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

undersigned, thereunto duly authorized.

Date: July 23, 2008

TRINA SOLAR LIMITED

By:  /s/ Jifan Gao
Name: Jifan Gao
Title: Chairman and Chief Executive Officer
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Exhibit 1.1
Execution Copy
$120,000,000
TRINA SOLAR LIMITED
4.00% Convertible Senior Notes due 2013
DERWRITING AGREEMENT
July 17, 2008
Crepir Suisse Securities (USA) LLC
ABN AMRO Bank N.V., London Branch
Deutsche Bank Securities Inc.
As Representatives of the Several Underwriters
c/o Credit Suisse Securities (USA) LLC,
Eleven Madison Avenue,
New York, N.Y. 10010-3629
Dear Sirs:

1. Introductory. Trina Solar Limited, an exempted company limited by shares under the laws of the Cayman Islands ( Company ), agrees with the
several Underwriters named in Schedule A hereto ( Underwriters ) to issue and sell to the several Underwriters $120,000,000 principal amount

( Firm Securities ) of its Convertible Senior Notes due 2013 ( Securities ) and also agrees to issue and sell to the Underwriters, at the option of the
Underwriters, an aggregate of not more than $18,000,000 additional principal amount ( Optional Securities ) of its Securities as set forth below,

all to be issued under an indenture, dated as of the First Closing Date (as defined below) and as supplemented through the First Closing Date

( Indenture ), between the Company and Wilmington Trust Company, as Trustee. The Firm Securities and the Optional Securities are herein
collectively called the Offered Securities .

The Securities are convertible into American Depositary Shares ( ADSs ), each representing 100 ordinary shares, par value $0.00001 per share, of
the Company ( Ordinary Shares ). The Ordinary Shares to be represented by the ADSs are to be deposited pursuant to a deposit agreement,
dated as of December 18, 2006 ( Deposit Agreement ), among the Company, The Bank of New York, as depositary ( Depositary ), and the
owners and beneficial owners from time to time of the American Depositary Receipts ( ADRs ) to be issued under the Deposit Agreement and
evidencing the ADSs.

Concurrently with the issuance of the Offered Securities, the Company is lending to Credit Suisse Securities (Europe) Limited (the ADS
Borrower ), on the date hereof up to 4,073,194 ADSs, pursuant to an ADS lending agreement dated July 17, 2008 entered into between the
Company and the ADS Borrower (the ADS Lending Agreement ). Credit Suisse Securities (Europe) Limited is an affiliate of Credit Suisse
Securities (USA) LLC. The ADSs are offered (the ADS Offering ) pursuant to a prospectus supplement to the F-3 Registration Statement dated
July 16, 2008 and an underwriting agreement dated July 17, 2008 among the ADS Borrower, Credit Suisse Securities (USA) LLC and the
Company.
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2. Representations and Warranties of the Company. The Company represents and warrants to, and agrees with, the several Underwriters that:

(a) Filing and Effectiveness of Registration Statement,; Certain Defined Terms. The Company has filed with the Commission a registration
statement on Form F-3 (No. 333-152333), including a related prospectus or prospectuses, covering the registration of the Offered Securities
under the Act, which has become effective. Registration Statement at any particular time means such registration statement in the form then
filed with the Commission, including any amendment thereto, any document incorporated by reference therein and all 430B Information and all
430C Information with respect to such registration statement, that in any case has not been superseded or modified. Registration Statement
without reference to a time means the Registration Statement as of the Effective Time. For purposes of this definition, 430B Information shall be
considered to be included in the Registration Statement as of the time specified in Rule 430B.

The Company and the Depositary have prepared and filed with the Commission a registration statement on Form F-6 (No. 333-139161) and a
related prospectus for the registration under the Act of the ADSs evidenced by ADRs, which has become effective, have filed such amendments
thereto and such amended preliminary prospectuses as may have been required to the date hereof, and will file such additional amendments
thereto and such amended prospectuses as may hereafter be required. The registration statement on Form F-6 for the registration of the ADSs
evidenced by ADRs, as amended, is hereinafter called the ADR Registration Statement.

For purposes of this Agreement:

430B Information means information included in a prospectus then deemed to be a part of the Registration Statement pursuant to Rule 430B(e)
or retroactively deemed to be a part of the Registration Statement pursuant to Rule 430B(f).

430C Information means information included in a prospectus then deemed to be a part of the Registration Statement pursuant to Rule 430C.
Applicable Time means 7:45 p.m. (Eastern time) on the date of this Agreement.

