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date of this registration statement and the da&edcurities are first bona fide offered to thelipyland (ii) securities that may be purchasedHhgyunderwriters pursuant to an over-allotment opfidhese
securities are not being registered for the purpo$sales outside the United Sta

The securities being registered also includih $ndeterminate number of securities as may heetspon exercise, conversion or exchange of strrities. Separate consideration may or may eoéteived
for securities that are issuable on exercise, asiose or exchange of other securiti

The proposed maximum aggregate offering price &helass of securities will be determined frometim time by the registrant in connection with ig®iance by the registrant of the securities reggs
hereunder and is not specified as to each classoefrities pursuant to General Instruction II. CForm F-3 under the Securities Act of 1933, as amen

Estimated solely for the purposes of calculatirgrégistration fee pursuant to Rule 457(0) of Raiuh C under the Securities Act of 1933, as amer

American depositary shares issuable upon depotieadrdinary shares registered hereby have beeil dre registered under a separate registratiaresient orForm F-6 (RegistratiorNo. 33:-139263) Each
American depositary share represents five ordishayes

The Registrant hereby amends this Registration Stament on such date or dates as may be necessarylétay its effective date until the Registrant shalfile a further amendment which specifically

states that this Registration Statement shall thewter become effective in accordance with Sectior(@® of the Securities Act of 1933 or until the Regtration Statement shall become effective on suctate as
the Commission, acting pursuant to said Section 8(amay determine.
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The information in this prospectus is not complet@nd may be changed. These securities may not bedahtil the registration statement filed
with the Securities and Exchange Commission is efféve. This prospectus is not an offer to sell nodoes it seek an offer to buy these securities
in any jurisdiction where the offer or sale is notpermitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 1, 2013
PROSPECTUS

Hanwha SolarOne

Hanwha SolarOne Co., Ltd.
(incorporated in the Cayman Islands with limited liability)

Ordinary Shares
Preferred Shares
Debt Securities
Warrants

We may offer and sell ordinary shares, includingdjreary shares represented by American depositameshor ADSs, preferred shares, debt
securities or warrants in any combination from timéme in one or more offerings, at prices andesms described in one or more supplements t
prospectus. The securities offered by this proggewill have an aggregate offering price of up ®$200,000,000 million. The preferred shares, debt
securities and warrants may be convertible intexarcisable or exchangeable for our ordinary sharesher securities.

Each time we sell securities, we will provide aglement to this prospectus that contains specifarination about the offering and the terms of
the securities. The supplement may also add, umdatieange information contained in this prospedfie may also authorize one or more free wri
prospectuses to be provided in connection withegifip offering. You should read this prospectusy aupplement and any free writing prospectus
before you invest in any of our securities.

We may sell the securities independently or togeitith any other securities registered hereunderuih one or more underwriters, dealers and
agents, or directly to purchasers, or through algoation of these methods, on a continuous or @eldasis. See “Plan of Distribution.” If any
underwriters, dealers or agents are involved irstile of any of the securities, their names, aydsgplicable purchase price, fee, commission or
discount arrangements between or among them, &b forth, or will be calculable from the inforiioa set forth, in the applicable prospectus
supplement.

ADSs representing our ordinary shares are listethe™NASDAQ Global Market, or the NASDAQ, and tradeder the ticker symbol “HSOL.”
Each ADS represents five ordinary shares, par vidB®0.0001 per share.

Investing in our securities involves risks. You shad read the “ Risk Factors” section contained in this prospectus, the applidze
prospectus supplement, any related free writing prepectus and the documents we incorporate by referea before investing in our securities.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities or
passed upon the accuracy or completeness of thisgspectus, any prospectus supplement, free writing@spectus and documents incorporated
by reference. Any representation to the contrary is criminal offense.

The date of this prospectus is , 2013.
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ABOUT THIS PROSPECTUS

Before you invest in any of our securities, youudtaarefully read this prospectus and any applepbospectus supplement, together with the

additional information described in the sectionstlenl “Incorporation of Documents by Referencetidihere You Can Find More Information
About Us” in this prospectus.

In this prospectus, unless otherwise indicatedhtgas the context otherwise requires,

“we,” “us” “our compan” and“our” refer to Hanwha SolarOne Co., Ltd., its predecesatities and its consolidated subsidiar

“ADR¢” refers to the American depositary receipts that magience the ADS:

“ADS¢” refers to American depositary shares, each of wiéphesents five of our ordinary shar

“Ching” and the"PRC" refer to the Peop’s Republic of China, excluding, for the purposethef prospectus, Taiwan, Hong Kong and Mat

“conversion efficiency” refers to the ability photovoltaic, or PV, products to convert sunligitb electricity, and “conversion efficiency rates
are commonly used in the PV industry to measur@éneentage of light energy from the sun that teally converted into electricity

“cost per wa” and“price per wa” refers to the method by which the cost and price\¢froducts, respectively, are commonly measurdbe
PV industry. A PV product is priced based on thember of watts of electricity it can genere

“GW" refers to gigawatt, representing 1,000,000,000syattinit of powe-generating capacity or consumptic

“MW” refers to megawatt, representing 1,000,024ts, a unit of power-generating capacity or comgtion. In this prospectus, it is assumed
that, based on a yield rate of 97%, 420,000 125ni®5mm or 247,820 156mm x 156mm silicon wafersrageiired to produce PV products
capable of generating 1 MW, that each 125mm x 12%mch156mm x 156mm PV cell generates 2.4 W andW.16 power, respectively, and
that each PV module contains 72 125mm x 125mm MY ge54 156mm x 156mm PV cell

“PV" refers to photovoltaic. The photovoltaic effecaiprocess by which sunlight is converted into eieity;
“RMB” and“Renminb” refers to the legal currency of Chir
“share” and“ordinary share” refer to our ordinary shares, par value US$0.0G51sphare; an

“USY’ and“U.S. dollar” refer to the legal currency of the United Sta
References in this prospectus to our annual maturfag capacity assume 24 hours of operation pgfala350 days per year.

This prospectus is part of a registration stateroarfform F-3 that we filed with the Securities &ahange Commission, or the SEC, utilizing a

“shelf” registration process permitted under theuBities Act of 1933, as amended, or the Securiligs By using a “shelf” registration statement, we
may sell any of our securities from time to time &mone or more offerings. This prospectus onlyvjtes you with a summary description of these
securities. Each time we sell securities, we witiyide a supplement to this prospectus that costgpecific information about the securities being
offered and the specific terms of that offeringe™upplement may also add, update or change infammeontained in this prospectus. If there is any
inconsistency between the information in this peasps and any applicable prospectus supplementstyouid rely on the prospectus supplement.

1
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INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by reference”ittfiermation we file with them. This means that ean disclose important information to you
by referring you to those documents. Each docunimeotporated by reference is current only as ofdéie of such document, and the incorporation by
reference of such documents should not createraplcation that there has been no change in oairaf§ince the date thereof or that the information
contained therein is current as of any time subsegto its date. The information incorporated bigrence is considered to be a part of this prosisect
and should be read with the same care. When weeigitiainformation contained in documents that H@een incorporated by reference by making
future filings with the SEC, the information incomated by reference in this prospectus is consitierée automatically updated and superseded. In
other words, in the case of a conflict or incorsisy between information contained in this prospeeind information incorporated by reference into
this prospectus, you should rely on the informationtained in the document that was filed later.

We incorporate by reference the documents listéoibe
» our annual report oForm 2(-F for the fiscal year ended December 31, 2012 filgt the SEC on April 29, 201:
» our report on Form-K furnished with the SEC on November 1, 2013 as@ihibits; ant

» with respect to each offering of securities emttis prospectus, all our subsequent annual t&parForm 20-F and any report on Form 6-K that
indicates that it is being incorporated by refeegric each case, that we file or furnish with tieCSon or after the date on which the registration
statement is first filed with the SEC and until teemination or completion of the offering undeisthrospectus

Our annual report on Form 20-F for the fiscal yeadled December 31, 2012 filed on April 29, 2013t@iois a description of our business and
our audited consolidated financial statements d3eaember 31, 2011 and 2012 and for the years dbdeember 31, 2010, 2011 and 2012. These
financial statements are prepared in accordandeagitounting principles generally accepted in thédd States, or U.S. GAAP.

Unless expressly incorporated by reference, notiminigis prospectus shall be deemed to incorpdmateference information furnished to, but
not filed with, the SEC. We will provide to you,apyour written or oral request, without chargeppy of any or all of the documents we refer to
above which we have incorporated by referenceighgiospectus, except for exhibits to such documenless the exhibits are specifically
incorporated by reference into this prospectus. $twuld direct your requests to our principal exigewoffice located at Rooms 605-606, Yongda
International Tower, 2277 Longyang Road, ShangbaPR4, People’s Republic of China. Our telephormalmer at this address is +86 21 3852 1666
and our fax number is +86 21 3852 1668.

You should rely only on the information containedrorporated by reference in this prospectusniy applicable prospectus supplement or
related free writing prospectus that we may autteord be delivered to you. We have not authorizedadher person to provide you with different
information. If anyone provides you with differestinconsistent information, you should not relyiorWe will not make an offer to sell these
securities in any jurisdiction where the offer afesis not permitted. You should assume that tfernmation appearing in this prospectus, the appl&
supplement to this prospectus or in any relategl fvating prospectus is accurate as of its respectate, and that any information incorporated by
reference is accurate only as of the date of tleient incorporated by reference, unless we inglistiterwise. Our business, financial condition,
results of operations and prospects may have clasigee those dates.
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SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

This prospectus, the documents incorporated byaebée, any applicable prospectus supplement andedated free writing prospectus include
“forward-looking statements” within the meaning afid intended to qualify for the safe harbor fraebility established by, the United States Private
Securities Litigation Reform Act of 1995. Thesedeiaents, which are not statements of historical faay contain estimates, assumptions, projections
and/or expectations regarding future events, whialy or may not occur. These statements involve knamd unknown risks, uncertainties and other
factors which may cause our actual results, perdoca or achievements to be materially differenifemy future results, performance or achieven
expressed or implied by the forward-looking stateteeln some cases, you can identify these ford@wlling statements by words such as
“anticipate,” “believe,” “could,” “estimate,” “expa,” “intend,” “may,” “plan,” “potential,” “should; “will,” “would,” or similar expressions, includig
their negatives. These forward-looking statememthide, without limitation, statements relatingotor expectations and beliefs regarding:

» the worldwide demand and price trends for our petgluand solar energy and electricity productseineggal;
» the supply and demand for traditional -renewable energ

» government regulation of and support for solar gpand the renewable energy sec

» infrastructure for solar power and electricity urdarget markets

» thelow-costadvantage of solar power product production in @}

» the cost and availability of our raw materials,exsglly silicor-related materials, in the futur

e our ability to implement our strategies, increagerevenue and profitability, maintain and enhamaerelationships with customers in our tar
markets, scale and expand our production capacdyraprove our technologie

* our ability to secure sufficient funds to meet oash needs for our operations and capacity expar
e competition from other manufacturers of PV produstd conventional energy supplie

* PRC government policies regarding foreign investry

» our future business development, results of opmratand financial condition; at

» future economic or capital market conditio

This prospectus also contains or incorporates teyeace data, including industry-demand and progtictng data, related to the solar power
market in several countries, including China. Theseket data include projections that are basea mmmber of assumptions. If any one or more ¢
assumptions underlying the market data proves fodmerect, actual results may differ from the pajons based on these assumptions. You should
not place undue reliance on these forward-lookiatements.

The forward-looking statements and any relate@stants made in this prospectus and the documertusporated by reference are made as of
the date of the respective documents. The forwaollihg statements obtained from third-party studieseports are made as of the date of the
corresponding study or report. We undertake nagyakitin, beyond that required by law, to update famyard-looking statement to reflect events or
circumstances after the date on which the stateimenade, even though circumstances may chandge ifuture.

3
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SUMMARY

Our Company

We are a vertically integrated manufacturer otsili ingots, silicon wafers, PV cells and PV modite€hina. We manufacture a variety
silicon ingots, silicon wafers, PV cells and PV mtes using advanced manufacturing process techiesldigat have helped us to rapidly increag
our operational efficiency. We also provide PV miedurocessing services. We sell PV cells and PVutesdboth directly to system integrators
and through third party distributors. In the sixntits ended June 30, 2013, we sold our productgeonib0 customers, mostly in Japan, South
Africa, Germany, the United States, the United Kliogn, China and Korea. We conduct our business inaQrimarily through our wholly
owned operating subsidiary, Hanwha SolarOne (Qiy@ug, Ltd.

As of June 30, 2013, we had annual production d¢apaof 1.5 GW for PV modules, 1.3 GW for PV cedisd 800 MW for ingots and
wafers. In addition, we have achieved improvemangsocess technology and product quality sincearmamenced our commercial productio
November 2005. Our multicrystalline PV cells acleiéxonversion efficiency rates of 17.16% in thersonths ended June 30, 20

Our principal executive offices are located at Redii5-606, Yongda International Tower, 2277 LongyRoad, Shanghai 201204,
People’s Republic of China. Our telephone numbéhiataddress is +86 21 3852 1666 and our fax nuisbeB6 21 3852 1668. Our registered
office in the Cayman Islands is at the offices afies Corporate Services Limited, PO Box 309, Ugjldouse, Grand Cayman, KY1-1104,
Cayman Islands.

Investor inquiries should be directed to us atdtidress and telephone number of our principal execaffices set forth above. Our web:
is www.hanwha-solarone.conThe information contained on our website doescoostitute a part of this prospectus supplemeat.&gent for
service of process in the United States is HanwdtarS&ne U.S.A. Inc. (USA), located at 2424 WalsheAwue, Santa Clara, California 95051,
United States of America.

D




Table of Contents

RISK FACTORS

Investing in our securities involves risk. You shibcarefully consider the risk factors and uncertias described under the heading “Item 3. Key
Information — D. Risk Factors” in our most recentaal report on Form 2B; which is incorporated by reference in this pextps, as updated by ¢
subsequent filings under the Securities Exchangeft934, as amended, and any risk factors aner aformation described in the applicable
prospectus supplement or any free writing prospelsgdore acquiring any of our securities. Thedesrénd uncertainties could materially affect our
business, results of operations or financial camadiand cause the value of our securities to decou could lose all or part of your investment.

5
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USE OF PROCEEDS

Unless we indicate otherwise in an applicable peogs supplement, we plan to use the net proceeasthe sale of the securities for general
corporate purposes. We will not receive proceeat® fsales of securities by persons other than uspéxs may otherwise be stated in any applicable
prospectus supplement.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earrsrtg fixed charges on a historical basis for théopleindicated. The ratio of earnings to fixed

charges is computed by dividing earnings by fixedrges. For this purpose, earnings consist ofgpréacome before adjustment for minority interg
plus fixed charges. Fixed charges consist of istezgpenses, whether expenses or capitalized.

Year Ended December 31
Ratio of earnings to fixed charges — 0.2 7.3 —@ —®
(1) Earnings for the years ended December 31, 20080, 2011 and 2012 were insufficient to coveedixharges by approximately RMB281.9 million, RMBI2million, RMB1,134.1
million and RMB1,588.7 million, respectively, asramperating results were negatively impacted byddwenward market performance during these ye¢

7
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CAPITALIZATION

A prospectus supplement will include informationaur consolidated capitalization.

8
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DESCRIPTION OF THE SECURITIES

We may issue from time to time, in one or more rirfiigs, the following securities:
» ordinary shares, including ordinary shares repteskiny ADSs
o preferred share:
* debt securities; an
e warrants to purchase debt securities, ordinaryesha@referred shares or AD!
We will set forth in the applicable prospectus dappent a description of the preferred shares, sietutrities and warrants, and, in certain cases,
the ordinary shares (including ordinary sharesesgmted by ADSs) that may be offered under thisgactus. The terms of the offering of securities,
the initial offering price and the net proceedsisowill be contained in the prospectus suppleraemd,other offering material, relating to such affer

The supplement may also add, update or changemat@n contained in this prospectus. You shoul@fcély read this prospectus and any supplement
before you invest in any of our securities.
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DESCRIPTION OF SHARE CAPITAL

We are a Cayman Islands exempted company withddiability and our affairs are governed by oummeeandum and articles of association,
as amended and restated from time to time, an@dmepanies Law (2013 Revision) of the Cayman Islanthich is referred to as the Companies Law
below.

As of September 30, 2013, our authorized shardalaginsisted of 1,000,000,000 ordinary shares) wipar value of US$0.0001 each.

The following are summaries of material provisioi®ur amended and restated memorandum and amitkssociation and the Companies |
insofar as they relate to the material terms ofardinary shares.

Description of Ordinary Shares
General

All of our outstanding ordinary shares are fullydpand nonassessable. Certificates representing the ordstaases are issued in registered f
Our shareholders who are non-residents of the Cayst@ands may freely hold and vote their ordindrgres.

Dividends

The holders of our ordinary shares are entitleslith dividends as may be declared by our boaritedtdrs subject to the Companies Law.
Under our amended and restated memorandum ankbsuicassociation, all dividends unclaimed for gaar after having been declared may be
invested or otherwise made use of by our boardrettbrs for our exclusive benefit until claimeddawe will not be deemed a trustee in respect of
such dividend or be required to account for any eyogarned thereon. All dividends unclaimed fory&ars after having been declared may be
forfeited by our board of directors and thereon wiVert to us.

Voting Rights

The holder of each ordinary share is entitled te wote for each ordinary share held by such haldeall matters upon which the ordinary shares
are entitled to vote. Voting at any meeting of shatders is by show of hands unless a poll is dee@nA poll may be demanded by the chairman of
such meeting or any other shareholder or sharetofitesent in person or by proxy and holding aitl&é@% in par value of the shares giving a right to
attend and vote at the meeting.

A quorum required for a meeting of shareholdersists of at least one shareholder present or by if a corporation or other non-natural
person, by its duly authorized representative Ingjdiiot less than one-third of the outstanding \gpsihares in our company. Shareholders’ meetings
may be convened by our board of directors on its mitiative or upon a request to the directorshgreholders holding in the aggregate 10% or more
of our voting share capital. Advance notice ofeaist 20 (but not more than 60) days is requirethimiconvening of our annual general shareholders’
meeting and any other general shareholders’ meesigg for the passing of a resolution requirtag-thirds of shareholder votes, and advance n
of at least 14 (but not more than 60) days is megiuior the convening of other general sharehataestings.

An ordinary resolution to be passed by the shadguslrequires the affirmative vote of a simple mgj®f the votes attaching to the ordinary
shares cast in a general meeting, while a spexsalution requires the affirmative vote of no g two-thirds of the votes cast attaching to the
ordinary shares. A special resolution will be regdifor important matters such as a change of mameaking changes to our amended and restated
memorandum and articles of association.

10
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Transfer of Ordinary Shares

Subject to the restrictions of our amended anditedtmemorandum and articles of association, d&apfe, any of our shareholders may
transfer all or any of his or her ordinary shargsb instrument of transfer in the usual or comrfasm or any other form approved by our board of
directors.

Our board of directors may, in its absolute disoretdecline to register any transfer of any ordjrghare which is not fully paid up or on which
we have a lien. Our board of directors may alsdike¢o register any transfer of any ordinary sharkess:

« the instrument of transfer is lodged with usz;@mpanied by the certificate for the ordinary skao which it relates and such other evidence as
our board of directors may reasonably require tmsthe right of the transferor to make the trans

» the instrument of transfer is in respect of onlg atass of ordinary share

» the instrument of transfer is properly stampedgdfuired;

* inthe case of a transfer to joint holders, the benof joint holders to whom the ordinary shar®ibe transferred does not exceed fi
» the ordinary shares transferred are free of amyitidavor of us

« any fee related to the transfer has been paid;tand

» the transfer to be registered is not to an infarat person suffering from mental disorc

If our directors refuse to register a transfer thkgll, within two months after the date on whilel instrument of transfer was lodged, send to
each of the transferor and the transferee noticeici refusal.

The registration of transfers may be suspendedrandegister closed at such times and for sucloges our board of directors may from time
to time determine, provided, however, that thestgtion of transfers shall not be suspended rerdbister closed for more than 45 days in any.year

Liquidation

On a return of capital on winding up or otherwisthér than on conversion, redemption or purchasednary shares), assets available for
distribution among the holders of ordinary shateslde distributed among the holders of the ondirshares on pro ratabasis. If our assets availal
for distribution are insufficient to repay all dfe paid-up capital, the assets will be distribigedhat the losses are borne by our shareholders
proportionately.

Calls on Ordinary Shares and Forfeiture of Ordinar$hares

Our board of directors may from time to time makéiscupon shareholders for any amounts unpaid ein éindinary shares in a notice served to
such shareholders at least 14 days prior to theifsggktime of payment. The ordinary shares thatehaeen called upon and remain unpaid are subject
to forfeiture.

Redemption of Ordinary Share

Subject to the provisions of the Companies Law athér applicable law, we may issue shares on tératsare subject to redemption, at our
option or at the option of the holders, on sucmteand in such manner as may be determined byaspesolution.

Variations of Rights of Shares

If at any time, our share capital is divided intfiedent classes of shares, all or any of the spewhts attached to any class of shares may,
subject to the provisions of the Companies Lawydréd either with the

11
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consent in writing of the holders of three-fourttishe issued shares of that class or by a spexgalution passed at a general meeting of the hotafe
the shares of that class. The rights conferred tip@imolders of the shares of any class issuedpritferred or other rights shall not, unless otligaw
expressly provided by the terms of issue of theeshaf that class, be deemed to be varied by #eion or issue of further shares rankiegi passu
with such existing class of shares. The rightsadfiérs of ordinary shares shall not be deemed wmbied by the creation or issue of shares with
preferred or other rights which may be affectedh®ydirectors as provided in the articles of asg@m without any vote or consent of the holders of
ordinary shares.

General Meetings of Shareholders

The directors may, and shall on the requisitioshareholders holding at least 10% in par valuéeftapital of our company carrying voting
rights at general meetings, proceed to conven@argemeeting of such shareholders. If the direatior not within 21 days from the deposit of the
requisition duly proceed to convene a general mgetihich will be held within a further period of 2lays, the requisitioning shareholders, or any of
them holding more than 50% of the total voting tigbf all of the requisitioning shareholders, magmselves convene a general meeting. Any such
general meeting must be convened within three nsoafler the expiration of such 21-day period.

Inspection of Books and Recorc

Holders of our ordinary shares will have no genggdlt under Cayman Islands law to inspect or ebtaipies of our list of shareholders or our
corporate records. However, we will provide ourrshalders with annual audited financial stateme®és “Where You Can Find More Information
About Us.”

Changes in Capital
We may from time to time by ordinary resolution:
* increase the share capital by such sum, to beativiicto shares of such classes and amounts, assthietion shall prescrib:
» consolidate and divide all or any of our share tedymto shares of a larger amount than our exgstimares

* sub-divide our existing shares, or any of thieto shares of a smaller amount provided that énstbdivision the proportion between the amount

paid and the amount, if any, unpaid on each redsback shall be the same as it was in case ohtire from which the reduced share is derived,;
or

» cancel any shares which, at the date of theipg®f the resolution, have not been taken orexjte be taken by any person and diminish the
amount of our share capital by the amount of tleeeshso cancelle

We may by special resolution reduce our share alaguitd any capital redemption reserve in any maautrorized by law.

Exempted Company

We are an exempted company with limited liabilityder the Companies Law. The Companies Law distiigs between ordinary resident
companies and exempted companies. Any companysthegistered in the Cayman Islands but conductgkas mainly outside of the Cayman Isle
may apply to be registered as an exempted comgédmyrequirements for an exempted company are éathettie same as for an ordinary company
except for the exemptions and privileges listedWel

* an exempted company does not have to file an amatuah of its shareholders with the Registrar ofrpanies

* an exempted compa’s register of members is not open to inspec
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* an exempted company does not have to hold an agenatal meeting
e an exempted company may issue no par value, nbgptia bearer share

e an exempted company may obtain an undertalgamat the imposition of any future taxation (sucllertakings are usually given for 20 years
in the first instance)

* an exempted company may register by way of contiom@n another jurisdiction and be deregisterethimnCayman Island
* an exempted company may register as a limited idarabmpany; an

e an exempted company may register as a segregatiéalipacompany.

“Limited liability” means that the liability of edcshareholder is limited to the amount unpaid leyghareholder on the shares of the company.
We are subject to reporting and other informatioaguirements of the Exchange Act, as applicabfertgign private issuers. We intend to comply
with the NASDAQ Rules in lieu of following home aatuy practice. The NASDAQ Rules require that evawynpany listed on the NASDAQ Global
Market hold an annual general meeting of sharelnsldie addition, our amended and restated artmi@ssociation allow directors or shareholders to
call special shareholder meetings pursuant to theeplures set forth in the articles.

Differences in Corporate Law

The Companies Law is modeled after that of Endlshbut does not follow many recent English lawtgiary enactments. In addition, the
Companies Law differs from laws applicable to Udiftates corporations and their shareholders.oftlielow is a summary of the significant
differences between the provisions of the Comparées applicable to us and the laws applicable toganies incorporated in the State of Delaware
and their shareholders.

