s@dh, a ‘Purchase
Date™);

(ii) the maximum number of ADSs that the Compangiais to sell on, or over the course of, such PeBate(s); provide
that the number of the Offered ADSs sold on each furchase Date, when the Offered ADSs are soddigih the Manager,
acting as sales agent, shall be no more than 2G#eaverage daily trading volume in the ADSs Far 80 Trading Days
preceding the date of delivery of the Transactiatié¢¢ or as otherwise agreed between the CompahthaManager; and

(iii) the lowest price, if any, at which the Compas willing to sell the Offered ADSs on each surirchase Date or a
formula pursuant to which such lowest price shaltlbtermined (each, &loor Price ).

As used herein, “Trading Day” shall mean any trgdiay on NASDAQ.

(b) Subject to the terms and conditions hereofMheager shall use its reasonable efforts to kelldffered ADSs with respect to
which the Manager has agreed to act as sales agdet the applicable Transaction Notice. The Compaknowledges and agrees that
(A) there can be no assurance that the Managebw/gluccessful in selling the Offered ADSs, (B)Manager will incur no liability or
obligation to the Company or any other person dityeif it does not sell the Offered ADSs for argason other than a failure by the
Manager to use its reasonable efforts consistehtitgi normal trading and sales practices and ealple law and regulations to sell such
Offered ADSs and (C) the Manager shall be undeshiigation to purchase any Offered ADSs on a ppakbasis pursuant to this
Agreement, except as otherwise specifically aglsethe Manager and the Company under a Terms Agneem

(c) The Company shall not authorize the issuandesate of, and the Manager shall not sell as sajest, any Offered ADS at a
price lower than the Floor Price therefor desigdditem time to time by the Company pursuant toapplicable Transaction Notice. In
addition, the Company or the Manager may, uporcadb the other party hereto by telephone (confirm@mptly by email or
facsimile), suspend an offering of the Offered ARS8t respect to which the Manager is acting assafent; provided, however, that
such suspension or termination shall not affedtngair the parties’ respective obligations withpest to the Offered ADSs sold
hereunder prior to the giving of such notice amavated further, except as provided above, thatabligation under Sections 4(u), 4(v),
4(w), 4(x), other than during the period in whichraspectus relating to the Offered ADSs is reqluicebe delivered under the Act shall
be waived during the period of any such suspen



(d) If either party has reason to believe thatekemptive provisions set forth in Rule 101(c) (LRegulation M under the
Exchange Act are not satisfied with respect toGbepany or the Offered ADSs, it shall promptly fiothe other party and sales of the
Offered ADSs under this Agreement, any Transadtlotice and any Terms Agreement shall be suspenai@icdhat or other exemptive
provisions have been satisfied in the judgmentchearty.

(e) The compensation to the Manager for saleseoOtfiered ADSs with respect to which the Managés as sales agent
hereunder shall be 2.5% of the gross offering prdsef the Offered ADSs sold pursuant to this Agrexet. The Company may sell the
Offered ADSs to the Manager as principal at a paigeeed upon at the relevant Applicable Time. Aoypensation or commission due
and payable to the Manager as principal will beeadrupon at the relevant Applicable Time.

(f) Settlement for sales of the Offered ADSs puntua this Agreement will occur on the third TragliDay (or such earlier day as
is industry practice for regular-way trading) fallmg the date on which such sales are made (eathday, a ‘Settlement Date”). On
each Settlement Date, the Offered ADSs sold thrargh the Manager for settlement on such datd beaksued and delivered by the
Company to the Manager against payment of the gnaseds from the sale of such ADSs less compengadyable to the Manager
with respect to the sale of such ADSs. Settlemanall such Offered ADSs shall be effected by fileévery of the Offered ADSs by tl
Company or its transfer agent to the Manager’'ssodésignee’s account (provided the Manager shak lgiven the Company notice of
such designee prior to the Settlement Date) atDdmository Trust Company through its Deposit andhdfiawal at Custodian System
or by such other means of delivery as may be miytagreed upon by the parties hereto which inadles shall be freely tradable,
transferable, registered shares in good deliveffalote, in return for payments in same day fundsvdetd to the account designated by
the Company. If the Company, or its transfer agémipplicable) shall default on its obligationdeliver the Offered ADSs on any
Settlement Date, the Company shall (A) hold the &gm harmless against any loss, claim, damagejpanee (including reasonable
legal fees and expenses), as incurred, arisingfautin connection with such default by the Compand (B) pay the Manager any
commission, discount or other compensation to whiglould otherwise be entitled absent such default

(9) If acting as sales agent hereunder, the Marstg®l provide written confirmation (which may b facsimile or email) to the
Company following the close of trading on NASDAQ@kalay in which the Offered ADSs are sold undes fxgreement and the
applicable Transaction Notice setting forth (A) #reount of Offered ADSs sold on such day and tesgoffering proceeds received
from such sale and (B) the commission payable bybmpany to the Manager with respect to such.sales

(h) The Manager hereby covenants and agrees meake any sales of the Offered ADSs on behalf ofXbmpany, pursuant to
Section 3(a), other than (A) by means of ordinankbrs’ transactions that qualify for delivery oPeospectus in accordance with Rule
153 under the Act (such transactions are hereinadferred to as At the Market Offerings ") and (B) such other sales of the Offered
ADSs on behalf of the Company in its capacity aanagf the Company as shall be agreed by the Coyrguachthe Manager under the
applicable Transaction Notice. The Company ackndgds and agrees that in the event a sale of tlere@ffADSs on behalf of the
Company would constitute the sale of a “block” unBele 10b-18(a)(5) under the Exchange Act or atfibution” within the meaning
of Rule 100 of Regulation M under the Exchange édxahe Manager reasonably believes it may be deemédnderwriter” under the
Act in a transaction that is not an At the Markéfie@ing, the Company will provide to the Managdrttee Manager’s request and upon
reasonable advance notice to the Company, onar foriany Settlement Date, the opinions of coursmlpuntants’ letters and officers’
certificates pursuant to Section 5 hereof thattbmpany would be required to provide to the Manageonnection with a sale of the
Offered ADSs pursuant to a Terms Agreement, eatdddauch Settlement Date, and such other docuraadtsformation as the
Manager shall reasonably request.