Closing Date has the meaning defined in Section 3 hereof.

Commission means the Securities and Exchange Commission.

Effective Time of the Registration Statement relating to the Offered Securities means the time of the first contract of sale for the Offered
Securities.

Exchange Act means the Securities Exchange Act of 1934, as amended.

Final Prospectus means the Statutory Prospectus that discloses the public offering price, other 430B Information and other final terms of the
Offered Securities and otherwise satisfies Section 10(a) of the Act.

General Use Issuer Free Writing Prospectus means any Issuer Free Writing Prospectus that is intended for general distribution to prospective
investors, as evidenced by its being so specified in Schedule B to this Agreement.

Issuer Free Writing Prospectus means any issuer free writing prospectus, as defined in Rule 433, relating to the Offered Securities in the form
filed or required to be filed with the Commission or, if not required to be filed, in the form retained in the Company s records pursuant to Rule
433(g).

Limited Use Issuer Free Writing Prospectus means any Issuer Free Writing Prospectus that is not a General Use Issuer Free Writing
Prospectus.

Rules and Regulations means the rules and regulations of the Commission.
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Securities Laws means, collectively, the Sarbanes-Oxley Act of 2002, as amended ( Sarbanes-Oxley ), the Act, the Exchange Act, the Trust
Indenture Act, the Rules and Regulations, the auditing principles, rules, standards and practices applicable to auditors of issuers (as defined in
Sarbanes-Oxley) promulgated or approved by the Public Company Accounting Oversight Board and, as applicable, the rules of the New York
Stock Exchange and the NASDAQ Stock Market ( Exchange Rules ).

Statutory Prospectus with reference to any particular time means the prospectus relating to the Offered Securities that is included in the
Registration Statement immediately prior to that time, including any document incorporated by reference, all 430B Information and all
430C Information with respect to the Registration Statement. For purposes of the foregoing definition, 430B Information shall be considered to
be included in the Statutory Prospectus only as of the actual time that form of prospectus (including a prospectus supplement) is filed with the
Commission pursuant to Rule 424(b) and not retroactively.

Trust Indenture Act means the Trust Indenture Act of 1939, as amended.
Underlying Shares shall mean the ADSs and the Ordinary Shares represented thereby into which the Securities are convertible.
Unless otherwise specified, a reference to a rule is to the indicated rule under the Act.

(b) Compliance with Securities Act Requirements. (i) (A) At the time the Registration Statement initially became effective, (B) at the time of
each amendment thereto for the purposes of complying with Section 10(a)(3) of the Act (whether by post-effective amendment, incorporated
report or form of prospectus), (C) at the Effective Time relating to the Offered Securities and (D) on the Closing Date, the Registration
Statement conformed and will conform in all material respects to the requirements of the Act, the Trust Indenture Act and the Rules and
Regulations and did not and will not include any untrue statement of a material fact or omit to state any material fact required to be stated therein
or necessary to make the statements therein not misleading and (ii) (A) on its date, (B) at the time of filing the Final Prospectus pursuant to Rule
424(b) and (C) on the Closing Date, the Final Prospectus will conform in all material respects to the requirements of the Act, the Trust Indenture
Act and the Rules and Regulations, and will not include any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary to make the statements therein not misleading. The preceding sentence does not apply to statements in or omissions
from any such document based upon written information furnished to the Company by any Underwriter through the Representatives specifically
for use therein, it being understood and agreed that the only such information is that described as such in Section 8(b) hereof.

At the time the ADR Registration Statement became effective and on each Closing Date, the ADR Registration Statement complied and will
comply in all material respects with the requirements of the Act and the Rules and Regulations and did not and will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not
misleading.

(c) Automatic Shelf Registration Statement.

(1) Well-Known Seasoned Issuer Status. (A) At the time of initial filing of the Registration Statement, (B) at the time of the most recent
amendment thereto for the purposes of complying with Section 10(a)(3) of the Act (whether such amendment was by post-effective amendment,
incorporated report filed pursuant to Section 13 or 15(d) of the Exchange Act or form of prospectus), and (C) at the time the Company or any
person acting on its behalf (within the meaning, for this clause only, of Rule 163(c)) made any offer relating to the Offered Securities in reliance
on the exemption of Rule 163, the Company was a well known seasoned issuer as defined in Rule 405, including not having been an ineligible
issuer as defined in Rule 405.
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(ii) Effectiveness of Automatic Shelf Registration Statement. The Registration Statement is an automatic shelf registration statement, as defined
in Rule 405.

