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SOLARFUN POWER HOLDINGSCO,,LTD.

666 Linyang Road, Qidong
Jiangsu Province, 226200
People's Republic of China

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
ToBeHed on August 22, 2007

NOTICE IS HEREBY GIVEN that the annual general nregebf shareholders (the "AGM") of Solarfun Powesléings Co., Ltd., a Cayme

Islands company (the "Company") will be held atl®abn Shanghai time, on August 22, 2007 at WestirelHBund Center, 88 Henan Central
Road, Shanghai, China 20002 for the following psgm

1. To ratify the appointment of Mr. Yonghua Lu, Ntanfei Wang, Ms. Xihong Deng, Mr. Sven Michael Han, Mr. Terry McCarthy, Mr.
Ernst A. Butler and Mr. Thomas J. Toy as directdrthe Company and to continue to hold office fahiee-year term beginning with their
original contract date or until his or her success@lected and qualified. The biographies of ¢hdisectors are included in Exhibit A.

2. To ratify the election as director, Mr. Gu, wdoffice for a three-year term starting from J@8 2007 or until his successor is elected and
qualified. Mr. Gu's biography is included in ExHhii.

3. To approve the adoption of a new equity incenpilan of the Company (the "2007 Equity IncentilanP). A summary of the 2007 Equity
Incentive Plan is attached as Exhibit B to thidaetA full copy of the plan is available upon regu

4. To approve the appointment of Ernst & Young #iag as independent auditor of the Company foryidsar ending December 31, 2007.
5. To consider and act upon such other businessagproperly come before the AGM or any adjournntbeteof.

Only holders of record of ordinary shares or Amemidepositary shares representing those ordinangsiat the close of business on July 11,
2007 will be entitled to vote at the AGM. Howevammember entitled to attend and vote is entitlegijooint a proxy to attend and, on a poll,
vote instead of him and that proxy need not be mbez of the Company. Whether or not you expecttend the AGM in person, please
mark, date, sign and return the enclosed proxy aangromptly as possible in the postage-prepaidlepe provided to ensure your
representation and the presence of a quorum @& @M. Sending in your proxy will not prevent you frovoting in person at the AGM.

By order of the Board of Directors,
Yonghua Lu Chairman of the Board of Directors

Dated: July 26, 2007



EXHIBIT A

Mr. Yonghua Lu, 42. is our founder, chairman of board of directors and chief executive officer. &l has been chairman of Linyang
Electronics since 1997 and was general managéabtbompany from 1997 to August 2006. Linyang Eteuts had been the parent comg
of Linyang China until June 2, 2006. Mr. Lu was @&l manager of Qidong Changtong Computer Grouppamy, and deputy manager of
Qidong Computer Factory, from 1988 to 1996. Fror@3l® 1988, he was deputy manager of the LininghCHactory of Qidong "Wu Qi"
Farm and manager of the Cashmere Factory of QitMhgQi" Farm. Mr. Lu has over 20 years of experiententerprise management. He
has received many awards and honors for his eetmeprship, including being named one of JiangsuiRee's Top Ten Outstanding Young
Entrepreneurs and Fifth-term National Township g&mteneur. Mr. Lu has attended a 15-month trainmgse for Applied Social Studies at
Soochow University Graduate School of Humanities} a 20-month executive MBA course at Renmin Ursiggiin China.

Mr. Hanfei Wang, 43. is our director and chief ging officer. He joined our company in 2005. Mrai¢ was chief operating officer of
Hongdou Group Chituma Motorcycle Co. from 2004 @2 He was manufacturing manager, marketing managsmagement representat
and deputy production general manager of SunteafePdoldings Co., Ltd., a company currently lismdthe New York Stock Exchange,
from 2001 to 2004. From 1995 to 2001, Mr. Wang wasluction and materials senior supervisor of WNimic-Lambda Electronics Co.,
Ltd., a PRC subsidiary of Densei-Lambda K.K., aadegse publicly listed company, responsible for patidn and quality management. Mr.
Wang received his bachelor's degree in physics Boochow University in China. He has also atteraledxecutive MBA course in Fudan
University in China.

Ms. Xihong Deng, 42. has served as our directaresitune 2006 and, under the management consudtimge agreement we entered into

with Hony Capital Il, L.P., she has also servedasexecutive vice president in charge of inteoral business development since November
2006, and is expected to continue to hold thattjpmsuntil the earlier of the end of 2007 or thpaimtment of a suitable replacement. Ms.
Deng has been managing director of Hony Capit&R,Limited, the general partner of Hony CapitalLlP., since 2004. Prior to that, she
was director and chief executive officer of MoleamuiNanosystems, Inc., a nanotechnology companlifiothia from 2002 to 2004. From
1992 to 2002, Ms. Deng was vice president at J&tglh in the United States and worked in varioymdenents, including investment
banking, equity capital markets and private equtypm 1989 to 1992, she was engaged in fixed incasearch in Citigroup in the United
States. Ms. Deng holds a bachelor's degree andterisadegree from Tsinghua University in Chinal amaster's degree from the State
University of New York at Stony Brook.



Dr. Sven Michael Hansen,42. has served as ourtdirsince August 2006. Dr. Hansen currently seasethe chief investment officer of Gc
Energies Inc. He also serves as the chairman of&rix Solar GmbH, a German company that focuset® development of solar power
plants, and as a director of Trina Solar Limite@hanese solar products manufacturer, and InE@&stal Inc., a Swiss company that adv
on energy sector investments. He is a member addiiesory board of the Sustainable Energy Finanitetive of the United Nations. From
2001 to 2003, he was a managing partner of Blackrilt Group in Switzerland. Dr. Hansen served agmfinance director and also a
member of the executive board of Intels Group fa889 to 2001. From 1996 to 1998, he worked in Nesk¥and London as a vice presid
and an executive director in the Structure Findnes#iness of UBS. Dr. Hansen received his bachealegsee from the University of Basle,
and MBA and Ph.D. degrees from the University ofGallen.

Mr. Terry McCarthy, 63. has served as our indepandiector since November 2006. From 1985 to 2006 ,McCarthy worked for Deloitte
& Touche LLP in San Jose, California in variouseshls a managing partner, tax partner-in-chargelard services partner. From 1993 to
1995, he managed a national reengineering prognahs@ftware development project for Deloitte andip@ated in the acquisition and
development of Deloitte's tax software company.iBeigg in 1999, he worked extensively with compareatering the China market and,
from 2003 to 2006, he was deputy managing parthéreoDeloitte US Chinese Services Group. In 1946,McCarthy co-founded Hayes,
Perisho & McCarthy, Inc., a CPA firm in Silicon \f&y in California, where he was an audit partnet president when the firm was sold to
Touche Ross in 1985. From 1972 to 1976, he heldrakaudit positions at Hurdman & Cranstoun, CRAduding senior audit manager
working with SEC and privately held clients. Heg®ed a bachelor's degree from Pennsylvania Staieetsity, an MBA from the Universi
of Southern California and a master's degree irafiex from Golden Gate University.

Mr. Ernst A. Butler, 62. has served as our independirector since November 2006. Mr. Butler hasnban independent board
member/consultant and owner of E.A. Butler Manag@nreZurich since 2005. His other current posiiagmclude board member of Bank
Frey & Co. AG, Zurich, chairman of the board of gila Capital Ltd., Zurich, board member of PHI Irntwesnt, Zurich, consultant to the
owner of a group of PRC companies, and advisdngcekecutive board of Partners Group in Zug, Swdne, the largest independent Asset
Manager of Alternative Investments in Europe. F889 to 2005, he was a partner of Partners Grodpidn responsible for markets in
Switzerland, Italy and France. Mr. Butler spentra®g years with Credit Suisse and Credit Suiss& Bioston, with his last assignment being
managing director and co-head of the Corporatdmrestment Banking Division in Switzerland. He rieeel a bachelor's degree from the
School of Economics and Business AdministratioAunich in 1973, and attended post-graduate progetrtie University of Massachusetts
in the United States, The European Institute ofiflass Administration in Paris, and Massachuse#tirte of Technology.