Mergers and Similar Arrangement

The Companies Law permits mergers and consolidati@tween Cayman Islands companies and betweenabdgiands companies and non-
Cayman Islands companies. For these purposeangpér” means the merging of two or more constitéempanies and the vesting of their
undertaking, property and liabilities in one of Bwpmpanies as the surviving company and (b) as@liaation” means the combination of two or
more constituent companies into a consolidated emypnd the vesting of the undertaking, property labilities of such companies to the
consolidated company. In order to effect such agereor consolidation, the directors of each cowmstit company must approve a written plan of
merger or consolidation (a “Plan”), which must thmnauthorized by (a) a special resolution of tieresholders of each constituent company and
(b) such other authorization, if any, as may beifigel in such constituent company’s articles dfasation. The Plan must be filed with the Registra
of Companies together with a declaration as testeency of the consolidated or surviving companiist of the assets and liabilities of each
constituent company and an undertaking that a obplye certificate of merger or consolidation vii# given to the members and creditors of each
constituent company and published in the Caymamdid Gazette. Dissenting shareholders have thetadie paid the fair value of their shares
(which, if not agreed between the parties, wilde¢ermined by the Cayman Islands court) if thelofelthe required procedures, subject to certain
exceptions. Court approval is not required for agaeor consolidation which is effected in comptiarwith these statutory procedures.

In addition, there are statutory provisions thatlfimte the reconstruction and amalgamation of panies, provided that the arrangement is
approved by a majority in number of each classhafesholders and creditors with whom the arrangeiisentbe made, and who must in addition
represent three-fourths in value of each such daskareholders or creditors, as the case mathaeare present and voting either in person or by
proxy at a meeting, or meetings, convened for pogbose. The convening of the meetings and subsdylee
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arrangement must be sanctioned by the Grand Cbtive Cayman Islands. While a dissenting shareldide the right to express to the court the view
that the transaction ought not to be approvedctiuet can be expected to approve the arrangemémdfermines that:

» the statutory provisions as to the due majorityevtdve been me
» the shareholders have been fairly representecah#eting in questiol
* the arrangement is such that a businessman woasdmeably approve; ar

» the arrangement is not one that would more prog®lganctioned under some other provision of theg2mies Law

When a takeover offer is made and accepted by o&fé0% of the shares affected within four months offeror may, within a two-month
period after the expiration of the said four-mopé#riod, require the holders of the remaining shtrégansfer such shares on the terms of the ofiier.
objection can be made to the Grand Court of then@eylslands but this is unlikely to succeed unthege is evidence of fraud, bad faith or collusion.

If the arrangement and reconstruction is thus apgatothe dissenting shareholder would have nosigbmparable to appraisal rights, which
would otherwise ordinarily be available to dissegtshareholders of Delaware corporations, providigigts to receive payment in cash for the
judicially determined value of the shar

Shareholder’ Suits

The Cayman Islands courts can be expected to fdloglish case law precedents. The common law plegi(namely the rule in Foss v.
Harbottle and the exceptions thereto) which peammitinority shareholder to commence a class acti@amat or derivative actions in the name of the
Company to challenge (a) an act which is ultrasvitee Company or illegal, (b) an act which congtgla fraud against the minority where the
wrongdoers are themselves in control of the Compang (c) an action which requires a resolutiomaitgualified (or special) majority which has not
been obtained) have been applied and followed &g tlurts in the Cayman Islands.

Indemnification of Directors and Executive Officerand Limitation of Liability

Cayman Islands law does not limit the extent tocltda company’s articles of association may profadéndemnification of officers and
directors, except to the extent any such provisiay be held by the Cayman Islands courts to beagnto public policy, such as to provide
indemnification against civil fraud or the consegces of committing a crime. Our amended and restatmorandum and articles of association
permit indemnification of officers and directors fosses, damages, costs and expenses incurregliitapacities as such unless such losses or
damages arise from willful or gross negligenceumdawful conduct of such directors or officers. §btandard of conduct is generally the same as
permitted under the Delaware General Corporatiom fox a Delaware corporation. In addition, we irden enter into indemnification agreements \
our directors and senior executive officers that pvovide such persons with additional indemnifioa beyond that provided in our amended and
restated memorandum and articles of association.

Insofar as indemnification for liabilities arisinmder the Securities Act may be permitted to oteadors, officers or persons controlling us ur
the foregoing provisions, we have been informed ihahe opinion of the SEC, such indemnificatismgainst public policy as expressed in the
Securities Act and is therefore unenforceable maer of United States law.

Anti-Takeover Provisions in the Amended and Restatedrideandum and Articles of Association

Some provisions of our amended and restated mewhanaand articles of association may discourag@yda prevent a change in control of
company or management that shareholders may corigidegable,
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including provisions that authorize our board o&diors to issue preference shares in one or nesiessand to designate the price, rights, prefegnc
privileges and restrictions of such preferenceesharthout any further vote or action by our shateérs.

However, under Cayman Islands law, our directorg ardy exercise the rights and powers grantedemtiinder our amended and restated
memorandum and articles of association, as amesiddestated from time to time, for what they hadien good faith to be in the best interests of our
company.

Directors’ Fiduciary Duties

Under Delaware corporate law, a director of a Dalacorporation has a fiduciary duty to the corporeand its shareholders. This duty has
components: the duty of care and the duty of lgydlhe duty of care requires that a director agtdod faith, with the care that an ordinarily praote
person would exercise under similar circumstandesier this duty, a director must inform himself afid disclose to shareholders, all material
information reasonably available regarding a sigaift transaction. The duty of loyalty requiresttaairector act in a manner he or she reasonably
believes to be in the best interests of the cotfmraHe or she must not use his or her corporasitipn for personal gain or advantage. This duty
prohibits selfdealing by a director and mandates that the bestest of the corporation and its shareholders pa&eedence over any interest posse
by a director, officer or controlling shareholdedanot shared by the shareholders generally. lergéractions of a director are presumed to haea be
made on an informed basis, in good faith and irhitrgest belief that the action taken was in the inésrests of the corporation. However, this
presumption may be rebutted by evidence of a bredohe of the fiduciary duties. Should such evizkehe presented concerning a transaction by a
director, a director must prove the procedurahiass of the transaction, and that the transactamof/ fair value to the corporation.

As a matter of Cayman Islands law, a director Gggman Islands company is in the position of adidty with respect to the company and
therefore it is considered that he owes the follgnduties to the company — a duty to laenha fidein the best interests of the company, a duty not to
make a profit based on his or her position as thrgeinless the company permits him to do so) addtg not to put himself in a position where the
interests of the company conflict with his or hergonal interest or his or her duty to a third ypakt director of a Cayman Islands company owes&
company a duty to act with skill and care. It wasvipusly considered that a director need not ékhitihe performance of his or her duties a greate
degree of skill than may reasonably be expectad fgerson of his or her knowledge and experigdoecever, English and Commonwealth courts
have moved towards an objective standard with cetgathe required skill and care and these auiberére likely to be followed in the Cayman
Islands.

Shareholder Action by Written Conse

Under the Delaware General Corporation Law, a aafen may eliminate the right of shareholdersdbly written consent by amendment tc
certificate of incorporation. Cayman Islands lavd aoir amended and restated articles of associptmride that shareholders may approve corporate
matters by way of a unanimous written resolutigmed by or on behalf of each shareholder who wbaide been entitled to vote on such matter at a
general meeting without a meeting being held.

Shareholder Proposal

Under the Delaware General Corporation Law, a $tudder has the right to put any proposal beforeatireual meeting of shareholders, provi
it complies with the notice provisions in the gavieg documents. A special meeting may be callethbyboard of directors or any other person
authorized to do so in the governing documentsshateholders may be precluded from calling specéstings.

Cayman Islands law and our amended and restatetbamf association allow our shareholders holdiogless than 10% of the paid-up voting
share capital of the company to requisition a di@ders’ meeting. As an
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exempted Cayman Islands company, we are not obligeaw to call shareholders’ annual general mestitiowever, our amended and restated
articles of association require us to call suchtings if required by the Companies Law, other aggiile law, rules or regulations or the NASDAQ
Rules.

Cumulative Voting

Under the Delaware General Corporation Law, cunudatoting for elections of directors is not pen®it unless the corporation’s certificate of
incorporation specifically provides for it. Cumulet voting potentially facilitates the represerdatof minority shareholders on a board of directors
since it permits the minority shareholder to céishe votes to which the shareholder is entitladacsingle director, which increases the sharehslde
voting power with respect to electing such direcks permitted under Cayman Islands law, our ame el restated articles of association do not
provide for cumulative voting. As a result, our s#wlders are not afforded any less protectiorrgybis on this issue than shareholders of a Delawar
corporation.

Removal of Director:

Under the Delaware General Corporation Law, a tireaf a corporation with a classified board may&@moved only for cause with the
approval of a majority of the outstanding shardgled to vote, unless the certificate of incorgara provides otherwise. Under our amended and
restated articles of association, directors magebeoved by ordinary resolution of the shareholderall directors (other than the one who is remgved
passing a resolution or signing a notice effectimgremoval of such a director from his office.

Transactions with Interested Shareholders

The Delaware General Corporation Law contains énless combination statute applicable to Delawarparations whereby, unless the
corporation has specifically elected not to be gosd by such statute by amendment to its certdichincorporation, it is prohibited from engaging
certain business combinations with an “interestetesholder’for three years following the date that such petssromes an interested shareholder
interested shareholder generally is a person co@pgvho or which owns or owned 15% or more oftrget’s outstanding voting stock within the
three years. This has the effect of limiting thdigtof a potential acquirer to make a twiered bid for the target in which all shareholdersuld not b
treated equally. The statute does not apply if, @grather things, prior to the date on which sudrsholder becomes an interested shareholder, the
board of directors approves either the busines$gmtion or the transaction which resulted in teespn becoming an interested shareholder. This
encourages any potential acquirer of a Delawanecration to negotiate the terms of any acquisitransaction with the target’s board of directors.

Cayman Islands law has no comparable statute.rAsudt, we cannot avail ourselves of the typesrofgetions afforded by the Delaware
business combination statute. However, althougm@ayislands law does not regulate transactionsdetva company and its significant sharehol
it does provide that such transactions must beethiatobona fidein the best interests of the company and not vkighetffect of constituting a fraud
the minority shareholders.

Dissolution; Winding Up

Under the Delaware General Corporation Law, urlesdoard of directors approves the proposal teotlie, dissolution must be approved by
shareholders holding 100% of the total voting powefethe corporation. Only if the dissolution istiated by the board of directors may it be approved
by a simple majority of the corporation’s outstargishares. Delaware law allows a Delaware corgmrat include in its certificate of incorporation a
supermajority voting requirement in connection witesolutions initiated by the board. Under the @amnies Law of the Cayman Islands and our
amended and restated articles of association,@mupany may be dissolved, liqguidated or wound uphleypassing of a special resolution.
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Variation of Rights of Shares

Under the Delaware General Corporation Law, a aafen may vary the rights of a class of share& Wit approval of a majority of the
outstanding shares of such class, unless theicatgéfof incorporation provides otherwise. Undeyi@an Islands law and our amended and restated
articles of association, if our share capital igagd into more than one class of shares, we maythea rights attached to any class only with the
consent in writing of the holders of 75% of theuisd shares of that class or with the sanctionapfezial resolution passed at a general meetingeof t
holders of the shares of that class.

Amendment of Governing Documen

Under the Delaware General Corporation Law, a aafmn’s governing documents may be amended wetagiproval of a majority of the
outstanding shares entitled to vote, unless thiicate of incorporation provides otherwise. Agmpéted by Cayman Islands law, our amended and
restated memorandum and articles of associationanlgybe amended by the passing of a special résolu

Rights of Nor-Resident or Foreign Shareholders

There are no limitations imposed by our amendedrasiited memorandum and articles of associatidherights of non-resident or foreign
shareholders to hold or exercise voting rights mnshares. In addition, there are no provisionsiinamended and restated memorandum and articles
of association governing the ownership threshotaatwhich shareholder ownership must be disclosed.

Directors’ Power to Issue Shares

Subject to applicable law, our board of directgrempowered to issue or allot shares or grantimp@od warrants with or without preferred,
deferred, qualified or other special rights ornieibns. However, if any issue of shares (inclgdamy issue of ordinary shares or any shares with
preferred, deferred, qualified or other speciahtsgor restrictions) is proposed and such shagsoged to be issued are at least 20% by par vélihe
par value of all then issued shares, then the ppproval by ordinary resolution of the holdersh#f ordinary shares, voting together as one cleifis,
be required. These provisions could have the effediscouraging third parties from seeking to @btaontrol of our company in a tender offer or
similar transaction.
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DESCRIPTION OF AMERICAN DEPOSITARY SHARES

American Depositary Shares

The Bank of New York Mellon, as depositary, wilpister and deliver ADSs. Each ADS represents fidénary shares (or a right to receive five
ordinary shares) deposited with the Hong Kong effi€ the Hongkong and Shanghai Banking Corp., atodian for the depositary. Each ADS also
represents any other securities, cash or otheeprsophich may be held by the depositary. The diéggss corporate trust office at which the ADSs
are administered is located at 101 Barclay Stiety York, New York 10286. The Bank of New York Madl's principal executive office is located at
One Wall Street, New York, New York 10286.

You may hold ADSs either (A) directly (i) by haviag American depositary receipt, which is a cewife evidencing a specific number of AC
registered in your name, or (ii) by holding ADSdhe Direct Registration System, or (B) indiredtiyough your broker or other financial institutidh.
you hold ADSs directly, you are an ADS holder. Ttéscription assumes you hold your ADSs direcflyol hold the ADSs indirectly, you must rely
on the procedures of your broker or other finanicisiitution to assert the rights of ADS holdersa#ed in this section. You should consult withuyo
broker or financial institution to find out whatase procedures are.

The Direct Registration System is a system adna@rest by DTC pursuant to which the depositary mayster the ownership of uncertificated
American depositary shares, which ownership stea#idenced by periodic statements sent by thesitepp to the ADS holders entitled thereto.

As an ADS holder, we will not treat you as one of shareholders and you will not have shareholdéts. Cayman Islands law governs
shareholder rights. The depositary will be the bolaf the shares underlying your ADSs. As a hotilekDSs, you will have ADS holder rights. A
deposit agreement among us, the depositary andagoan ADS holder, and the beneficial owners of 8B& out ADS holder rights as well as the
rights and obligations of the depositary. New Ylak governs the deposit agreement and the ADSs.

The following is a summary of the material provigof the deposit agreement. For more completerirdtion, you should read the entire
deposit agreement and the form of American depysigeipt. Directions on how to obtain copiestaise documents are provided under “Where You
Can Find More Information.”

Dividends and Other Distributions
How Will You Receive Dividends and Other Distribatis on the Shares

The depositary has agreed to pay to you the casdtetlids or other distributions it or the custodiaceives on shares or other deposited
securities, after deducting its fees and expengaswill receive these distributions in proportitmthe number of shares your ADSs represent.

» Cash.The depositary will convert any cash dividend drestcash distribution we pay on the shares into do$ars, if it can do so on
reasonable basis and can transfer the U.S. dodldhe United States. If that is not possible @rif government approval is needed and cannot
be obtained, the deposit agreement allows the dappo distribute the foreign currency only t@tie ADS holders to whom it is possible to do
so. It will hold the foreign currency it cannot e@nt for the account of the ADS holders who havebszn paid. It will not invest the foreign
currency and it will not be liable for any intere

Before making a distribution, any withholding taxesother governmental charges that must be p#idhevdeducted. See “Taxation.” The
depositary will distribute only whole U.S. dollaaed cents and will round fractional cents to tharest whole centf exchange rates fluctuate
during a time when the depositary cannot convestftiieign currency, you may lose some or all ofvidlee of the distribution.
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» Shares.The depositary may distribute additional ADSs repreing any shares we distribute as a dividendeer distribution. The depositary v
only distribute whole ADSs. It will sell shares whiwould require it to deliver a fractional ADS agidtribute the net proceeds in the same way
as it does with cash. If the depositary does rsititiute additional ADSs, the outstanding ADSs wiflo represent the new shares. The depo
may sell a portion of the distributed shares sigfitto pay its fees and expenses in connectidm tivét distribution

* Rights to Purchase Additional Sharelf we offer holders of our securities any rightsstdoscribe for additional shares or any other sigttite
depositary may make these rights available to ifdhe depositary decides it is not legal and pecatto make the rights available but that it is
practical to sell the rights, the depositary wikureasonable efforts to sell the rights and bistei the proceeds in the same way as it does with
cash. The depositary will allow rights that are distributed or sold to lapsin that case, you will receive no value for the

If the depositary makes rights available to yowiit exercise the rights and purchase the shanegar behalf. The depositary will then deposit
the shares and deliver ADSs to you. It will onlyemise rights if you pay it the exercise price angt other charges the rights require you to pay.

U.S. securities laws may restrict transfers anaelfetion of the ADSs represented by shares puechapon exercise of rights. For example,
may not be able to trade these ADSs freely in thi¢edd States. In this case, the depositary mayeletestricted depositary shares that have the
same terms as the ADRs described in this sectioepXor changes needed to put the necessaryctisis in place.

» Other Distributions.The depositary will send to you anything else waritiute on deposited securities by any meansnkshs legal, fair and
practical. If it cannot make the distribution irattway, the depositary has a choice. It may detcidell what we distributed and distribute the net
proceeds, in the same way as it does with caslit @gy decide to hold what we distributed, in whiase ADSs will also represent the newly
distributed property. However, the depositary isneguired to distribute any securities (other tA&¥Ss) to you unless it receives satisfactory
evidence from us that it is legal to make thatriistion. The depositary may sell a portion of dhigtributed securities or property sufficient to
pay its fees and expenses in connection with tis&floltion.

The depositary is not responsible if it decides thia unlawful or impractical to make a distribart available to any ADS holders. We have no
obligation to register ADSs, shares, rights or o#eeurities under the Securities Act. We also hravebligation to take any other action to
permit the distribution of ADSs, shares, rightsaaything else to ADS holdershis means that you may not receive the distrilbgtiwe make on
our shares or any value for them if it is illegalimpractical for us to make them available to you.

Deposit, Withdrawal and Cancellation
How Are ADSs Issued

The depositary will deliver ADSs if you or your ey deposits shares or evidence of rights to recginares with the custodian. Upon payment
of its fees and expenses and of any taxes or chasgeh as stamp taxes or stock transfer taxe=esr the depositary will register the appropriate
number of ADSs in the names you request and wiielethe ADSs to or upon the order of the persopersons entitled thereto.

How Do ADS Holders Cancel an American Depositarys36?

You may turn in your ADSs at the depositary’s caogpe trust office. Upon payment of its fees andesmges and of any taxes or charges, such as
stamp taxes or stock transfer taxes or fees, thesitary will deliver the shares and any other dépd securities underlying the ADSs to you or a
person you designate at the office of the custoddanat your request, risk and expense, the deggswill deliver the deposited securities at its
corporate trust office, if feasible.
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How Do ADS Holders Interchange Between CertificatédSs and Uncertificated ADS<

You may surrender your ADR to the depositary fa prurpose of exchanging your ADR for uncertificad2iSs. The depositary will cancel that
ADR and will send you a statement confirming thait yare the owner of uncertificated ADSs. Alternalyy upon receipt by the depositary of a proper
instruction from a holder of uncertificated ADSsjuesting the exchange of uncertificated ADSs fotifegated ADSs, the depositary will execute and
deliver to you an ADR evidencing those ADSs.

Voting Rights
How Do You Vote*

You may instruct the depositary how to vote thead#ed securitieOtherwise, you won't be able to exercise your rightote unless you
withdraw the shares. However, you may not know attumeeting enough in advance to withdraw theesha

If we ask for your instructions, the depositarylwibtify you of the upcoming vote and arrange ttwveée our voting materials to you. The
materials will (1) describe the matters to be vaiadand (2) explain how you may instruct the dejaogito vote the shares or other deposited seesiriti
underlying your ADSs as you direct. For instrucida be valid, the depositary must receive therordrefore the date specified. The depositary will
try, as far as practical, subject to the laws ef@ayman Islands and of the Memorandum and Artafiésssociation, to vote or to have its agents vote
the shares or other deposited securities as you@sThe depositary will only vote or attempiviate as you instruct.

We cannot assure you that you will receive thengpthaterials in time to ensure that you can institue depositary to vote your shares. In
addition, the depositary and its agents are ngiomresible for failing to carry out voting instruati® or for the manner of carrying out voting instimias.
This means that you may not be able to exercisenght to vote and there may be nothing you canfgour shares are not voted as you requested.

In order to give you a reasonable opportunity &irinct the depositary as to the exercise of vatigigts relating to deposited securities, if we
request the depositary to act, we will try to gilve depositary notice of any such meeting and ldetancerning the matters to be voted upon
sufficiently in advance of the meeting date.
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Fees and Expenses

Persons Depositing or Withdrawing Shares Must Pa' For:
* US$5.00 (or less) per 100 ADSs (or portion of 10DSs) « Issuance of ADSs, including issuances resultinmfec
distribution of shares or rights or other property

» Cancellation of ADSs for the purpose of withal, including if
the deposit agreement termina

* US$0.02 (or less) per AD * Any cash distribution to yo

« Afee equivalent to the fee that would be fdeydf securities distributed
to you had been shares and the shares had beesitdddor issuance « < Distribution of securities distributed to hetd of deposited

ADSs securities which are distributed by the depositarDS holders
e US$0.02 (or less) per ADS per calendar y « Depositary service
« Registration or transfer fees e Transfer and registration of shares on oureshegister to or from

the name of the depositary or its agent when y@osieor
withdraw share

» Expenses of the depositary * Cable, telex and facsimile transmissions (Wiepressly provided
in the deposit agreement)

e Converting foreign currency to U.S. doll:

» Taxes and other governmental charges the daposer the custodian * As necessary
have to pay on any ADS or share underlying an AibSexample, stoc
transfer taxes, stamp duty or withholding ta

* Any charges incurred by the depositary oagents for servicing the * As necessary
deposited securitie

The Bank of New York Mellon, as depositary, hasagrto reimburse us for expenses we incur thaketated to establishment and maintenance
of the ADR program, including investor relationpperses and NASDAQ application and listing feesr&lee limits on the amount of expenses for
which the depositary will reimburse us, but the amf reimbursement available to us is not relatethe amount of fees the depositary collects from
investors.

The depositary collects its fees for issuance amdellation of ADSs directly from investors depiogjtshares or surrendering ADSs for the
purpose of withdrawal or from intermediaries actiogthem. The depositary collects fees for maldiggributions to investors by deducting those fees
from the amounts distributed or by selling a porti$ distributable property to pay the fees. Thpaditary may collect its annual fee for depositary
services by deduction from cash distributions odisgctly billing investors or by charging the beektry system accounts of participants acting for
them. The depositary may generally refuse to peofee-attracting services until its fees for theserices are paid.

Payment of Taxes

You will be responsible for any taxes or other goneental charges payable on your ADSs or on thesitsul securities represented by any of
your ADSs. The depositary may refuse to registgrteansfer of your ADSs or allow you to withdravwetteposited securities represented by your
ADSs until such taxes or other charges are paidalt apply payments owed to you or sell deposiéedisties represented by your American
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depositary shares to pay any taxes owed and yduemikin liable for any deficiency. If the deposjtaells deposited securities, it will, if appraas,
reduce the number of ADSs to reflect the sale aydt@ you any proceeds, or send to you any propestyaining after it has paid the taxes.

Reclassifications, Recapitalizations and Mergers

If we: Then:
¢ (@) Change the nominal or par value of ourehar reclassify, splitup ¢ The cash, shares or other securities recdiyate depositary will
or (b) consolidate any of the deposited securities become deposited securities. Each ADS will autarabyi
represent its equal share of the new depositeditesi

» (a) Distribute securities on the shares thatnat distributed to you or * The depositary may, and will if we ask it distribute some or all

(b) recapitalize, reorganize, merge, liquidatd, aébr substantially all of the cash, shares or other securities it recelteday also

of our assets, or take any similar action deliver new ADSs or ask you to surrender your autsing ADRs
in exchange for new ADRs identifying the new defeasi
securities

Amendment and Termination
How May the Deposit Agreement Be Amende

We may agree with the depositary to amend the depgeement and the ADRs without your consentfor reason. If an amendment adds or
increases fees or charges, except for taxes aed gbivernmental charges or expenses of the depo&itaregistration fees, facsimile costs, delivery
charges or similar items, or prejudices a substhright of ADS holders, it will not become effeaifor outstanding ADSs until 30 days after the
depositary notifies ADS holders of the amendmAnthe time an amendment becomes effective, yotoasdered, by continuing to hold your ADR,
to agree to the amendment and to be bound by thesAddd the deposit agreement as amended.

How May the Deposit Agreement Be Terminate

The depositary will terminate the deposit agreema¢iour direction by mailing a notice of terminatim the ADS holders then outstanding at
least 30 days prior to the date fixed in such mofiic such termination. The depositary may alsmirate the deposit agreement by mailing a notice of
termination to us and the ADS holders then outstanid at any time 60 days shall have expired afherdepositary shall have delivered to our
company a written notice of its election to reségml a successor depositary shall not have beenrappand accepted its appointment.