(i) On each Settlement Date and at each Repreganfaate, the Company shall be deemed to havevadtireach representation,
warranty, covenant and other agreement containddsdrAgreement. Any obligation of the Manager $e lits reasonable efforts to sell
the Offered ADSs on behalf of the Company as sadest under any Transaction Notice or to act agjmal pursuant to a Terms
Agreement shall be subject to the continuing aayucd the representations and warranties of the 2oy herein, to the performance
by the Company of its obligations hereunder anithéocontinuing satisfaction of the additional caiatis specified in Section 5 of this
Agreement



(j) If the Company wishes to issue and sell anyef@ffl ADSs other than as set forth in Section BisfAgreement (each, a “
Placement”), it will notify the Manager of the proposed tesrof such Placement. If the Manager, acting asyah, wishes to accept
such proposed terms (which it may decline to dafor reason in its sole discretion) or, followirigadissions with the Company, wisl
to accept amended terms, the Manager and the Cogmpkuenter into a Terms Agreement setting fotlle terms of such Placement.

(k) The terms set forth in a Terms Agreement walt be binding on the Company or the Manager urdessuntil the Company
and the Manager have each executed such TermsrAgneeaccepting all of the terms of such Terms Agrent. In the event of a
conflict between the terms of this Agreement aredtétms of a Terms Agreement, the terms of sucim3 éigreement will control.

() Each sale of the Offered ADSs to the Managaildie made in accordance with the terms of thiss&ment and, if applicable
Terms Agreement, which will provide for the salesath Offered ADSs to, and the purchase thereahsyManager. A Terms
Agreement may also specify certain provisions imdgto the reoffering of such Offered ADSs by thaldger. The commitment of the
Manager to purchase the Offered ADSs pursuantyorarms Agreement shall be deemed to have been aratte basis of the
representations and warranties of the Company itmttdnerein and in any Terms Agreement and shaubgect to the terms and
conditions set forth herein and in any Terms AgretmEach Terms Agreement shall specify the nurobtire Offered ADSs to be
purchased by the Manager pursuant thereto, the fwibe paid to the Company for such Offered ARS8y, provisions relating to rights
of, and default by, underwriters acting togethethwihe Manager in the reoffering of the Offered A)&nd the time and date (each such
time and date being referred to herein adairicipal Settlement Date”) and place of delivery of and payment for such@€) Such
Terms Agreement shall also specify any requiremimtepinions of counsel, accountants’ letters affiters’ certificates pursuant to
Section 5 of this Agreement and any other infororatr documents required by the Manager.

(m) Subject to the limitations set forth hereinc{uding, but not limited to the following sentenea)d as may be mutually agreed
upon by the Company and the Manager, sales pursuéns Agreement, any Transaction Notice and Beyns Agreement may not be
requested by the Company and need not be madeahager except during the period that beging #ftefiling of a report on Form
6-K containing the Company’s announcement of issiits of operations for a quarter or an Annual Repo Form 20-F and within the
period required by the Exchange Act (each such ddt€iling Date ") and ends two weeks prior to the Company’s public
announcement of its results of operations for thargr in which such filing is made. Notwithstarglihe foregoing, without the prior
written consent of each of the Company and the iganano sales of the Offered ADSs shall take pland,the Company shall not
request the sale of any Offered ADSs that woulddd@, and the Manager shall not be obligated o deting any period in which the
Company is or could be deemed to be, in possessioraterial non-public information, which may indithe information customarily
included in the Company’s public announcemento€itarterly or annual results of operations.

4. Certain Agreements of the Compariyhe Company agrees with the Manager that:

(a) Filing of Amendments; Response to Commission RequBse Company will promptly advise the Managermy aroposal to
amend or supplement the Registration Statemerm<;émeral Disclosure Package, any Prospectus dPamyitted Free Writing
Prospectus at any time and will offer the Manage¥asonable opportunity to comment on any suchgs®gp amendment or supplem:
and the Company will also advise the Manager pringit(i) the filing of any such amendment or sugpknt, (i) any request by the
Commission or its staff for any amendment to thgifeation Statements, for any supplement to awgrctus or for any additional
information, (iii) the institution by the Commissi@f any stop order proceedings in respect of dilgeoRegistration Statements or the
threatening of any proceeding for that purpose,(andhe receipt by the Company of any notificatwith respect to the suspension of
the qualification of the ADSs in any jurisdictionthe institution or threatening of any proceedif@ssuch purpose. The Company will
use its best efforts to prevent the issuance ofsack stop order or the suspension of any suclifigatibn and, if issued, to obtain as
soon as possible the withdrawal there



(b) Continued Compliance with Securities Lawf at any time when a prospectus relating toGififtered ADSs is (or but for the
exemption in Rule 172 would be) required to bevieid under the Act by any underwriter or dealry, @ent occurs or is expected to
occur as a result of which the Prospectus as thmmded or supplemented would include an untruersett of a material fact or omit
to state any material fact necessary to make #ieraents therein, in the light of the circumstanoeger which they were made, not
misleading, or if it is necessary at any time teadthe Registration Statements or supplementrbspBEctus to comply with the Act,
the Company will promptly notify the Manager of Buevent and promptly notify the Manager to suspsoiititation of purchases of tl
Offered ADSs and forthwith upon receipt of suchicetthe Manager shall suspend its solicitatiopwthases of the Offered ADSs and
shall cease using the Prospectus; and if the Coyrglzadl decide to amend or supplement the Registr&tatements, the General
Disclosure Package or the Prospectus, it will prityrgdvise the Manager by telephone (with confifiorain writing), will promptly
prepare and file with the Commission an amendmestipplement to the Registration Statements, theefaé Disclosure Package or
Prospectus which will correct such statement orssion or effect such compliance and will adviseNtamager when the Manager is
free to resume such solicitation. Neither the Managconsent to, nor the Manager’s delivery of, angh amendment or supplement
shall constitute a waiver of any of the conditises forth in Section 5 hereof. The Company, dutirgperiod when a prospectus
relating to the Offered ADSs is required to bewied under the Act (whether physically or throegmpliance with Rule 172 under
the Act or any similar rule), will file promptly ldlocuments required to be filed by the Company e Commission pursuant to
Section 13(a), 13(c), 14 or 15(d) of the Exchangeshibsequent to the date of the Prospectus Suppteand will promptly advise the
Manager if the Company failed to file such repaovithin the time period prescribed therein.