Mr. Thomas J. Toy, 52. has served as our indepémilettor since November 2006. His other currersitions include director, chairman of
the board, and member of audit committee, compmsabmmittee and nominating and corporate govera@aommittee of UTStarcom Inc.
(NASDAQ: UT SI), director, chairperson of corporg@vernance and nominating committee and membaudit committee of White
Electronic Designs Corp. (NASDAQ: WEDC) and direabd several privately held companies. Mr. Toy h&® been co-founder and
managing director of PacRim Venture Partners, awercapital firm based in Menlo Park, Califorrsmce 1999, and he is a partner with
SmartForest Ventures, a venture capital firm basétbrtland, Oregon. From 1987 to 1999, he waspadnd managing director of
Technology Funding, a venture capital firm base8an Mateo, California. From 1979 to 1987, Mr. Teyd several positions at Bank of
America National Trust and Savings Associationluding vice president. He received his bachelortd master's degrees from Northwestern
University in the United States.



Mr. Yin Shang Gu, 69. He started his career froecEicity Administration Bureau of Eastern China ¥orked there for 36 years till he
retired. Before he retired in 1999, Mr. Gu was Dgdirector of Eastern China Electricity Adminidien Bureau and Director of Shanghai
Electricity Administration Bureau.

Mr. Gu's experience, expertise and social relatignwill benefit greatly the companies ability sptChina 's PV market, enhancing the
company's influence in the industry, obtaining mmusiness opportunity and experts.

4



EXHIBIT B
2007 Equity Incentive Plan

We are seeking stockholder approval of the 2007tidpcentive Plan. The Board believes that longréncentive compensation programs
align the interests of management, employees andtttkholders to create longrm stockholder value. The Board believes thatpkuch a
the 2007 Equity Incentive Plan increase the Comgaatyility to achieve this objective, especiallythie case of the 2007 Equity Incentive
Plan, by allowing for several different forms ohfpterm incentive awards, which the Board believes élp the Company to recruit, rewa
motivate and retain talented personnel.

The Board believes strongly that the approval ef2807 Equity Incentive Plan is essential to then@any's continued success. In particular,
the Company believes that its employees are its wabgable assets and that the awards permittedriuhd 2007 Equity Incentive Plan are
vital to the Company's ability to attract and mnetautstanding and highly skilled individuals in tisgremely competitive labor markets in
which it competes. Such awards also are crucitdddCompany's ability to motivate employees to eohithe Company's goals.

Our 2007 Equity Incentive Plan provides for thengiaf 1ISOs to our employees, and any parent ansidialoy corporations' employees, and
for the grant of NSOs, restricted stock, restrictextk units, stock appreciation rights, perforngannits and performance stock to our
employees, directors and consultants and our parehsubsidiary corporations' employees and caarsslt

Share Reserve. The maximum aggregate number afrdimary shares that may be issued under the 260ityHncentive Plan is 10,799,685.
In addition, our 2007 Equity Incentive Plan proxader annual increases in the number of sharesad@ifor issuance thereunder on the first
day of each fiscal year, beginning with our 20684l year, equal to:

0 2% of our outstanding ordinary shares on thedagtof the immediately preceding fiscal year;
o such lesser amount as our board of directorsdagrmine.

Administration. Different committees with respeetdifferent groups of service providers, comprisédembers of our Board or other
individuals appointed by the Board, may adminisiar 2007 Equity Incentive Plan. In the case of@gtiintended to qualify as "performance
based compensation" within the meaning of Sect&#2(rh) of the Internal Revenue Code of 1986, as aedrthe committee will consist of
two or more "outside directors" within the meanafdection 162(m). The administrator has the paweletermine the terms of the awards,
including the exercise price, the number of shawgect to each such award, the exercisabilithefawards and the form of consideration
payable upon exercise. The administrator alsolmsathority to institute an exchange program whetbe exercise prices of outstanding
awards may be reduced, outstanding awards mayrtendered in exchange for awards with a lower egerngrice, or outstanding awards
may be transferred to a third party.



Options. The exercise price of options granted unde 2007 Equity Incentive Plan must at least dpgaéto the fair market value of our
ordinary shares on the date of grant. The ternrndS® may not exceed ten years, except that witheret to any participant who owns 109
the voting power of all classes of our outstandihgres as of the grant date, the term must noedXoee years and the exercise price must
equal at least 110% of the fair market value ongttaat date. The administrator determines the tdrall other options. After termination of
an employee, director or consultant, he or she exaycise his or her option for the period of tirtetesd in the option agreement. Generally, if
termination is due to death or disability, the optwill remain exercisable for twelve months. Ihaher cases, the option will generally
remain exercisable for three months. However, dioogenerally may not be exercised later tharettgration of its term.

Restricted Stock. Restricted Stock may be granteliuour 2007 Equity Incentive Plan. Restrictecctwards are ordinary shares that vest
in accordance with terms and conditions establishyetthe administrator and set forth in an awaraetagrent. The administrator will determ
the number of shares of restricted stock granteshyoemployee. The administrator may impose whatemeditions to vesting it determines
to be appropriate. Restricted shares that do rsitare subject to our right of repurchase or ftufei

Stock Appreciation Rights. Stock appreciation rigimay be granted under our 2007 Equity Incentiem Pbtock appreciation rights allow the
recipient to receive the appreciation in the faarket value of our ordinary stock between the @gerdate and the date of grant. The exercise
price of stock appreciation rights granted under2@07 Equity Incentive Plan must at least be etputie fair market value of our ordinary
stock on the date of grant. The administrator deitees the terms of stock appreciation rights, iditlg when such rights become exercisable
and whether to pay the increased appreciationsh oawith our ordinary shares, or a combinatiarébf. Stock appreciation rights expire
under the same rules that apply to options.

Performance Units and Performance Shares. Perfeenanits and performance shares may be grantead and2007 Equity Incentive Plan.
Performance units and performance shares are adtaiwill result in a payment to a participantyoiflperformance goals established by the
administrator are achieved or the awards otherwgseé The administrator will establish organizagibor individual performance goals in its
discretion, which, depending on the extent to whiiedy are met, will determine the number and/ontlee of performance units and
performance shares to be paid out to particip&@gormance units will have an initial dollar valestablished by the administrator prior to
the grant date. Performance shares will have &alimalue equal to the fair market value of oudinary shares on the grant date. Payment for
performance units and performance shares may be madsh or in our ordinary shares with equivalattie, or in some combination, as
determined by the administrator.

Restricted Stock Units. Restricted stock units m@yranted under our 2007 Equity Incentive Plastifiéed stock units are similar to awa
of restricted stock, but are not settled unlessathard vests. Restricted stock units may consistgificted stock, performance share or
performance unit awards, and the administrator sedyorth restrictions based on the achievemespetific performance goals. The awards
may be settled in stock, cash, or a combinatidmotifi, as the administrator may determine. The aiditnéttor determines the terms and
conditions of restricted stock units including thesting criteria and the form and timing of payment
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Transferability. Unless the administrator provid#serwise, our 2007 Equity Incentive Plan doesatioiv for the transfer of awards other
than by will or the laws of descent and distribatand only the recipient of an award may exercisaward during his or her lifetime.