(iii) Eligibility to Use Automatic Shelf Registration Form. The Company has not received from the Commission any notice pursuant to Rule
401(g)(2) objecting to use of the automatic shelf registration statement form. If at any time when Offered Securities remain unsold by the
Underwriters the Company receives from the Commission a notice pursuant to Rule 401(g)(2) or otherwise ceases to be eligible to use the
automatic shelf registration statement form, the Company will (i) promptly notify the Representatives, (ii) promptly file a new registration
statement or post-effective amendment on the proper form relating to the Offered Securities, in a form satisfactory to the Representatives,

(iii) use its commercially reasonable efforts to cause such registration statement or post-effective amendment to be declared effective as soon as
practicable, and (iv) promptly notify the Representatives of such effectiveness. The Company will take all other action necessary or appropriate
to permit the public offering and sale of the Offered Securities to continue as contemplated in the registration statement that was the subject of
the Rule 401(g)(2) notice or for which the Company has otherwise become ineligible. References herein to the Registration Statement shall
include such new registration statement or post-effective amendment, as the case may be.

(iv) Filing Fees. The Company has paid or shall pay the required Commission filing fees relating to the Offered Securities within the time
required by Rule 456(b)(1) without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r).

(d) Ineligible Issuer Status. (i) At the earliest time after the filing of the Registration Statement that the Company made a bona fide offer (within
the meaning of Rule 164(h)(2)) of the Offered Securities and (ii) at the date of this Agreement, the Company was not and is not an ineligible
issuer, as defined in Rule 405, including (x) the Company or any Subsidiary (as hereinafter defined) in the preceding three years not having been
convicted of a felony or misdemeanor or having been made the subject of a judicial or administrative decree or order as described in Rule 405

and (y) the Company in the preceding three years not having been the subject of a bankruptcy petition or insolvency or similar proceeding, not
having had a registration statement be the subject of a proceeding under Section 8 of the Act and not being the subject of a proceeding under
Section 8A of the Act in connection with the offering of the Securities, all as described in Rule 405.

(e) General Disclosure Package. As of the Applicable Time, neither (i) the General Use Issuer Free Writing Prospectus(es) issued at or prior to

the Applicable Time, the preliminary prospectus supplement, dated July 16, 2008, including the base prospectus, dated July 15, 2008 (which is

the most recent Statutory Prospectus distributed to investors generally), and the other information, if any, stated in Schedule B to this Agreement

to be included in the General Disclosure Package, all considered together (collectively, the General Disclosure Package ), nor (ii) any individual
Limited Use Issuer Free Writing Prospectus, when considered together with the General Disclosure Package, included any untrue statement of a
material fact or omitted to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading. The preceding sentence does not apply to statements in or omissions from any Statutory Prospectus or any

Issuer Free Writing Prospectus in reliance upon and in conformity with written information furnished to the Company by any Underwriter

through the Representatives specifically for use therein, it being understood and agreed that the only such information furnished by any
Underwriter consists of the information described as such in Section 8(b) hereof.
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(f) Issuer Free Writing Prospectuses. Each Issuer Free Writing Prospectus, as of its issue date and at all subsequent times through the
completion of the public offer and sale of the Offered Securities or until any earlier date that the Company notified or notifies the
Representatives as described in the next sentence, did not, does not and will not include any information that conflicted, conflicts or will conflict
with the information then contained in the Registration Statement. If at any time following issuance of an Issuer Free Writing Prospectus there
occurred or occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted or would conflict with the
information then contained in the Registration Statement or as a result of which such Issuer Free Writing Prospectus, if republished immediately
following such event or development, would include an untrue statement of a material fact or omitted or would omit to state a material fact
necessary in order to make the statements therein, in the light of the circumstances under which they were made, not misleading, (i) the
Company has promptly notified or will promptly notify the Representatives and (ii) the Company has promptly amended or will promptly amend
or supplement such Issuer Free Writing Prospectus to eliminate or correct such conflict, untrue statement or omission.

(g) Execution and Delivery of Indenture. The Indenture has been duly authorized and has been duly qualified under the Trust Indenture Act; the
Offered Securities have been duly authorized and, when the Offered Securities are delivered and paid for pursuant to this Agreement on each
Closing Date, the Indenture will have been duly executed and delivered, such Offered Securities will have been duly executed, authenticated,
issued and delivered, and the Indenture and such Offered Securities will constitute valid and legally binding obligations of the Company,
enforceable against the Company in accordance with their terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and similar laws of general applicability relating to or affecting creditors rights and to general equity principles.