After termination, the depositary and its agentb dda the following under the deposit agreementrmthing else: collect distributions on the
deposited securities, sell rights and other prgperid deliver shares and other deposited seaurtifen cancellation of ADSs. Four months after
termination, the depositary may sell any remairdagosited securities by public or private saleeAthat, the depositary will hold the money it
received on the sale, as well as any other casthdlding under the deposit agreement forgierata benefit of the ADS holders that have not
surrendered their ADSs. It will not invest the mpm@d has no liability for interest. The depositsugnly obligations will be to account for the mgne
and other cash. After termination our only obligas will be to indemnify the depositary and to fregs and expenses of the depositary that we agreec

to pay.
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Limitations on Obligations and Liability

Limits on Our Obligations and the Obligations of ¢hDepositary; Limits on Liability to Holders of ADs

The deposit agreement expressly limits our obligetiand the obligations of the depositary. It &iteds our liability and the liability of the

depositary. We and the depositary:

are only obligated to take the actions specificadlyforth in the deposit agreement without negligeor bad faith

are not liable if either of us is preventedietayed by law or circumstances beyond our coifitooh performing our obligations under the deposit
agreement

are not liable if either of us exercises discreflenmitted under the deposit agreem

have no obligation to become involved in a lawsuibther proceeding related to the ADSs or the siépgreement on your behalf or on bel
of any other party

may rely upon any documents we believe in gooth faitbe genuine and to have been signed or prekbptthe proper part

In the deposit agreement, we and the depositaseagrindemnify each other under certain circuntgan

Requirements for Depositary Actions

Before the depositary will deliver or register ansfer of an ADS, make a distribution on an ADSp@mit withdrawal of shares, the depositary

may require:

payment of stock transfer or other taxes or otleeegnmental charges and transfer or registratiea &arged by third parties for the transfe
any shares or other deposited securi

satisfactory proof of the identity and genuinergfsany signature or other information it deems eaey; an(

compliance with regulations it may establisbpf time to time, consistent with the deposit agrest, including presentation of transfer
documents

The depositary may refuse to deliver ADSs or regisansfers of ADSs generally when the transfeikbaf the depositary or our transfer books

are closed or at any time if the depositary or laektit advisable to do so.

Your Right to Receive the Shares Underlying Your A3s

You have the right to cancel your ADSs and withdtherunderlying shares at any time except:

When temporary delays arise because: (i) tpesitary has closed its transfer books or we hésed our transfer books; (ii) the transfer of
shares is blocked to permit voting at a sharehe’ meeting; or (iii) we are paying a dividend on ohares.

When you owe money to pay fees, taxes and sintilarges

When it is necessary to prohibit withdrawal®ider to comply with any laws or governmental fagans that apply to ADSs or to the
withdrawal of shares or other deposited securi

This right of withdrawal may not be limited by aother provision of the deposit agreement.

Pre-Release of ADSs

The deposit agreement permits the depositary iwateADSs before deposit of the underlying shaféss is called a preelease of the Americe

depositary shares. The depositary may also dedivares upon
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cancellation of pre-released ADSs (even if the ABfscancelled before the pre-release transacéistbéen closed out). A pre-release is closed out as
soon as the underlying shares are delivered tdepesitary. The depositary may receive ADSs instéathares to close out a pre-release. The
depositary may pre-release ADSs only under thevioiig conditions: (1) before or at the time of fre-release, the person to whom the pre-release is
being made represents to the depositary in writiag it or its customer owns the shares or ADSsetdeposited; (2) the pre-release is fully
collateralized with cash or other collateral threg tepositary considers appropriate; and (3) tpesiry must be able to close out the pre-release

not more than five business days’ notice. In addijtthe depositary will limit the number of ADSs&thmay be outstanding at any time as a resultesf pr
release, although the depositary may disregardrttiefrom time to time, if it thinks it is approjate to do so.

Direct Registration System

In the deposit agreement, all parties to the dépgseement have acknowledged that the Direct Rajen System and Profile Modification
System will apply to uncertificated ADSs upon adeepe thereof to DRS by the DTC. The Direct Regigin System is the system administered by
DTC pursuant to which the depositary may registerdawnership of uncertificated American depositdrgres, which ownership shall be evidenced by
periodic statements issued by the depositary té\(® holders entitled thereto. The Profile Modifica System is a required feature of the Direct
Registration System which allows a DTC participatdiming to act on behalf of an ADS holder, toedirthe depositary to register a transfer of those
ADSs to DTC or its nominee and to deliver those ADSthe DTC account of that DTC participant withoeceipt by the depositary of prior
authorization from the ADS holder to register streimsfer.

In connection with and in accordance with the ageaments and procedures relating to the Direct Ragizn System/Profile Modification
System, the parties to the deposit agreement uagerthat the depositary will not verify, determireotherwise ascertain that the DTC participant
which is claiming to be acting on behalf of an ABD&der in requesting registration of transfer aetivery described in the paragraph above has the
actual authority to act on behalf of the ADS holffestwithstanding any requirements under the Unif@ommercial Code as in effect in the State of
New York). In the deposit agreement, the partige@aghat the deposité's reliance on and compliance with instructionseieed by the depositary
through the Direct Registration System Profile Mindition System and in accordance with the depagiéement, shall not constitute negligence o
faith on the part of the depositary.

Shareholder communications; inspection of registeof holders of ADSs

The depositary will make available for your inspeetat its office all communications that it recegvfrom us as a holder of deposited securities
that we make generally available to holders of dépd securities. The depositary will send you espf those communications if we ask it to. You
have a right to inspect the register of holderADEs, but not for the purpose of contacting thosleérs about a matter unrelated to our businetiseor
ADSs.
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DESCRIPTION OF OUR PREFERRED SHARES

Our board of directors has the authority, withchargholder approval, to issue preferred shareaénoo more series. Our board of directors may
establish the number of shares to be includeddh sach series and may set the designations, prefes, powers and other rights of the shares of a
series of preferred shares. Accordingly, our badidirectors is empowered, without shareholder apgl; to issue preferred shares with dividend,
liquidation, conversion, redemption voting or othights which could adversely affect the voting gowr other rights of the holders of ordinary sk
The preferred shares could be utilized as a matfidiéscouraging, delaying or preventing a changeointrol of our Company. Although we do not
currently intend to issue any preferred sharescavmot assure you that we will not do so in tharkit

As of the date of this document, there are no antbhg preferred shares of any series. The materials of any series of preferred shares that
we offer, together with any material U.S. federaldme tax considerations relating to such prefesteaes, will be described in a prospectus
supplement.

Holders of our preferred shares are entitled ttagerights and subject to certain conditions asath in our memorandum and articles of
association, as amended and restated from timenéo &nd the Companies Law (2013 Revision) of tagrn@an Islands. See “Description of Share
Capital.”
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DESCRIPTION OF DEBT SECURITIES

We may issue series of debt securities, which melyde debt securities exchangeable for or corblerinto common shares or preferred shares.
When we offer to sell a particular series of dedmisities, we will describe the specific termstudttseries in a supplement to this prospectus. The
following description of debt securities will apply the debt securities offered by this prospeatlsss we provide otherwise in the applicable
prospectus supplement. The applicable prospecpmesuent for a particular series of debt securitiay specify different or additional terms.

The debt securities offered by this prospectus beagecured or unsecured, and may be senior dabitEes; senior subordinated debt securities
or subordinated debt securities. The debt secsiditered by this prospectus may be issued underdemture between us and the trustee under the
indenture. The indenture may be qualified unddrjesi to, and governed by, the Trust Indenturedd939, as amended. We have summarized
selected portions of the indenture below. The surgnisanot complete. The form of the indenture hasrbfiled as an exhibit to the registration
statement on Form F-3, of which this prospectuspsrt, and you should read the indenture for gioms that may be important to you.

The terms of each series of debt securities wik&tablished by or pursuant to a resolution oftmard of directors and detailed or determined in
the manner provided in a board of directors’ resofy an officers’ certificate and by a suppleméimeédenture. The particular terms of each series of
debt securities will be described in a prospectpgpement relating to the series, including angipg supplement.

We may issue any amount of debt securities unaeingtenture, which may be in one or more seriels thi¢ same or different maturities, at par,
at a premium or at a discount. We will set fortlaiprospectus supplement, including any relatedngrisupplement, relating to any series of debt
securities being offered, the initial offering prj¢he aggregate principal amount offered andeirag of the debt securities, including, among other
things, the following:

» the title of the debt securitie

» the price or prices (expressed as a percentadee @ggregate principal amount) at which we will 8e debt securitie:

« any limit on the aggregate principal amount ofdleét securities

» the date or dates on which we will repay the pgaton the debt securities and the right, if anyesttend the maturity of the debt securit

» the rate or rates (which may be fixed or vdaaper annum or the method used to determineateear rates (including any commodity,
commodity index, stock exchange index or finanicidex) at which the debt securities will bear ietr the date or dates from which interest
accrue, the date or dates on which interest wippdygmble and any regular record date for any istgr@ayment date

» the place or places where the principal offrpuen, and interest on the debt securities will Bggble, and where the debt securities of the series
that are convertible or exchangeable may be suereddor conversion or exchang

« any obligation or right we have to redeem thbtdsecurities pursuant to any sinking fund or@galis provisions or at the option of holders of
the debt securities or at our option, and the teantsconditions upon which we are obligated to ay medeem the debt securiti

* any obligation we have to repurchase the deturities at the option of the holders of debt sées, the dates on which and the price or prates
which we will repurchase the debt securities amgotletailed terms and provisions of these repsecioaligations

» the denominations in which the debt securities bellissued

» whether the debt securities will be issued in tirenfof certificated debt securities or global dedxturities
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» the portion of principal amount of the debtws#iées payable upon declaration of acceleratiothefmaturity date, if other than the principal
amount;

» the currency of denomination of the debt securi

» the designation of the currency, currenciesusrency units in which payment of principal ofeprium and interest on the debt securities will be
made;

» if payments of principal of, premium or interes, the debt securities will be made in one oreraurrencies or currency units other than that or
those in which the debt securities are denominaitedmanner in which the exchange rate with redpetttese payments will be determin

« the manner in which the amounts of paymentrioicipal of, premium or interest on, the debt sd®g will be determined, if these amounts may
be determined by reference to an index based amnrarcy or currencies other than that in whichdabt securities are denominated or
designated to be payable or by reference to a caityneommodity index, stock exchange index or fiicial index;

* any provisions relating to any security providedtfee debt securitie:

e any addition to or change in the events of diéfdescribed in the indenture with respect todébt securities and any change in the acceleration
provisions described in the indenture with respethe debt securitie

« any addition to or change in the covenants destiib¢he indenture with respect to the debt seiest|

» whether the debt securities will be senior or sdimated and any applicable subordination provisi

» adiscussion of material income tax consideratapyicable to the debt securitit

« any other terms of the debt securities, which magifg any provisions of the indenture as it appties$hat series; an

* any depositaries, interest rate calculation agextshange rate calculation agents or other agetiig@spect to the debt securiti

We may issue debt securities that are exchangéatded/or convertible into common shares or preféshares. The terms, if any, on which the
debt securities may be exchanged and/or converitedeset forth in the applicable prospectus sapm@nt. Such terms may include provisions for
exchange or conversion, which can be mandatoitieabption of the holder or at our option, andrienner in which the number of common shares,
preferred shares or other securities to be recdiyetie holders of debt securities would be catedla

We may issue debt securities that provide for aowarnless than their stated principal amount tddeeand payable upon declaration of
acceleration of their maturity pursuant to the tewhthe indenture. We will provide you with infoation on the U.S. federal income tax
considerations, and other special consideratiopbcable to any of these debt securities in thdiepple prospectus supplement. If we denominate the
purchase price of any of the debt securities iorai§n currency or currencies or a foreign curremay or units, or if the principal of and any priem
and interest on any series of debt securitiesyalga in a foreign currency or currencies or aifpreeurrency unit or units, we will provide you Wit
information on the restrictions, elections, spediirms and other information with respect to thsiie of debt securities and such foreign curremcy
currencies or foreign currency unit or units in #pgplicable prospectus supplement.

We may issue debt securities of a series in whole part in the form of one or more global sedastthat will be deposited with, or on behalf
a depositary identified in the prospectus supplén@lobal securities will be issued in registeredti and in either temporary or definitive form.
Unless and until it is exchanged in whole or intfar the individual debt securities, a global s@gumay not be transferred except as a whole by th
depositary for such global security to a nominesuzth depositary or by a nominee of such depositasych depositary or another nominee of such
depositary or by such depositary or any such noenfia& successor
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of such depositary or a nominee of such succe$berspecific terms of the depositary arrangemetit meispect to any debt securities of a series and
the rights of and limitations upon owners of beciafiinterests in a global security will be desedltin the applicable prospectus supplement.

The indenture and the debt securities will be gosérby, and construed in accordance with, thenatdaws of the State of New York, unless
otherwise specify in the applicable prospectus Eupent.
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DESCRIPTION OF WARRANTS

We may issue and offer warrants under the mateniais and conditions described in this prospeatdsasy accompanying prospectus
supplement. The accompanying prospectus supplemenadd, update or change the terms and condibibthe warrants as described in this
prospectus.

General

We may issue warrants to purchase our common stmeferred shares or debt securities. Warrantsbeagsued independently or together
with any securities and may be attached to or sépérom those securities. The warrants will baessunder warrant agreements to be entered into
between us and a bank or trust company, as wagamtt, all of which will be described in the praspis supplement relating to the warrants we are
offering. The warrant agent will act solely as agent in connection with the warrants and will hate any obligation or relationship of agency or
trust for or with any holders or beneficial ownefsvarrants.

Equity Warrants

Each equity warrant issued by us will entitle itdder to purchase the equity securities designati@sh exercise price set forth in, or to be
determinable as set forth in, the related prosgestipplement. Equity warrants may be issued segpai@t together with equity securities.

The equity warrants are to be issued under equatyamt agreements to be entered into between usrendr more banks or trust companies, as
equity warrant agent, as will be set forth in tpplacable prospectus supplement and this prospectus

The particular terms of the equity warrants, theitygvarrant agreements relating to the equity ats and the equity warrant certificates
representing the equity warrants will be descritoetthe applicable prospectus supplement, includasgapplicable:

» the title of the equity warrant

» the initial offering price

» the aggregate amount of equity warrants and theeggte amount of equity securities purchasable egercise of the equity warran
» the currency or currency units in which the offgrprice, if any, and the exercise price are pay:

« if applicable, the designation and terms ofehaity securities with which the equity warrants ssued, and the amount of equity warrants
issued with each equity securi

» the date, if any, on and after which the equityramats and the related equity security will be safedy transferable

« if applicable, the minimum or maximum amount of geplity warrants that may be exercised at any iome;

» the date on which the right to exercise the equayrants will commence and the date on which thletnvill expire;

» if applicable, a discussion of United States fedi@@me tax, accounting or other consideratiordiaable to the equity warrant
« anti-dilution provisions of the equity warrants, if a1

* redemption or call provisions, if any, applicaliethie equity warrants; ar

* any additional terms of the equity warrants, inaghgderms, procedures and limitations relatingh® ¢xchange and exercise of the eq
warrants
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Holders of equity warrants will not be entitledledp by virtue of being holders, to vote, to conséa receive dividends, to receive notice as
shareholders with respect to any meeting of shédel®for the election of directors or any othetttera, or to exercise any rights whatsoever as a
holder of the equity securities purchasable up@rase of the equity warrants.

Debt Warrants

Each debt warrant issued by us will entitle itsdeolto purchase the debt securities designated exexcise price set forth in, or to be
determinable as set forth in, the related prospextpplement. Debt warrants may be issued sepamttdgether with debt securities.

The debt warrants are to be issued under debt mtaagreements to be entered into between us, amdramore banks or trust companies, as
warrant agent, as will be set forth in the appliegiyospectus supplement and this prospectus.

The particular terms of each issue of debt warrdhésdebt warrant agreement relating to the deftamts and the debt warrant certificates
representing debt warrants will be described inaiygicable prospectus supplement, including, aticgble:

+ thettitle of the debt warrant
« the initial offering price
» the title, aggregate principal amount and termthefdebt securities purchasable upon exerciseeadébt warrants

» the currency or currency units in which the offgrrice, if any, and the exercise price are pay:

» the title and terms of any related debt sei@sritvith which the debt warrants are issued anditheunt of the debt warrants issued with each debt

security;
» the date, if any, on and after which the debt wasrand the related debt securities will be sepbratansferable

» the principal amount of debt securities purelie upon exercise of each debt warrant and tlce ptiwhich that principal amount of debt
securities may be purchased upon exercise of eguthadarrant

« if applicable, the minimum or maximum amount of wats that may be exercised at any one t
» the date on which the right to exercise the delstamis will commence and the date on which thetnigih expire;
« if applicable, a discussion of United States feldi@@me tax, accounting or other consideratiordiagble to the debt warrant

» whether the debt warrants represented by the datvant certificates will be issued in registeredearer form, and, if registered, where t
may be transferred and register

» anti-dilution provisions of the debt warrants, if ai
» redemption or call provisions, if any, applicabethe debt warrants; ai

* any additional terms of the debt warrants, inclgdigrms, procedures and limitations relating toekehange and exercise of the debt warr:

Debt warrant certificates will be exchangeablerfew debt warrant certificates of different denortioves and, if in registered form, may be
presented for registration of transfer, and debitavas may be exercised at the corporate trusteofif the debt warrant agent or any other office
indicated in the related prospectus supplemenbrBedhe exercise of debt warrants, holders of deiotants will not be entitled to payments of
principal of, premium, if any, or interest, if argn the debt securities purchasable upon exeré€ige @ebt warrants, or to enforce any of the cangs
in the indentures governing such debt securities.
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PLAN OF DISTRIBUTION

We may sell or distribute the securities offeredtig prospectus, from time to time, in one or moiferings, as follows:
» through agents
* to dealers or underwriters for rese
» directly to investors; @

» through a combination of any of these methods lef

We will set forth in a free writing prospectus gogpectus supplement the terms of the offeringeolisties, including:
» the name or names of any agents or underwr
» the purchase price of the securities being offaratithe proceeds we will receive from the s
* anyovel-allotmentoptions under which underwriters may purchase amfdit securities from u
e any agency fees or underwriting discounts and atbers constituting ager or underwriter’ compensation
» the public offering price
* any discounts or concessions allowed or reallowgqzh@ to dealers; ar
* any securities exchanges on which such securitisshbra listed
If we use underwriters for a sale of securities, uhderwriters will acquire the securities for thmvn account. The underwriters may resell the
securities in one or more transactions, includiagatiated transactions, at a fixed public offefinige or at varying prices determined at the tirhe o
sale. The obligations of the underwriters to pusehthe securities will be subject to the conditiseisforth in the applicable underwriting agreement
The underwriters will be obligated to purchasdfa securities of the series offered if they pusehany of the securities of that series. We manpgha
from time to time any public offering price and afigcounts or concessions the underwriters alloveallow or pay to dealers. We may use

underwriters with whom we have a material relatimpsWe will describe in a free writing prospectusprospectus supplement naming the underv
and the nature of any such relationship.

We may designate agents who agree to use thegrrable efforts to solicit purchases for the penbtheir appointment or to sell securities on a
continuing basis.

We may also sell securities directly to one or npurechasers without using underwriters or agents.

Underwriters, dealers and agents that participathe distribution of the securities may be undéess as defined in the Securities Act, and any
discounts or commissions they receive from us aaydpaofit on their resale of the securities maytreated as underwriting discounts and commissions
under the Securities Act. We will identify in adravriting prospectus or the applicable prospeapplement any underwriters, dealers or agents and
will describe their compensation. We may have agegds with the underwriters, dealers and agentsdemnity them against specified civil liabiliti
including liabilities under the Securities Act. Wardriters, dealers and agents may engage in tramsaavith or perform services for us in the ordin
course of their businesses.
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We will bear all costs, expenses and fees in cdiorewith the registration of the securities aslvaslthe expenses of all commissions and
discounts, if any, attributable to the sales ofisiéies by us.

Unless otherwise specified in the applicable prospesupplement or any free writing prospectush e#ass or series of securities will be a new
issue with no established trading market, othem thar ordinary shares represented by ADSs, whieHisted on the NASDAQ Global Market. We n
elect to list any other class or series of se@gitin any exchange, but we are not obligated &odt is possible that one or more underwriterg ma
make a market in a class or series of securitigsthie underwriters will not be obligated to doasml may discontinue any market making at any time
without notice. We cannot give any assurance #isadiquidity of the trading market for any of teecurities.

In connection with an offering, an underwriter npaychase and sell securities in the open marketsd kransactions may include short sales,
stabilizing transactions and purchases to coveitipos created by short sales. Short sales invitlgesale by the underwriters of a greater number of
securities than they are required to purchasedrmffering. “Covered” short sales are sales madgmiamount not greater than the underwriters’ optio
to purchase additional securities, if any, fromruthe offering. If the underwriters have an ovlotanent option to purchase additional securitiesrf
us, the underwriters may close out any covered glumition by either exercising their over-allotrheption or purchasing securities in the open
market. In determining the source of securitieslése out the covered short position, the undeengitnay consider, among other things, the price of
securities available for purchase in the open ntaakeompared to the price at which they may pwelsacurities through the over-allotment option.
“Naked” short sales are any sales in excess of sptihn or where the underwriters do not have ar-@iotment option. The underwriters must close
out any naked short position by purchasing seegriti the open market. A naked short position isentikely to be created if the underwriters are
concerned that there may be downward pressureeoprite of the securities in the open market gft®ing that could adversely affect investors who
purchase in the offering.

Accordingly, to cover these short sales positian @therwise stabilize or maintain the pricela# securities, the underwriters may bid for or
purchase securities in the open market and maysdmpenalty bids. If penalty bids are imposed,rsglioncessions allowed to syndicate members or
other broker-dealers participating in the offerarg reclaimed if securities previously distribubedhe offering are repurchased, whether in coriaect
with stabilization transactions or otherwise. Tffee of these transactions may be to stabilizenaintain the market price of the securities atvalle
above that which might otherwise prevail in theropgarket. The impositions of a penalty bid may a@fect the price of the securities to the extent
that it discourages resale of the securities. Tagnitude or effect of any stabilization or oth@nactions is uncertain. These transactions may be
effected on the NASDAQ Global Market or otherwisel gif commenced, may be discontinued at any time.

We may enter into derivative transactions withdhparties, or sell securities not covered by th@spectus to third parties in privately negotiated
transactions. If the applicable prospectus suppheineicates, in connection with those derivatives, third parties may sell securities coveredhiy t
prospectus and the applicable prospectus supplemehitding in short sale transactions. If so, thied party may use securities pledged by or
borrowed from us or others to settle those salés olose out any related open borrowings of stackl, may use securities received from us in
settlement of those derivatives to close out afated open borrowings of stock. The third partgirch sale transactions will be an underwriter &nd,
not identified in this prospectus, will be ideridi in the applicable prospectus supplement or tgftective amendment.

In addition, we may loan or pledge securities fmancial institution or other third party thattiarn may sell the securities short using this
prospectus. Such financial institution or thirdtganay transfer its economic short position to gtees in our securities or in connection with a
concurrent offering of other securities offeredtbig prospectus or otherwise.
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TAXATION

Material income tax consequences relating to theh@ase, ownership and disposition of any of theisgées offered by this prospectus will be
forth in the applicable prospectus supplementiraab the offering of those securities.
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ENFORCEABILITY OF CIVIL LIABILITIES
We are incorporated and existing under the lawtk@fCayman Islands to take advantage of certaiefliemssociated with being a Cayman
Islands exempted company, such as:
» political and economic stability
» an effective judicial systen
» afavorable tax syster
* the absence of exchange control or currency résimg; anc

« the availability of professional and support seggi

However, certain disadvantages accompany incotiporat the Cayman Islands. These disadvantagesdacl

* the Cayman Islands has a less developed bosgoofrities laws as compared to the United Statégeovides significantly less protection to
investors; ant

* Cayman Islands companies do not have standingetbeiore the federal courts of the United Ste

Our constituent documents do not contain provisieqggliring that disputes, including those arisimgler the securities laws of the United States,
between us, our officers, directors and sharehs|der arbitrated.

Substantially all of our current operations arediaried in the PRC, and substantially all of ouetsare located in the PRC. In addition, most of
our directors and officers are nationals and regglef countries other than the United States. #stantial portion of the assets of these persams ar
located outside the United States. As a resuttaiy be difficult for a shareholder to effect seevaf process within the United States upon us o su
persons, or to enforce against us or them judgnadrigsned in United States courts, including judgtagredicated upon the civil liability provisions
of the securities laws of the United States or staye in the United States.

We have appointed Hanwha SolarOne U.S.A. Inc. (USA)ur agent to receive service of process witheet to any action brought against t
the United States District Court for the Southeistiict of New York under the federal securitiew$aof the United States or any action brought
against us in the Supreme Court of the State of Nexk in the County of New York under the secustlaws of the State of New York.

Maples and Calder, our counsel as to Cayman Islamgsand Global Law Office, our counsel as to AR&E, have advised us, respectively, that
there is uncertainty as to whether the courts ®@ayman Islands and the PRC, respectively, would:

* recognize or enforce judgments of United Statestsmbtained against us or our directors or ofégaedicated upon the civil liability provisio
of the federal securities laws of the United Stateany state or territory in the United States

* entertain original actions brought in the cewt the Cayman Islands or the PRC, respectivelginat us or our directors or officers predicated
solely upon the federal securities laws of the &bhiBtates or any state or territory within the EldhiStates

Maples and Calder has further advised us thatad éind conclusive judgment in the federal or statats of the United States under which a
of money is payable, other than a sum payablespa of taxes, fines, penalties or similar fiswalevenue obligations and which was neither okt
in a manner nor is of a kind enforcement of whigkantrary to natural justice or the public polafithe Cayman Islands, may be subject to
enforcement proceedings as a debt in the coutteed€ayman Islands under the common law doctrireblifjation. However, the Cayman Islands
courts are unlikely to enforce a punitive judgmeia United States
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court predicated upon the liabilities provisiortloé federal securities laws in the United Statebauit retrial on the merits if such judgment givise
to obligations to make payments that may be regbagdines, penalties or similar charges.