Change in Control Transactions. Our 2007 Equitgitive Plan provides that in the event of our cleangcontrol, as defined in the 2007
Equity Incentive Plan, each outstanding award éltreated as the administrator determines, inotuthat the successor corporation or its
parent or subsidiary will assume or substitute guivalent award for each outstanding award. Theiaidtrator is not required to treat all
awards similarly, provided that the per share atersition offered to each award holder shall havecaivalent value to that offered to
holders of common stock. If there is no assumptiosubstitution of outstanding awards, the awarillSully vest, all restrictions will lapse,
and the awards will become fully exercisable. THmiaistrator will provide notice to the recipiehtat he or she has the right to exercise the
option and stock appreciation right as to all & tindinary shares subject to the award, all re&ins on restricted stock will lapse, and all
performance goals or other vesting requirementgpéoformance stock and units will be deemed achietearget levels, and all other terms
and conditions met. The option or stock appreaiatioht will terminate upon the expiration of therjpd of time the administrator provides in
the notice.

Amendment and Termination. Our 2007 Equity IncenfVan will automatically terminate in 2017, unlessterminate it sooner. Our board
of directors has the authority to amend, alterpsnd or terminate the 2007 Equity Incentive Plavigled such action does not impair the
rights of any participant with respect to any cansling awards.



SOLARFUN POWER HOLDINGSCO,,LTD.
2007 EQUITY INCENTIVE PLAN

1. Purposes of the Plan. The purposes of this &lan

o to attract and retain the best available perddon@ositions of substantial responsibility,
o0 to provide additional incentive to Employees,dotors and Consultants, and

o to promote the success of the Company's business.

The Plan permits the grant of Incentive Stock OmjdNonstatutory Stock Options, Restricted Stotd¢lSAppreciation Rights, Restricted
Stock Units, Performance Units, Performance SharesOther Stock Based Awards.

2. Definitions. As used herein, the following défions will apply:
(a) "Administrator" means the Board or any of itsn@nittees as will be administering the Plan, inoadance with Section 4 of the Plan.

(b) "Applicable Laws" means the requirements ratato the administration of equity-based awardsquity compensation plans under U.S.
state corporate laws, U.S. federal and state s@msukaws, the Code, any stock exchange or quotatistem on which the Common Stock is
listed or quoted and the applicable laws of angifpr country or jurisdiction where Awards are, dlt e, granted under the Plan.

(c) "Award" means, individually or collectively,gaant under the Plan of Options, SARs, Restrictedis Restricted Stock Units,
Performance Units, Performance Shares or Othek®ased Awards.

(d) "Award Agreement" means the written or elecitagreement setting forth the terms and provisapicable to each Award granted
under the Plan. The Award Agreement is subjediéaérms and conditions of the Plan.

(e) "Awarded Stock" means the Common Stock sultjeah Award.
(f) "Board" means the Board of Directors of the Gxamy.
(9) "Change in Control" means the occurrence ofdafrthe following events:

(i) Any "person” (as such term is used in Sectib®&l) and 14(d) of the Exchange Act) becomes tleaéficial owner" (as defined in Rule
13d-3 of the Exchange Act), directly or indirectbf,securities of the Company representing fiftygeait (50%) or more of the total voting
power represented by the Company's then outstandiiing securities



(i) The consummation of the sale or dispositiortiey Company of all or substantially all of the Guamy's assets;

(iii) A change in the composition of the Board ogtg within a twoyear period, as a result of which fewer than a nitgjof the directors ai
Incumbent Directors. "Incumbent Directors” meansaors who either (A) are Directors as of theaffe date of the Plan, or (B) are elec
or nominated for election, to the Board with thérafative votes of at least a majority of the Induent Directors at the time of such election
or nomination (but will not include an individuahase election or nomination is in connection withaatual or threatened proxy contest
relating to the election of directors to the Compaor

(iv) The consummation of a merger or consolidattbthe Company with any other corporation, othamnta merger or consolidation which
would result in the voting securities of the Compantstanding immediately prior thereto continutngepresent (either by remaining
outstanding or by being converted into voting sitiesr of the surviving entity or its parent) atdeéifty percent (50%) of the total voting
power represented by the voting securities of the@any or such surviving entity or its parent autsing immediately after such merger or
consolidation.

(h) "Code" means the Internal Revenue Code of 1@8@mended. Any reference to a section of the Gedn will be a reference to any
successor or amended section of the Code.

() "Committee" means a committee of Directors thren individuals satisfying Applicable Laws appeidtby the Board in accordance with
Section 4 of the Plan

(j) "Common Stock" means the Common Stock of then@any, or in the case of Performance Units, Restti§tock Units, and certain Other
Stock Based Awards, the cash equivalent thereafpplcable.

(k) "Company" means Jiangsu Linyang Solarfun Ctd,,la limited liability company incorporated undie laws of the Cayman Islands, or
any successor thereto.

() "Consultant" means any person, including anismty engaged by the Company or a Parent or Sangith render services to such entity.
(m) "Director" means a member of the Board.

(n) "Disability" means total and permanent disapidis defined in

Section 22(e)(3) of the Code, provided that indhse of Awards other than Incentive Stock Optitims Administrator in its discretion may
determine whether a permanent and total disalgiktgts in accordance with uniform and non-discraimy standards adopted by the
Administrator from time to time.

(o) "Dividend Equivalent” means a credit, madehatdiscretion of the Administrator, to the accoefrd Participant in an amount equal to the
value of dividends paid on one Share for each Stegmesented by an Award held by such Participant.
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(p) "Employee" means any person, including Officand Directors, employed by the Company or anyrRaneSubsidiary of the Company.
Neither service as a Director nor payment of adtiinés fee by the Company will be sufficient to stitute "employment" by the Compar

(q) "Exchange Act" means the Securities ExchangeofAt934, as amended.

(r) "Exchange Program" means a program under wilicutstanding Awards are surrendered or cancéfiekchange for Awards of the
same type (which may have lower exercise pricesd#fetent terms), Awards of a different type, amdéash, and/or (ii) the exercise price of
an outstanding Award is reduced. The terms anditond of any Exchange Program will be determingdh® Administrator in its sole
discretion.

(s) "Fair Market Value" means, as of any date vidlee of Common Stock determined as follows:

(i) If the Common Stock is listed on any establéktock exchange or a national market system, diaduwithout limitation the Nasdaq
National Market or The Nasdaq SmallCap Market of Nasdaq Stock Market, its Fair Market Value wdlthe closing sales price for st
stock (or the closing bid, if no sales were repiyrees quoted on such exchange or system for thefddgtermination, as reported in The Wall
Street Journal or such other source as the Admatistdeems reliable;

(i) If the Common Stock is regularly quoted byegagnized securities dealer but selling priceshateeported, the Fair Market Value of a
Share of Common Stock will be the mean betweethitte bid and low asked prices for the Common Sfoclhe day of determination, as
reported in The Wall Street Journal or such otberce as the Administrator deems reliable; or

(iii) In the absence of an established markettier€ommon Stock, the Fair Market Value will be d®ieed in good faith by the
Administrator.

Notwithstanding the preceding, for federal, state] local income tax reporting purposes and foh &ber purposes as the Administre
deems appropriate, the Fair Market Value shalldterchined by the Administrator in accordance witifarm and nondiscriminatory
standards adopted by it from time to time.