(h) Offered Securities. When the Offered Securities are delivered and paid for pursuant to this Agreement on each Closing Date, such Offered
Securities will be convertible into the Underlying Shares of the Company in accordance with the terms of the Indenture; and the Underlying
Shares initially issuable upon conversion of such Offered Securities have been duly authorized and reserved for issuance upon such conversion.

(1) No Finder s Fee. Except as disclosed in the General Disclosure Package, there are no contracts, agreements or understandings between the
Company and any person that would give rise to a valid claim against the Company or any Underwriter for a brokerage commission, finder s fee
or other like payment in connection with this offering.

(j) Independent Accountants. Deloitte Touche Tohmatsu, who certified the financial statements and supporting schedules, if any, included in the
Registration Statement, are independent public accountants as required by the Act and the Rules and Regulations.

(k) Financial Statements. The financial statements included in the Registration Statement, the General Disclosure Package and the Final
Prospectus, together with the related notes, present fairly the financial position of the Company and its consolidated subsidiaries at the dates
indicated and the statement of operations, shareholders equity and cash flows of the Company and its consolidated subsidiaries for the periods
specified; said financial statements have been prepared in conformity with accounting principles generally accepted in the United States ( US
GAAP ) applied on a consistent basis throughout the periods involved. The selected financial data and the summary financial information
included in the Registration Statement, the General Disclosure Package and the Final Prospectus present fairly the information shown therein
and have been compiled on a basis consistent with that of the audited financial statements included in the Registration Statement.
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(1) No Material Adverse Change in Business. Since the respective dates as of which information is given in the Registration Statement, the
General Disclosure Package and the Final Prospectus, except as otherwise stated therein, (A) there has been no material adverse change in the
condition, financial or otherwise, or in the earnings, business affairs or business prospects of the Company and its Subsidiaries considered as one
enterprise, whether or not arising in the ordinary course of business, (B) there have been no transactions entered into by the Company or its
Subsidiaries, other than those in the ordinary course of business, that are material with respect to the Company and its Subsidiaries considered as
one enterprise and (C) there has been no dividend or distribution of any kind declared, paid or made by the Company on any class of its capital
stock.

(m) Organization of the Company. The Company has been duly organized and is validly existing under the laws of the Cayman Islands, and has
the corporate power and authority to own, lease and operate its properties and to conduct its business as described in the Registration Statement,
the General Disclosure Package and the Final Prospectus and to enter into and perform its obligations under this Agreement, the Deposit
Agreement and the Indenture (together, the Principal Agreements ), and is duly qualified to transact business and is in good standing, where
applicable, in any jurisdiction in which it owns or leases any properties or conducts any business except where the failure to so qualify or be in
good standing would not reasonably be expected to have a material adverse effect on the condition (financial or otherwise), results of operations,
business, properties or prospects of the Company and its Subsidiaries taken as a whole (a Material Adverse Effect ). The Company s Amended
and Restated Memorandum and Articles of Association (the Articles of Association ) comply with the requirements of Cayman Islands law. The
Articles of Association are in full force and effect.

(n) Organization of Subsidiaries. Each of Changzhou Trina Solar Energy Co., Ltd. ( Trina China ), Top Energy International, Ltd. ( Top Energy
and each of Trina China and Top Energy, a Significant Subsidiary ) and Trina Solar (Lianyungang) Co., Ltd. (collectively, the Subsidiaries )
has been duly organized and is validly existing as a corporation in good standing, where applicable, under the laws of the jurisdiction of its
incorporation, has the corporate power and authority to own, lease and operate its properties, if any, and to conduct its business as described in

the Registration Statement, the General Disclosure Package and the Final Prospectus and is duly qualified to transact business and is in good
standing, where applicable, in any other jurisdiction in which it owns or leases any properties or conducts any business except where the failure

to so qualify or be in good standing would not result in a Material Adverse Effect; except as otherwise disclosed in the Registration Statement,

all of the issued and outstanding capital stock or equity interest of each Subsidiary has been duly authorized and validly issued, is fully paid and
non-assessable and is owned by the Company directly, free and clear of any security interest, mortgage, pledge, lien, encumbrance, claim or
equity; and none of the outstanding shares of capital stock or equity interest of each Subsidiary was issued in violation of the preemptive or

similar rights of any securityholder of such Subsidiary. Other than the Subsidiaries, the Company does not own, directly or indirectly, any entity.