Global Law Office has further advised us that #eognition and enforcement of foreign judgmentspairarily provided for under the PRC
Civil Procedures Law. PRC courts may recognizeeanrfdrce foreign judgments in accordance with tlggiirements of the PRC Civil Procedures Law
based either on treaties between the PRC and thrgrgavhere the judgment is made or on recipraooéiween jurisdictions. The PRC currently does
not have any treaties or other agreements thaigedor the reciprocal recognition and enforcemarforeign judgments with the United States. In
addition, according to the PRC Civil Procedures Lasurts in the PRC will not enforce a foreign jotent against us or our directors and officers if
they decide that the judgment violates the basiciples of PRC law or national sovereignty, seguor public interest. Therefore, it is uncertain
whether a PRC court would enforce a judgment resdiby a court in the United States.
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LEGAL MATTERS

Except as otherwise set forth in the applicablespectus supplement, certain legal matters in cdiumewith the securities offered pursuant to
this prospectus will be passed upon for us by $haar& Sterling LLP, our special United States caln® the extent governed by the laws of the
State of New York, and by Maples and Calder, oecsp legal counsel as to Cayman Islands law, éettient governed by the laws of the Cayman
Islands. Legal matters as to PRC law will be pasgsxh for us by Global Law Office, our counsel@®RC law. If legal matters in connection with
offerings made pursuant to this prospectus arespagson by counsel to underwriters, dealers ortagench counsel will be named in the applicable
prospectus supplement relating to any such offering
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EXPERTS

Our consolidated financial statements appearirmuimannual report on Form 20-F for the year endedeimber 31, 2012 and the effectiveness of
our internal control over financial reporting asi¥cember 31, 2012 have been audited by Ernst &ydiua Ming LLP, independent registered
public accounting firm, as set forth in their refgsahereon, included therein, and incorporatedeigrence herein. Such consolidated financial
statements are incorporated by reference heregliance upon such reports given on the authofiguoh firm as experts in accounting and auditing.

The offices of Ernst & Young Hua Ming LLP are loedtat 50th floor, Shanghai World Financial Cent®) Century Avenue, Pudong New
Area, Shanghai, China.
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WHERE YOU CAN FIND MORE INFORMATION ABOUT US

We are currently subject to periodic reporting attter informational requirements of the Exchangeascapplicable to foreign private issuers.
Accordingly, we are required to file with or furhito the SEC reports, including annual reports om20-F, and other information. All information
filed with or furnished to the SEC can be inspe@rd copied at the public reference facilities rtaired by the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. You can request copiebadd documents upon payment of a duplicating feeriting to the SEC. Please call the SEC at
1-800-SEC-0336or further information on the operation of the paleference rooms. Additional information mayatse obtained over the Interne
the SEC’s website atww.sec.gov We also maintain a websitevatvw.hanwha-solarone.copbut information contained on our website is not
incorporated by reference in this prospectus ormangpectus supplement. You should not regardrfioymation on our website as a part of this
prospectus or any prospectus supplement.

As a foreign private issuer, we are exempt undeiEkchange Act from, among other things, the rptescribing the furnishing and content of
proxy statements, and our executive officers, dimscand principal shareholders are exempt fromréperting and short-swing profit recovery
provisions contained in Section 16 of the Exchafige In addition, we will not be required under techange Act to file periodic reports and
financial statements with the SEC as frequentlgopromptly as U.S. companies whose securitiesegistered under the Exchange Act. However, we
intend to furnish the depositary with our annuglomts, which will include a review of operationsdaannual audited consolidated financial statements
prepared in conformity with U.S. GAAP, and all met$ of shareholders’ meetings, and other repodsammunications that are made generally
available to our shareholders. The depositaryméke such notices, reports and communicationsableaito holders of our ADSs and, upon our
request, will mail to all record holders of our AB®ie information contained in any notice of a shatders’ meeting received by the depositary from
us.

We have filed with the SEC a registration statenoenForm F-3 relating to the securities coveredhisy prospectus. This prospectus and any
accompanying prospectus supplement are part oktlistration statement and do not contain all tiiermation in the registration statement. You will
find additional information about us in the regagion statement. Any statement made in this praepemncerning a contract or other document of
ours is not necessarily complete, and you showd tke documents that are filed as exhibits toegestration statement or otherwise filed with the
SEC for a more complete understanding of the doatnmrematter. Each such statement is qualifiedlireapects by reference to the document to
which it refers. You may inspect a copy of the se@ition statement at the SEC’s Public ReferenamRia Washington, D.C., as well as through the
SEC’s website.
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PART Il
Information Not Required in Prospectus

ltem 8. Indemnification of Directors and Officer:

Cayman Islands law does not limit the extent tocltd company’s articles of association may profadéndemnification of officers and
directors, except to the extent that any such piorimay be held by the Cayman Islands courts twob&ary to public policy, such as to provide
indemnification against civil fraud or the consegeces of committing a crime. The registrant’s agtscbf association provide for indemnification of
officers and directors for losses, damages, cogteapenses incurred in their capacities as sudepe through dishonesty, fraud or their own willifu
neglect or default.

The registrant has agreed to indemnify its directord officers against certain liabilities and engess incurred by such persons in connection
with claims made by reason of their being suchrectior or officer.

The form of Underwriting Agreement to be filed aghibit 1.1 to this Registration Statement will afgmvide for indemnification of the
registrant and its officers and directors.

Item 9. Exhibits
See Exhibit Index beginning on page 1I-7 of thigiseration statement.

Item 10. Undertakings.

(A) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by Secti@@}(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or @garising after the effective date of the regigirastatement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental chantpe iinformation set forth in the
registration statement. Notwithstanding the foragpany increase or decrease in volume of secsidfiered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hégld of the estimated maximum offering
range may be reflected in the form of prospecties fivith the SEC pursuant to Rule 424(b) if, in #ggregate, the changes in volume and price
represent no more than 20% change in the maximgreggte offering price set forth in the “Calculatiof Registration Fee” table in the
effective registration statement; and

(i) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regiginastatement;

provided, howeve, that paragraphs (i), (i) and (iii) do not apffiyhe information required to be included in a pefective amendment by those
paragraphs is contained in reports filed with onished to the SEC by the registrant pursuant tti@e13 or Section 15(d) of the Exchange Act that
are incorporated by reference in the registrattatesent, or is contained in a form of prospeciles fpursuant to Rule 424(b) that is part of the
registration statement.

(2) That, for the purpose of determining any lipilinder the Securities Act, each such post-gifea@mendment shall be deemed to be a new
registration statement relating to the securitfésred therein, and the offering of such securitiethat time shall be deemed to be the initialabfiee
offering thereof.
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(3) To remove from registration by means of a miftetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(4) To file a post-effective amendment to the reggion statement to include any financial statetmeequired by Item 8.A. of Form 20-F at the
start of any delayed offering or throughout a awmus offering. Financial statements and inforrmatitherwise required by Section 10(a)(3) of the
Securities Act need not be furnished, provided thategistrant includes in the prospectus, by medma post-effective amendment, financial
statements required pursuant to this paragrapand)pther information necessary to ensure thatladr information in the prospectus is at least as
current as the date of those financial statem&svithstanding the foregoing, a post-effective anraent need not be filed to include financial
statements and information required by Section){B)®f the Securities Act or Rule 3-19 of Regudatis-X if such financial statements and
information are contained in periodic reports filgith or furnished to the SEC by the registrantspiant to Section 13 or Section 15(d) of the Exck
Act that are incorporated by reference in thisstgtion statement.

(5) That, for the purpose of determining liabilityder the Securities Act to any purchaser:

(i) Each prospectus filed by the registrant purst@iRule 424(b)(3) shall be deemed to be parhefregistration statement as of the date
the filed prospectus was deemed part of and indu¢he registration statement; and

(ii) Each prospectus required to be filed pursuarRule 424(b)(2), (b)(5) or (b)(7) as part of gistration statement in reliance on Rule
430B relating to an offering made pursuant to RIB(a)(1)(i), (vii) or (x) for the purpose of prag the information required by Section 10(a)
of the Securities Act shall be deemed to be paanaofincluded in the registration statement asi@farlier of the date such form of prospectus is
first used after effectiveness or the date of tret €ontract of sale of securities in the offerthegscribed in the prospectus. As provided in Rule
430B, for liability purposes of the issuer and @eyson that is at that date an underwriter, sutd stzall be deemed to be a new effective date of
the registration statement relating to the seasiin the registration statement to which that peotus relates, and the offering of such securities
at that time shall be deemed to be the initial biteoffering thereof; provided, however, thatstatement made in a registration statement or
prospectus that is part of the registration stateroemade in a document incorporated or deememtpicated by reference into the registration
statement or prospectus that is part of the registr statement will, as to a purchaser with a tiheontract of sale prior to such effective date,
supersede or modify any statement that was matiheiregistration statement or prospectus that \@etsop the registration statement or made in
any such document immediately prior to such eféectiate.

(6) That, for the purpose of determining liabildf/the registrant under the Securities Act to anscpaser in the initial distribution of the
securities. The undersigned registrant undertdlegsr a primary offering of securities of the urgigned registrant pursuant to this registration
statement, regardless of the underwriting methed s sell the securities to the purchaser, ifsé®urities are offered or sold to such purchaser by
means of any of the following communications, theersigned registrant will be a seller to the paseh and will be considered to offer or sell such
securities to such purchaser:

(i) Any preliminary prospectus or prospectus of tinelersigned registrant relating to the offeringuieed to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to thefeing prepared by or on behalf of the undersigmegistrant or used or referred to by the
undersigned registrant;

(i) The portion of any other free writing prospes relating to the offering containing materigbimation about the undersigned regist
or its securities provided by or on behalf of tmelersigned registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned registrant éqoilirchaser.
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(B) The undersigned registrant hereby undertakats fibr purposes of determining any liability untlee Securities Act, each filing of the
registrant’s annual report pursuant to Section 1I&(@5(d) of the Exchange Act (and, where appleabach filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Brge Act) that is incorporated by reference inrdggstration statement shall be deemed to be a new
registration statement relating to the securitfésred therein, and the offering of such securitiethat time shall be deemed to be the initialebfite
offering thereof.

(C) Insofar as indemnification for liabilities airig under the Securities Act may be permitted tealors, officers and controlling persons of the
registrant pursuant to the foregoing provisiongtberwise, the registrant has been advised thatipinion of the Securities and Exchange
Commission such indemnification is against pubbtiqy as expressed in the Securities Act and exettore, unenforceable. In the event that a claim
for indemnification against such liabilities (otitean the payment by the registrant of expensesriad or paid by a director, officer or controlling
person of the registrant in the successful defehs@y action, suit or proceeding) is assertedumhslirector, officer or controlling person in
connection with the securities being registered rdgistrant will, unless in the opinion of its osel the matter has been settled by controlling
precedent, submit to a court of appropriate jucisdin the question whether such indemnificatiorithy against public policy as expressed in the
Securities Act and will be governed by the finglualitation of such issue.

(D) The undersigned registrant hereby undertakétetan application for the purpose of determinthg eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust IndenfAct of 1939, as amended, or the Trust IndentuteiA accordance with the rules and regulations
prescribed by the Securities and Exchange Commisgsider Section 305(b)(2) of the Trust Indenturé Ac
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SIGNATURES
Pursuant to the requirements of the Securitiesthetregistrant certifies that it has reasonabdeigds to believe that it meets all of the

requirements for filing on Form F-3 and has dulyse this registration statement to be signedsoebalf by the undersigned, thereunto duly
authorized, in Shanghai, People’s Republic of ChimeNovember 1, 2013.

Hanwha SolarOne Co., Lt

By: /s/ Ki-Joon Hong

Name: K-Joon Hong
Title: Chairman and Chief Executive Offic
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anairgpMr. Ki-Joon Hong,
Mr. Min Su Kim, and Mr. Jung Pyo Seo, and eactheftt, as his true and lawful attorneys-in-fact agenas, each with full power of substitution and
resubstitution, for him and in his name, place steéd, in any and all capacities, to sign any drah@endments (including post-effectisenendments
and supplements to this registration statementasmf--3 and to file the same, with all exhibitsréte, and other documents in connection therewith,
with the United States Securities and Exchange Cissiom, granting unto said attorneys-in-fact aneirag, and each of them, full power and authority
to do and perform each and every act and thingisi#g@and necessary to be done in connection thérend about the premises, as fully to all intents
and purposes as each such person might or coufdmirson, hereby ratifying and confirming all tatd attorneys-in-fact and agents, or any of them,
or their or his substitute or substitutes, may ldlyfdo or cause to be done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been difpetow by the following persons in the
capacities indicated on November 1, 2013.

Signatures Title
/s/ Ki-Joon Hong Chairman and chief executive officer (principal exiéve officer)
Ki-Joon Honc
/s/ Min Su Kim

Min Su Kim Director and president

/s/ Thomas J. Toy
Thomas J. To

Independent directc

/sl Ernst A. Butle
Ernst A. Bitler

Independent director

/sl Yinzhang Gu
Yinzhang Gt

Independent director

/s/ David N. K. Wang
David N. K. Wang

Independent director

/sl Jung Pyo Seo Chief financial officer (principal financial and @unting officer)
Jung Pyo Se
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SIGNATURE OF AUTHORIZED REPRESENTATIVE OF THE REGIS TRANT

Pursuant to the requirements of the SecuritiesoA&033, as amended, the undersigned, the dulydnéd representative in the United States of
Hanwha SolarOne Co., Ltd., has signed this registratatement or amendment thereto in Califordisifed States, on November 1, 2013.

Hanwha SolarOne U.S.A. Inc. (US.

By: /s/ Suk Mok Kang
Name: Suk Mok Kan
Title: Presiden
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Exhibit
Number

1.1*
4.1
4.2
4.3
4.4+
4.5
4.6*
4.7*
4.8*
5.1
5.2

12.1

23.1

23.2

23.3

23.4

24.1

25.1*

Exhibit Index

Description
Form of Underwriting Agreement or Agency Agreem

Registrar’s specimen Certificate for Ordinary Sha

Form of American Depositary Rece

Form of Deposit Agreement, among the Registraetdispositary and owners and holders of the AmeiEpositary Share
Specimen preferred share certificate and form dffiate of designations of preferred shai
Form of Indenture

Form of Debt Securit

Form of Warran

Form of Warrant Agreeme!

Opinion of Maples and Calder regarding the validityhe securities

Opinion of Shearman & Sterling LLP regarding thédity of the securitie:

Statement regarding the computation of ratio ofiegs to fixed charge

Consent of Ernst & Young Hua Ming LLP, independegistered public accounting fir
Consent of Maples and Calder (included in Exhibif) £

Consent of Shearman & Sterling LLP (included in iBktb.2).

Consent of Global Law Offic

Powers of Attorney (included on signature page ¢/

Form T-1 Statement of Eligibility and Qualificatiomder the Trust Indenture Act of 1939, as amendgthe Trustee under the
Indenture

* To be filed as an exhibit topos-effectiveamendment to this registration statement or ashibi¢ to a report filed or furnished with the Sl
and incorporated herein by referel

**  Previously filed with the Registre’s prospectus on Form 424B (File No. -139263) filed with the SEC on February 15, 2

**  Previously filed with the Registrant’s registian statement on Form F-6 (File No. 333-13926l@)fivith the SEC on December 11, 2006 with
respect to American depositary shares represeatitigary share
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Hanwha SolarOne Co., Ltd. - Ordinary Shares
(Incorperated under the laws of the Cayman Islands)

Ordinary Shares

U3 $100,000 Share Capital divided into
1,000,000,000.00 Ordinary Shares of US $0.00010 each

THIS IS TO CERTIFY THAT
is the registered holder of

Ordinary Shares in the above-named Company subject to the Memorandum and arficles of association thereof,

EXECUTED for and on behalf of the Company on .

DIRECTOR / <7 o 'jj
[y

Exhibit 4.1
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Indenture dated as of [ ] between Han@blkarOne Co., Ltd., an exempted company incorpdrat the Cayman Islands
(“Company”), and [ ] (“Trustee”).

Each party agrees as follows for the benefit ofatier party and for the equal and ratable bepéftie Holders of the Securities issued

under this Indenture.

ARTICLE |
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.1 Definitions

“ Additional Amount§ means any additional amounts which are requiexelby or by any Security, under circumstances &ipddierein
or therein, to be paid by the Company in respecediain taxes imposed on Holders specified hayetherein and which are owing to such Holders.

“ Affiliate ” of any specified person means any other persatty or indirectly controlling or controlled by ander common control with
such specified person. For the purposes of thisitieh, “control” (including, with correlative mesngs, the terms “controlled by” andrider commo
control with”), as used with respect to any persigll mean the possession, directly or indirectfythe power to direct or cause the directionhef t
management or policies of such person, whetheugfréhe ownership of voting securities or by agreeinor otherwise.

“ Agent” means any Registrar, Paying Agent or Notice Agent

“ Board of Directors’ means the Board of Directors of the Company gr@duly authorized committee thereof.

“ Board Resolutiori means a copy of a resolution certified by therS&ry or an Assistant Secretary of the Comparhate been adopted
by the Board of Directors or pursuant to authoitmaby the Board of Directors and to be in fullderand effect on the date of the certificate and
delivered to the Trustee.

“ Business Day means, unless otherwise provided by Board Resolu©Officers’ Certificate or supplemental indergurereto for a
particular Series, any day except a Saturday, Suoda legal holiday in The City of New York on whibanking institutions are authorized or
required by law, regulation or executive orderltzse or a day the Corporate Trust Office is closed.

“ Capital Stock means any and all shares, interests, participatinghts or other equivalents (however designatédorporate stock.

“ Company’ means the party named as such above until a sseceeplaces it and thereafter means the successor

1



“ Company Ordef means a written order signed in the name of tam@any by two Officers, one of whom must be the Gany’s
principal executive officer, principal financialfafer or principal accounting officer.

“ Company Requesimeans a written request signed in the name o€Crapany by its Chairman, its Chief Executive Gificor any Vice
President and by its Chief Financial Officer antivééeed to the Trustee.

“ Corporate Trust Officé means the office of the Trustee at which at aastipular time its corporate trust business shalpbncipally
administered.

“ Default” means any event which is, or after notice or pgesof time or both would be, an Event of Default.

“ Depositary” means, with respect to the Securities of anyeSeigsuable or issued in whole or in part in threnfof one or more Global
Securities, the person designated as Depositasufdr Series by the Company, which Depositary $leadl clearing agency registered under the
Exchange Act; and if at any time there is more tha@ such person, “Depositary” as used with redjpettte Securities of any Series shall mean the
Depositary with respect to the Securities of sueheS.

“ Discount Security means any Security that provides for an amowst than the stated principal amount thereof tougeahd payable
upon declaration of acceleration of the maturigrédof pursuant to Section 6.2.

“ Dollars” and “$ " means the currency of The United States of Angeric
“ ECU” means the European Currency Unit as determinetiédyCommission of the European Union.
“ Exchange Act means the Securities Exchange Act of 1934, asdetk

“ Foreign Currency’ means any currency or currency unit issued bgwegiment other than the government of The UnitateS of
America.

“ Foreign Government Obligatiorianeans, with respect to Securities of any Sehas @&re denominated in a Foreign Currency, (i)atlire
obligations of the government that issued or catsdx issued such currency for the payment of wbldigations its full faith and credit is pledged
(i) obligations of a person controlled or supeedsy or acting as an agency or instrumentalityuzch government the timely payment of which is
unconditionally guaranteed as a full faith and grebligation by such government, which, in eitkase under clauses (i) or (ii), are not callable or
redeemable at the option of the issuer thereof.

“ GAAP” means generally accepted accounting principlegosth in the opinions and pronouncements of tlseduinting Principles Board
of the American Institute of Certified Public Acedants and statements and pronouncements of thaedtal Accounting Standards Board or in such
other statements by such other entity as have &ggmoved by a significant segment of the accourgiodession, which are in effect as of the date of
determination.



“ Global Security' or “Global Securities’means a Security or Securities, as the case may thes form established pursuant to Sectior
evidencing all or part of a Series of Securitissuid to the Depositary for such Series or its neajiand registered in the name of such Depositary
nominee.

“ Holder” or “ Security Holder means a person in whose name a Security is szgiht

“ Indenture” means this Indenture as amended or supplemerdedtime to time and shall include the form andangof particular Series
of Securities established as contemplated hereunder

“ interest” with respect to any Discount Security which bytérms bears interest only after Maturity, meatesrést payable after
Maturity.

“ Maturity ,” when used with respect to any Security, meaagitite on which the principal of such Security Ipee® due and payable as
therein or herein provided, whether at the Statedukity or by declaration of acceleration, call fedemption or otherwise.

“ Officer” means the Chairman, the Chief Executive Offiegry Vice President, or the Chief Financial Offioéthe Company.

“ Officers’ Certificate” means a certificate signed by two Officers, ohevbom must be the Company’s principal executiviicef,
principal financial officer or principal accountirdficer.

“ Opinion of Counsél means a written opinion of legal counsel, whiginion, is acceptable to the Trustee. The counsegl loe an
employee of or counsel to the Company.

“ person” means any individual, corporation, partnershiing venture, association, limited liability compaioint-stock company, trust,
unincorporated organization or government or argnayg or political subdivision thereof.

“ principal ” of a Security means the principal of the Secupitys, when appropriate, the premium, if any, ord any Additional Amounts
in respect of, the Security.

“ Responsible Officérmeans any officer of the Trustee in its Corporbtest Office and also means, with respect to &iqudar corporate
trust matter, any other officer to whom any corpetaust matter is referred because of his or hemkedge of and familiarity with a particular suttje
and who shall in each case have direct resportgibili the administration of this Indenture.

“ SEC” means the Securities and Exchange Commission.

“ Securities’ means the debentures, notes or other debt institsrof the Company of any Series authenticatediatidered under this
Indenture.



“ Series’ or “Series of Securities” means each series bkdéures, notes or other debt instruments of thegamy created pursuant to
Sections 2.1 and 2.2 hereof.

“ Stated Maturity’ when used with respect to any Security, meansi#tie specified in such Security as the fixed datevhich the
principal of such Security or interest is due aaglgble.

“ Subsidiary’ of any specified person means any corporatioso@iation or other business entity of which mowntb0% of the total
voting power of shares of Capital Stock entitledgtlfaut regard to the occurrence of any contingenayjote in the election of directors, managers or
trustees thereof is at the time owned or controliiectly or indirectly, by such person or onenwre of the other Subsidiaries of that person or a
combination thereof.

“ TIA” means the Trust Indenture Act of 1939 (15 U.SA€88 77aaa-77bbbb) as in effect on the date sftiienture; provided,
however, that in the event the Trust Indenture®d939 is amended after such date, “TIA” meanshéoextent required by any such amendment, the
Trust Indenture Act as so amended.

“ Truste€’ means the person named as the “Trustee” in teegaragraph of this instrument until a succe3sostee shall have become
such pursuant to the applicable provisions of imifenture, and thereafter “Trustee” shall meamoluide each person who is then a Trustee hereunde
and if at any time there is more than one suchoper3rustee” as used with respect to the Secsrifeany Series shall mean the Trustee with respect
to Securities of that Series.

“ U.S. Government Obligatiorismeans securities which are (i) direct obligatioh$lee United States of America for the payment bfaki
its full faith and credit is pledged or (ii) oblifi@ns of a person controlled or supervised by atoh@ as an agency or instrumentality of The United
States of America the payment of which is uncoodaily guaranteed as a full faith and credit olllaby The United States of America, and which
in the case of (i) and (ii) are not callable oreechable at the option of the issuer thereof, aad also include a depository receipt issued bysakior
trust company as custodian with respect to any sugh Government Obligation or a specific paymdnttzrest on or principal of any such U.S.
Government Obligation held by such custodian ferahcount of the holder of a depository receigiyjaled that (except as required by law) such
custodian is not authorized to make any deductiom fthe amount payable to the holder of such depgsieceipt from any amount received by the
custodian in respect of the U.S. Government Ohibgatvidenced by such depository receipt.
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Section 1.2 Other Definitions

TERM DEFINED IN SECTION
“ Bankruptcy Law” 6.1

“ Custodian” 6.1

“ Event of Defaul” 6.1

“ Journal” 10.15
“ Judgment Currenc” 10.16
“Legal Holiday” 10.7
“ mandatory sinking fund payme” 11.1
“ Market Exchange Ra” 10.15
“ New York Banking D&" 10.16
“ Notice Agen” 2.4

“ optional sinking fund payme” 111
“ Paying Agen” 2.4

“ Registrar” 2.4

“ Required Currenc” 10.16
“ successor persc” 51

Section 1.3 Incorporation by Reference of Trusehtdre Act

Whenever this Indenture refers to a provision ef ThA, the provision is incorporated by referenc@nd made a part of this Indenture.
The following TIA terms used in this Indenture hdke following meanings:

“ Commissiorf means the SEC.

“ indenture securitie$ means the Securities.

“ indenture security holdérmeans a Security Holder.

“ indenture to be qualifietimeans this Indenture.

“ indenture trusteé or “ institutional truste€ means the Trustee.

“ obligor ” on the indenture securities means the Companyaagduccessor obligor upon the Securities.

All other terms used in this Indenture that areraaf by the TIA, defined by TIA reference to anothitute or defined by SEC rule under
the TIA and not otherwise defined herein are ussrdih as so defined.

Section 1.4 Rules of Construction

Unless the context otherwise requires:

(a) a term has the meaning assigned to it;

(b) an accounting term not otherwise defined hasrikraning assigned to it in accordance with GAAP;
(c) “or” is not exclusive;

(d) words in the singular include the plural, andhe plural include the singular; and

(e) provisions apply to successive events and adimss.