(c) Rule 158As soon as practicable, but not later than 16 nsrafter the date of this Agreement or the da@ngfsale, the
Company will make generally available to its setytndlders an earnings statement covering a pefiad least 12 months beginning
after the date of this Agreement and satisfyingptttvisions of Section 11(a) of the Act and Rul8.15

(d) Furnishing of ProspectusesThe Company will furnish to the Manager copieshef Registration Statements, including all
exhibits, and the Prospectus and all amendmentsw@lements to such documents, in each case asas@vailable and in such
guantities as the Manager reasonably requestsidathat only the Prospectus will be deliveregrimted form so long as the other
documents are otherwise available on EDGAR (asddfbelow). The Company will pay the expenses iotipg and distributing to the
Manager all such documents; in case the Managenqigred to deliver (whether physically, deemebealelivered pursuant to Rule 1
or through compliance with Rule 172 under the Acamy similar rule), in connection with the saletted Offered ADSs, a Prospectus
after the nine-month period referred to in Secfi6fa)(3) of the Act, or after the time a post-efifiex amendment to the Registration
Statements is required pursuant to Item 512(a)egfuiation S-K under the Act, the Company will prepat its expense, promptly upon
request such amendment or amendments to the RegistGtatements and the General Disclosure Paakagmspectus as may be
necessary to permit compliance with the requiremehgection 10(a)(3) of the Act or Item 512(aReafgulation S-K under the Act, as
the case may be.

(e) Blue Sky QualificationsThe Company will arrange for the qualificationtbé Offered ADSs for sale under the laws of such
jurisdictions as the Manager reasonably desigraatdswill continue such qualifications in effectleag as required for the distribution.

(H Reporting RequirementPuring the period of three years after the datihis Agreement, the Company will furnish to the
Manager, as soon as practicable after the endcbffescal year, a copy of its annual report to ehatders required under any applicable
law for such year; and the Company will furnishtie Manager as soon as available, a copy of eadntrand any definitive proxy
statement of the Company filed with the Commissioder the Exchange Act or mailed to shareholdessvever, so long as the
Company is subject to the reporting requirementsitbier Section 13 or Section 15(d) of the Exchafsgfeand is timely filing reports
with the Commission on its Electronic Data Gathgriinalysis and Retrieval systemEDGAR "), it is not required to furnish such
reports or statements to the Manay



(g) Payment of Expense3he Company will pay all costs, expenses, feestaxes in connection with (1) the preparation and
filing of the Registration Statements, any preliarinprospectus, the General Disclosure Packag®rthepectus, any Permitted Free
Writing Prospectus and any amendments or supplentieateto, and the printing and furnishing of ceppéeach thereof to the Manay
and, as applicable, to dealers, investors and pobisie investors (including costs of mailing anégpstent), (2) the registration, issue ¢
delivery of the Offered ADSs and the Ordinary Skaepresented by the Offered ADSs, (3) the qualifinn of the Offered ADSs for
offering and sale under the securities or bluelalys of such states or other jurisdictions as tlea&fier designates and the preparation,
printing and furnishing to the Manager of memorareating thereto (including the fees and disbursats of counsel to the Manager in
connection therewith), (4) the listing of the O#drADSs on the NASDAQ and any other applicableomati and foreign exchanges,

(5) any registration of the Offered ADSs and thdi@ary Shares represented by the Offered ADSs uhedExchange Act, (6) any
filing for review of the public offering of the Gffed ADSs by FINRA (including the fees and disbomsets of counsel to the Manager
in connection therewith), (7) the fees, chargesdisbursements of any transfer agent, registrdepositary of the ADSs relating to the
Offered ADSs and the Ordinary Shares representadeb@ffered ADSs, (8) the costs and expenseseo€timpany relating to
presentations or meetings undertaken in conneutittnthe marketing of the offering and sale of @#ered ADSs to prospective
investors, including, without limitation, expensessociated with the production of road show slates graphics, fees and expenses of
any consultants engaged in connection with the shadv presentations, travel, lodging and other eggg incurred by the officers of -
Company and any such consultants, (9) the feeslisbdrsements of counsel to the Company and oftmpany’s independent
registered public accounting firm, (10) the feed disbursements of counsel to the Manager andtli®lperformance of the Company’s
other obligations hereunder.

(h) Use of ProceedsThe Company will use the net proceeds receivembimection with this offering in the manner ddsed in
the “Use of Proceeds” section of the General Dmgle Package and, except as disclosed in the G@&isctosure Package, the
Company does not intend to use any of the procieendsthe sale of the Offered ADSs hereunder toyepegy outstanding debt owed to
any affiliate of the Manager.

(i) Absence of ManipulationThe Company will not take, directly or indirecthny action designed to or that would constitute o
that might reasonably be expected to cause ortriestabilization or manipulation of the priceafy securities of the Company to
facilitate the sale or resale of the Offered ADSs.

()) Taxes. The Company will indemnify and hold harmless Menager against any documentary, stamp or singfard tax,
including any interest and penalties, on the coeaissue and sale of the Offered ADSs and thermardiShares represented by the
ADSs and on the execution and delivery of this &gnent and the Deposit Agreement. All payments tmbade by the Company
hereunder shall be made without withholding or d¢ida for or on account of any present or futuseta duties or governmental
charges whatsoever unless the Company is comgafliéaiv to deduct or withhold such taxes, dutiestmrges. In that event, the
Company shall pay such additional amounts as mayebessary in order that the net amounts receiftedsaich withholding or
deduction shall equal the amounts that would haenbeceived if no withholding or deduction hadrbemde. For the avoidance of
doubt, the Company shall not be required to payaaitjtional amounts in respect of taxes imposethemet income of the Manager.

(k) Listing of Offered ADSs and Reservation of Ordinamares The Company will use its commercially reasonadfferts to
cause the Offered ADSs to be listed for tradindN&f8DAQ and to maintain such listing. The Compani} véiserve out of authorized
but unissued Ordinary Shares and keep availalzk tiines, free of pre-emptive rights, the full noen of Ordinary Shares to be
represented by the Offered ADSs to be issued dddhsoeunder



(I) Company Periodic Report Date®romptly after each date on which the Companit leaan Annual Report on Form 20-F or
file or furnish to the Commission a report on F@+K that includes an earnings release or contams€ial statements incorporated by
reference in the F-3 Registration Statement anG#rgeral Disclosure Package in respect of any guartvhich sales of Offered ADSs
were made through the Manager under this AgreeraagtTerms Agreement or Transaction Notice, the @y will file a prospectus
supplement to the Prospectus included as paredfFiB Registration Statement with the Commissiaenthe applicable paragraph of
Rule 424(b) of the Act, which prospectus supplemdghtset forth, with regard to such quarter, thember of Offered ADSs sold
through the Manager under this Agreement, any Téxgmeement or Transaction Notice, the net proceedsived by the Company and
the compensation paid by the Company to the Managkrespect to sales of the Offered ADSs purstaihis Agreement and
(iii) deliver such number of copies of each suobspectus supplement to NASDAQ as required by skchange (which may be
satisfied by filing with EDGAR if permitted by theles of NASDAQ).