(o) Capitalization. The authorized, issued and outstanding capital stock of the Company is as set forth in the General Disclosure Package and the
Final Prospectus in the column entitled Actual under the caption Capitalization (except for subsequent issuances, if any, pursuant to this
Agreement or pursuant to reservations, agreements or employee benefit plans referred to in the Final Prospectus). The shares of issued and
outstanding capital stock of the Company have been duly authorized and validly issued and are fully paid and non-assessable; none of the
outstanding shares of capital stock of the Company was issued in violation of the preemptive or other similar rights of any securityholder of the
Company. Except as otherwise disclosed in the General Disclosure Package and the Registration Statement, there are no outstanding securities
convertible into or exchangeable for, or warrants or rights to purchase from the Company Ordinary Shares or any other shares of capital stock of
the Company or its Subsidiaries nor are there any obligations of the Company to allot, issue or transfer, the
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Securities; the Securities are freely transferable by the Company to or for the account of the Underwriters and (to the extent described in the
General Disclosure Package and the Final Prospectus) the initial purchasers thereof; and there are no restrictions on subsequent transfers of the
Securities under the laws of the Cayman Islands or the United States.

(p) Authorization of Underwriting Agreement. This Agreement has been duly authorized, executed and delivered by the Company.

(q) Authorization of Deposit Agreement. The Deposit Agreement has been duly authorized, executed and delivered by the Company and,
assuming due authorization, execution and delivery by the Depositary, constitutes a valid and legally binding obligation of the Company,
enforceable in accordance with its terms, subject as to enforcement to bankruptcy, insolvency, reorganization and other laws of general
applicability relating to or affecting creditors rights generally and to general equity principles.

(r) Validity of ADRs. Upon conversion of the Offered Securities in accordance with the Indenture and the due issuance by the Depositary of
ADRs evidencing the ADSs against the deposit of the Ordinary Shares in accordance with the provisions of the Deposit Agreement, such ADRs
will be duly and validly issued under the Deposit Agreement and persons in whose names such ADRs are registered will be entitled to the rights
of registered holders of ADRs evidencing the ADSs specified therein and in the Deposit Agreement.

(s) No Limitation on Vote, Transfer and Payment of Dividends. Except as set forth in the Articles of Association, the Deposit Agreement, the
General Disclosure Package or the Registration Statement and, except for applicable securities law restrictions on the sale of securities, there are
no limitations on the rights of holders of Ordinary Shares, ADSs or ADRs evidencing the ADSs to hold or vote or transfer their respective
securities, and no approvals are currently required in the Cayman Islands in order for the Company to pay dividends declared by the Company to
the holders of Ordinary Shares, including the Depositary and, except as disclosed in the General Disclosure Package and the Registration
Statement, no such dividends or other distributions will be subject to withholding or other taxes under the laws and regulations of the Cayman
Islands and may be so paid without the necessity of obtaining any Governmental License (as defined in Section 2(bb)) in the Cayman Islands.

(t) Validity and Description of Securities. The Offered Securities, when issued on each Closing Date in accordance with the Indenture and

delivered by the Company against payment therefor in accordance with this Agreement, and the Underlying Shares, when issued upon

conversion of the Offered Securities and delivered by the Company in accordance with the Indenture and the Deposit Agreement, will be validly
issued, fully paid and non-assessable, assuming due issuance of the ADSs by the Depositary, and will be issued free and clear of all liens,
encumbrances or claims; the Securities, the Ordinary Shares, the ADRs and the ADSs conform to all statements relating thereto contained in the
General Disclosure Package, including statements under the captions Description of the Notes, = Description of Securities,  Description of Share
Capital and Description of American Depositary Shares and such descriptions conform in all material respects to the rights set forth in the
instruments defining the same; except as disclosed in the General Disclosure Package or the Registration Statement, no holder of the Offered
Securities or the Underlying Shares is or will be subject to personal liability by reason of being such a holder; and the issuance of the Offered
Securities and the Underlying Shares is not subject to the preemptive or other similar rights of any securityholder of the Company.