ARTICLE Il

THE SECURITIES
Section 2.1 Issuable in Series

The aggregate principal amount of Securities they bre authenticated and delivered under this Inderi$ unlimited. The Securities may
be issued in one or more Series. All Securities 8&ries shall be identical except as may be gt do determined in the manner provided in a Board
Resolution, supplemental indenture or Officers’tllieate detailing the adoption of the terms thén@arsuant to authority granted under a Board
Resolution. In the case of Securities of a Seddetissued from time to time, the Board Resolytidfiicers’ Certificate or supplemental indenture
detailing the adoption of the terms thereof purst@muthority granted under a Board Resolution m@yide for the method by which specified terms
(such as interest rate, maturity date, record diatiate from which interest shall accrue) are tdé&ermined. Securities may differ between Series i
respect of any matters, provided that all SerieSegfurities shall be equally and ratably entittethe benefits of the Indenture.

Section 2.2 Establishment of Terms of Series ofiBges.

At or prior to the issuance of any Securities withiSeries, the following shall be establishedddbe Series generally, in the case of
Subsection 2.2(a) and either as to such Secuwitbin the Series or as to the Series generalthéncase of Subsections 2.2(b) through 2.2(u))rby o
pursuant to a Board Resolution, and set forth terdgned in the manner provided in a Board Resatutir Officers’ Certificate, and associated

supplemental indenture:
(a) the title of the Series (which shall distinduike Securities of that particular Series from3leeurities of any other Series);
(b) the price or prices (expressed as a perceifadpe principal amount thereof) at which the Sams of the Series will be issued;

(c) any limit upon the aggregate principal amourthe Securities of the Series which may be autbat®d and delivered under this
Indenture (except for Securities authenticateddaiivered upon registration of transfer of, or ktleange for, or in lieu of, other Securities of
Series pursuant to Section 2.7, 2.8, 2.11, 3.66)r 9

(d) the date or dates on which the principal of$leeurities of the Series is payable;

(e) the rate or rates (which may be fixed or vdeipper annum or, if applicable, the method usedietermine such rate or rates (including,
but not limited to, any commodity, commodity indskgck exchange index or financial index) at whtod Securities of the Series shall bear
interest, if any, the date or dates from which satérest, if any, shall accrue, the date or datewhich such interest, if any, shall commence
be payable and any regular record date for thedsteayable on any interest payment date;
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(f) the place or places where the principal of andrest, if any, on the Securities of the Serfiedlde payable, where the Securities of ¢
Series may be surrendered for registration of femrms exchange and where notices and demandsupoor the Company in respect of the
Securities of such Series and this Indenture masebeed, and the method of such payment, if by twéesfer, mail or other means;

(g) if applicable, the period or periods within whj the price or prices at which and the termsamdlitions upon which the Securities of
the Series may be redeemed, in whole or in patheapption of the Company;

(h) the obligation, if any, of the Company to rester purchase the Securities of the Series purgoanty sinking fund or analogous
provisions or at the option of a Holder thereof &melperiod or periods within which, the price dices at which and the terms and conditions
upon which Securities of the Series shall be red@ekeon purchased, in whole or in part, pursuantith©bligation;

(i) the dates, if any, on which and the price dcgs at which the Securities of the Series wiltdygurchased by the Company at the option
of the Holders thereof and other detailed termsmnslisions of such repurchase obligations;

() if other than denominations of $1,000 and amtggral multiple thereof, the denominations in vhilce Securities of the Series shall be
issuable;

(k) the forms of the Securities of the Series aheétiver the Securities will be issuable as GlobalBeges;

() if other than the principal amount thereof, geation of the principal amount of the Securitidshe Series that shall be payable upon
declaration of acceleration of the maturity thengafsuant to Section 6.2;

(m) the currency of denomination of the Securitiethe Series, which may be Dollars or any Foré&gmnrency, including, but not limited
to, the ECU, and if such currency of denominat®a composite currency other than the ECU, the@genorganization, if any, responsible for
overseeing such composite currency;

(n) the designation of the currency, currenciesusrency units in which payment of the principaboid interest, if any, on the Securitie:
the Series will be made;

(o) if payments of principal of or interest, if grgn the Securities of the Series are to be madaénor more currencies or currency units
other than that or those in which such Securittesdanominated, the manner in which the exchartgenith respect to such payments will be
determined;



(p) the manner in which the amounts of paymentrioicipal of or interest, if any, on the Securitedghe Series will be determined, if such
amounts may be determined by reference to an ihds&d on a currency or currencies or by referemeecommodity, commaodity index, stock
exchange index or financial index;

(q) the provisions, if any, relating to any seguptovided for the Securities of the Series;

(r) any addition to or change in the Events of D#favhich applies to any Securities of the Seried any change in the right of the Trustee
or the requisite Holders of such Securities to atecthe principal amount thereof due and payahisuaunt to Section 6.2;

(s) any addition to or change in the covenantéos#t in Articles IV or V which applies to Secugs of the Series;

(t) any other terms of the Securities of the Sefigich may supplement, modify or delete any prioviof this Indenture insofar as it
applies to such Series); and

(u) any depositaries, interest rate calculatiom&gexchange rate calculation agents or othertagéth respect to Securities of such Se
if other than those appointed herein.

All Securities of any one Series need not be issti¢khde same time and may be issued from timente, tconsistent with the terms of this
Indenture, if so provided by or pursuant to the lidaesolution, supplemental indenture hereto oic@f’ Certificate referred to above.

Section 2.3 Execution and Authentication

Two Officers shall sign the Securities for the Cemy by manual or facsimile signature.

If an Officer whose signature is on a Security oragler holds that office at the time the Securitithenticated, the Security shall
nevertheless be valid.

A Security shall not be valid until authenticatgdtbe manual or facsimile signature of the Trustean authenticating agent. The signa
shall be conclusive evidence that the Securityblegsn authenticated under this Indenture.

The Trustee shall at any time, and from time tcetimuthenticate Securities for original issue aphincipal amount provided in the Board
Resolution, supplemental indenture hereto or Of§icEertificate, upon receipt by the Trustee ofar®any Order. Each Security shall be dated the
date of its authentication unless otherwise praviole a Board Resolution, a supplemental indentareth or an Officers’ Certificate.

The aggregate principal amount of Securities of @@gies outstanding at any time may not exceedi@ityupon the maximum principal
amount for such Series set forth in the Board Reiwl, supplemental indenture hereto or Offic€sttificate delivered pursuant to Section 2.2, ek
as provided in Section 2.8.



Prior to the issuance of Securities of any SetlesTrustee shall have received and (subject tddset.2) shall be fully protected in
relying on: (a) the Board Resolution, supplemeim@énture hereto or Officers’ Certificate estalilighthe form of the Securities of that Series or of
Securities within that Series and the terms ofSbeurities of that Series or of Securities witthattSeries, (b) an Officers’ Certificate complyingh
Section 10.4, and (c) an Opinion of Counsel conmglywith Section 10.4.

The Trustee shall have the right to decline to enticate and deliver any Securities of such Sef#&sf the Trustee, being advised by
counsel, determines that such action may not tentidwfully; or (b) if the Trustee in good faith g board of directors or trustees, executive
committee or a trust committee of directors andioe-presidents shall determine that such actionlvexpose the Trustee to personal liability to
Holders of any then outstanding Series of Secasritie

The Trustee may appoint an authenticating agerpaable to the Company to authenticate Securfiesauthenticating agent may
authenticate Securities whenever the Trustee mapdBach reference in this Indenture to authetiticdy the Trustee includes authentication by
agent. An authenticating agent has the same righés1 Agent to deal with the Company or an Affiaf the Company.

Section 2.4 Registrar and Paying Agent

The Company shall maintain, with respect to eagfeSef Securities, at the place or places spetifigh respect to such Series pursuant
to Section 2.2, an office or agency where Secsgritfesuch Series may be presented or surrendergayment (“Paying Agent”), where Securities of
such Series may be surrendered for registratigransfer or exchange (“Registrar”) and where nsteed demands to or upon the Company in respec
of the Securities of such Series and this Indenag be delivered (“Notice Agent”). The TrusteeNmtice Agent, as applicable, shall deliver such
notices and demands to the Company in accordartbeSection 10.2 hereof. The Registrar shall kesggister with respect to each Series of Secu
and to their transfer and exchange. The Comparyii prompt written notice to the Trustee of treene and address, and any change in the name ¢
address, of each Registrar, Paying Agent or Naétgent. If at any time the Company shall fail to ntain any such required Registrar, Paying Agent
or Notice Agent or shall fail to furnish the Trusteith the name and address thereof, such pregergasurrenders, notices and demands may be mad
or delivered at the Corporate Trust Office of thestee, and the Company hereby appoints the Trastés agent to receive all such presentations,
surrenders, notices and demands.

The Company may also from time to time designate@rmore co-registrars, additional paying agentsotice agents and may from time
to time rescind such designations; provided, howedbat no such designation or rescission shahiyn manner relieve the Company of its obligations
to maintain a Registrar, Paying Agent and Noticertgn each place so specified pursuant to Se2tdior Securities of any Series for such purposes.
The Company will give prompt written notice to fheustee of any such designation or rescission &adychange in the name or address of any such
co-registrar, additional paying agent or noticerdg€he term “Registrar” includes any co-registthe term “Paying Agent” includes any additional
paying agent; and the term “Notice Agent” includey additional notice agent.
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The Company hereby appoints the Trustee the iftigistrar, Paying Agent and Notice Agent for e8ehies unless another Registrar,
Paying Agent or Notice Agent, as the case mayshappointed prior to the time Securities of thaie€3eare first issued.

The Company hereby appoints The Depository Trust@my to act as Depositary with respect to the ®éxsi

Section 2.5 Paying Agent to Hold Money in Trust

The Company shall require each Paying Agent otier the Trustee to agree in writing that the Payiggnt will hold in trust, for the
benefit of Security Holders of any Series of Se@sj or the Trustee, all money held by the Payiggnt for the payment of principal of or interest o
the Series of Securities, and will notify the Teesbf any default by the Company in making any saegiment. While any such default continues, the
Trustee may require a Paying Agent to pay all mdredg by it to the Trustee. The Company at any tinag require a Paying Agent to pay all money
held by it to the Trustee. Upon payment over toTthestee, the Paying Agent (if other than the Camypar a Subsidiary of the Company) shall havt
further liability for the money. If the Company a@iSubsidiary of the Company acts as Paying Ageshaill segregate and hold in a separate trust fund
for the benefit of Security Holders of any SeriéSecurities all money held by it as Paying Agent.

Section 2.6 Security Holder Lists

The Trustee shall preserve in as current a forie B=sasonably practicable the most recent listlals to it of the names and addresses of
Security Holders of each Series of Securities dadl stherwise comply with TIA 8 312(a). If the Htee is not the Registrar, the Company shall
furnish to the Trustee at least ten days beforh gderest payment date and at such other tim#seaBrustee may request in writing a list, in staim
and as of such date as the Trustee may reasoreghliye, of the names and addresses of Securityelrolf each Series of Securities.

Section 2.7 Transfer and Exchange

Where Securities of a Series are presented todlgéestRar or a co-registrar with a request to regiattransfer or to exchange them for an
equal principal amount of Securities of the sam@eSgethe Registrar shall register the transfanake the exchange if its requirements for such
transactions are met. To permit registrationsaritfers and exchanges, the Trustee shall authen8eaurities upon receipt of a Company Order. No
service charge shall be made for any registratfidraasfer or exchange (except as otherwise exigrpssmitted herein), but the Company may require
payment of a sum sufficient to cover any transd&rdr similar governmental charge payable in cotioetherewith (other than any such transfer te
similar governmental charge payable upon exchapgesiant to Sections 2.11, 3.6 or 9.6).
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Neither the Company nor the Registrar shall beiredua) to issue, register the transfer of, ohexge Securities of any Series for the
period beginning at the opening of business fiftdays immediately preceding the mailing of a notiteedemption of Securities of that Series set
for redemption and ending at the close of busioesthe day of such mailing, or (b) to register titamsfer of or exchange Securities of any Series
selected, called or being called for redemptioa adole or the portion being redeemed of any swtlufties selected, called or being called for
redemption in part.

Section 2.8 Mutilated, Destroyed, Lost and Stoleougities.

If any mutilated Security is surrendered to thestee, the Company shall execute and the Trustes, niggeipt of a Company Order, shall
authenticate and deliver in exchange therefor a 8egurity of the same Series and of like tenorpimtipal amount and bearing a number not
contemporaneously outstanding.

If there shall be delivered to the Company andTthsstee (i) evidence to their satisfaction of tlestduction, loss or theft of any Security
and (ii) such security or indemnity as may be regfliby them to save each of them and any agerithefr ef them harmless, then, in the absence of
notice to the Company or the Trustee that suchr@gdias been acquired by a bona fide purchaserCttimpany shall execute and the Trustee, upon
receipt of a Company Order, shall authenticateraalle available for delivery, in lieu of any suclsileyed, lost or stolen Security, a new Security of
the same Series and of like tenor and principallarthand bearing a number not contemporaneouslyamdig.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dlipayable, the Company in its
discretion may, instead of issuing a new Secupidy, such Security.

Upon the issuance of any new Security under thitsi@g the Company may require the payment of a sufficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegi¢les and expenses of the Trustee) connected
therewith.

Every new Security of any Series issued pursuatitisoSection in lieu of any destroyed, lost otestoSecurity shall constitute an original
additional contractual obligation of the Companyether or not the destroyed, lost or stolen Secahiall be at any time enforceable by anyone, and
shall be entitled to all the benefits of this Intlee equally and proportionately with any and #flev Securities of that Series duly issued hereunde

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigleind remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

Section 2.9 Outstanding Securities

The Securities outstanding at any time are alBbeurities authenticated by the Trustee excephfige canceled by it, those delivered 1
for cancellation, those reductions in the intecest Global Security effected by the Trustee iroedance with the provisions hereof and those
described in this Section as not outstanding.
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If a Security is replaced pursuant to Section 2 &ases to be outstanding until the Trustee vesgroof satisfactory to it that the repla
Security is held by a bona fide purchaser.

If the Paying Agent (other than the Company, a Bligry of the Company or an Affiliate of the Compamolds on the Maturity of
Securities of a Series money sufficient to pay sseburities payable on that date, then on and thié¢rdate such Securities of the Series cease to b
outstanding and interest on them ceases to accrue.

A Security does not cease to be outstanding be¢haseompany or an Affiliate of the Company holds Security.
In determining whether the Holders of the requipii@cipal amount of outstanding Securities hawegiany request, demand,
authorization, direction, notice, consent or waivereunder, the principal amount of a Discount 8gcthat shall be deemed to be outstanding foh

purposes shall be the amount of the principal tifetteat would be due and payable as of the daseicti determination upon a declaration of
acceleration of the Maturity thereof pursuant tot®a 6.2.

Section 2.10 Treasury Securities

In determining whether the Holders of the requjpedcipal amount of Securities of a Series havecaared in any request, demand,
authorization, direction, notice, consent or wai\&curities of a Series owned by the Company pidfiliate of the Company shall be disregarded,
except that for the purposes of determining whetthe Trustee shall be protected in relying on amghgequest, demand, authorization, direction,
notice, consent or waiver only Securities of a &ethat the Trustee knows are so owned shall béssegarded.

Section 2.11 Temporary Securities

Until definitive Securities are ready for delivetile Company may prepare and the Trustee, upoiptefea Company Order, shall
authenticate temporary Securities upon a CompadgiOTemporary Securities shall be substantialihenform of definitive Securities but may have
variations that the Company considers appropr@téeinporary Securities. Without unreasonable deteyCompany shall prepare and the Trustee,
upon receipt of a Company Order, shall authentidafanitive Securities of the same Series and dateaturity in exchange for temporary Securities.
Until so exchanged, temporary securities shall lhgesame rights under this Indenture as the digfnSecurities.

Section 2.12 Cancellatian

The Company at any time may deliver Securitiehi&Trustee for cancellation. The Registrar andPdngng Agent shall forward to the
Trustee any Securities surrendered to them fostegion of transfer, exchange or payment. Uporiptof written instruction from the Company, the
Trustee shall cancel all Securities surrenderetrémsfer, exchange, payment, replacement or datioel and shall destroy such canceled Securities
and deliver a certificate of such destruction ® @ompany, unless the Company otherwise directs Cldmpany may not issue new Securities to
replace Securities that it has paid or deliveretthéoTrustee for cancellation.
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Section 2.13 Defaulted Interest

If the Company defaults in a payment of interesa@eries of Securities, it shall pay the defaultéerest, plus, to the extent permitted by
law, any interest payable on the defaulted inteteshe persons who are Security Holders of theeSen a subsequent special record date. The
Company shall fix the record date and payment deteast 10 days before the record date, the Camphall mail to the Trustee and to each Security
Holder of the Series a notice that states the dedate, the payment date and the amount of inteyést paid. The Company may pay defaulted int
in any other lawful manner.

Section 2.14 Global Securities
(a) Terms of SecuritiesA Board Resolution, a supplemental indenture toese an Officers’ Certificate shall establish whetthe

Securities of a Series shall be issued in whole part in the form of one or more Global Secusitéd the Depositary for such Global Security or
Securities.

(b) Transfer and Exchang&otwithstanding any provisions to the contramptedned in Section 2.7 of the Indenture and in taldi
thereto, any Global Security shall be exchangeaisuant to Section 2.7 of the Indenture for Séiegrregistered in the names of Holders other than
the Depositary for such Security or its nomineg/ah(i) such Depositary notifies the Company thias unwilling or unable to continue as Depositary
for such Global Security or if at any time such Dgifary ceases to be a clearing agency registergerihe Exchange Act, and, in either case, the
Company fails to appoint a successor Depositangtengd as a clearing agency under the Exchangaitah 90 days of such event or (ii) the
Company executes and delivers to the Trustee doeddf Certificate to the effect that such Globat@rity shall be so exchangeable. Any Global
Security that is exchangeable pursuant to the giegesentence shall be exchangeable for Securég@@stered in such names as the Depositary shall
direct in writing in an aggregate principal amoagual to the principal amount of the Global Seguwiith like tenor and terms.

Except as provided in this Section 2.14(b), a Gl@eurity may not be transferred except as a whylde Depositary with respect to
such Global Security to a nominee of such Depasitar a nominee of such Depositary to such Depgs@aanother nominee of such Depositary o
the Depositary or any such nominee to a successpo$itary or a nominee of such a successor Depgpsita

The Trustee shall have no obligation or duty to inmwndetermine or inquire as to compliance witly a@strictions on transfer imposed
under this Indenture or under applicable law witbpect to any transfer of any interest in any Sgrcother than to require delivery of such certifies
and other documentation or evidence as are expgnesglired by, and to do so if and when expressiyired by the terms of, this Indenture, and to
examine the same to determine substantial comg@iaado form with the express requirements hereof.
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(c) Legend Any Global Security issued hereunder shall bdagand in substantially the following form:

“This Security is a Global Security within the meanof the Indenture hereinafter referred to anegstered in the name of the
Depositary or a nominee of the Depositary. ThisuBigcis exchangeable for Securities registereth@xname of a person other than the Depositary or
its nominee only in the limited circumstances dibett in the Indenture, and may not be transferkegt as a whole by the Depositary to a nomin:
the Depositary, by a nominee of the Depositarh&Repositary or another nominee of the Depositatyy the Depositary or any such nominee to a
successor Depositary or a nominee of such a suacbspositary.”

(d) Acts of Holders The Depositary, as a Holder, may appoint agerdsotherwise authorize participants to give or takg request,
demand, authorization, direction, notice, consemtiyer or other action which a Holder is entitledgive or take under the Indenture.

(e) Payments Notwithstanding the other provisions of this Intiee, unless otherwise specified as contemplateSidation 2.2, payment
of the principal of and interest, if any, on anykdl Security shall be made to the Holder thereof.

(f) Consents, Declaration and DirectiarSxcept as provided in Section 2.14(e), the Compthre Trustee and any Agent shall treat a
person as the Holder of such principal amount ¢étanding Securities of such Series represented®lpbal Security as shall be specified in a writte
statement of the Depositary with respect to suab@lSecurity, for purposes of obtaining any cotseateclarations, waivers or directions required to
be given by the Holders pursuant to this Indenture.

Section 2.15 CUSIP Numbers

The Company in issuing the Securities may use “G®J8uUmbers (if then generally in use), and, iftbe, Trustee shall use “CUSIP”
numbers in notices of redemption as a conveniemttolders; provided that any such notice may gteieno representation is made as to the
correctness of such numbers either as printedeS#cturities or as contained in any notice of amgation and that reliance may be placed only on the
other elements of identification printed on the 8#&ies, and any such redemption shall not be &gteby any defect in or omission of such numbers.
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ARTICLE Il
REDEMPTION

Section 3.1 Notice to Trustee

The Company may, with respect to any Series of I@e&x3) reserve the right to redeem and pay theSef Securities or may covenant to
redeem and pay the Series of Securities or anythgeneof prior to the Stated Maturity thereof atlstime and on such terms as provided for in such
Securities. If a Series of Securities is redeemabtethe Company wants or is obligated to redegon far the Stated Maturity thereof all or part bét
Series of Securities pursuant to the terms of Sethurities, it shall notify the Trustee of the neqi¢ion date and the principal amount of Series of
Securities to be redeemed. The Company shall gwd tustee notice at least 45 days before the netilemdate (or such shorter notice as may be
acceptable to the Trustee).

Section 3.2 Selection of Securities to be Redeemed

Unless otherwise indicated for a particular Seloies. Board Resolution, a supplemental indenturetbeasr an Officers’ Certificate, if less
than all the Securities of a Series are to be reddethe Trustee shall select the Securities oS#rées to be redeemed in any manner that theégrust
deems fair and appropriate and in accordance tgittuistomary practices or the selection shall kEc@ordance with DTC procedures, as applicable.
The Trustee shall make the selection from Secardfeghe Series outstanding not previously caltedédemption. The Trustee may select for
redemption portions of the principal of Securitiéshe Series that have denominations larger tHa®0®. Securities of the Series and portions ahthe
it selects shall be in amounts of $1,000 or wholdtiples of $1,000 or, with respect to Securitiésoy Series issuable in other denominations put
to Section 2.2(j), the minimum principal denomipatfor each Series and integral multiples therBabvisions of this Indenture that apply to Seces
of a Series called for redemption also apply tdipos of Securities of that Series called for regéam.

Section 3.3 Notice of Redemption

Unless otherwise indicated for a particular Sele8oard Resolution, a supplemental indenture besetin Officers’ Certificate, at least
30 days but not more than 60 days before a redemgtte, the Company shall mail a notice of red@angiy first-class mail to each Holder whose
Securities are to be redeemed.

The notice shall identify the Securities of thei&to be redeemed and shall state:

(a) the redemption date;

(b) the redemption price;

(c) the name and address of the Paying Agent;
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(d) that Securities of the Series called for rediéonpmust be surrendered to the Paying Agent tlecbihe redemption price;
(e) that interest on Securities of the Series ddtbe redemption ceases to accrue on and afteettemption date;

(f) the CUSIP number, if any; and

(g) any other information as may be required byténms of the particular Series or the Securitfes Beries being redeemed.

At the Company’s request, the Trustee shall gieenthtice of redemption prepared by the CompantheérCompany’s name and at its
expense.

Section 3.4 _Effect of Notice of Redemption

Once notice of redemption is mailed or publishegrasided in Section 3.3, Securities of a Seridieddor redemption become due and
payable on the redemption date and at the redemptioe. A notice of redemption may not be conditio Upon surrender to the Paying Agent, such
Securities shall be paid at the redemption price pccrued interest to the redemption date.

Section 3.5 Deposit of Redemption Price

On or before the redemption date, the Company dealbsit with the Paying Agent money sufficienpay the redemption price of and
accrued interest, if any, on all Securities tod@eemed on that date.

Section 3.6 Securities Redeemed in Part

Upon surrender of a Security that is redeemed ity fyge Trustee, upon receipt of a Company Ordwll swuthenticate for the Holder a n
Security of the same Series and the same matuyitslén principal amount to the unredeemed pontibthe Security surrendered.

ARTICLE IV
COVENANTS

Section 4.1 Payment of Principal and Intetest

The Company covenants and agrees for the bendfiedflolders of each Series of Securities thatlitduly and punctually pay the
principal of and interest, if any, on the Secusitié that Series in accordance with the terms ofi Securities and this Indenture.

Section 4.2 SEC Reports

The Company shall deliver to the Trustee withirdays after it files them with the SEC copies of @inaual reports and of the informati
documents, and other reports (or copies of suctiopsrof any of the foregoing as the SEC may bggand regulations prescribe) which the Company
is required to file with the SEC pursuant to Settl® or 15(d) of the Exchange Act. The Company shadl comply with the other provisions of TIA 8§
314(a).
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Section 4.3 Compliance Certificate

The Company shall deliver to the Trustee, withi0 #iays after the end of each fiscal year (whiclthendate hereof ends on December 31)
of the Company, an Officers’ Certificate statingtth review of the activities of the Company asdStbsidiaries during the preceding fiscal year has
been made under the supervision of the signingc&#iwith a view to determining whether the Complaay kept, observed, performed and fulfille
obligations under this Indenture, and further statas to each such Officer signing such certéictitat to the best of his/her knowledge the Corppan
has kept, observed, performed and fulfilled eacherery covenant contained in this Indenture amisn default in the performance or observanc
any of the terms, provisions and conditions hefenfif a Default or Event of Default shall havecaored, describing all such Defaults or Events of
Default of which he may have knowledge).

The Company will, so long as any of the Securiiesoutstanding, deliver to the Trustee, forthwiptlon becoming aware of any Defaul
Event of Default, an Officers’ Certificate specifgi such Default or Event of Default and what actloe Company is taking or proposes to take with
respect thereto.