(m) Permitted Free Writing Prospectughe Company will not, at any time at or after éxecution of this Agreement, offer or ¢
any Offered ADSs by means of any “prospectus” (withe meaning of the Act), or use any “prospec{usthin the meaning of the
Act) in connection with the offer or sale of thef@&d ADSs, in each case other than the, Genesal@iure Package, the Prospectus or
any Issuer Free Writing Prospectus consented thdianager (a Permitted Free Writing Prospectus”).

(n) Manager’'s Own AccountThe Company consents to the Manager tradingarABSs or the Ordinary Shares for the Manager’
own account and for the account of its clienthatdame time as sales of the Offered ADSs occwuput to this Agreement, including
pursuant to a Terms Agreement.

(o) Right to Refuself to the knowledge of the Company, any conditsen forth in Section 5 of this Agreement shall mate been
satisfied on the applicable Settlement Date, thea@amy will offer to any person who has agreed teipase any Offered ADSs from !
Company as the result of an offer to purchaseisadidy the Manager the right to refuse to purclaskpay for such Offered ADSs.

(p) Due Diligence In connection with the execution and deliverylo$ Agreement, upon commencement of the offerinfe
Offered ADSs under this Agreement, on each BringvD®ate, the Company will, on reasonable noticedcat a due diligence
session, in form and substance satisfactory td/f#wgager, which shall include representatives oinlamagement (including, without
limitation, the availability of the chief financiafficer and general counsel or, in case it isreasonably practicable for such officers to
participate in person, the availability of othenige officers in charge of financial and legal neastof the Company authorized by the
chief financial officer and/or general counselrgepond to questions regarding the business aaddial condition of the Company) a
the independent accountants of the Company, ahdnake the books and records of the Company aveitatthe Manager and its
counsel for inspection and take such other actierthe Manager may reasonably request in ordéhéoManager to conduct its due
diligence investigation. In addition, upon recaipt Transaction Notice, the Manager may elecbtaact additional diligence on any
documents filed by the Company with the Commissiabsequent to any previous such diligence sessioluding, without limitation,
amendments or supplements to the RegistrationrBémis, documents incorporated by reference tharedreports, documents or other
information filed pursuant to the Exchange Actppitio commencing sales pursuant to such Transakdiitice.

(q) Corporate Authority. The Company will ensure that prior to instructthg Manager to sell any Offered ADSs the Company
shall have obtained all necessary corporate adytfor the offer and sale of such Offered ADSs.

(r) Deemed Affirmation Each acceptance by the Company of a TransactiticdNand each execution and delivery by the
Company of a Terms Agreement shall be deemed (@)esn affirmation to the Manager that the represtgons and warranties of the
Company contained in or made pursuant to this Agese are true and correct as of the time of suckmance or the date of such
Terms Agreement as though made at and as of suehaind (2) an undertaking that such representatiodsvarranties will be true and
correct as of the Applicable Time and Settlemertel@a Principal Settlement Date, as the case magdthough made at and as of such
time (it being understood that such representatimuswarranties shall relate to the Registrati@ie®tents, the Prospectus or any
Permitted Free Writing Prospectus as amended gplesuented relating to such Offered ADS



(s) On the date of this Agreement and each BringaDbDate, the Company will furnish or cause to maithed forthwith to the
Manager a certificate dated as of the date ofAljigement or the applicable Bring-Down Date, it reasonably satisfactory to the
Manager to the effect that the statements contamdue certificate referred to in Section 5(j)tbis Agreement which were last
furnished to the Manager are true and correctet 8uing-Down Date as though made at and as of smeh(except that such
statements shall be deemed to relate to the RafiistiStatements, the General Disclosure Packagj¢harProspectus as amended and
supplemented to such time) or, in lieu of suchiteate, a certificate of the same tenor as théifasate referred to in said Section 5(j),
but modified as necessary to relate to the Regiistr&tatements and the Prospectus as amendedatdifient and supplemented, or to
the document incorporated by reference into thep&rctus, to the time of delivery of such certifécat

(t) On the date of this Agreement and each Bringvd®ate, the Company will furnish or cause to brithed to the Manager
and to counsel to the Manager the written opinemm letters of counsel called for by Sections H{d)ugh 5(i) hereof or other counsel
reasonably satisfactory to the Manager, dated #seadate of this Agreement or the applicable Bidwgvn Date, in a form and
substance reasonably satisfactory to the Managkeitsnounsel, of the same tenor as the opinioddetters referred to in Section 5 of
this Agreement, but modified as necessary to rétatee Registration Statements, the General DésctoPackage and the Prospectus as
amended and supplemented, or to the document ioiigal by reference into the Prospectus, to the @ihdelivery of such opinions
and letters or, in lieu of such opinions and lsttepunsel last furnishing such letter to the Manatpall furnish such Manager with a
letter substantially to the effect that the Managey rely on such last opinion and letter to theesa&xtent as though each were date
date of such letter authorizing reliance (except ftatements in such last letter shall be deemesldte to the Registration Statements
and the Prospectus as amended and supplementesitimé of delivery of such letter authorizing aelce).

(u) On the date of this Agreement and each Bring#b®ate, the Company will furnish or cause to aihed to the Manager a
certificate of the Secretary of the Company, dated delivered as of the date of this Agreementemapplicable Bring-Down Date, as
the case may be, in form and substance satisfatidhe Manager.

(v) On the date of this Agreement and each BringrD®ate, the Company will cause Ernst & Young HuadLLP, or other
independent accountants reasonably satisfactahetManager, to furnish to the Manager a lettenfdake date of this Agreement or
applicable Bring-Down Date, in form reasonably Satitory to the Manager and its counsel, of theestemor as the letter referred to in
Section 5(a) hereof, but modified as necessarglaie to the Registration Statements, the Genasald3ure Package and the
Prospectus, as amended and supplemented, or dothenent incorporated by reference into the Prdapeto the date of such letter.

(w) On the date of this Agreement and each BringrD®ate, the Company will furnish or cause to bmithed to the Manager a
certificate of the Chief Financial Officer of th@@pany, dated and delivered as of the date ofhisement or the applicable Bring-
Down Date, as the case may be, with respect taindihancial and operating data of the Companfipim and substance satisfactory to
the Manager.