(t) "Fiscal Year" means the fiscal year of the Camp

(u) "Incentive Stock Option" means an Option inethdo qualify as an incentive stock option withie meaning of Section 422 of the Code
and the regulations promulgated thereunder.

(v) "Nonstatutory Stock Option" means an Optiort thaits terms does not qualify or is not intendedjualify as an Incentive Stock Option.
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(w) "Officer" means a person who is an officer lné Company within the meaning of Section 16 offlehange Act and the rules and
regulations promulgated thereunder.

(x) "Option" means a stock option granted purstanhe Plan.

(y) "Other Stock Based Awards" means any other dsvaot specifically described in the Plan thatvaleied in whole or in part by reference
to, or are otherwise based on, Shares and aredrbgtthe Administrator pursuant to
Section 12.

(z) "Outside Director" means a Director who is antEmployee.

(aa) "Parent" means a "parent corporation,” whatber or hereafter existing, as defined in Sectia(d) of the Code.
(bb) "Participant” means the holder of an outstagdiward granted under the Plan.

(cc) "Performance Share" means an Award granted3ervice Provider pursuant to Section 10 of tla Pl

(dd) "Performance Unit" means an Award granted $&evice Provider pursuant to Section 10 of tha.Pla

(ee) "Period of Restriction" means the period dysrich the transfer of Shares of Restricted Streksubject to restrictions and therefore,
the Shares are subject to a substantial risk ¢difare. Such restrictions may be based on thesgassf time, the achievement of target levels
of performance, or the occurrence of other evendedermined by the Administrator.

(ff) "Plan" means this 2007 Equity Incentive Plan.

(99) "Restricted Stock" means Shares issued purso@nRestricted Stock award under Section 8sured pursuant to the early exercise of an
option.

(hh) "Restricted Stock Unit" means an Award that Atdministrator permits to be paid in installment®n a deferred basis pursuant to
Sections 4 and 11 of the Plan.

(i) "Rule 16b-3" means Rule 16b-3 of the ExchaAgeor any successor to Rule 1 6b-3, as in efféwmdiscretion is being exercised with
respect to the Plan.

() "Section 16(b)" means Section 16(b) of the Exiege Act.
(kk) "Service Provider" means an Employee, Directo€onsultant.
(I "Share" means a share of the Common Stockdassted in accordance with Section 15 of the Plan.
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(mm) "Stock Appreciation Right" or "SAR" means awdxd that pursuant to Section 9 of the Plan isgieded as a SAR.
(nn) "Subsidiary" means a "subsidiary corporatiamiether now or hereafter existing, as definedanti®n 424(f) of the Code.
3. Stock Subject to the Plan.

(a) Stock Subject to the Plan. Subject to the giows of Section 15 of the Plan, the maximum agagfeegumber of Shares that may be issued
under the Plan is 10,799,685 plus an annual inerefsn the first day of each Fiscal Year, begignm2007, equal to 2% of the outstanding
Shares on the first day of the Fiscal Year; or dasker amount of Shares as determined by the BohedShares may be authorized, but unis
sued, or reacquired Common Stock. Shares shatlsmdeemed to have been issued pursuant to theviRlarespect to any portion of an
Award that is settled in cash. Upon payment in 8&h@ursuant to the exercise of an Award, the numb8hares available for issuance under
the Plan shall be reduced only by the number ofe&&hactually issued in such payment. If a Partitipays the exercise price (or purchase
price, if applicable) of an Award through the tende&Shares, or if Shares are tendered or withteekhtisfy any Company withholding
obligations, the number of Shares so tendered thheid shall again be available for issuance pumsigafuture Awards under the Plan.

(b) Lapsed Awards. If any outstanding Award expoess terminated or canceled without having bearased or settled in full, or if Shares
acquired pursuant to an Award subject to forfeitureepurchase are forfeited or repurchased by tirapany, the Shares allocable to the
terminated portion of such Award or such forfeitedepurchased Shares shall again be availablgrémt under the Plan.

(c) Share Reserve. The Company, during the tertineoPlan, shall at all times reserve and keep abailsuch number of Shares as will be
sufficient to satisfy the requirements of the Plan.

4. Administration of the Plan.
(a) Procedure.
(i) Multiple Administrative Bodies. Different Comitbées with respect to different groups of ServioevRlers may administer the Plan.

(i) Section 162(m). To the extent that the Admirator determines it to be desirable and necedsagyalify Awards granted hereunder as
"performancebased compensation" within the meaning of Sect&f(rh) of the Code, the Plan will be administerecaliyommittee of two ¢
more "outside directors" within the meaning of Sattl62(m) of the Code.

(iii) Rule 16b-3. To the extent desirable to quatifansactions hereunder as exempt under Rule818ie transactions contemplated hereu
will be structured to satisfy the requirementsdgemption under Rule 1 6b-3.
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(iv) Other Administration. Other than as providdzbee, the Plan will be administered by (A) the Bbar (B) a Committee, which committee
will be constituted to satisfy Applicable Laws.

(v) Delegation of Authority for Day-to-Day Adminrsttion. Except to the extent prohibited by Appliabaw, the Administrator may
delegate to one or more individuals the day-to-aldmyinistration of the Plan and any of the functiaasigned to it in this Plan. Such
delegation may be revoked at any time.

(b) Powers of the Administrator. Subject to thevisimns of the Plan, and in the case of a Committebject to the specific duties delegated
by the Board to such Committee, the Administratdk lvave the authority, in its discretion:

(i) to determine the Fair Market Value;

(i) to select the Service Providers to whom Awamtksy be granted hereunder;

(iii) to determine the number of Shares to be ceddry each Award granted hereunder;
(iv) to approve forms of agreement for use underRfan;

(v) to determine the terms and conditions, not inststent with the terms of the Plan, of any Awaranged hereunder. Such terms and
conditions include, but are not limited to, the rexee price, the time or times when Awards mayerased (which may be based on
performance criteria), any vesting acceleratiowaiver of forfeiture or repurchase restrictionsg amy restriction or limitation regarding any
Award or the Shares relating thereto, based in eash on such factors as the Administrator, iaate discretion, will determine;

(vi) to reduce the exercise price of any Awardh®e then current Fair Market Value if the Fair Mdrialue of the Common Stock covered by
such Award shall have declined since the date thard was granted;

(vii) to institute an Exchange Program;
(viii) to construe and interpret the terms of tharPand Awards granted pursuant to the Plan;

(ix) to prescribe, amend and rescind rules andlatigus relating to the Plan, including rules aadulations relating to sub-plans established
for the purpose of satisfying applicable foreigwsaand/or qualifying for preferred tax treatmendenapplicable foreign tax laws;

(x) to modify or amend each Award (subject to Secti8(c) of the Plan), including (A) the discretioy authority to extend the post-
termination exercisability period of Awards longlean is otherwise provided for in the Plan anddBjelerate the satisfaction of any vesting
criteria or waiver of forfeiture or repurchase resions;



(xi) to allow Participants to satisfy withholdingx obligations by electing to have the Company atd from the Shares or cash to be issued
upon exercise or vesting of an Award that numbe3tedres or cash having a Fair Market Value equiildaninimum amount required to be
withheld. The Fair Market Value of any Shares toithheld will be determined on the date that th@ant of tax to be withheld is to be
determined. All elections by a Participant to h&mares or cash withheld for this purpose will belenia such form and under such conditi
as the Administrator may deem necessary or adésabl

(xii) to authorize any person to execute on bebfthe Company any instrument required to effeetghant of an Award previously granted
by the Administrator,

(xiii) to allow a Participant to defer the recegitthe payment of cash or the delivery of Sharaswould otherwise be due to such Participant
under an Award;

(xiv) to determine whether Awards will be settledShares, cash or in any combination thereof;
(xv) to determine whether Awards will be adjusted Dividend Equivalents;
(xvi) to create Other Stock Based Awards for isggamnder the Plan;

(xvii) to establish a program whereby Service Pdews designated by the Administrator can reducepemsation otherwise payable in cas
exchange for Awards under the Plan;

(xviii) to impose such restrictions, conditionslionitations as it determines appropriate as tatittnéng and manner of any resales by a
Participant or other subsequent transfers by tiécipent of any Shares issued as a result of deuan Award, including without limitation,
(A) restrictions under an insider trading policpdgB) restrictions as to the use of a specifiaakérage firm for such resales or other
transfers; and

(xix) to make all other determinations deemed nemgsor advisable for administering the Plan.