Section 4.4 Stay, Extension and Usury Laws

The Company covenants (to the extent that it majyuldy do so) that it will not at any time insispan, plead, or in any manner whatsos
claim or take the benefit or advantage of, any,gatension or usury law wherever enacted, now ang time hereafter in force, which may affect the
covenants or the performance of this Indenturd@iSecurities; and the Company (to the extent it lamafully do so) hereby expressly waives all
benefit or advantage of any such law and coverthatst will not, by resort to any such law, hinddelay or impede the execution of any power herein
granted to the Trustee, but will suffer and pertimét execution of every such power as though no kEwelas been enacted.

Section 4.5 Corporate Existence

Subject to Article V, the Company will do or causebe done all things necessary to preserve anglikeell force and effect its corporate
existence and the rights (charter and statutaggnses and franchises of the Company; providedetier, that the Company shall not be required to
preserve any such right, license or franchisedfBbard of Directors shall determine that the pred@n thereof is no longer desirable in the cartdu
of the business of the Company and its Subsiditaie=n as a whole and that the loss thereof isdwrse in any material respect to the Holders.
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ARTICLE V
SUCCESSORS

Section 5.1 When Company May Merge, Etc

The Company shall not consolidate with or mergé witinto, or convey, transfer or lease all or sabally all of its properties and assets
to, any person (a “successor person”) unless:

(a) the Company is the surviving corporation orghecessor person (if other than the Companytargoration organized and validly
existing under the laws of any U.S. domestic jucison and expressly assumes the Company’s obtigatdbn the Securities and under this
Indenture and

(b) immediately after giving effect to the transawt no Default or Event of Default, shall have meed and be continuing.

The Company shall deliver to the Trustee prioth® ¢onsummation of the proposed transaction ac@#§i Certificate to the foregoing
effect and an Opinion of Counsel stating that teppsed transaction and any supplemental indentumgly with this Indenture.

Notwithstanding the above, any Subsidiary of thenBany may consolidate with, merge into or tranafeor part of its properties to the
Company. Neither an Officers’ Certificate nor anirdgn of Counsel shall be required to be delivaredonnection therewith.

Section 5.2 Successor Corporation Substituted

Upon any consolidation or merger, or any sale deasnveyance or other disposition of all or sutisily all of the assets of the Company
in accordance with Section 5.1, the successor catipa formed by such consolidation or into or withich the Company is merged or to which such
sale, lease, conveyance or other disposition isershdll succeed to, and be substituted for, andexescise every right and power of, the Company
under this Indenture with the same effect as ihsuccessor person has been named as the Compaiy; peovided, however, that the predecessor
Company in the case of a sale, conveyance or dibposition (other than a lease) shall be rele&sad all obligations and covenants under this
Indenture and the Securities.

ARTICLE VI
DEFAULTS AND REMEDIES

Section 6.1 Events of Default

“ Event of Default” wherever used herein with respect to SecuritiengfSeries, means any one of the following evemtigss in the
establishing Board Resolution, supplemental indentu Officers’ Certificate, it is provided thatcduSeries shall not have the benefit of said Evént
Default:

(a) default in the payment of any interest on aegusity of that Series when it becomes due andigayand continuance of such default
for a period of 30 days (unless the entire amot@istioh payment is deposited by the Company withTtlustee or with a Paying Agent prior to
the expiration of such period of 30 days); or
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(b) default in the payment of principal of any Setyuof that Series at its Maturity; or

(c) default in the performance or breach of anyecant or warranty of the Company in this IndenfotBer than a covenant or warranty
that has been included in this Indenture solelyttierbenefit of Series of Securities other than 8aies), which default continues uncured for a
period of 60 days after there has been given, digtered or certified mail, to the Company by thasiee or to the Company and the Trustee by
the Holders of at least 25% in principal amounthef outstanding Securities of that Series a writtetice specifying such default or breach and
requiring it to be remedied and stating that suzfice is a “Notice of Default” hereunder; or

(d) the Company pursuant to or within the meanihgny Bankruptcy Law:
(i) commences a voluntary case,
(i) consents to the entry of an order for relighast it in an involuntary case,
(i) consents to the appointment of a Custodiait of for all or substantially all of its property
(iv) makes a general assignment for the benefisafreditors, or
(v) generally is unable to pay its debts as theeshetome due; or

(e) a court of competent jurisdiction enters areomt decree under any Bankruptcy Law that:
(i) is for relief against the Company in an invdiany case,
(i) appoints a Custodian of the Company or foroalsubstantially all of its property, or
(i) orders the liquidation of the Company,

and the order or decree remains unstayed andentdéfr 60 days; or

(f) any other Event of Default provided with resptcSecurities of that Series, which is specified Board Resolution, a supplemental
indenture hereto or an Officers’ Certificate, itaaance with Section 2.2(r).
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The term “Bankruptcy Law” means title 11, U.S. Cadeny similar Federal or State law for the retiflebtors. The term “Custodian”
means any receiver, trustee, assignee, liquidatsinolar official under any Bankruptcy Law.

Section 6.2 Acceleration of Maturity; Rescissiom #&nnulment

If an Event of Default with respect to Securitiésiny Series at the time outstanding occurs aedriginuing (other than an Event of
Default referred to in Section 6.1(d) or (e)) themvery such case the Trustee or the Holders bliess than 25% in principal amount of the
outstanding Securities of that Series may declaetincipal amount (or, if any Securities of tBaties are Discount Securities, such portion of the
principal amount as may be specified in the terfrmioh Securities) of and accrued and unpaid isteifeany, on all of the Securities of that Seties
be due and payable immediately, by a notice iningrito the Company (and to the Trustee if giverHimjders), and upon any such declaration such
principal amount (or specified amount) and accrared unpaid interest, if any, shall become immedtjiatee and payable. If an Event of Default
specified in Section 6.1(d) or (e) shall occur, phi@cipal amount (or specified amount) of and eedrand unpaid interest, if any, on all outstanding
Securities shall ipso facto become and be immdglidtee and payable without any declaration or ott@ron the part of the Trustee or any Holder.

At any time after such a declaration of acceleratiith respect to any Series has been made andebefadgment or decree for payment
of the money due has been obtained by the Trustberainafter in this Article provided, the Holdefsax majority in principal amount of the
outstanding Securities of that Series, by writtetioe to the Company and the Trustee, may resgidcaanul such declaration and its consequences if
all Events of Default with respect to Securitieghadt Series, other than the non-payment of thecjral and interest, if any, of Securities of tBaties
which have become due solely by such declarati@acoéleration, have been cured or waived as prdvid8ection 6.13.

No such rescission shall affect any subsequentultedaimpair any right consequent thereon.

Section 6.3 Collection of Indebtedness and SuitE&fdorcement by Trustee

The Company covenants that if

(a) default is made in the payment of any inteoesany Security when such interest becomes du@ayemble and such default continues
for a period of 30 days, or

(b) default is made in the payment of principahof Security at the Maturity thereof, or

(c) default is made in the deposit of any sinkingd payment when and as due by the terms of a Bgcur
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then, the Company will, upon demand of the Trustee,tpay; for the benefit of the Holders of such S#ies, the whole amount then due
and payable on such Securities for principal ater@st and, to the extent that payment of suchesteshall be legally enforceable, interest on any
overdue principal and any overdue interest atale or rates prescribed therefor in such Securgied, in addition thereto, such further amourdtesl
be sufficient to covethe costs and expenses of collection, including¢lasonable compensation, expenses, disbursermehéglaances of the Trust:
its agents and counsel.

If the Company fails to pay such amounts forthwigton such demand, the Trustee, in its own namesdistee of an express trust, may
institute a judicial proceeding for the collectiohthe sums so due and unpaid, may prosecute sackgaing to judgment or final decree and may
enforce the same against the Company or any obitigroo upon such Securities and collect the moraeljgsdged or deemed to be payable in the
manner provided by law out of the property of tler@any or any other obligor upon such Securitid®rever situated.

Notwithstanding any other provision of this Indemetuf an Event of Default with respect to any Sé@s of any Series occurs and is
continuing, the Trustee may in its discretion pesté protect and enforce its rights and the rightie Holders of Securities of such Series by
pursuing any available remedy by proceeding atdawm equity as the Trustee shall deem most effddtuprotect and enforce any such rights, whe
for the specific enforcement of any covenant oeagrent in this Indenture or in aid of the exeroisany power granted herein, or to enforce anyrothe
proper remedy.

Section 6.4 Trustee May File Proofs of Claim

In case of the pendency of any receivership, irsaly, liquidation, bankruptcy, reorganization, agament, adjustment, composition or
other judicial proceeding relative to the Companymy other obligor upon the Securities or the prgpof the Company or of such other obligor or
their creditors, the Trustee (irrespective of whette principal of the Securities shall then be dnd payable as therein expressed or by declamtio
otherwise and irrespective of whether the Trusked! fiave made any demand on the Company for the@at of overdue principal or interest) shall
be entitled and empowered, by intervention in sudteeding or otherwise,

(a) to file and prove a claim for the whole amoahprincipal and interest owing and unpaid in redmeé the Securities and to file such
other papers or documents as may be necessaryisablé in order to have the claims of the Trugteeluding any claim for the reasonable
compensation, expenses, disbursements and adwafrtbesTrustee, its agents and counsel) and ofitiiders allowed in such judicial proceeding, and

(b) to collect and receive any moneys or other @riyppayable or deliverable on any such claimstardistribute the same,

and any custodian, receiver, assignee, trustagdéitpr, sequestrator or other similar officiakimy such judicial proceeding is hereby
authorized by each Holder to make such paymertteetdrustee and, in the event that the Trusteé etiasent to the making of such payments directly
to the Holders, to pay to the Trustee any amouatitior the reasonable compensation, expensdsjdisments and advances of the Trustee, its a
and counsel, and any other amounts due the Trustdsr Section 7.8.
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Nothing herein contained shall be deemed to autbdhie Trustee to authorize or consent to or aaregdopt on behalf of any Holder any
plan of reorganization, arrangement, adjustmebarposition affecting the Securities or the righitany Holder thereof or to authorize the Trustee t
vote in respect of the claim of any Holder in angls proceeding.

Section 6.5 Trustee May Enforce Claims Without Bes®n of Securities

All rights of action and claims under this Indemtar the Securities may be prosecuted and enfdrgéioe Trustee without the possession
of any of the Securities or the production theiaainy proceeding relating thereto, and any suckg®ding instituted by the Trustee shall be brought
in its own name as trustee of an express trustaagdecovery of judgment shall, after provisiontfte payment of the reasonable compensation,
expenses, disbursements and advances of the Tritstegents and counsel, be for the ratable beoietiie Holders of the Securities in respect of
which such judgment has been recovered.

Section 6.6 Application of Money Collected

Any money collected by the Trustee pursuant toAhnigcle shall be applied in the following ordet,the date or dates fixed by the Trustee
and, in case of the distribution of such money aroant of principal or interest, upon presentatibthe Securities and the notation thereon of the
payment if only partially paid and upon surrendereof if fully paid:

First: To the payment of all amounts due the Tristeder Section 7.8; and

Second: To the payment of the amounts then dueiapaid for principal of and interest on the Seasiin respect of which or for the
benefit of which such money has been collectedbigf without preference or priority of any kind,carding to the amounts due and payable on such
Securities for principal and interest, respectiyalyd

Third: To the Company or to such party as a coluicbmpetent jurisdiction shall direct.

Section 6.7 Limitation on Suits

No Holder of any Security of any Series shall hamg right to institute any proceeding, judicialotherwise, with respect to this Indentt
or for the appointment of a receiver or trustedporny other remedy hereunder, unless

(a) such Holder has previously given written notwéhe Trustee of a continuing Event of Defaulihwiespect to the Securities of that
Series;

(b) the Holders of not less than 25% in principabant of the outstanding Securities of that Sesfedl have made written request to the
Trustee to institute proceedings in respect of stxdnt of Default in its own name as Trustee hedeun

(c) such Holder or Holders have offered to the Taesndemnity satisfactory to the Trustee agalmstcbsts, expenses and liabilities to be
incurred in compliance with such request;
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(d) the Trustee for 60 days after its receipt ahsnotice, request and offer of indemnity has éhite institute any such proceeding; and

(e) no direction inconsistent with such writtenuest has been given to the Trustee during suchag@eriod by the Holders of a majority
in principal amount of the outstanding Securitiethat Series;

it being understood and intended that no one oernbsuch Holders shall have any right in any mamietever by virtue of, or by
availing of, any provision of this Indenture toexft, disturb or prejudice the rights of any othieswch Holders, or to obtain or to seek to obtaiarfiy
or preference over any other of such Holders @nforce any right under this Indenture, exceph&manner herein provided and for the equal and
ratable benefit of all such Holders.

Section 6.8 Unconditional Right of Holders to ReedPrincipal and Interest

Notwithstanding any other provision in this Indeetuthe Holder of any Security shall have the rigittich is absolute and unconditional,
to receive payment of the principal of and interéstny, on such Security on the Stated Maturittated Maturities expressed in such Securityilfor,
the case of redemption, on the redemption date}@stitute suit for the enforcement of any spelyment, and such rights shall not be impaired
without the consent of such Holder.

Section 6.9 Restoration of Rights and Remedies

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under thitehture and such proceeding has been
discontinued or abandoned for any reason, or hais thetermined adversely to the Trustee or to suwities, then and in every such case, subject tc
determination in such proceeding, the CompanyTtistee and the Holders shall be restored sevanatlyrespectively to their former positions
hereunder and thereafter all rights and remediéiseoT rustee and the Holders shall continue asgihow such proceeding had been instituted.

Section 6.10 Rights and Remedies Cumulative

Except as otherwise provided with respect to tipaeement or payment of mutilated, destroyed,dostolen Securities in Section 2.8, no
right or remedy herein conferred upon or resereettié Trustee or to the Holders is intended toxXmdusive of any other right or remedy, and every
right and remedy shall, to the extent permitteddoy, be cumulative and in addition to every othight and remedy given hereunder or now or
hereafter existing at law or in equity or otherwiShe assertion or employment of any right or reyneereunder, or otherwise, shall not, to the extent
permitted by law, prevent the concurrent assexioamployment of any other appropriate right or eelyn
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Section 6.11 Delay or Omission Not Waiver

No delay or omission of the Trustee or of any Holofeany Securities to exercise any right or remadgruing upon any Event of Default
shall impair any such right or remedy or consti@tgaiver of any such Event of Default or an acsgeeice therein. Every right and remedy given by
this Article or by law to the Trustee or to the Heis may be exercised from time to time, and anais may be deemed expedient, by the Trustee or
by the Holders, as the case may be.

Section 6.12 Control by Holders

The Holders of not less than a majority in printigaount of the outstanding Securities of any Sesteall have the right to direct the time,
method and place of conducting any proceedingrigrramedy available to the Trustee, or exercismgtaust or power conferred on the Trustee, with
respect to the Securities of such Series, providad

(a) such direction shall not be in conflict withyanile of law or with this Indenture,

(b) the Trustee may take any other action deemegiepiby the Trustee which is not inconsistent witbh direction, and

(c) subject to the provisions of Section 7.1, tinestee shall have the right to decline to follow anch direction if the Trustee in good
faith shall, by a Responsible Officer of the Trestdetermine that the proceeding so directed winwiolve the Trustee in personal liability.

Section 6.13 Waiver of Past Defaults

The Holders of not less than a majority in printig@ount of the outstanding Securities of any Semi@y on behalf of the Holders of all
the Securities of such Series waive any past Deffeueunder with respect to such Series and itsezprences, except a Default in the payment of the
principal of or interest on any Security of suchi&e(provided, however, that the Holders of a migjon principal amount of the outstanding
Securities of any Series may rescind an acceleratial its consequences, including any related paydefault that resulted from such acceleration).
Upon any such waiver, such Default shall ceaseit,eand any Event of Default arising therefronalshe deemed to have been cured, for every
purpose of this Indenture; but no such waiver siettnd to any subsequent or other Default or imgoay right consequent thereon.

Section 6.14 Undertaking for Costs

All parties to this Indenture agree, and each Hotd@ny Security by his acceptance thereof shatidemed to have agreed, that any court
may in its discretion require, in any suit for #r&@orcement of any right or remedy under this Indies) or in any suit against the Trustee for artioac
taken, suffered or omitted by it as Trustee, thediby any party litigant in such suit of an unidéing to pay the costs of such suit, and that socint
may in its discretion assess reasonable costsidimg reasonable attorneys’ fees, against any fiiggnt in such suit, having due regard to theitae
and good faith of the claims or defenses made bly party litigant; but the provisions of this Sectishall not apply to any suit instituted by the
Trustee, to any suit instituted by any Holder, aup of Holders, holding in the aggregate more th@% in principal amount of the outstanding
Securities of any Series, or to any suit institutgainy Holder for the enforcement of the paymérihe principal of or interest on any Security an o
after the Stated Maturity or Stated Maturities egsed in such Security (or, in the case of redemptin the redemption date).

24



ARTICLE VII
TRUSTEE

Section 7.1 Duties of Trustee

(a) If an Event of Default has occurred and is icwrimg, the Trustee shall exercise the rights amdgys vested in it by this Indenture and
use the same degree of care and skill in theircesesas a prudent man would exercise or use uhdaitcumstances in the conduct of his own affairs.

(b) Except during the continuance of an Event ofaiDk:
(i) The Trustee need perform only those duties dnatspecifically set forth in this Indenture amdathers.

(i) In the absence of bad faith on its part, thastee may conclusively rely, as to the truth efstatements and the correctness ¢
opinions expressed therein, upon Office@sttificates or Opinions of Counsel furnished te Trustee and conforming to the requirements af
Indenture; however, in the case of any such Officgertificates or Opinions of Counsel which by gmgvisions hereof are specifically required
to be furnished to the Trustee, the Trustee shalinine such Officers’ Certificates and OpinionCafunsel to determine whether or not they
conform to the requirements of this Indenture fegd not confirm or investigate the accuracy ofhmatatical calculations or other facts stated

therein).

(c) The Trustee may not be relieved from liabifity its own negligent action, its own negligentdaé to act or its own willful misconduct,
except that:

(i) This paragraph does not limit the effect ofggmaph (b) of this Section.

(ii) The Trustee shall not be liable for any erodjudgment made in good faith by a Responsibléc®ff unless it is proved that the
Trustee was negligent in ascertaining the pertifesstis.

(iif) The Trustee shall not be liable with respexany action taken, suffered or omitted to be naige it with respect to Securities of
any Series in good faith in accordance with theation of the Holders of a majority in principal anamt of the outstanding Securities of such

Series relating to the time, method and place ofinoting any proceeding for any remedy availablénéTrustee, or exercising any trust or
power conferred upon the Trustee, under this Indenwith respect to the Securities of such Series.
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(d) Every provision of this Indenture that in angywrelates to the Trustee is subject to paragraph{f) and (c) of this Section.

(e) The Trustee may refuse to perform any dutyxerase any right or power unless it receives ggcar indemnity satisfactory to it
against any loss, liability or expense.

(f) The Trustee shall not be liable for interestamy money received by it except as the Trusteeagase in writing with the Company.
Money held in trust by the Trustee need not beeggged from other funds except to the extent reguy law.

(g) No provision of this Indenture shall require ffrustee to risk its own funds or otherwise ireny financial liability in the performance
of any of its duties, or in the exercise of anytefrights or powers, if it shall have reasonabieugds for believing that repayment of such funds o
adequate indemnity against such risk is not redspresured to it.

(h) The Paying Agent, the Registrar, the Notice itgany agent and any authenticating agent shahkited to the protections,
immunities and standard of care as are set forglaragraphs (a), (b) and (c) of this Section watspect to the Trustee.

Section 7.2 Rights of Trustee

(a) The Trustee may rely on and shall be proteictedting or refraining from acting upon any docunieelieved by it to be genuine anc
have been signed or presented by the proper perkerilrustee need not investigate any fact or matéted in the document.

(b) Before the Trustee acts or refrains from actinmay require an Officers’ Certificate or an @ipin of Counsel, or both. The Trustee
shall not be liable for any action it takes or amd take in good faith in reliance on such Offi¢&€ertificate or Opinion of Counsel. No such Oéfis’
Certificate or Opinion of Counsel shall be at thpense of the Trustee. Any request or directiothefCompany mentioned herein shall be sufficiently
evidenced by an Officers’ Certificate.

(c) The Trustee may act through agents and shabb@oesponsible for the misconduct or negligeriGny agent appointed with due care.
No Depositary shall be deemed an agent of the @eumnd the Trustee shall not be responsible fomahgr omission by any Deposita

(d) The Trustee shall not be liable for any acitdakes or omits to take in good faith which itibees to be authorized or within its rights
or powers, provided that the Trustee’s conduct da¢sonstitute negligence or bad faith. The Treistieall not be liable for any special, punitive or
consequential damages, even if they were reasoffaiglyeeable.

(e) The Trustee may consult with counsel of itestdn and the advice of such counsel or any OpinicCounsel shall be full and
complete authorization and protection in respeeyf action taken, suffered or omitted by it hedmmand the Trustee may conclusively rely on any
such advice or Opinion of Counsel.
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(f) The Trustee shall be under no obligation toreise any of the rights or powers vested in ithig tndenture at the request or directiol
any of the Holders of Securities unless such Hgldbrll have offered to the Trustee security oemnity satisfactory to the Trustee against thesgost
expenses and liabilities which might be incurredthy compliance with such request or direction.

(g) The Trustee shall not be bound to make anysitnyation into the facts or matters stated in @gplution, certificate, statement,
instrument, opinion, report, notice, request, dice; consent, order, bond, debenture, note, atigience of indebtedness or other paper or docyment
but the Trustee, in its discretion, may make swethér inquiry or investigation into such factsnoatters as it may see fit.

(h) The Trustee shall not be deemed to have nofiemy Default or Event of Default (other than gmpant default under Section 6.1 or
6.2) unless a Responsible Officer of the Trusteerbeeived written notice of any event which igact such a default at the Corporate Trust Offite o
the Trustee, and such notice references the Sesugitnerally or the Securities of a particulaiedand this Indenture.

(i) The rights, privileges, protections, immunitiesd benefits given to the Trustee, including withiomitation its right to be indemnified,
are extended to, and shall enforceable by, thetdeln each of its capacities hereunder, and tb agent, custodian and other Person employed to act
hereunder.

()) The Trustee may request that the Issuer delineDfficers’ Certificate setting forth the namésénalividuals and titles of officers
authorized at such time to take specified actiamsymnt to this Indenture, which Officers’ Certifie may be signed by any person authorized to sign
an Officers’ Certificate, including any person Sfied as so authorized in any such certificate jmasly delivered and not superseded.

(k) The Trustee shall have no duty to inquire asrtmonitor the performance of the Issuer with eespo the covenants contained in
Article IV.

(I) The Trustee shall not be required to give aotenbond or surety in respect of the executiotheftrusts and powers under this
Indenture.

(m) Nothing herein shall be deemed to require thestEe to submit to the jurisdiction or venue oba-U.S. court.
Section 7.3 Force Majeure

(a) The Trustee shall have no liability for delaysnability to perform its duties hereunder duddrcesmajeures events beyond its
control, such as (but not exclusively) civil unresarthquakes, hurricanes or other natural disgsteods, utility failures, transmission interrigpts,
power failures, wars, governmental declarationdais of God; it being understood that the Trusteadisise reasonable efforts which are consistent
with accepted practices in the banking industrsesume performance as soon as practicable undeirtivenstances.
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(b) Delivery of reports or information by the Compgashall not be deemed to confer actual or consteiknowledge or notice on the
Trustee with respect to a Default or Event of D&faur otherwise.

Section 7.4 _Individual Rights of Trustee

The Trustee in its individual or any other capaaitty become the owner or pledgee of Securitiesvemdotherwise deal with the
Company or an Affiliate of the Company with the sarights it would have if it were not Trustee. Adgent may do the same with like rights. The
Trustee is also subject to Sections 7.11 and 7.12.

Section 7.5 Trustés Disclaimer.

The Trustee makes no representation as to thatyatidadequacy of this Indenture or the Securjtieshall not be accountable for the
Company'’s use of the proceeds from the Securiied,it shall not be responsible for any statemetité Securities other than its authentication.

Section 7.6 Notice of Defaults

If a Default or Event of Default occurs and is éoaing with respect to the Securities of any Seaied if it is known to a Responsible
Officer of the Trustee, the Trustee shall maildeliver notice subject to the applicable proceduofebe Depositary or relevant clearing systemgdot
Security Holder of the Securities of that Seriesomoof a Default or Event of Default within 90 daafter it occurs or, if later, after a Responsible
Officer of the Trustee has written notice of suakfdult or Event of Default. Except in the case @fedault or Event of Default in payment of prindipa
of or interest on any Security of any Series, dhimpayment of any sinking fund installment, thiastee may withhold the notice if and so long ss it
corporate trust committee or a committee of itsgeesible Officers in good faith determines thatlvilding the notice is in the interests of Security
Holders of that Series.

Section 7.7 Reports by Trustee to Holders

Within 60 days after May 15 in each year, the Teasthall transmit by mail to all Security Holdexs their names and addresses appear or
the register kept by the Registrar, a brief regated as of such May 15, in accordance with, ardeg@xtent required under, TIA § 313.

A copy of each report at the time of its mailingSecurity Holders of any Series shall be filed viite SEC and each stock exchange on
which the Securities of that Series are listed. Thenpany shall promptly notify the Trustee whenuBities of any Series are listed on any stock
exchange.