(x) To comply with the requirements of Rule 433 enthe Act applicable to any “issuer free writinggpectus,” as defined in
such rule, including timely filing with the Commisa where required, legending and record keey



(y) Restriction on Sale of Securitid3uring each period commencing on the date on wiielCompany indicates its acceptanc
a Transaction Notice pursuant to Section 3(a) Hened ending on the close of business on th& @y after the Settlement Date for the
transaction contemplated in such Transaction Naticehich the Manager is acting as sales agent‘(thack-Up Period "), without the
prior written consent of the Manager, the Compaillynet, directly or indirectly, take any of thelfowing actions with respect to its
Ordinary Shares, ADSs or any securities convertiitle or exchangeable or exercisable for any ofi@uy Shares or ADSs (the “
Lock-Up Securities”): (i) offer, sell, issue, contract to sell, plexigr otherwise dispose of Lock-Up Securities,difer, sell, issue,
contract to sell, contract to purchase or grant@gtion, right or warrant to purchase Lock-Up Sés, (iii) enter into any swap, hedge
or any other agreement that transfers, in whole part, the economic consequences of ownershijpdft-Up Securities, (iv) establish
or increase a put equivalent position or liquidateecrease a call equivalent position in Lock-l@pBities within the meaning of
Section 16 of the Exchange Act or (v) file with tiemmission a registration statement under therélating to Lock-Up Securities, or
publicly disclose the intention to take any suctice; without the prior written consent of the Mgea; provided that the foregoing
restriction shall not apply to (a) issuances ofk-tlp Securities pursuant to the conversion or emgbaof convertible or exchangeable
securities or the exercise of warrants or optiomsach case outstanding on the date hereof, @ntgof employee stock options
pursuant to the terms of a plan in effect on the tiareof and issuances of Lock-Up Securities punisto the exercise of such options,
(c) issuance of Lock-Up Securities that are nod, &ill not be, registered under the Act during tleek-Up Period to Hanwha Chemical
Corporation or any of its subsidiaries or otheatgigic investors in exchange for each investmehéetmade by such investors in the
Company (the Investments”); and (d) to other existing shareholders of tlerpany as required under shareholder rights agmsme
in effect on the date hereof as a result of thestments.

5. Conditions of the Obligations of the Managérhe obligations of the Manager hereunder and uadg Terms Agreement or
Transaction Notice, including with respect to anges submitted to the Manager by the Company tcasgl Offered ADSs or any agreement
by the Manager to purchase any Offered ADSs agipah are subject to, on the date hereof, at iheeTof Acceptance, at the time of
commencement of trading on NASDAQ on each date loiciwthe Offered ADSs are proposed to be sold @ntsto Section 3(a) hereof, as
each Applicable Time, as of the date of any exetliesyms Agreement and as of each Settlement Ddt®@ancipal Settlement Date (i) the
accuracy of the representations and warrantieseo€ompany herein, (ii) the accuracy of the stateraBCompany officers made pursuant to
the provisions hereof, (iii) the performance by @@mpany of its obligations hereunder, and (ivihi® following additional conditions
precedent:

(a) Accountants’ Comfort LetterThe Manager shall have received letters, of E&n¥bung Hua Ming LLP on the date of this
Agreement and on every Bririgewn Date, dated such date, confirming that theyaaregistered public accounting firm and indepat
public accountants within the meaning of the S¢i@sriLaws and substantially in the form of Schedtileereto.

(b) Filing of ProspectusThe Prospectus shall have been filed with the Casimn in accordance with the Rules and Regulations
and the terms of this Agreement. No stop orderesudipg the effectiveness of any of the RegistraBtatements or of any part thereof
shall have been issued and no proceedings fopthipbse shall have been instituted or, to the kadg# of the Company or the
Manager, shall be contemplated by the CommissianhBf the Registration Statements and all amentintieareto shall not contain an
untrue statement of a material fact or omit toestatnaterial fact required to be stated thereimegessary to make the statements thereir
not misleading; the General Disclosure Package aagcamendment or supplement thereto, shall ndidecany untrue statement of a
material fact or omit to state any material faatessary in order to make the statements therethgitight of the circumstances under
which they are made, not misleading; the Prospeanus$ any amendment or supplement thereto, shaihcdade any untrue statement
of a material fact or omit to state any material faecessary in order to make the statements thenethe light of the circumstances
under which they are made, not misleading; andetenRted Free Writing Prospectuses, if any, simallude an untrue statement of a
material fact or omit to state a material fact issegy in order to make the statements thereimgnight of the circumstances under
which they are made, not misleadi



(c) No Material Adverse Changesubsequent to the execution and delivery ofAlgiseement, there shall not have occurred (i) any
change, or any development or event involving &jpeotive change, in the condition (financial orevttise), results of operations,
business, properties or prospects of the Compathytaisubsidiaries taken as a whole which, in tligment of the Manager, is material
and adverse and makes it impractical or inadvisah$ell the Offered ADSs; (ii) any downgradinglire rating of any debt securities of
the Company by any “nationally recognized stati#trating organization” (as defined for purposefafe 436(g)(2) under the Act), or
any public announcement that any such organizéiésnunder surveillance or review its rating of dafpt securities of the Company
(other than an announcement with positive implaraiof a possible upgrading, and no implicatioa pbssible downgrading, of such
rating); (iii) any change in U.S., Hong Kong, PRGrdernational financial, political or economicratitions or currency exchange rates
or exchange controls the effect of which is suctoarake it, in the judgment of the Manager, imficat to market or to enforce
contracts for the sale of the Offered ADSs, whethé¢he primary market or in respect of dealingth@ secondary market; (iv) any
suspension or material limitation of trading inwaties generally on the NASDAQ, or any settingh@fiimum or maximum prices for
trading on such exchange; (v) or any suspensiarading of any securities of the Company on anyharge or in the over-the-counter
market; (vi) any banking moratorium declared by &h$. federal, New York, Hong Kong or PRC authesti(vii) any major disruption
of settlements of securities, payment, or clearaeceices in the United States, the Hong Kong erRRC or any other country where
such securities are listed or (viii) any attack amtbreak or escalation of hostilities or act afdesm involving the United States, Hong
Kong or the PRC, any declaration of war by Congoesany other national or international calamityearergency if, in the judgment of
the Manager, the effect of any such attack, oukyrescalation, act, declaration, calamity or emiecgéas such as to make it impractical
or inadvisable to market the Offered ADSs or taoetd contracts for the sale of the Offered ADSs.

(d) Opinion of U.S. and Hong Kong Counsel for Compahlge Manager shall have received an opinion amelgative assurance
letter, on each Bring-Down Date, dated such ddt8hearman & Sterling LLP, U.S. and Hong Kong calrer the Company, in form
and substance satisfactory to counsel to the Managthe effect set forth in Schedule F.