(u) Absence of Defaults and Conflicts. Neither the Company nor any of its Subsidiaries is in violation of its charter or by-laws or other
constituent or organizational documents or in default in the performance or observance of any obligation,
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agreement, covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other
agreement or instrument to which the Company or any of its Subsidiaries is a party or by which it or any of them may be bound, or to which any
of the property or assets of the Company or any of its Subsidiaries is subject (collectively, Agreements and Instruments ) except for such
defaults that would not result in a Material Adverse Effect; and the execution, delivery and performance of each of the Principal Agreements and
the consummation of the transactions contemplated in each of the Principal Agreements by the Company (including the offer and sale of the
Securities by the Company and the use of the proceeds from the sale of the Securities as described in the General Disclosure Package and the
Final Prospectus under the caption Use of Proceeds ) and compliance by the Company with its obligations under each of the Principal
Agreements have been duly authorized by all necessary corporate action and received all necessary approvals from any governmental or
regulatory body and the necessary sanction or consent of its shareholders and do not and will not, whether with or without the giving of notice or
passage of time or both, conflict with or constitute a breach of, or default or Repayment Event (as defined below) under, or result in the creation
or imposition of any lien, charge or encumbrance upon any property or assets of the Company or any of its Subsidiaries pursuant to, the
Agreements and Instruments (except for such conflicts, breaches, defaults or Repayment Events or liens, charges or encumbrances that would

not result in a Material Adverse Effect), nor will such action result in any violation of the provisions of the charter or by-laws or other

constituent or organizational documents or business license or other organizational document of the Company or any of its Subsidiaries or any
applicable treaty, law, statute, rule, regulation, judgment, order, writ or decree of any government, government instrumentality or court,

domestic or foreign, having jurisdiction over the Company or any of its Subsidiaries or any of their assets, properties or operations. As used
herein, a Repayment Event means any event or condition that gives the holder of any note, debenture or other evidence of indebtedness (or any
person acting on such holder s behalf) the right to require the repurchase, redemption or repayment of all or a portion of such indebtedness by the
Company or any of its Subsidiaries.

(v) Arrangements with Directors, Executive Officers and Affiliates. Except as disclosed in the General Disclosure Package or the Registration
Statement or filed as exhibits thereto, no material indebtedness (actual or contingent) and no material contract or arrangement is outstanding
between the Company or its Subsidiaries and any director or executive officer of the Company or any person connected with such director or
executive officer (including his/her spouse, infant children, any company or undertaking in which he/she holds a controlling interest). There are
no relationships or transactions between the Company or its Subsidiaries on the one hand and its affiliates, officers and directors or their
shareholders, customers or suppliers on the other hand that are required to be disclosed under the Act or the Rules and Regulations but are not
disclosed in the Registration Statement.

(W) Absence of Labor Dispute. No labor dispute with the employees of the Company or its Subsidiaries exists or, to the knowledge of the
Company, is imminent, and the Company is not aware of any existing or imminent labor disturbance by the employees of any of its or its
Subsidiaries principal suppliers, manufacturers, customers or contractors, which, in either case, would result in a Material Adverse Effect.

(x) Absence of Proceedings. There is no action, suit, proceeding, inquiry or investigation before or brought by any court or governmental agency
or body, domestic or foreign, now pending, or, to the knowledge of the Company, threatened, against or affecting the Company, any Subsidiary,
that is required to be disclosed in the Registration Statement (other than as disclosed therein), or that might result in a Material Adverse Effect,
or that might materially and adversely affect the properties or assets thereof or the consummation of the transactions contemplated in the
Principal Agreements or the performance by the Company of its obligations thereunder; the aggregate of all pending legal or governmental
proceedings to which the Company or its Subsidiaries is a party or of which any of their respective property or assets is the subject that are not
described in
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the Registration Statement, including ordinary routine litigation incidental to the business of the Company, any Subsidiary, could not result in a
Material Adverse Effect.

(y) Accuracy of Exhibits. There are no contracts or documents that are required to be described in the Registration Statement, the General
Disclosure Package or the Final Prospectus or to be filed as exhibits thereto that have not been so described and filed as required.

(z) Possession of Intellectual Property. The Company and its Subsidiaries own or possess or otherwise have the legal right to use, or can acquire
on reasonable terms, adequate patents, patent rights, licenses, inventions, copyrights, know-how (including trade secrets and other unpatented
and/or unpatentable proprietary or confidential information, systems or procedures), trademarks, service marks, trade names or other intellectual
property (collectively, Intellectual Property ) necessary to carry on the business now operated by them, and neither the Company nor any of its
Subsidiaries has received any notice or is otherwise aware of any infringement of or conflict with asserted rights of others with respect to any
Intellectual Property or of any facts or circumstances which would render any Intellectual Property invalid or inadequate to protect the interest of
the Company or any of its Subsidiaries therein, and which infringement or conflict (if the subject of any unfavorable decision, ruling or finding)
or invalidity or inadequacy, individually or in the aggregate, would result in a Material Adverse Effect.