Section 7.8 Compensation and Indemnity

The Company shall pay to the Trustee from timent@ ttcompensation for its services as the Compadytta Trustee shall from time to
time agree upon in writing. The Trustee’'s compensathall not be limited by any law on compensatiba trustee of an express trust. The Company
shall reimburse the Trustee upon request for aBorable out of pocket expenses incurred by ith @4penses shall include the reasonable
compensation and expenses of the Trustee’s agedhisoansel.
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The Company shall indemnify each of the Trusteeamdpredecessor Trustee against any loss, liabiliexpense (including the cost of
defending itself) incurred by it except as settart the next paragraph in the performance of thustEe duties under this Indenture as Trustee or
Agent. The Trustee shall notify the Company prognpflany claim for which it may seek indemnity; pided, however, that failure to so notify the
Company shall not relieve it of its obligations éxender. The Company shall defend the claim and@ thstee shall cooperate in the defense; provided,
however, the Trustee may conduct its own defenteik is a conflict of interest between the irdeg@f the Company and those of the Trustee. The
Trustee may have one separate counsel (in addditotal counsel, if applicable) and the Comparslighay the reasonable fees and expenses of such
counsel. The Company need not pay for any settlemade without its consent, which consent shallb@otnreasonably withheld. This
indemnification shall apply to officers, directoesnployees, shareholders and Agents or agentg dfrtistee.

The Company need not reimburse any expense or imfleagainst any loss or liability incurred by theustee or by any officer, director,
employee, shareholder, Agent or agent of the Teustéhe extent it is attributed to its own negfige or willful conduct as determined by a court of
competent jurisdiction in a final, non-appealahbiden.

To secure the Company’s payment obligations in$leistion, the Trustee shall have a lien prior @Skcurities of any Series on all money
or property held or collected by the Trustee, ektlegt held in trust to pay principal of and intgren particular Securities of that Series.

When the Trustee incurs expenses or renders ser@iter an Event of Default specified in Sectioh(é) or (e) occurs, the expenses and
the compensation for the services (including tes fend expenses of its agents and counsel) anel@ddo constitute expenses of administration under
any Bankruptcy Law.

The provisions of this Section shall survive therti@ation of this Indenture and the resignation esmdoval of the Trustee.

Section 7.9 Replacement of Trustee

A resignation or removal of the Trustee and appoéntt of a successor Trustee shall become effeatilyeupon the successor Trustee’s
acceptance of appointment as provided in this &ecti

The Trustee may resign with respect to the Seesriif one or more Series by so notifying the Comgaeast 30 days prior to the date of
the proposed resignation. The Holders of a majamifgrincipal amount of the Securities of any Serngay remove the Trustee with respect to that
Series by so notifying the Trustee and the Comp@hg.Company may remove the Trustee with respeSeturities of one or more Series if:

(a) the Trustee fails to comply with Section 7.11;
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(b) the Trustee is adjudged a bankrupt or an irsuler an order for relief is entered with resgedhe Trustee under any Bankruptcy L
(c) a Custodian or public officer takes chargehef Trustee or its property; or
(d) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed or if a vagamdsts in the office of Trustee for any reasdrwe, Company shall promptly appoint a
successor Trustee. Within one year after the ssocdsustee takes office, the Holders of a majantgrincipal amount of the then outstanding
Securities may appoint a successor Trustee toaeplee successor Trustee appointed by the Company.

If a successor Trustee with respect to the Seearif any one or more Series does not take offiten60 days after the retiring Trustee
resigns or is removed, the retiring Trustee, then@any or the Holders of at least a majority in giial amount of the Securities of the applicable
Series may petition any court of competent jurigdicfor the appointment of a successor Trustee.

A successor Trustee shall deliver a written aceeggaf its appointment to the retiring Trustee smthe Company. Immediately after that,
the retiring Trustee upon payment of its fees aqprses then unpaid shall transfer all propertyl bglit as Trustee to the successor Trustee sutoject
the lien provided for in Section 7.8, the resigoatdr removal of the retiring Trustee shall becafiective, and the successor Trustee shall havbell
rights, powers and duties of the Trustee with resfmeeach Series of Securities for which it isSragts Trustee under this Indenture. A successor
Trustee shall mail a notice of its succession thegecurity Holder of each such Series. Notwithditemreplacement of the Trustee pursuant to this
Section 7.9, the Company'’s obligations under Sacti® hereof shall continue for the benefit of tiring Trustee with respect to expenses and
liabilities incurred by it prior to such replacenmen

Section 7.10 Successor Trustee by Merger, etc

If the Trustee consolidates with, merges or comviatb, or transfers all or substantially all &f @orporate trust business to, another
corporation, the successor corporation withoutfaner act shall be the successor Trustee.

Section 7.11 Eligibility; Disqualification

This Indenture shall always have a Trustee whaféadithe requirements of TIA § 310(a)(1), (2) &d The Trustee shall always have a
combined capital and surplus of at least $150,@0€eaforth in its most recent published annuabntepf condition. The Trustee shall comply with TIA
§ 310(b).

30



Section 7.12 Preferential Collection of Claims AmsiCompany

The Trustee is subject to TIA § 311(a), excluding areditor relationship listed in TIA 8§ 311(b). xustee who has resigned or been
removed shall be subject to TIA 8 311(a) to theeekindicated.

ARTICLE VIl
SATISFACTION AND DISCHARGE; DEFEASANCE

Section 8.1 Satisfaction and Discharge of Indenture

This Indenture shall upon Company Order cease tf bather effect (except as hereinafter providethis Section 8.1), and the Trustee,
at the expense of the Company, shall execute pinpguments acknowledging satisfaction and digghaf this Indenture, when

(a) either

(i) all Securities theretofore authenticated aniivdeed (other than Securities that have been dgstf, lost or stolen and that have
been replaced or paid) have been delivered to thstde for cancellation; or

(ii) all such Securities not theretofore delivetedhe Trustee for cancellation
(A) have become due and payable, or
(B) will become due and payable at their Stateduvigt within one year, or

(C) have been called for redemption or are to tied&r redemption within one year under arrangetaisatisfactory to the
Trustee for the giving of notice of redemption hg fTrustee in the name, and at the expense, @dhgany, or

(D) are deemed paid and discharged pursuant teo8e8, as applicable;

and the Company, in the case of (A), (B) or (C)wvahdas irrevocably deposited or caused to be deposith the Trustee as trust funds in
trust an amount sufficient for the purpose of pgyamd discharging the entire indebtedness on sectriiies not theretofore delivered to the Trustee
for cancellation, for principal and interest to ttete of such deposit (in the case of Securitigsiwhave become due and payable on or prior to the
date of such deposit) or to the Stated Maturityedliemption date, as the case may be;

(b) the Company has paid or caused to be paidtarsums payable hereunder by the Company; and
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(c) the Company has delivered to the Trustee arc®@§ Certificate and an Opinion of Counsel, estziing that all conditions precedent
herein provided for relating to the satisfactionl alischarge of this Indenture have been complied. wi

Notwithstanding the satisfaction and dischargensf indenture, the obligations of the Company ®Thustee under Section 7.8, and, if
money shall have been deposited with the Trustesupnt to clause (a) of this Section, the provisiohSections 2.4, 2.7, 2.8, 8.2 and 8.5 shalliger

Section 8.2 Application of Trust Funds; Indemnifioa .

(a) Subject to the provisions of Section 8.5, alhey deposited with the Trustee pursuant to Se&ibnall money and U.S. Government
Obligations or Foreign Government Obligations déedswith the Trustee pursuant to Section 8.3 drafid all money received by the Trustee in
respect of U.S. Government Obligations or Foreigw&snment Obligations deposited with the Trustemsysant to Section 8.3 or 8.4, shall be held in
trust and applied by it, in accordance with thevimions of the Securities and this Indenture, ®oghyment, either directly or through any Paying#
(including the Company acting as its own Paying #yjas the Trustee may determine, to the persaittedrthereto, of the principal and interest for
whose payment such money has been deposited widiteived by the Trustee or to make mandatory sgnkand payments or analogous payments as
contemplated by Sections 8.3 or 8.4.

(b) The Company shall pay and shall indemnify thesfee against any tax, fee or other charge imposext assessed against U.S.
Government Obligations or Foreign Government Oliiges deposited pursuant to Sections 8.3 or 8theinterest and principal received in respe:
such obligations other than any payable by or drali@f Holders.

(c) The Trustee shall deliver or pay to the Complaom time to time upon Company Request any U.StgBument Obligations or Forei
Government Obligations or money held by it as pitediin Sections 8.3 or 8.4 which, in the opiniomafationally recognized firm of independent
certified public accountants expressed in a writteriification thereof delivered to the Trustee @iren in excess of the amount thereof which then
would have been required to be deposited for tpgae for which such U.S. Government ObligationBaneign Government Obligations or money
were deposited or received. This provision shallauthorize the sale by the Trustee of any U.S.eBawent Obligations or Foreign Government
Obligations held under this Indenture.

Section 8.3 Legal Defeasance of Securities of anes.

Unless this Section 8.3 is otherwise specifiedspant to Section 2.2(t), to be inapplicable to $&es of any Series, the Company shal
deemed to have paid and discharged the entire tiadiebss on all the outstanding Securities of amg$Sen the 91st day after the date of the deposit
referred to in subparagraph (d) hereof, and theigians of this Indenture, as it relates to suctstanding Securities of such Series, shall no Iobge
in effect (and the Trustee, at the expense of tragany, shall, at Company Request, execute prapguments acknowledging the same), except as
to:
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(a) the rights of Holders of Securities of suchi&eto receive, from the trust funds describeduimparagraph (d) hereof, (i) payment of the
principal of and each installment of principal oidainterest on the outstanding Securities of swaieS on the Stated Maturity of such principal
or installment of principal or interest and (iietbenefit of any mandatory sinking fund paymentdiagble to the Securities of such Series or
day on which such payments are due and payabkror@ance with the terms of this Indenture and3eurities of such Series;

(b) the provisions of Sections 2.4, 2.7, 2.8, 8.3,and 8.5; and
(c) the rights, powers, trust and immunities of Tmestee hereunder;

provided that, the following conditions shall hadeen satisfied:

(d) the Company shall have deposited or caused todwocably deposited (except as provided iniSed&.2(c)) with the Trustee as trust
funds in trust for the purpose of making the follogvpayments, specifically pledged as securityafod dedicated solely to the benefit of the
Holders of such Securities (i) in the case of Séesrof such Series denominated in Dollars, cadbdllars and/or U.S. Government Obligatic
or (ii) in the case of Securities of such Seriesomeinated in a Foreign Currency (other than a cait@@urrency), money and/or Foreign
Government Obligations, which through the paymérierest and principal in respect thereof in adence with their terms, will provide (and
without reinvestment and assuming no tax liabilil be imposed on such Trustee), not later thae day before the due date of any payment of
money, an amount in cash, sufficient, in the opgiroda nationally recognized firm of independenblpziaccountants expressed in a written
certification thereof delivered to the Trusteep&y and discharge each installment of principalraf interest, if any, on and any mandatory
sinking fund payments in respect of all the Semgibf such Series on the dates such installménmtsesest or principal and such sinking fund
payments are due;

(e) such deposit will not result in a breach ollation of, or constitute a default under, this Intlee or any other agreement or instrument
to which the Company is a party or by which it @ibd;

(f) no Default or Event of Default with respectth@ Securities of such Series shall have occuméda continuing on the date of such
deposit or during the period ending on the 91staftsr such date;

(g) the Company shall have delivered to the Truate®fficers’ Certificate and an Opinion of Countgethe effect that (i) the Company
has received from, or there has been publishethbyinternal Revenue Service a ruling, or (ii) sitice date of execution of this Indenture, there
has been a change in the applicable Federal intaxrlaw, in either case to the effect that, andtakereon such Opinion of Counsel shall
confirm that, the Holders of the Securities of s@ehmies will not recognize income, gain or lossHederal income tax purposes as a result of
such deposit, defeasance and discharge and wslisect to Federal income tax on the same amouhinathie same manner and at the same
times as would have been the case if such deple$éasance and discharge had not occurred;

33



(h) the Company shall have delivered to the Truate®fficers’ Certificate stating that the depegits not made by the Company with the
intent of preferring the Holders of the Securitiésuch Series over any other creditors of the Gomgpor with the intent of defeating, hindering,

delaying or defrauding any other creditors of tleenpany; and

(i) the Company shall have delivered to the Truste®©fficers’ Certificate and an Opinion of Coungelch stating that all conditions
precedent provided for relating to the defeasaonogetnplated by this Section have been complied. with

Section 8.4 Covenant Defeasance

Unless this Section 8.4 is otherwise specified pamsto Section 2.2(t) to be inapplicable to Semgiof any Series, the Company may
omit to comply with respect to the Securities of &eries with any term, provision or condition feth under Sections 4.2, 4.3, 4.4, 4.5, and 5.1 as
well as any additional covenants specified in gogermpental indenture for such Series of Securities Board Resolution or an Officers’ Certificate
delivered pursuant to Section 2.2(t) (and the faibo comply with any such covenants shall not e a Default or Event of Default with respemt t
such Series under Section 6.1) and the occurrermeycevent specified in a supplemental indentareséich Series of Securities or a Board Resolution
or an Officers’ Certificate delivered pursuant &cfon 2.2(r) and designated as an Event of De&nall not constitute a Default or Event of Default
hereunder, with respect to the Securities of swafes, provided that the following conditions shedlve been satisfied:

(a) With reference to this Section 8.4, the Complaery deposited or caused to be irrevocably depb@teept as provided in Section 8.2
(c)) with the Trustee as trust funds in trust foe purpose of making the following payments spealiify pledged as security for, and dedicated
solely to, the benefit of the Holders of such Séiag (i) in the case of Securities of such Sediesominated in Dollars, cash in Dollars and/or
U.S. Government Obligations, or (ii) in the cas&eturities of such Series denominated in a For€igmency (other than a composite currer
money and/or Foreign Government Obligations, wiiicbugh the payment of interest and principal speet thereof in accordance with their
terms, will provide (and without reinvestment arsgw@aming no tax liability will be imposed on suchu3tee), not later than one day before the
date of any payment of money, an amount in cadficigumt, in the opinion of a nationally recognizédn of independent certified public
accountants expressed in a written certificatienebf delivered to the Trustee, to pay and disahasgh installment of principal of and interest,
if any, on and any mandatory sinking fund payméntespect of the Securities of such Series om#tes such installments of interest or

principal and such sinking fund payments are due;
(b) Such deposit will not result in a breach oration of, or constitute a default under, this Intlee or any other agreement or instrument
to which the Company is a party or by which it @ibd;
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(c) No Default or Event of Default with respecte Securities of such Series shall have occumedoa continuing on the date of such
deposit;

(d) The Company shall have delivered to the Truate®pinion of Counsel to the effect that Holddrthe Securities of such Series will
not recognize income, gain or loss for federal medax purposes as a result of such deposit areheot defeasance and will be subject to
federal income tax on the same amounts, in the saammer and at the same times as would have beeaade if such deposit and covenant
defeasance had not occurred;

(e) The Company shall have delivered to the Truate®fficers’ Certificate stating the deposit was made by the Company with the
intent of preferring the Holders of the Securittésuch Series over any other creditors of the Gomr with the intent of defeating, hindering,
delaying or defrauding any other creditors of tleenpany; and

(f) The Company shall have delivered to the Truste®©fficers’ Certificate and an Opinion of Counselch stating that all conditions
precedent herein provided for relating to the cavemlefeasance contemplated by this Section haae dmmplied with.

Section 8.5 Repayment to Company

The Trustee and the Paying Agent shall pay to th@&ny upon written request any money held by tferthe payment of principal and
interest that remains unclaimed for two years. Atftiat, Security Holders entitled to the money nosk to the Company for payment as general
creditors unless an applicable abandoned propantydesignates another person.

ARTICLE IX
SUPPLEMENTAL INDENTURES, AMENDMENTS AND WAIVERS

Section 9.1 Without Consent of Holders

The Company and the Trustee may amend or suppldahisifdenture or the Securities of one or monéeSavithout the consent of any
Security Holder:

(a) to cure any ambiguity, defect or inconsistency;
(b) to comply with Article V;
(c) to provide for uncertificated Securities in #uh to or in place of certificated Securities;

(d) to make any change that does not adverselgtdfie rights of any Security Holder;
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(e) to provide for the issuance of and establighféihm and terms and conditions of Securities gf&@ries as permitted by this Indenture;

(f) to evidence and provide for the acceptanceppbatment hereunder by a successor Trustee vsfiers to the Securities of one or m
Series and to add to or change any of the pro\dsidithis Indenture as shall be necessary to pediador facilitate the administration of the
trusts hereunder by more than one Trustee; or

(g) to comply with requirements of the SEC in ortieeffect or maintain the qualification of thigdenture under the TIA.

Section 9.2 With Consent of Holders

The Company and the Trustee may enter into a soqgpl&al indenture with the written consent of théddos of at least a majority in
principal amount of the outstanding SecuritiesaifteSeries affected by such supplemental indeffineckiding consents obtained in connection with a
tender offer or exchange offer for the Securitiesuzh Series), for the purpose of adding any giows to or changing in any manner or eliminating
any of the provisions of this Indenture or of anpglemental indenture or of modifying in any mantier rights of the Security Holders of each such
Series. Except as provided in Section 6.13, thelétslof at least a majority in principal amounth® outstanding Securities of any Series by ndtice
the Trustee (including consents obtained in conimeetith a tender offer or exchange offer for thee@rities of such Series) may waive compliance by
the Company with any provision of this Indentureter Securities with respect to such Series.

It shall not be necessary for the consent of thieléte of Securities under this Section 9.2 to apptbe particular form of any proposed
supplemental indenture or waiver, but it shall biicient if such consent approves the substaneeetif. After a supplemental indenture or waiver
under this section becomes effective, the Comphall mail to the Holders of Securities affectedréty, a notice briefly describing the supplemental
indenture or waiver. Any failure by the Companyntail or publish such notice, or any defect thersirall not, however, in any way impair or affect
the validity of any such supplemental indenturevaiver.

Section 9.3 Limitations

Without the consent of each Security Holder affécésn amendment or waiver may not:
(a) reduce the principal amount of Securities wheésklers must consent to an amendment, supplemeveiver;
(b) reduce the rate of or extend the time for payoé interest (including default interest) on éwsrcurity;

(c) reduce the principal or change the Stated Mgtaf any Security or reduce the amount of, ortpoee the date fixed for, the payment
of any sinking fund or analogous obligation;
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(d) reduce the principal amount of Discount Se@sipayable upon acceleration of the maturity thiere

(e) waive a Default or Event of Default in the panhof the principal of or interest, if any, on &gcurity (except a rescission of
acceleration of the Securities of any Series byHblkelers of at least a majority in principal amoaohthe outstanding Securities of such Series
and a waiver of the payment default that resultechfsuch acceleration);

(f) make the principal of or interest, if any, amyeSecurity payable in any currency other than stetied in the Security;
(g) make any change in Sections 6.8, 6.13 or 8i8 ¢entence); or

(h) waive a redemption payment with respect to @egurity, provided that such redemption is madbeaCompany’s option.

Section 9.4 Compliance with Trust Indenture Act

Every amendment or waiver to this Indenture orissaance of and establishment of the form and tamdsconditions of Securities of one
or more Series shall be set forth in a supplemeémnd@inture hereto that complies with the TIA astheeffect.

Section 9.5 Revocation and Effect of Consents

Until an amendment is set forth in a supplememi@énture or a waiver becomes effective, a consehbly a Holder of a Security is a
continuing consent by the Holder and every subseddelder of a Security or portion of a Securitatlevidences the same debt as the consenting
Holder’s Security, even if notation of the consiemot made on any Security. However, any such &taddl subsequent Holder may revoke the consent
as to his Security or portion of a Security if freistee receives the notice of revocation befoeedtite of the supplemental indenture or the date th
waiver becomes effective.

Any amendment or waiver once effective shall binerg Security Holder of each Series affected bynsaaraendment or waiver unless it is
of the type described in any of clauses (a) thraiyfof Section 9.3. In that case, the amendmentaiver shall bind each Holder of a Security whe
consented to it and every subsequent Holder otarig or portion of a Security that evidences $hene debt as the consenting Holder’s Security.

Section 9.6 Notation on or Exchange of Securities

The Trustee may place an appropriate notation adroaimendment or waiver on any Security of anyeSdhereafter authenticated. The
Company in exchange for Securities of that Seriag issue and the Trustee shall authenticate upmipteof a Company Order new Securities of that
Series that reflect the amendment or waiver.
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Section 9.7 Trustee Protected

In executing, or accepting the additional trustsated by, any supplemental indenture permittedhisyArticle or the modifications thereby
of the trusts created by this Indenture, the Trustell be entitled to receive, and (subject tdiGed.1) shall be fully protected in relying upam
Opinion of Counsel stating that the execution afssupplemental indenture is authorized or perohitiethis Indenture. The Trustee shall sign all
supplemental indentures, except that the Trusted net sign any supplemental indenture that adiyeadiects its rights.

ARTICLE X
MISCELLANEOUS

Section 10.1 Trust Indenture Act Controls

If any provision of this Indenture limits, qualifigor conflicts with another provision which is vigd or deemed to be included in this
Indenture by the TIA, such required or deemed fsioni shall control.

Section 10.2 Notices

Any notice or communication by the Company or thestee to the other, or by a Holder to the Comparthe Trustee, is duly given if in
writing, in the English language, referencing timdenture and the applicable securities or sefisgaurities, and delivered in person or maileditsy-
class mail, or by facsimile transmission:

if to the Company:

Hanwha SolarOne Co., Ltd.

Rooms 605-606, Yongda International Tower
2277 Longyang Road

Shanghai 201204

People’s Republic of China

Fax No: +86 21 3852 1668

Attention: Chief Financial Officer

if to the Trustee:

[ ]
Fax No: [ ]
Attention: [ ]

The Company or the Trustee by notice to the otrey designate additional or different addressestdbsequent notices or
communications.

38



Any notice or communication to a Security Holdealsbe mailed by first-class mail to his addressve on the register kept by the
Registrar or delivered subject to the applicableepdures of Depositary or relevant clearing systeailure to mail a notice or communication to a
Security Holder of any Series or any defect irhdlsnot affect its sufficiency with respect to ettSecurity Holders of that or any other Series.

If a notice or communication is mailed or publistiedhe manner provided above, within the time priégd, it is duly given, whether or
not the Security Holder receives it.

If the Company mails a notice or communication ¢gBity Holders, it shall mail a copy to the Trestnd each Agent at the same time.

Section 10.3 Communication by Holders with Otheildécs.

Security Holders of any Series may communicateyaursto TIA 8 312(b) with other Security Holderstlo&t Series or any other Series
with respect to their rights under this Indenturéhe Securities of that Series or all Series. Thenpany, the Trustee, the Registrar and anyone else
shall have the protection of TIA § 312(c).

Section 10.4 Certificate and Opinion as to Condgi®recedent

Upon any request or application by the Company¢oTrustee to take any action under this IndentheeCompany shall furnish to the
Trustee:

(a) an Officers’ Certificate stating that, in theion of the signers, all conditions precedenany, provided for in this Indenture relating
to the proposed action have been complied with; and

(b) an Opinion of Counsel stating that, in the aginof such counsel, all such conditions precetiant been complied with.

Section 10.5 Statements Required in Certificat®minion.

Each certificate or opinion with respect to commtia with a condition or covenant provided for iirstindenture (other than a certificate
provided pursuant to TIA § 314(a)(4)) shall compligh the provisions of TIA § 314(e) and shall indéu

(a) a statement that the person making such @atéfior opinion has read such covenant or conglition

(b) a brief statement as to the nature and scoffeecdxamination or investigation upon which theesnents or opinions contained in such
certificate or opinion are based;

(c) a statement that, in the opinion of such pereerhas made such examination or investigatias mscessary to enable him to expres
informed opinion as to whether or not such covewambndition has been complied with; and

39



(d) a statement as to whether or not, in the opiniosuch person, such condition or covenant has bemplied with.

Section 10.6 Rules by Trustee and Agents

The Trustee may make reasonable rules for actiarr laymeeting of Security Holders of one or moreeSe Any Agent may make
reasonable rules and set reasonable requiremertits fanctions.

Section 10.7 Legal Holidays
Unless otherwise provided by Board Resolution, €@ff’ Certificate or supplemental indenture hefeta particular Series, a “Legal
Holiday” is any day that is not a Business Day ffayment date is a Legal Holiday at a place ofrpay, payment may be made at that place on the

next succeeding day that is not a Legal Holiday, mminterest shall accrue for the intervening qari

Section 10.8 No Recourse Against Others

A director, officer, employee or stockholder, ashswf the Company shall not have any liability &ory obligations of the Company under
the Securities or the Indenture or for any clairedsbon, in respect of or by reason of such obbgator their creation. Each Security Holder by
accepting a Security waives and releases all sablity. The waiver and release are part of thesideration for the issue of the Securities.

Section 10.9 Counterparts

This Indenture may be executed in any number ofiparts and by the parties hereto in separatetequarts, each of which when so
executed shall be deemed to be an original araf alhich taken together shall constitute one ardséime agreement.

Section 10.10 Governing Laws

THIS INDENTURE AND THE SECURITIES SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW YORK
APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED | N SUCH STATE, WITHOUT REGARD TO THE CONFLICT OF
LAWS PROVISIONS THEREOF.

Section 10.11 No Adverse Interpretation of Otherefments

This Indenture may not be used to interpret andgtidanture, loan or debt agreement of the ComparySubsidiary of the Company. A
such indenture, loan or debt agreement may noséd to interpret this Indenture.

Section 10.12 Successors

All agreements of the Company in this Indenture #xedSecurities shall bind its successor. All agreets of the Trustee in this Indenture
shall bind its successor.
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Section 10.13 Severability

In case any provision in this Indenture or in tlee8ities shall be invalid, illegal or unenforceslihe validity, legality and enforceability
of the remaining provisions shall not in any wayalfiected or impaired thereby.