(e) Opinion of Cayman Islands and BVI Counsel for Comypal’he Manager shall have received an opinion, ah &xing-Down
Date, dated such date, of Maples and Calder, Caysieamds and British Virgin Islands counsel for @empany, in form and substance
satisfactory to counsel to the Manager, to theceéBet forth in Schedule G.

(f) Opinion of PRC Counsel for Companyhe Manager shall have received an opinion, ch &ing-Down Date, dated such
date, of Global Law Office, PRC counsel for the @amy, in form and substance satisfactory to coulsile Manager, to the effect set
forth in Schedule H.

(g) Opinion of U.S. Counsel for the Manag&he Manager shall have received from Simpson Tha&hgartlett LLP, U.S.
counsel for the Manager, on each Bring-Down Datehpinion or opinions, dated such date, with eespo such matters as the
Manager may require, and the Company shall havesiued to such counsel such documents as theysefpuehe purpose of enabling
them to pass upon such matters.

(h) Opinion of PRC Counsel for the Manag&he Manager shall have received from Grandall L&yalup (Shanghai), PRC
counsel for the Manager, on each Bring-Down Dateh®pinion or opinions, dated such date, with @esfpo such matters as the
Manager may require, and the Company shall havestued to such counsel such documents as theysefpuéhe purpose of enabling
them to pass upon such matters.

(i) Opinion of Counsel for the Depositarffhe Manager shall have received an opinion, eh &ing-Down Date, dated such
date, of Emmet, Marvin & Martin, LLP, counsel ftvetDepositary, in form and substance satisfactogotinsel to the Manager, to the
effect set forth in Schedule 1.

(j) Officer’s Certificate. The Manager shall have received a certificategaxh Bring-Down Date, dated such date, of an dxecu
officer of the Company and a principal financiala@counting officer of the Company in which sucficeirs shall state that: the
representations and warranties of the CompanyisnAtireement are true and correct; the Companybaplied with all agreements
and satisfied all conditions on its part to be parfed or satisfied hereunder at or prior to sudb;de stop order suspending the
effectiveness of any of the Registration Statembkassbeen issued and no proceedings for that prit@ose been instituted or, to the
best of their knowledge and after reasonable ifyatsbn, are contemplated by the Commission; anldsaquent to the date of the most
recent financial statements in the General Disec&ackage, there has been no material adversgehaor any development or event
involving a prospective material adverse changéhéncondition (financial or otherwise), resultsopierations, business, properties or
prospects of the Company and its subsidiaries takemwhole except as set forth in the General@soe Package or as described in
such certificate



(k) Listing. The Offered ADSs shall have been approved fingson NASDAQ, subject only to notice of issuamater prior to
each Settlement Date.

() Actively-Traded SecurityThe ADSs shall be an “actively-traded securitytepted from the requirements of Rule 101 of
Regulation M under the Exchange Act by subsectpfl) of such rule.

(m) Rule 424 Filings All filings with the Commission required by Rud@4 under the Act to have been filed by the Setilem
Date or the Principal Settlement Date, as the oasebe, shall have been made within the applictidole period prescribed for such
filing by Rule 424.

(n) Other DocumentsThe Manager shall have received such other dooterieom the Company as the Manager shall have
reasonably requested.

The Company will furnish the Manager with such @snfed copies of such opinions, certificates, lstierd documents as
the Manager reasonably requests. The Manager nits/daole discretion waive compliance with any dtinds to the obligations
of the Manager hereunder.

6. Indemnification and Contribution(a) Indemnification of the Managefhe Company will indemnify and hold harmless k@nager
its partners, members, directors, officers, empisyagents, affiliates and each person, if any, @amrols the Manager within the meaning
Section 15 of the Act or Section 20 of the Exchafge(each, an thdemnified Party "), against any and all losses, claims, damages or
liabilities, joint or several, to which such Indeffied Party may become subject, under the ActBkehange Act, other Federal or state
statutory law or regulation or otherwise, insofarsach losses, claims, damages or liabilities ¢boms in respect thereof) arise out of or are
based upon any untrue statement or alleged unitensent of any material fact contained in any pathe Registration Statements at any
time, any Statutory Prospectus as of any timePtlospectus or any Issuer Free Writing Prospectum “road show” (as defined in Rule
433 under the Act) not constituting an Issuer Ri&i#ing Prospectus (aNon-Prospectus Road Show), or arise out of or are based upon
omission or alleged omission of a material facuregfl to be stated therein or necessary to makst#tements therein not misleading, and
will reimburse each Indemnified Party for any legabther expenses reasonably incurred by suchrindied Party in connection with
investigating or defending against any loss, clalamage, liability, action, litigation, investigaii or proceeding whatsoever (whether or not
such Indemnified Party is a party thereto), whetheratened or commenced, and in connection wétettiorcement of this provision with
respect to any of the above as such expensescamedd; provided, however, that the Company will Ioe liable in any such case to the ex
that any such loss, claim, damage or liabilityesisut of or is based upon an untrue statemenlegied untrue statement in or omission or
alleged omission from any of such documents imnel¢ upon and in conformity with written informatifurnished to the Company by the
Manager specifically for use therein, it being uistigod and agreed that the only such informationi$hed by the Manager consists of the
information described as such in subsection (b)veel

(b) Indemnification of CompanyThe Manager will indemnify and hold harmless @wmnpany, each of its directors and each of its
officers who signs a Registration Statement antt pacson, if any, who controls the Company witthie meaning of Section 15 of the
Act or Section 20 of the Exchange Act (each Mahager Indemnified Party "), against any losses, claims, damages or ligslito
which such Manager Indemnified Party may becomgestibunder the Act, the Exchange Act, other Fddwmratate statutory law or
regulation or otherwise, insofar as such losse&ns, damages or liabilities (or actions in respleeteof) arise out of or are based upon
any untrue statement or alleged untrue statememtyfaterial fact contained in any part of the iRtegtion Statements at any time, «
Statutory Prospectus as of any time, the Prospeatyslissuer Free Writing Prospectus or any Norsfgrotus Road Show, or arise out
of or are based upon the omission or the allegedsiom of a material fact required to be statedeimeor necessary to make the
statements therein not misleading, in each cateetextent, but only to the extent, that such wngtatement or alleged untrue statement
or omission or alleged omission was made in reéarmmon and in conformity with written informatioarfished to the Company by the
Manager specifically for use therein, and will reiimse any legal or other expenses reasonably ety such Manager Indemnified
Party in connection with investigating or defendagginst any such loss, claim, damage, liabilityioa, litigation, investigation or
proceeding whatsoever (whether or not such Managlemnified Party is a party thereto), whetherdteaed or commenced, based
upon any such untrue statement or omission, osanly alleged untrue statement or omission as symmees are incurred, it being
understood and agreed that the only such informdtimished by the Manager consists of its legdl marketing name included in the
Prospectus