(aa) Absence of Further Requirements for the Offering. No filing with, or authorization, approval, consent, license, order, registration,
qualification or decree of, any court or governmental authority or agency or any stock exchange authority is necessary or required to be made or
obtained by the Company for the performance by the Company of its obligations under any of the Principal Agreements in connection with the
offering or sale of the Offered Securities hereby and the conversion of the Offered Securities in accordance with the Indenture, except such as
have been already filed, obtained or as may be required under the Act or the Rules and Regulations or U.S. federal, state or local securities or
blue sky laws or stock exchange rules and regulations.

(bb) Absence of Manipulation. Neither the Company nor any affiliate of the Company has taken, nor will the Company or any affiliate take,
directly or indirectly, any action which is designed to or which has constituted or which would be expected to cause or result in stabilization or
manipulation of the price of any security of the Company to facilitate the sale or resale of the Offered Securities.

(cc) Dividends. None of the Company s Subsidiaries is currently prohibited, directly or indirectly, from paying any dividends or other
distributions to the Company, from making any other distribution on its equity interest, or from transferring any of its property or assets to the
Company; except as disclosed in the Registration Statements and the General Disclosure Package, all dividends and other distributions declared
and payable upon the equity interests in Trina China and Trina Solar (Lianyungang) Co., Ltd. to the Company may be converted into foreign
currency that may be freely transferred out of the People s Republic of China (the PRC ) and, except as disclosed in the Registration Statements
and the General Disclosure Package, all such dividends and other distributions are not and will not be subject to withholding or other taxes under
the current laws and regulations of the PRC and are otherwise free and clear of any other tax, withholding or deduction in the PRC, in each case
without the necessity of obtaining any governmental or regulatory authorization in the PRC, except such as have been obtained.

(dd) Possession of Licenses and Permits. Each of the Company and its Significant Subsidiaries possess such permits, licenses, approvals,
consents and other authorizations (collectively, Governmental Licenses ) issued by, and have made all declarations and filings with, the
appropriate national, local or other regulatory agencies or bodies required for the
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authorization, execution and delivery by the Company of any of the Principal Agreements or necessary to conduct the business now operated by
them, with such exceptions as would not have a Material Adverse Effect; the Company and its Significant Subsidiaries are in compliance with
the terms and conditions of all such Governmental Licenses, except where the failure to so comply would not, individually or in the aggregate,
have a Material Adverse Effect; all of the Governmental Licenses are valid and in full force and effect, except where the invalidity or failure to
be in full force and effect would not, individually or in the aggregate, have a Material Adverse Effect; none of the Governmental Licenses
contains any materially burdensome restrictions or conditions not described in the Registration Statement, the General Disclosure Package and
the Final Prospectus; and neither the Company nor its Significant Subsidiaries has received any notice of proceedings relating to the revocation
or modification of any such Governmental Licenses which, individually or in the aggregate, if the subject of an unfavorable decision, ruling or
finding, would result in a Material Adverse Effect or has any reason to believe that any such Governmental License will be revoked, modified or
suspended.

(ee) Title to Property. The Company and its Subsidiaries have good and marketable title to all real property owned by them and good title to all
other properties owned by them, in each case free and clear of all mortgages, pledges, liens, security interests, claims, restrictions, or
encumbrances of any kind except such as (a) are described in the Registration Statement, the General Disclosure Package and the Final
Prospectus or (b) do not, individually or in the aggregate, materially affect the value of such property and do not interfere with the use made and
proposed to be made of such property by the Company or its Subsidiaries; and all of the leases and subleases material to the business of the
Company and its Subsidiaries, considered as one enterprise, and under which the Company or its Subsidiaries holds properties described in the
Registration Statement, the General Disclosure Package and the Final Prospectus, are in full force and effect, and neither the Company nor its
Subsidiaries has any notice of any material claim of any sort that has been asserted by anyone adverse to the rights of the Company or its
Subsidiaries under any of the leases or subleases mentioned above, or affecting or questioning the rights of the Company or its Subsidiaries to
the continued possession of the leased or subleased premises under any such lease or sublease.