(c) Effect of Administrator's Decision. The Admitretor's decisions, determinations and interpretatiwill be final and binding on all
Participants and any other holders of Awards.

5. Eligibility. Nonstatutory Stock Options, Restdd Stock, Stock Appreciation Rights, Performano@s) Performance Shares, Restricted
Stock Units and Other Stock Based Awards may betgdsto Service Providers. Incentive Stock Optioray be granted only to Employees.
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6. Limitations.

(a) ISO $100,000 Rule. Each Option will be desigdah the Award Agreement as either an IncentieelSOption or a Nonstatutory Stock
Option. However, notwithstanding such designatiorthe extent that the aggregate Fair Market Vafute Shares with respect to which
Incentive Stock Options are exercisable for thet fime by the Participant during any calendar yaader all plans of the Company and any
Parent or Subsidiary) exceeds $100,000, such QOptidhbe treated as Nonstatutory Stock Options.gtoposes of this

Section 6(a), Incentive Stock Options will be tak&to account in the order in which they were geanfThe Fair Market Value of the Shares
will be determined as of the time the Option wigspect to such Shares is granted.

(b) Special Limits for Grants of Options and Stdgkpreciation Rights. Subject to Section 15 of thenPthe following special limits shall
apply to Shares available for Awards under the :Plan

(i) the maximum number of Shares that may be stibge©ptions granted to any Service Provider in ealgndar year shall equal to 20,000
Shares, plus any Shares which were available thdeBection 6(b)(i) for Awards to such Service\Rder in any prior calendar year but
which were not covered by such Awards; and

(i) the maximum number of Shares that may be sulijeStock Appreciation Rights granted to any &er¥rovider in any calendar year s
equal to 20,000 Shares, plus any Shares which axaitable under this Section 6(b)(ii) for Awardsstach Service Provider in any prior
calendar year but which were not covered by suchrdea:

(c) No Rights as a Service Provider. Neither trenPlor any Award shall confer upon a Participantréght with respect to continuing his or
her relationship as a Service Provider, nor shal interfere in any way with the right of the Rapant or the right of the Company or its
Parent or Subsidiaries to terminate such relatipnsthany time, with or without cause.

7. Stock Options.

(a) Term of Option. The term of each Option willtated in the Award Agreement. In the case ohaentive Stock Option, the term will be
ten

(10) years from the date of grant or such shoelentas may be provided in the Award Agreement. ldege, in the case of an Incentive Sti
Option granted to a Participant who, at the timeeltitentive Stock Option is granted, owns stocke®sgnting more than ten percent (10%) of
the total combined voting power of all classesto€tk of the Company or any Parent or Subsidiary téim of the Incentive Stock Option w
be five (5) years from the date of grant or suabrtgh term as may be provided in the Award Agreemen

(b) Option Exercise Price and Consideration.

(i) Exercise Price. The per Share exercise pricéhf® Shares to be issued pursuant to exercise Ojpsion will be determined by the
Administrator, subject to the following:



(1) In the case of an Incentive Stock Option

(A) granted to an Employee who, at the time thehtive Stock Option is granted, owns stock reprisgmore than ten percent (10%) of
total combined voting power of all classes of stoEkhe Company or any Parent or Subsidiary, theSpare exercise price will be no less
than 110% of the Fair Market Value per Share orddte of grant.

(B) granted to any Employee other than an Emplalgseribed in paragraph (A) immediately above, greShare exercise price will be no
less than 100% of the Fair Market Value per Sharthe date of grant.

(2) In the case of a Nonstatutory Stock Option,peShare exercise price will be determined byAtiministrator. In the case of a
Nonstatutory Stock Option intended to qualify asrfprmanc-based compensation” within the meaning of Seciih (m) of the Code, the
per Share exercise price will be no less than 160#he Fair Market Value per Share on the daterahg

(3) Notwithstanding the foregoing, Incentive St@jtions may be granted with a per Share exercise pf less than 100% of the Fair
Market Value per Share on the date of grant puttsioas transaction described in, and in a mannesistent with, Section 424(a) of the Cc

(i) Waiting Period and Exercise Dates. At the tiareOption is granted, the Administrator will fixet period within which the Option may be
exercised and will determine any conditions thasiie satisfied before the Option may be exercisbd.Administrator, in its sole discreti
may accelerate the satisfaction of such conditarany time.

(c) Form of Consideration. The Administrator wittdrmine the acceptable form of consideration x@r@sing an Option, including the
method of payment. In the case of an IncentivelS@ation, the Administrator shall determine theegatable form of consideration at the
time of grant. Such consideration, to the extentnitted by Applicable Laws, may consist entirely of

(i) cash;
(i) check;
(iiif) promissory note;

(iv) other Shares which meet the conditions esthbli by the Administrator to avoid adverse accogntbnsequences (as determined by the
Administrator);

(v) consideration received by the Company undeashless exercise program implemented by the Comipasgnnection with the Plan;
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(vi) a reduction in the amount of any Company ligdpto the Participant, including any liabilitytabutable to the Participant's participatior
any Company-sponsored deferred compensation programangement;

(vii) any combination of the foregoing methods alyment; or
(viii) such other consideration and method of pagtrier the issuance of Shares to the extent pexchtiy Applicable Laws.
(d) Exercise of Option.

(i) Procedure for Exercise; Rights as a Stockholday Option granted hereunder will be exercisatdeording to the terms of the Plan and at
such times and under such conditions as deterntipélde Administrator and set forth in the Award Agment. An Option may not be
exercised for a fraction of a Share.

An Option will be deemed exercised when the Compangives: (x) written or electronic notice of enise (in accordance with the Award
Agreement) from the person entitled to exerciseQpgon, and (y) full payment for the Shares witspect to which the Option is exercised
(including provision for any applicable tax withdaig). Full payment may consist of any consideraiod method of payment authorized by
the Administrator and permitted by the Award Agreanand the Plan. Shares issued upon exercise@ption will be issued in the name of
the Participant or, if requested by the Participanthe name of the Participant and his or heuspoUntil the Shares are issued (as evidence
by the appropriate entry on the books of the Comairof a duly authorized transfer agent of the @any), no right to vote or receive
dividends or any other rights as a stockholder exlbt with respect to the Awarded Stock, notwihsling the exercise of the Option. The
Company will issue (or cause to be issued) sucheSharomptly after the Option is exercised. No stipent will be made for a dividend or
other right for which the record date is priorhe fate the Shares are issued, except as providgettion 15 of the Plan or the applicable
Award Agreement.

Exercising an Option in any manner will decreagerttmber of Shares thereafter available for salkeuthe Option, by the number of Shares
as to which the Option is exercised.