(c) Actions against Parties; NotificationPromptly after receipt by an indemnified partylanthis Section of notice of the
commencement of any action, such indemnified paitty if a claim in respect thereof is to be madgminst the indemnifying party
under subsection (a) or (b) above, notify the indiéying party of the commencement thereof; butftikire to notify the indemnifying
party shall not relieve it from any liability thatmay have under subsection (a) or (b) above extoghe extent that it has been
materially prejudiced (through the forfeiture obstantive rights or defenses) by such failure; pnodided further that the failure to
notify the indemnifying party shall not relievefibm any liability that it may have to an indemati party otherwise than under
subsection (a) or (b) above. In case any suchraiibrought against any indemnified party andbiifies the indemnifying party of the
commencement thereof, the indemnifying party wélléntitled to participate therein and, to the eixtieat it may wish, jointly with any
other indemnifying party similarly notified, to asae the defense thereof, with counsel satisfa¢tosgich indemnified party (who shall
not, except with the consent of the indemnifiedygdre counsel to the indemnifying party), and aftetice from the indemnifying party
to such indemnified party of its election so tousse the defense thereof, the indemnifying party mat be liable to such indemnified
party under this Section for any legal or otheremges subsequently incurred by such indemnifiety paconnection with the defense
thereof other than reasonable costs of investigahio indemnifying party shall, without the prioritten consent of the indemnified
party, effect any settlement of any pending ordtered action in respect of which any indemnifiadypis or could have been a party
and indemnity could have been sought hereundeuntly indemnified party unless such settlement @ides an unconditional release
of such indemnified party from all liability on amjaims that are the subject matter of such acimh (i) does not include a statemen
to, or an admission of, fault, culpability or alfme to act by or on behalf of an indemnified party

(d) Contribution. If the indemnification provided for in this Semtiis unavailable or insufficient to hold harmlessindemnified
party under subsection (a) or (b) above, then gatgmnifying party shall contribute to the amouatdpor payable by such indemnified
party as a result of the losses, claims, damagkahilities referred to in subsection (a) or (lpae (i) in such proportion as is
appropriate to reflect the relative benefits reeditty the Company on the one hand and the Manageother from the offering of
the Offered ADSs or (ii) if the allocation provideg clause (i) above is not permitted by applicdaWe, in such proportion as is
appropriate to reflect not only the relative betsefeferred to in clause (i) above but also thatiet fault of the Company on the one
hand and the Manager on the other in connectiom thvé statements or omissions which resulted ih fgses, claims, damages or
liabilities as well as any other relevant equitatdesiderations. The relative benefits receivethieyCompany on the one hand and the
Manager on the other shall be deemed to be inaime proportion as the total net proceeds from theging (before deducting expens
received by the Company bear to the total commissieceived by the Manager. The relative faultldf@tetermined by reference to,
among other things, whether the untrue or allegacle statement of a material fact or the omissioalleged omission to state a
material fact relates to information supplied bg @ompany or the Manager and the parties’ relatitemt, knowledge, access to
information and opportunity to correct or prevemtts untrue statement or omission. The amount pamhtindemnified party as a result
of the losses, claims, damages or liabilities refto in the first sentence of this subsectiors{@ll be deemed to include any legal or
other expenses reasonably incurred by such indedrparty in connection with investigating or dedferg any action or claim which is
the subject of this subsection (d). Notwithstandimg provisions of this subsection (d), the Managdpel not be required to contribute
any amount in excess of the amount by which thed fotce at which the Offered ADSs sold by it anstributed to the public exceeds
the amount of any damages which the Manager haswitte been required to pay by reason of such emralleged untrue statement
or omission or alleged omission. No person guiftfraudulent misrepresentation (within the meardf@ection 11(f) of the Act) shall
be entitled to contribution from any person who wasguilty of such fraudulent misrepresentatione Tompany and the Manager
agree that it would not be just and equitable iftdbution pursuant to this Section 6(d) were deiaed by pro rata allocation or by any
other method of allocation which does not take antof the equitable considerations referred tthis Section 6(d)



7. Survival of Certain Representations and Obligatioiife respective indemnities, agreements, reprasens, warranties and other
statements of the Company or its officers and efitanager set forth in or made pursuant to thissAgrent, any Transaction Notice or any
Terms Agreement will remain in full force and etfeegardless of any investigation, or statemenib dke results thereof, made by or on
behalf of the Manager, the Company or any of ttespective representatives, officers or directo@ny controlling person, and will survive
delivery of and payment for the Offered ADSs. Iy @iffered ADSs have been sold hereunder, the reptasons and warranties in Section 2
and all obligations under Section 4 shall also rianraeffect.

8. Notices. All communications hereunder and pursuant to Eiapnsaction Notice or under any Terms Agreemeritheilin writing and
mailed, delivered or telegraphed and confirmedhéoManager at Credit Suisse Securities (USA) LLIBy&n Madison Avenue, New York,
N.Y. 1001(-3629, Attention: LCD-IBD, or, if sent to the Compa will be mailed, delivered or telegraphed andfezmed to it at Rooms 605-
606, Yongda International Tower, 2277 Longyang R&ithnghai 201204, People’s Republic of China,niitbe: Paul Combs.

9. SuccessorsThis Agreement, any Transaction Notice and anyriseAgreement will inure to the benefit of and lireding upon the
parties hereto and their respective successorthanafficers and directors and controlling persmferred to in Section 6, and no other pel
will have any right or obligation hereunder.

10. Counterparts This Agreement, any Transaction Notice and anynBeAgreement may be executed in any number oftegparts,
each of which shall be deemed to be an origindlabsuch counterparts shall together constituie and the same Agreement.