Section 10.14 Table of Contents, Headings,.Etc

The Table of Contents, Cross Reference Table, aadihgs of the Articles and Sections of this Indemhave been inserted for
convenience of reference only, are not to be censdla part hereof, and shall in no way modifyestrict any of the terms or provisions hereof.

Section 10.15 Securities in a Foreign CurrencndtCU.

Unless otherwise specified in a Board Resolutiosy@plemental indenture hereto or an Officers’ ileate delivered pursuant to
Section 2.2 of this Indenture with respect to dipalar Series of Securities, whenever for purpaddhis Indenture any action may be taken by the
Holders of a specified percentage in aggregateipahamount of Securities of all Series or alli&eaffected by a particular action at the time
outstanding and, at such time, there are outstgri8éeurities of any Series which are denominateddain or currency other than Dollars (including
ECUs), then the principal amount of SecuritiesuafrsSeries which shall be deemed to be outstaridirthe purpose of taking such action shall be
amount of Dollars that could be obtained for suttoant at the Market Exchange Rate at such timepBgroses of this Section 10.15, “Market
Exchange Rate” shall mean the noon Dollar buyig irmaNew York City for cable transfers of that @mcy as published by the Federal Reserve Bank
of New York; provided, however, in the case of ECMsrket Exchange Rate shall mean the rate of exgghdetermined by the Commission of the
European Union (or any successor thereto) as fdaigh the Official Journal of the European Unisndh publication or any successor publication,
the “Journal”). If such Market Exchange Rate is anilable for any reason with respect to suchenay, the Trustee shall use, in its sole discretion
and without liability on its part, such quotatiohtlbe Federal Reserve Bank of New York or, in tasecof ECUs, the rate of exchange as published in
the Journal, as of the most recent available d@atguotations or, in the case of ECUs, rates oharge from one or more major banks in The City of
New York or in the country of issue of the curremeyuestion or, in the case of ECUs, in Luxembaurguch other quotations or, in the case of E
rates of exchange as the Trustee, upon consultattbrthe Company, shall deem appropriate. Theigions of this paragraph shall apply in
determining the equivalent principal amount in exgf Securities of a Series denominated in cagr@ther than Dollars in connection with any
action taken by Holders of Securities pursuanhéotérms of this Indenture.

All decisions and determinations of the Trusteerding the Market Exchange Rate or any alternatetermination provided for in the
preceding paragraph shall be in its sole discredimhshall, in the absence of manifest error, écetktent permitted by law, be conclusive for all
purposes and irrevocably binding upon the Compaualyadl Holders.
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Section 10.16 Judgment Currency

The Company agrees, to the fullest extent thaty effectively do so under applicable law, thati{&r the purpose of obtaining
judgment in any court it is necessary to convestshm due in respect of the principal of or intecether amount on the Securities of any Setles
“Required Currency”) into a currency in which agumdent will be rendered (the “Judgment Currencyig tate of exchange used shall be the rate at
which in accordance with normal banking procedtinesTrustee could purchase in The City of New Yibek Required Currency with the Judgment
Currency on the day on which final unappealablgiment is entered, unless such day is not a New Barlking Day, then the rate of exchange used
shall be the rate at which in accordance with nbtraaking procedures the Trustee could purcha3ééCity of New York the Required Currency
with the Judgment Currency on the New York Bankday preceding the day on which final unappealaldiginent is entered and (b) its obligations
under this Indenture to make payments in the Redu@urrency (i) shall not be discharged or satisfig any tender, any recovery pursuant to any
judgment (whether or not entered in accordance sutisection (a)), in any currency other than thguRed Currency, except to the extent that <
tender or recovery shall result in the actual ygcdiy the payee, of the full amount of the Reqlii@irrency expressed to be payable in respectabf su
payments, (ii) shall be enforceable as an altereatr additional cause of action for the purposeeobvering in the Required Currency the amount, if
any, by which such actual receipt shall fall slwdrthe full amount of the Required Currency so esped to be payable, and (iii) shall not be aftecte
by judgment being obtained for any other sum dwdeuthis Indenture. For purposes of the foregdiNgw York Banking Day’means any day exce
a Saturday, Sunday or a legal holiday in The Citfew York on which banking institutions are autlzed or required by law, regulation or executive
order to close.

ARTICLE XI
SINKING FUNDS

Section 11.1 Applicability of Article

The provisions of this Article shall be applicabbeany sinking fund for the retirement of the S&ges of a Series, except as otherwise
permitted or required by any form of Security oflsberies issued pursuant to this Indenture.

The minimum amount of any sinking fund payment jted for by the terms of the Securities of any &ei$ herein referred to as a
“mandatory sinking fund payment” and any other amqarovided for by the terms of Securities of s@ehies is herein referred to as an “optional
sinking fund payment.” If provided for by the terwisSecurities of any Series, the cash amount pkarking fund payment may be subject to
reduction as provided in Section 11.2. Each sinkimgl payment shall be applied to the redemptio8exfurities of any Series as provided for by the
terms of the Securities of such Series.
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Section 11.2 Satisfaction of Sinking Fund Paymauitis Securities

The Company may, in satisfaction of all or any pédrny sinking fund payment with respect to theuBiies of any Series to be made
pursuant to the terms of such Securities (1) debwstanding Securities of such Series to whiadhsinking fund payment is applicable (other than
any of such Securities previously called for maadasinking fund redemption) and (2) apply as dr&gicurities of such Series to which such sinking
fund payment is applicable and which have beenrotmsed by the Company or redeemed either at ¢éloéi@ of the Company pursuant to the terms
of such Series of Securities (except pursuant yon@@ndatory sinking fund) or through the applicatid permitted optional sinking fund payments or
other optional redemptions pursuant to the ternmmioh Securities, provided that such Securitie® mmt been previously so credited. Such Securities
shall be received by the Trustee, together witl#iters’ Certificate with respect thereto, notelathan 15 days prior to the date on which the fEris
begins the process of selecting Securities formgdi®n, and shall be credited for such purposehbyTirustee at the price specified in such Secaritie
for redemption through operation of the sinkingdwamd the amount of such sinking fund payment $ieateduced accordingly. If as a result of the
delivery or credit of Securities in lieu of cashypeents pursuant to this Section 11.2, the princpabunt of Securities of such Series to be redeémnr
order to exhaust the aforesaid cash payment shddlds than $100,000, the Trustee need not caliriies of such Series for redemption, except upon
receipt of a Company Order that such action bentaded such cash payment shall be held by the 8gusta Paying Agent and applied to the next
succeeding sinking fund payment, provided, howethat, the Trustee or such Paying Agent shall frione tto time upon receipt of a Company Order
pay over and deliver to the Company any cash payseeheing held by the Trustee or such Paying Agpoh delivery by the Company to the Trus
of Securities of that Series purchased by the Compaving an unpaid principal amount equal to thehgpayment required to be released to the
Company.

Section 11.3 Redemption of Securities for Sinkinadr.

Not less than 45 days (unless otherwise indicatéldd Board Resolution, supplemental indenturetbeneOfficers’ Certificate in respect
of a particular Series of Securities) prior to eattking fund payment date for any Series of Séiegtithe Company will deliver to the Trustee an
Officers’ Certificate specifying the amount of thext ensuing mandatory sinking fund payment fot 8exies pursuant to the terms of that Series, the
portion thereof, if any, which is to be satisfigdfgmyment of cash and the portion thereof, if avlyich is to be satisfied by delivering and credjtif
Securities of that Series pursuant to Section Hh#,the optional amount, if any, to be added shda the next ensuing mandatory sinking fund
payment, and the Company shall thereupon be obtigatpay the amount therein specified. Not leaa 80 days (unless otherwise indicated in the
Board Resolution, Officers’ Certificate or supplerted indenture in respect of a particular SerieSedurities) before each such sinking fund payment
date the Trustee shall select the Securities tetdeemed upon such sinking fund payment date imémner specified in Section 3.2 and cause notice
of the redemption thereof to be given in the nafend at the expense of the Company in the mamoeided in Section 3.3. Such notice having been
duly given, the redemption of such Securities sbalmade upon the terms and in the manner sta®edtions 3.4, 3.5 and 3.6.
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IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the dalyyaar first above written.

Hanwha SolarOne Co., Lt

By:

Name:
Title:

[ 1,

as Truste

By:

Name:
Title:

[ Signature Page to Indentute
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Exhibit 5.1
Our ref: DLK/620011-000001/6504038v1

Hanwha SolarOne Co., Ltd.
Rooms 605-606, Yongda
International Tower

2277 Longyang Road
Shanghai 201204

People’s Republic of China

1 November 2013
Dear Sirs

Hanwha SolarOne Co., Ltd.

We act as Cayman Islands counsel for Hanwha So&a@n, Ltd. (the ‘Company”) in connection with the Compang/registration statement on Fc
F-3, including all amendments or supplements tbe(tbe “Registration Statement”), filed with the Securities and Exchange Comnaasithe “
Commission”) under the U.S. Securities Act of 1933, as amdr{tlee “Act ") and the base prospectus (thBrospectus”) included therein, with
respect to the public offering by the Company afimary shares with a par value of US$0.000ar¢finary shares”), including ordinary shares
represented by American Depositary Shares (thBSs”), preferred shares with a par value of US$0.000dreferred shares”), debt securities or
warrants.

We are furnishing this opinion letter as Exhibit 50 the Registration Statement.

1 Documents Reviewe
We have reviewed originals, copies, drafts or conéal copies of the following documents:

1.1 The certificate of incorporation of the Compaayed 12 May 2006 and the certificate of incorforaon change of name of the Company dated
4 January 2011

1.2 The memorandum and articles of association of tragany as adopted by a special resolution passé&8 @recember 2006 and effective
26 December 2006, as amended by a special resohgigsed on 21 February 2011 (* M&A 7).

1.3 The written resolutions of the board of directofshe Company passed on 1 November 2013 Resolutions”).

1.4 A certificate of good standing with respectite Company issued by the Registrar of Companiesididl October 2013 (theCertificate of
Good Standing”).

1.5 A certificate from a director of the Company, a g@b which is attached to this opinion letter (“ Director’s Certificate ).

1.6 The Registration Stateme!

2 Assumptions

Save as aforesaid we have not been instructedderiake and have not undertaken any further enguidgpe diligence in relation to the transactios
subject of this opinion letter. The following opanis are given only as to and based on circumstamzkematters of fact existing at the date heredf an
of which we are aware consequent upon the instgtive have received in relation to the mattesttigect of this opinion letter and as to the lafvs o
the Cayman Islands as the same are in force aatieehereof. In giving the following opinions, wave relied upon the completeness and accuracy
(and assumed the continuing completeness and agcasaat the date hereof) of the Director’'s Cexdie as to matters of fact and the Certificate of
Good Standing without further verification and hagked upon the following assumptions, which weédaot independently verified:

2.1 Copies of documents, conformed copies or drdfttocuments provided to us are true and complgpées of, or in the final forms of, the
originals, and translations of documents provideds are complete and accur:



2.2
2.3

2.4
2.5

2.6

3

All signatures, initials and seals are genu

There is no contractual or other prohibition ottrieton (other than as arising under Cayman Istaagv) binding on the Company prohibiting
restricting it from entering into and performing @bligations under the Registration Statem

The Company will have sufficient authorised capite¢ffect the issue of the ordinary shares antemexl shares at the time of issuar

The form and terms of any preferred sharesidtiey, without limitation, the designation, powepsgferences, rights, qualifications, limitations
and restrictions of the preferred shares, the resiand sale thereof by the Company, and the Coytgpercurrence and performance of its
obligations thereunder or in respect thereof iroed@nce with the terms thereof, will not confliatlwor result in a breach of any of the terms or
provisions of the M&A or any law, public rule org@lation applicable to the Company currently ircéom the Cayman Islanc

All necessary corporate action will be taken tdhatse and approve any issuance of preferred skiamsding to establish one or more serie:
preferred shares and to fix the designation, povpeeserences, rights, qualifications, limitaticarsd restrictions thereof), the terms of the
offering thereof and related matters, and thaggygicable definitive purchase, underwriting or isdmagreement, will be duly approved,
executed and delivered by or on behalf of the Comp@and all other parties there

Opinion

The following opinions are given only as to matter€ayman Islands law and we have assumed that ih@othing under any other law that would
affect or vary the following opinions.

Based upon, and subject to, the foregoing assunmgpéiad the qualifications set out below, and havéygrd to such legal considerations as we deem
relevant, we are of the opinion that:

3.1

3.2

3.3

3.4

The Company has been duly incorporated asemgbed company with limited liability for an unlited duration and is validly existing and in
good standing under the laws of the Cayman Isle

The authorised share capital of the Company is 088DO0 divided into 1,000,000,000 ordinary shaffes mominal or par value of US$0.00
each.

On the assumption that any ordinary sharefu@litey any ordinary shares issuable upon the camweiof the Company’s debt securities or the
exercise of its warrants, as applicable) and aefepred shares which are issued pursuant to thistRetgon Statement have been duly authorised
prior to issuance, when such ordinary shares depegl shares (as the case may be) have been isiligdred and paid for in the manner
described in and pursuant to the terms of the Ragjisn Statement and/or the Prospectus (includmgsupplement thereto) and registered ir
register of members (shareholders), such ordirfzayes and preferred shares will be legally issueldediotted, and credited as fully paid and
non-assessable (meaning that no further sums gableeto the Company with respect to the holdinguath ordinary shares and preferred
shares)

The liability of shareholders of the Companiristed to the amount, if any, unpaid on theirrgsa On the basis that all such shares in the
Company are fully paid, there is no rule of Caynsdands law that would impose any further liability persons holding shares in the Company,
merely by reason of such shareholdi



4 Qualifications

The opinions in this opinion letter are subjectite qualification and limitation that under the Qmanies Law (2013 Revision) of the Cayman Islands,
the register of members of a Cayman Islands comjzany statute regarded pema facieevidence of any matters which the Companies Law320
Revision) directs or authorises to be insertedeiner third party interest in the ordinary shairegiuestion would not appear. An entry in the regis

of members may yield to a court order for rectifica (for example, in the event of fraud or manifesor).

Except as specifically stated herein, we make mongent with respect to any representations and waesawhich may be made by or with respect to
the Company in any of the documents or instrumeitesl in this opinion letter or otherwise with respto the commercial terms of the transactions
that are the subject of this opinion letter.

We hereby consent to the filing of this opiniortdeias an exhibit to the Registration Statementtaride references to our firm under the headings
“Enforceability of Civil Liabilities”, “Taxation” and “Legal Matters” and elsewhere in the Prospeirtdsided in the Registration Statement. In giving
such consent, we do not thereby admit that we awitign the category of persons whose consent igired under section 7 of the Act or the Rules
and Regulations of the Commission thereunder.

Yours faithfully

/sl Maples and Calder

Maples and Calder



Exhibit 5.2

November 1, 201

Hanwha SolarOne Co., Ltd.

RM 605-606, Yongda International Tower
2277 Longyang Road

Shanghai, 201204

People’s Republic of China

Hanwha SolarOne Co., Ltd.
Registration Statement on ForrBF

Ladies and Gentlemen:

We have acted as United States counsel to Hanwlha(B® Co., Ltd., an exempted company with limitedility incorporated in the Cayman Islands,
(the “Company”), in connection with the preparatand filing by the Company of a registration stagetron Form F-3 (the “Registration Statement”)
with the United States Securities and Exchange Cissiom (the “Commission”) under the Securities At1933, as amended (the “Securities Act”),
relating to the offering from time to time, purstémRule 415 under the Securities Act, of (i) oaty shares, par value U.S.$0.0001 per sharegof th
Company (the “Ordinary Shares”); (ii) preferred igsaof the Company (the “Preferred Shares” andsttesy with the Ordinary Shares, the “Equity
Securities”); (iii) debt securities (the “Debt Seities”); and (iv) warrants to purchase Equity S&ges and/or Debt Securities (the “Warrants”). The
Equity Securities, the Debt Securities and the Afas are hereinafter referred to, collectivelythees“Securities.” The offering of the Securitiedlee

as set forth in the prospectus forming a part efRlegistration Statement (the “Prospectus”), apleapented by one or more supplements to the
Prospectus (each supplement, a “Prospectus Suppfgme

The Debt Securities will be issued pursuant torefehture (the “Indenture”) between the Companyatrdstee (the “Trustee”), the form of which is
filed as an exhibit to the Registration Statemastsupplemented and amended from time to time Wémeants will be issued under one or more
warrant agreements (each, a “Warrant Agreementjetentered into between the Company and the weaaggmt party thereto (the “Warrant Agent”),
which will be in a form to be filed as an exhilita post-effective amendment to the Registratiate8tent or as an exhibit to a report to be filedeun
the Securities Act of 1934, as amended, and incated by reference into the Registration Stateniém.Indenture and Warrant Agreement are
hereinafter referred to as the “Securities Docusént

In that connection, we have reviewed the following:
(@) The Registration Statemel
(b) The Prospectu:

(c) The Form of Indenture



(d)

Originals or copies of such other corporaterds of the Company, certificates of public offlsiand of officers of the Company and
agreements and other documents as we have deeesbargy as a basis for the opinions expressed b

In our review of the documents, we have assumed:

@)
(b)
(©
(d)
(e)
(®

©)

(h)

@

The genuineness of all signatur

The legal capacity of natural perso

The authenticity of the originals of the documesubmitted to us

The conformity to authentic originals of any documsesubmitted to us as copi

As to matters of fact, the truthfulness of the esentations made in the certificates of publicctHfs and officers of the Compar

That each of the Securities Documents will be dual, valid and binding obligation of each partgréto, other than the Compal
enforceable against each such party in accordaitbéteiterms, and that each Securities Documelteigoverned by and construed in
accordance with the law of the State of New Y

That:
0] the Company is an entity duly organized and val@disting under the laws of the Cayman Islai

(ii) the Company has the power and authority (coafor otherwise) to execute, deliver and perf@ng has duly authorized and will
duly execute and deliver the Securities Documentgttich it is or will be a party

(iiiy  The execution, delivery and performance by each@fCompany of the Securities Documents to whighdr will be a party hav
been duly authorized by all necessary action (aqateoor otherwise) and do not and will n

(A) contravene its Amended and Restated Memorandumdiutes of Association and other organizationatdiments
(B) except with respect to Generally Applicable Lavalaie any law, rule or regulation applicable tait
(C) result in any conflict with, or breach of, any agment or document binding on

(iv)  No authorization, approval or other action by, anchotice to or filing with, any governmental autiyor regulatory body or an
other third party is required for the due executidelivery or performance by the Company of anyuiies Document to which it
is or will be a party or, if any such authorizati@pproval, consent, action, notice or filing igued, it has been duly obtained,
taken, given or made and is in full force and eff

At the time of any offering or sale, the Setias and the Securities Documents relating thesdtdvave been specifically authorized for
issuance and execution and delivery by the Companthe Board of Directors of the Company, an atitiedl committee thereof or duly
authorized officers of the Compar

Any Securities issuable upon conversion, exdeaor exercise of any Security being offered willthe time of such offering or sale, have
been duly authorized, created and, if appropriatgerved for issuance upon such conversion, exehamnexercise



() Any Equity Securities, including Equity Securitissuable upon conversion, exchange or exercisayoSacurity being offered, will, whe
so issued, have been duly authorized, executedelivred, against receipt of the consideratiorraygd by the Board of Directors of the
Company, an authorized committee thereof or duth@irzed officers of the Company which will be rs$ than the par value there

(k)  With respect to the issuance and sale of artyt Becurities, (i) the Indenture will have beenyderecuted and delivered by the Company
and the Trustee, and (ii) the Debt Securities, wikened, will be executed, authenticated, issuelddativered (a) against receipt of the
consideration therefor approved by the Board oé&rs of the Company, an authorized committeeetifesr duly authorized officers of
the Company, and (b) as provided in the Inden

() With respect to the issuance and sale of anyrélvits, we have assumed that (i) the related WaAgreement will have been duly
executed and delivered by the Company and the \Mafvgent, and (ii) the Warrants, when issued, bdlexecuted, countersigned by the
Warrant Agent, issued and delivered (a) againgtiptof the consideration therefor approved byBbard of Directors of the Company,
authorized committee thereof or duly authorizedcefs of the Company and (b) as provided in suchrélivia Agreement

“ Generally Applicable Law means the federal law of the United States of Acae and the law of the State of New York (inchglthe rules and
regulations promulgated thereunder or pursuanetbethat a New York lawyer exercising customamyfessional diligence would reasonably be
expected to recognize as being applicable to thepgaay, the Securities Documents or the transactiomsrned by the Securities Documents. Witt
limiting the generality of the foregoing definitia Generally Applicable Law, the term “Generallpplicable Law” does not include any law, rule or
regulation that is applicable to the Company, teeusities Documents or such transactions solelpie such law, rule or regulation is part of a
regulatory regime applicable to any party to anyhef Securities Documents or any of its affiliadeg to the specific assets or business of suck part
such affiliate.

Based upon the foregoing and upon such other iigati&tn as we have deemed necessary and subjiwt tpualifications set forth below, we are of
opinion that:

1.  Any Debt Securities, when issued, will consétuéllid and binding obligations of the Company cecéable against the Company in
accordance with their term

2. Any Warrants, when issued, will constitute valididinding obligations of the Company, enforcealglaimast the Company in accordar
with their terms

Our opinions expressed above are subject to theafilg qualifications:

a.  Our opinions are subject to the effect of any ailie bankruptcy, insolvency, reorganization, nmaoatm or similar laws affectin
creditor? rights generally (including without limitation ddws relating to fraudulent transfer

b.  Our opinions are also subject to the effectesfegal principles of equity, including without lim@iion concepts of materiality,
reasonableness, good faith and fair dealing (régssaf whether considered in a proceeding in gauitt law). Further, with respect to
Debt Securities denominated in a currency other thaited States dollars, if any, we express noiopias to whether a court would aw:
a judgment in a currency other than United Statéisuc.



c.  Our opinions are limited to Generally Applicablentand we do not express any opinion herein conegrany other lan

This opinion letter speaks only as of the date dfel&'e expressly disclaim any responsibility to iséwou of any development or circumstance of any
kind, including any change of law or fact, that nwegur after the date of this opinion letter thagtmh affect the opinions expressed herein.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement and taueof our name under the heading “Legal Matters”
in the Prospectus. In giving such consent, we ddaceby admit that we are in the category of pgssghose consent is required under Section 7 «
Securities Act and the rules and regulations prgated thereunder.

Very truly yours,

/sl Shearman & Sterling LL
AS/SW

SZ



Exhibit 12.1

STATEMENT REGARDING THE COMPUTATION OF RATIO OF EAR NINGS TO FIXED CHARGES

Fiscal Yeal
2008 2009 2010 2011 2012
(In thousands of RMB, except percenta

Income (loss) before income taxes and-controlling interes (259,399 (120,98() 1,055,34¢ (1,075,04) (1,547,60)
Add: Fixed charge 125,65( 162,19 167,05 230,09: 340,58¢
Less: capitalized intere 22,50 4,29( 5,371 59,03 41,06¢
Total (156,25 36,91¢ 1,217,01 (903,99() (1,248,08)
Computation of Fixed Charg:

Interest expense 103,14t 157,90 161,67° 171,05¢ 299,51!
Interest capitalize 22,504 4,29( 5,371 59,03 41,06¢
Total Fixed Charge 125,65( 162,19 167,05¢ 230,09: 340,58:
Ratio of Earnings to Fixed Charg — 0.2 7.3 — —
Insufficient Coverag: (281,909 (125,279 — (1,134,08) (1,588,67)

Fixed charges consist of interest expenses, whettpEmses or capitalized.



Exhibit 23.1

Consent of Independent Registered Public Accouriing

We consent to the reference to our firm under #ion “Experts” in the Registration Statement (Rd¥-3) and related Prospectuses of Hanwha
SolarOne Co., Ltd. for the registration of Amerida@positary Shares, preferred shares, debt sexuatid warrants, and to the incorporation by
reference therein of our reports dated April 29, 20vith respect to the consolidated financialestagnts of Hanwha SolarOne Co., Ltd. and the
effectiveness of internal control over financigboeting of Hanwha SolarOne Co., Ltd., includedt:Annual Report (Form 20-F) for the year ended
December 31, 2012, filed with the Securities andHaxge Commission.

/sl Ernst & Young Hua Ming LLP

Shanghai, People’s Republic of China
November 1, 201



Exhibit 23.4

IR R ESF A
GLOBAL LAW OFFICE

b a s R B e | BRI R IEaR Y 100025
15/F Tower 1, China Central Place, No. 81 Jianguo Road, Beijing 100025, China
UG/ Tel: (B6 10) 6584 6688 (411 Fax: (B6 10) 6584 6666/6677
http:/fwww.globallawoffice.com.cn

o

Date: November 1, 2013

Hanwha SolarOne Co., Ltd.

Rooms 605-606, Yongda International Tower
2277 Longyang Road

Shanghai 201204

People’s Republic of China

Dear Sirs,
We hereby consent to the use of our name underatbttons “Enforceability of Civil Liabilities” antlLegal Matters” in the prospectus included
in the registration statement on Form F-3, oridinfilled by Hanwha SolarOne Co., Ltd. on Novembg@13, with the Securities and Exchange

Commission under the Securities Act of 1933, asraleé. In giving such consent, we do not therebyitatirat we come within the category of pers
whose consent is required under Section 7 of tioer@es Act of 1933, as amended, or the regulatipromulgated thereunder.

Yours faithfully,
/s/ Global Law Office

Global Law Office