(i) Termination of Relationship as a Service Pdavi If a Participant ceases to be a Service Peoyather than upon the Participant's dea
Disability, the Participant may exercise his or ©@tion within such period of time as is specifiedhe Award Agreement to the extent that
the Option is vested on the date of termination {fb;mo event later than the expiration of the t@firsuch Option as set forth in the Award
Agreement). In the absence of a specified timdénAward Agreement, the Option will remain exerblsdor three (3) months following the
Participant's termination. Unless otherwise progilg the Administrator, if on the date of terminatithe Participant is not vested as to his or
her entire Option, the Shares covered by the uadgstrtion of the Option will revert to the Plahafter termination the Participant does not
exercise his or her Option as to all of the veShbdres within the time specified by the Administirathe Option will terminate, and the
remaining Shares covered by such Option will retethe Plan.
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(iii) Disability of Participant. If a Participanieases to be a Service Provider as a result ofdtteipant's Disability, the Participant may
exercise his or her Option within such period pfdias is specified in the Award Agreement to thterexthe Option is vested on the date of
termination (but in no event later than the expirabf the term of such Option as set forth in Atveard Agreement). In the absence of a
specified time in the Award Agreement, the Optidh remain exercisable for twelve (12) months feliag the Participant's termination.
Unless otherwise provided by the Administratonrifthe date of termination the Participant is rested as to his or her entire Option, the
Shares covered by the unvested portion of the @ptith revert to the Plan. If after termination tRarticipant does not exercise his or her
Option as to all of the vested Shares within theetspecified by the Administrator, the Option wéliminate, and the remaining Shares
covered by such Option will revert to the Plan.

(iv) Death of Participant. If a Participant diesileha Service Provider, the Option may be exercfstidwing the Participant's death within
such period of time as is specified in the Awardeggnent to the extent that the Option is vestethemate of death (but in no event may the
Option be exercised later than the expiration eftérm of such Option as set forth in the Awarde®gnent), by the Participant's designated
beneficiary, provided such beneficiary has beefgdesed prior to the Participant's death in a fagoeptable to the Administrator. If no such
beneficiary has been designated by the Participiaenm, such Option may be exercised by the persepatsentative of the Participant's estate
or by the persons) to whom the Option is transteparsuant to the Participant's will or in accorawith the laws of descent and
distribution. In the absence of a specified timéhim Award Agreement, the Option will remain exsatile for twelve (12) months following
the Participant's death. Unless otherwise providethe Administrator, if at the time of death thertitipant is not vested as to his or her e
Option, the Shares covered by the unvested poofitime Option will immediately revert to the Plafthe Option is not exercised as to all of
the vested Shares within the time specified byAtiministrator, the Option will terminate, and theaining Shares covered by such Option
will revert to the Plan.

8. Restricted Stock.

(a) Grant of Restricted Stock. Subject to the teamd provisions of the Plan, the Administratoramy time and from time to time, may grant
Shares of Restricted Stock to Service Providessigh amounts as the Administrator, in its solerdisan, will determine.

(b) Restricted Stock Agreement. Each Award of Retstl Stock will be evidenced by an Award Agreenteat will specify the Period of
Restriction, the number of Shares granted, and stier terms and conditions as the Administratoits sole discretion, will determine.
Unless the Administrator determines otherwise, &haf Restricted Stock will be held by the Compasyscrow agent until the restrictions
on such Shares have lapsed.

(c) Transferability. Except as provided in this @@t 8, Shares of Restricted Stock may not be drdsferred, pledged, assigned, or
otherwise alienated or hypothecated until the drtieapplicable Period of Restriction.
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(d) Other Restrictions. The Administrator, in itdesdiscretion, may impose such other restrictiomS$hares of Restricted Stock as it may
deem advisable or appropriate.

(e) Removal of Restrictions. Except as otherwiswigled in this

Section 8, Shares of Restricted Stock covered bly Bastricted Stock grant made under the Planbeilleleased from escrow as soon as
practicable after the last day of the Period oftfR&gn. The Administrator, in its discretion, magcelerate the time at which any restrictions
will lapse or be removed.

(f) Voting Rights. During the Period of Restrictiddervice Providers holding Shares of RestrictetiSgranted hereunder may exercise full
voting rights with respect to those Shares, urtlesAdministrator determines otherwise.

(g9) Dividends and Other Distributions. During theried of Restriction, Service Providers holding i®iseof Restricted Stock will be entitled
to receive all dividends and other distributionglpaith respect to such Shares unless otherwiseiged in the Award Agreement. If any st
dividends or distributions are paid in Shares,3hares will be subject to the same restrictiongamsferability and forfeitability as the Sha
of Restricted Stock with respect to which they weaed.

(h) Return of Restricted Stock to Company. On thte det forth in the Award Agreement, the Restli@eock for which restrictions have not
lapsed will revert to the Company and again witdrae available for grant under the Plan.

9. Stock Appreciation Rights.

(a) Grant of SARs. Subject to the terms and coofitiof the Plan, a SAR may be granted to Servioeidkrs at any time and from time to
time as will be determined by the Administratoritgsole discretion.

(b) Number of Shares. The Administrator will hawenplete discretion to determine the number of S§Rsited to any Service Provider.

(c) Exercise Price and Other Terms. The Administratubject to the provisions of the Plan, will Baomplete discretion to determine the
terms and conditions of SARs granted under the.Plan

(d) Exercise of SARs. SARs will be exercisable nahsterms and conditions as the Administratortsrsole discretion, will determine. The
Administrator, in its sole discretion, may accelerexercisability at any time.

(e) SAR Agreement. Each SAR grant will be evidenogdn Award Agreement that will specify the exsecprice, the term of the SAR, the
conditions of exercise, and such other terms anditons as the Administrator, in its sole disaatiwill determine.

(f) Expiration of SARs. An SAR granted under thariPWill expire upon the date determined by the Adstiator, in its sole discretion, and
set forth in the Award Agreement. Notwithstandihg foregoing, the rules of Sections
7(d)(ii), 7(d)(iii) and 7(d)(iv) also will apply t&ARs.
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(g) Payment of SAR Amount. Upon exercise of an SARarticipant will be entitled to receive paymiaim the Company in an amount
determined by multiplying:

(i) The difference between the Fair Market Value@hare on the date of exercise over the exqudise; times
(i) The number of Shares with respect to which$#eR is exercised.

At the discretion of the Administrator, the paymeapbn SAR exercise may be in cash, in Shares dfalgunt value, or in some combination
thereof.

10. Performance Units and Performance Shares.

(a) Grant of Performance Units/Shares. Subjedieédeérms and conditions of the Plan, Performandésland Performance Shares may be
granted to Service Providers at any time and friome to time, as will be determined by the Admirasbr, in its sole discretion. The
Administrator will have complete discretion in daténing the number of Performance Units and Perforoe Shares granted to each
Participant.

(b) Value of Performance Units/Shares. Each Perdioce Unit will have an initial value that is estabéd by the Administrator on or before
the date of grant. Each Performance Share will laaviaitial value equal to the Fair Market Valueaobhare on the date of grant.

(c) Performance Obijectives and Other Terms. TheiAidtnator will set performance objectives in ifsatetion which, depending on the
extent to which they are met, will determine thenber or value of Performance Units/Shares thathelpaid out to the Participant. The time
period during which the performance objectives nimgsiet will be called the "Performance Period.tlEAward of Performance
Units/Shares will be evidenced by an Award Agreentiest will specify the Performance Period, andhsother terms and conditions as the
Administrator, in its sole discretion, will detenmei. The Administrator may set performance objesth@sed upon the achievement of
Company-wide, divisional, or individual goals (inding solely continued service), applicable federadtate securities laws, or any other
basis determined by the Administrator in its disore

(d) Earning of Performance Units/Shares. Afterdpplicable Performance Period has ended, the hofdeerformance Units/Shares will be
entitled to receive a payout of the number of Remfnce Units/Shares earned by the ParticipanttbeePerformance Period, to be
determined as a function of the extent to whichdfveesponding performance objectives have beeiewh After the grant of a Performat
Unit/Share, the Administrator, in its sole disapetimay reduce or waive any performance objecfimesuch Performance Unit/Share.