11. Absence of Fiduciary Relationshiphe Company acknowledges and agrees that:

(a) No Other RelationshipThe Manager has been retained solely to actles agent and/or principal in connection with the
purchase and sale of ADSs and that no fiduciaryisady or agency relationship between the Companiythe Manager has been
created in respect of any of the transactions copl&ed by this Agreement, any Transaction Notiwe @y Terms Agreement or the
Prospectus, irrespective of whether the Manageatiaised or is advising the Company on other mstter

(b) Arm’s-Length NegotiationsThe Manager is not acting as advisor, expertlervise, to the Company, including, without
limitation, with respect to the determination oé thales price of the Offered ADSs. The sales mfitke Offered ADSs set forth in this
Agreement, any Transaction Notice or any Terms Agrent was established by the Company followingudisions and arm’s-length
negotiations with the Manager, and the Compangjsble of evaluating and understanding and undelstand accepts the terms, risks
and conditions of the transactions contemplatethisyAgreement, any Transaction Notice or any TeAgieement;

(c) Absence of Obligation to Disclos@he Company has been advised that the Manageatsaaifiliates are engaged in a broad
range of transactions which may involve intereisé tiffer from those of the Company and that trenier has no obligation to
disclose such interests and transactions to thep@oynby virtue of any fiduciary, advisory or agemelationship; and

(d) Waiver. The Company waives, to the fullest extent pesditty law, any claims it may have against the Manégy breach of
fiduciary duty or alleged breach of fiduciary daiyd agrees that the Manager shall have no lialfiibyether direct or indirect) to the
Company in respect of such a fiduciary duty claimiocany person asserting a fiduciary duty clainbehalf of or in right of the
Company, including shareholders, employees or tedof the Compan)



12.Applicable Law . This Agreement, any Transaction Notice and any Tens Agreement shall be governed by, and construed i
accordance with, the laws of the State of New York.

The Company hereby submits to the non-exclusiviediation of the federal and state courts in thedBgh of Manhattan in The City of
New York in any suit or proceeding arising out ofelating to this Agreement, any Transaction Nata&ny Terms Agreement or t
transactions contemplated hereby. The Companydcay and unconditionally waives any objectioitite laying of venue of any suit or
proceeding arising out of or relating to this Agremt, any Transaction Notice, any Terms Agreemettietransactions contemplated hereby
in federal and state courts in the Borough of Mé#taimain The City of New York and irrevocably andconditionally waives and agrees not to
plead or claim in any such court that any such@ugiroceeding in any such court has been broung iinconvenient forum. The Company
irrevocably appoints Hanwha SolarOne U.S.A. In6SQ), located at 2424 Walsh Avenue, Santa Clarafdzaia 95051, United States of
America, as its authorized agent in the BorougMahhattan in The City of New York upon which prog@say be served in any such suit or
proceeding, and agrees that service of process sypgnagent, and written notice of said servidhiéoCompany by the person serving the
same to the address provided in Section 8, shalebened in every respect effective service of macgpon the Company in any such suit or
proceeding. The Company further agrees to takeaadyall action as may be necessary to maintain designation and appointment of such
agent in full force and effect for a period of sewears from the date of this Agreement.

With respect to any suit or proceeding arisingafuir relating to this Agreement, any Transactianibe, any Terms Agreement or the
transactions contemplated hereby or thereby, eaxtl prevocably waives, to the fullest extent pitad by applicable law, all immunity
(whether on the basis of sovereignty or otherwfise) jurisdiction, service of process, attachmémtly before and after judgment) and
execution to which it might otherwise be entitladd with respect to any such suit or proceedingh @arty waives any such immunity in any
court of competent jurisdiction, and will not raiseclaim or cause to be pleaded any such immuatity in respect of any such suit or
proceeding, including, without limitation, any immity pursuant to the U.S. Foreign Sovereign Immasifct of 1976, as amended.

The obligation of the Company pursuant to this &gnent, any Transaction Notice, any Terms Agreerimergspect of any sum due to
the Manager shall, notwithstanding any judgmera @urrency other than United States dollars, natibeharged until the first business day,
following receipt by the Manager of any sum adjutigebe so due in such other currency, on whicl @y to the extent that) the Manager
may in accordance with normal banking procedurestase United States dollars with such other cayreifithe United States dollars so
purchased are less than the sum originally dukedtanager hereunder, the Company agrees, as r@atephligation and notwithstanding
any such judgment, to indemnify the Manager agaush loss. If the United States dollars so puretiase greater than the sum originally
due to the Manager hereunder, the Manager agrgeg/tto the Company an amount equal to the exddabg alollars so purchased over the
sum originally due to the Manager hereunder.

13. Termination. (a) The Company shall have the right, by givirrgten notice as herein specified, to terminate thgreement in its
sole discretion at any time. Any such terminatibalkbe without liability of any party to any othparty except that (i) if any of the Offered
ADSs have been sold through the Manager for theg@ory, then Section 4(j) shall remain in full forred effect, (ii) with respect to any
pending sale through the Manager for the Compdrgypbligations of the Company, including in respgatompensation of the Manager,
shall remain in full force and effect notwithstamglithe termination and (iii) the provisions of Sews$ 4(g), 6, 7, 8, 9, 11, 12 and 13 of this
Agreement shall remain in full force and effectwithstanding such termination.

(b) In the case of any sale by the Company pursioaam effective Terms Agreement, the obligatiohthe Company pursuant to such
Terms Agreement and this Agreement may not be text@d by the Company without the prior written @nisof the Manager.

(c) The Manager shall have the right, by givingtien notice as herein specified, to terminate tio@ipions of this Agreement relating
to the solicitation of offers to purchase the Q#fADSSs in its sole discretion at any time. Anytstermination shall be without liability of
any party to any other party except that the piomisof Sections 4(g), 6, 7, 8, 9, 11, 12 and 1thisf Agreement shall remain in full force &
effect notwithstanding such terminatic



(d) This Agreement shall remain in full force arftket unless terminated pursuant to Sections 1&(é}) above or otherwise by mutual
agreement of the parties; provided that any suchit@tion by mutual agreement shall in all casedd®med to provide that Section 6 and
Section 7 shall remain in full force and effect.

(e) Any termination of this Agreement shall be effee on the date specified in such notice of teation; provided that such
termination shall not be effective until the cladédusiness on the date of receipt of such notyché Manager or the Company, as the case
may be. Except for any purchase pursuant to a TAgnsement, if such termination shall occur primthe Settlement Date for any sale of
Offered ADSs, such sale shall settle in accordavittethe provisions of Section 3(f) of this Agreemhe



If the foregoing is in accordance with the Managemderstanding of our agreement, kindly sign @&tarn to the Company one of the
counterparts hereof, whereupon it will become alinign agreement between the Company and the Maimagecordance with its terms.

Very truly yours,
H ANwWHA SoLARONEC O., LTD.
By: /s/ Jung Pyo Seo

Name: Jung Pyo S
Title: Chief Financial Office

The foregoing Distribution Agency Agreement is Hosr
confirmed and accepted as of the date first abaitéew.

C REDIT SUISSES ECURITIES(USA) LLC
By: /s/ Anthony Kontoleon

Name: Anthony Kontoleor
Title: Managing Directo