(e) Form and Timing of Payment of Performance U8hsres. Payment of earned Performance Units/Shélidse made after the expiration
of the applicable Performance Period at the tinterd@ned by the Administrator. The Administratar s sole discretion, may pay earned
Performance Units/Shares in the form of cash, imr&h(which have an aggregate Fair Market Valualdgquthe value of the earned
Performance Units/Shares at the close of the adgécPerformance Period) or in a combination oh@asd Shares.
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(f) Cancellation of Performance Units/Shares. Gndate set forth in the Award Agreement, all unedror unvested Performance
Units/Shares will be forfeited to the Company, agdin will be available for grant under the Plan.

11. Restricted Stock Units. Restricted Stock Uslitall consist of a Restricted Stock, Performanaa&hr Performance Unit Award that the
Administrator, in its sole discretion permits tofmad out in installments or on a deferred basisdcordance with rules and procedures
established by the Administrator

12. Other Stock Based Awards. Other Stock Basedrdswmay be granted either alone, in addition tan éandem with, other Awards
granted under the Plan and/or cash awards madid@uwfsthe Plan. The Administrator shall have atitiido determine the Service Providers
to whom and the time or times at which Other StBaked Awards shall be made, the amount of suchrStioek Based Awards, and all ot|
conditions of the Other Stock Based Awards inclgdiny dividend and/or voting rights.

13. Leaves of Absence. Unless the Administratovipes otherwise, vesting of Awards granted hereundébe suspended during any
unpaid leave of absence and will resume on thettat®articipant returns to work on a regular soleds determined by the Company;
provided, however, that no vesting credit will meaaded for the time vesting has been suspendedgliatich leave of absence. A Service
Provider will not cease to be an Employee in theeaz (i) any leave of absence approved by the @ompr (ii) transfers between locations
of the Company or between the Company, its Paceriny Subsidiary. For purposes of Incentive Stopkions, no leave of absence may
exceed ninety (90) days, unless reemployment ugpinagion of such leave is guaranteed by statuteoatract. If reemployment upon
expiration of a leave of absence approved by thagamy is not so guaranteed, then three monthsafisitpthe 91st day of such leave any
Incentive Stock Option held by the Participant wélase to be treated as an Incentive Stock Optiomél be treated for tax purposes as a
Nonstatutory Stock Optiol

14. Non-Transferability of Awards. Unless deterndim¢herwise by the Administrator, an Award may betsold, pledged, assigned,
hypothecated, transferred, or disposed of in anyraaother than by will or by the laws of descaendligtribution and may be exercised,
during the lifetime of the Participant, only by tRarticipant. If the Administrator makes an Awaahsferable, such Award will contain such
additional terms and conditions as the AdministrdEems appropriate.
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15. Adjustments; Dissolution or Liquidation; CharigeControl.

(a) Adjustments. In the event that any dividendtbier distribution (whether in the form of casha&s, other securities, or other property),
recapitalization, stock split, reverse stock spgrganization, merger, consolidation, split-uginsoff, combination, repurchase, or exchange
of Shares or other securities of the Company, leerothange in the corporate structure of the Comp#fecting the Shares occurs such that
an adjustment is determined by the Administratoiité sole discretion) to be appropriate in ordeprievent dilution or enlargement of the
benefits or potential benefits intended to be megglable under the Plan, then the Administratadlsin such manner as it may deem
equitable, adjust the number and class of Sharéshwinay be delivered under the Plan, the numbasschnd price of Shares subject to
outstanding awards, and the numerical limits inti®a. Notwithstanding the preceding, the numbeSlmares subject to any Award always
shall be a whole number.

(b) Dissolution or Liquidation. In the event of theoposed dissolution or liquidation of the Compahg Administrator will notify each
Participant as soon as practicable prior to thectiffe date of such proposed transaction. The Adtnator in its discretion may provide for a
Participant to have the right to exercise his arAkeard, to the extent applicable, until ten (1@y4d prior to such transaction as to all of the
Awarded Stock covered thereby, including Shares agich the Award would not otherwise be exerdisalm addition, the Administrator
may provide that any Company repurchase optiowrbeifure rights applicable to any Award shall lafd90%, and that any Award vesting
shall accelerate 100%, provided the proposed digealor liquidation takes place at the time anthiea manner contemplated. To the extent it
has not been previously exercised or vested, arrd\wal terminate immediately prior to the consuntioa of such proposed action.

(c) Change in Control.

(i) Stock Options and SARs. In the event of a CleaingControl, each outstanding Option and SAR dhathssumed or an equivalent optio
SAR substituted by the successor corporation @ararf or Subsidiary of the successor corporatiaress determined otherwise by the
Administrator, in the event that the successor @@iion refuses to assume or substitute for théo®@mr SAR, the Participant shall fully vest
in and have the right to exercise the Option or @&Ro all of the Awarded Stock, including Shargsoawhich it would not otherwise be
vested or exercisable. If an Option or SAR is rxstugned or substituted in the event of a Changentr@l, the Administrator shall notify the
Participant in writing or electronically that theton or SAR shall be exercisable, to the extested for a period of up to fifteen (15) days
from the date of such notice, and the Option or SARI terminate upon the expiration of such perfeat the purposes of this paragraph, the
Option or SAR shall be considered assumed if, ¥alhg the Change in Control, the option or SAR costhe right to purchase or receive, for
each Share of Awarded Stock subject to the Optid®AdR immediately prior to the Change in Contrbk tonsideration (whether stock, ce

or other securities or property) received in tha@e in Control by holders of Common Stock for egbhre held on the effective date of the
transaction (and if holders were offered a chofceoasideration, the type of consideration chosgthk holders of a majority of the
outstanding Shares); provided, however, that ihstansideration received in the Change in Consrolat solely common stock of the
successor corporation or its Parent, the Admirtstnaay, with the consent of the successor corfmraprovide for the consideration to be
received upon the exercise of the Option or SARe&h share of Awarded Stock subject to the OmidBAR, to be solely common stock of
the successor corporation or its Parent equaliimfarket value to the per share considerationivedeby holders of Common Stock in the
Change in Control. Notwithstanding anything heteithe contrary, an Award that vests, is earneds paid-out upon the satisfaction of one
or more performance goals will not be consideredia®d if the Company or its successor modifiescdrsyich performance goals without
Participant's consent; provided, however, a madifin to such performance goals only to reflectsihecessor corporation's post-Change in
Control corporate structure will not be deemecdht@lidate an otherwise valid Award assumption.

15



(il) Restricted Stock, Performance Shares, PerfamadJnits, Restricted Stock Units and Other Stoakdgl Awards. In the event of a Change
in Control, each outstanding Award of RestricteolcBt Performance Share, Performance Unit, Othesk38ased Award and Restricted St
Unit shall be assumed or an equivalent RestrictedkS Performance Share, Performance Unit, Otheck3Based Award and Restricted
Stock Unit award substituted by the successor catipm or a Parent or Subsidiary of the successqraration. Unless determined otherwise
by the Administrator, in the event that the sucoessrporation refuses to assume or substitutthfoAward, the Participant shall fully vest
the Award including as to Shares/Units that wowdt atherwise be vested, all applicable restrictioiislapse, and all performance objectives
and other vesting criteria will be deemed achieakeidrgeted levels. For the purposes of this papigran Award of Restricted Stock,
Performance Shares, Performance Units, Other 8askd Awards and Restricted Stock Units shall bsidered assumed if, following the
Change in Control, the award confers the rightuchase or receive, for each Share subject to tirdimmediately prior to the Change in
Control (and if a Restricted Stock Unit or Perfonoa Unit, for each Share as determined based ahénecurrent value of the unit), the
consideration (whether stock, cash, or other seesiror property) received in the Change in Cortgoholders of Common Stock for each
Share held on the effective date of the transagtiad if holders were offered a choice of consitiena the type of consideration chosen by
the holders of a majority of the outstanding Shama®vided, however, that if such consideratiorereed in the Change in Control is not
solely common stock of the successor corporatidtsd?arent, the Administrator may, with the coris#rihe successor corporation, provide
that the consideration to be received for eachetaard if a Restricted Stock Unit or Performancé,Jor each Share as determined based on
the then current value of the unit) be solely comrstmck of the successor corporation or its Paggnal in fair market value to the per share
consideration received by holders of Common Stadké Change in Control. Notwithstanding anythiegein to the contrary, an Award that
vests, is earned, or is paid-out upon the satisfacf one or more performance goals will not basidered assumed if the Company or its
successor modifies any of the performance goalsowitthe Participant's consent; provided, howeaenpdification to the performance goals
only to reflect the successor corporation's posar@le in Control corporate structure will not berded to invalidate an otherwise valid
Award assumption.

(iii) Outside Director Awards. Notwithstanding apgovision of

Section 15(c)(i) or 15(c)(ii) to the contrary, withspect to Awards granted to an Outside Diredtar are assumed or substituted for, if on the
date of or following the assumption or substitutiba Participant's status as a Director or a direztthe successor corporation, as applicable,
is terminated other than upon a voluntary resigmaly the Participant, then the Participant shdljfvest in and have the right to exercise his
or her Options and Stock Appreciation Rights aalitof the Awarded Stock, including Shares as tactvisuch Awards would not otherwise

be vested or exercisable, all restrictions on Retsti Stock and Restricted Stock Units, as appléahkill lapse, and, with respect to
Performance Shares, Performance Units, and Otbek 8tased Awards, all performance goals and otbsting criteria will be deemed
achieved at target levels and all other terms andlitions met.
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16. Date of Grant. The date of grant of an Awarll g, for all purposes, the date on which the Aaistrator makes the determination
granting such Award, or such other later date agisrmined by the Administrator. Notice of theedatination will be provided to each
Participant within a reasonable time after the ddtguch grant.

17. Term of Plan. Subject to Section 22 of the Pla& Plan will become effective upon its adoptigrthe Board. It will continue in effect for
a term of ten (10) years unless terminated earhder Section 18 of the Plan.

18. Amendment and Termination of the Plan.
(a) Amendment and Termination. The Board may attemg amend, alter, suspend or terminate the Plan.

(b) Stockholder Approval. The Company will obtatockholder approval of any Plan amendment to thergxecessary and desirable to
comply with Applicable Laws.

(c) Effect of Amendment or Termination. No amendiatteration, suspension, or termination of thenRAill impair the rights of any
Participant, unless mutually agreed otherwise betvtbe Participant and the Administrator, whicheagnent must be in writing and signec
the Participant and the Company. Termination ofRlam will not affect the Administrator's ability exercise the powers granted to it
hereunder with respect to Awards granted undePtae prior to the date of such termination.

19. Conditions Upon Issuance of Shares.

(a) Legal Compliance. Shares will not be issuedyamt to the exercise of an Award unless the esedfisuch Award and the issuance and
delivery of such Shares will comply with Applicalilaws and will be further subject to the approviat@unsel for the Company with respect
to such compliance.

(b) Investment Representations. As a conditioméoexercise or receipt of an Award, the Company reguire the person exercising or
receiving such Award to represent and warrantatithe of any such exercise or receipt that theethare being purchased only for
investment and without any present intention tbaetlistribute such Shares if, in the opinion ofinsel for the Company, such a
representation is required.

20. Severability. Notwithstanding any contrary psion of the Plan or an Award to the contrary,riffane or more of the provisions (or any

part thereof) of this Plan or the Awards shall bldhnvalid, illegal, or unenforceable in any resfpsuch provision shall be modified so as to
make it valid, legal, and enforceable, and theditgli legality, and enforceability of the remainipgpvisions (or any part thereof) of the Plan

or Award, as applicable, shall not in any way deéd or impaired thereby.

17



21. Inability to Obtain Authority. The inability dhe Company to obtain authority from any regukatoody having jurisdiction, which
authority is deemed by the Company's counsel toelgessary to the lawful issuance and sale of aayeShereunder, will relieve the
Company of any liability in respect of the failumissue or sell such Shares as to which suchsitg@uthority will not have been obtained.

22. Stockholder Approval. The Plan will be subjecapproval by the stockholders of the Company iwittvelve (12) months after the date
the Plan is adopted. Such stockholder approvalbgilbbtained in the manner and to the degree estjuinder Applicable Laws.
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Mark, Sign, Date and Return | X|

the Proxy Card Pronptly Vot es nust be indicated
Using the Encl osed Envel ope. (x) in Black or Blue ink.
FOR AGAI NST

1. To ratify the appointment of Mr. Yonghua Lu, | ||Mr. Hanfei Wang, Ms. Xihong Deng, Mr. Sven kel Hansen, Mr. Terry McCarthy,
Mr. Ernst

A. Butler and Mr. Thomas J. Toy as directors of @mpany and to continue to hold office for a thyear term beginning with their original
contract date or until his or her successor isteteand qualified.

2. To elect one director, Mr. Gu, to hold officg¢||_| for a three-year term starting from June2®®7 or until his successor is elected and
qualified.

3. To approve the adoption of a new equity |_ihtgntive plan of the Company (the "2007 Equityelniive Plan").
4. To approve the appointment of Ernst & Yound_|| Hua Ming as independent auditors of the Comfianthe year ending December 31,

2007.
To change your address, please mark this box. | |

The Voting Instruction must be signed by the pelisonhose name the relevant Receipt is registenath® books of the Depositary. In the
case of a Corporation, the Voting Instructionmwestkecuted by a duly authorized Officer or Attorney

Date Share Owner sign here-Owner sign her



SOLARFUN POWER HOLDINGSCO,,LTD.

Instructionsto The Bank of New York, as Depositary
(Must be received prior to 5:00 PM (New York Tinog) August 15, 2007)

The undersigned registered holder of American DiggrysReceipts hereby requests and instructs Tk BANew York, as Depositary, to
endeavor, in so far as practicable, to vote orednide voted the amount of shares or other DegabSiecurities represented by such Receipt
of Solarfun Power Holdings Co., Ltd. registeredha name of the undersigned on the books of the&igpy as of the close of business July
11, 2007 (US Record Date) at the Annual GeneraltiMg®f Shareholders of Solarfun Power Holdings, Ctd. to be held on August 22,
2007 in Shanghai, China.

NOTE:

1. Please direct the Depositary how it is to votelacing an X in the appropriate box oppositertsolution.
2. It is understood that, if this form is not sigremd returned, the Depositary will not vote suems.

To include any comments, please mark this box. |_|

Please complete and date this proxy on the rewilseand return it promptly in the accompanyingedope.