(ff) Investment Company Act. The Company is not, and upon the issuance and sale of the Offered Securities as herein contemplated and the
application of the net proceeds therefrom as described in the General Disclosure Package, will not be, an investment company as such term is
defined in the Investment Company Act of 1940, as amended, immediately after the offering of the Offered Securities.

(gg) Environmental Laws. Except as described in the General Disclosure Package and the Registration Statement and except as would not, singly
or in the aggregate, result in a Material Adverse Effect, (A) neither the Company nor its Subsidiaries is in violation of any national, local or
foreign statute, law, rule, regulation, ordinance, code, policy or rule of common law or any judicial or administrative interpretation thereof,
including any judicial or administrative order, consent, decree or judgment, relating to pollution or protection of human health, the environment
(including, without limitation, ambient air, surface water, groundwater, land surface or subsurface strata) or wildlife, including, without
limitation, laws and regulations relating to the release or threatened release of chemicals, pollutants, contaminants, wastes, toxic substances,
hazardous substances, petroleum or petroleum products, asbestos-containing materials or mold (collectively, Hazardous Materials ), or to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials (collectively,

Environmental Laws ), (B) the Company and its Subsidiaries have all permits, authorizations and approvals required under any applicable
Environmental Laws and are each in compliance with their requirements, (C) there are no pending or threatened administrative, regulatory or
judicial actions, suits, demands, demand letters, claims, liens, notices of noncompliance or violation, investigation or proceedings relating to any
Environmental Law against the Company or its Subsidiaries and (D) there
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are no material events or circumstances that might reasonably be expected to form the basis of an order for clean-up or remediation, or an action,
suit or proceeding by any private party or governmental body or agency, against or affecting the Company or its Subsidiaries relating to
Hazardous Materials or any Environmental Laws.

(hh) PFIC Status. Based on the projected composition of the Company s income and valuation of its assets, including goodwill, the Company
does not expect to become a passive foreign investment company , as defined in Section 1296(a) of the United States Internal Revenue Code of
1986, as amended, in the future.

(i) Registration Rights. Except as described in the General Disclosure Package, there are no persons with registration rights or other similar
rights to have any securities registered pursuant to the Registration Statement or otherwise registered by the Company under the Act.

(Gj) Accounting Controls and Disclosure Controls. The Company and its Subsidiaries as a whole maintain a system of internal accounting
controls sufficient to provide reasonable assurances that (A) transactions are executed in accordance with management s general or specific
authorization; (B) transactions are recorded as necessary to permit preparation of financial statements in conformity with US GAAP and to
maintain accountability for assets; (C) access to assets is permitted only in accordance with management s general or specific authorization;

(D) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect
to any differences; and (E) financial reports are prepared on a timely basis based on the transactions recorded pursuant to clause (B) above under
US GAAP. These reports provide the basis for the preparation of the Company s consolidated financial statements under US GAAP and have
been maintained in compliance with applicable laws. Except as described in the General Disclosure Package and the Registration Statement,
since the end of the Company s most recent audited fiscal year, there has been (1) no material weakness in the Company s internal control over
financial reporting (whether or not remediated) and (2) no change in the Company s internal control over financial reporting that has materially
affected, or is reasonably likely to materially affect, the Company s internal control over financial reporting.

The Company and its Subsidiaries as a whole employ disclosure controls and procedures that are designed to ensure that information required to
be disclosed by the Company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported,
within the time periods specified in the Commission s rules and forms, and is accumulated and communicated to the Company s management,
including its principal executive officer or officers and principal financial officer or officers, as appropriate, to allow timely decisions regarding
disclosure.

(kk) Compliance with Sarbanes-Oxley. There is and has been no failure on the part of the Company or any of the Company s directors or officers,
in their capacities as such, to comply in all material respects with any provision of Sarbanes-Oxley and the rules and regulations promulgated in
connection therewith, including Section 402 related to loans.

(1) Payment of Taxes. All material income tax returns of the Company and its Subsidiaries required by law to be filed have been filed and all
material taxes shown by such returns or otherwise assessed, which are due and payable, have been paid, except for taxes, if any, that are being
contested in good faith and as to which adequate reserves have been provided or the non-payment of which would not result in a Material
Adverse Effect. The tax returns of the Company through the fiscal year ended December 31, 2007 have been settled and no assessment in
connection therewith has been made against the Company. The Company and its Subsidiaries have filed all other tax returns that are required to
have been filed by them pursuant to applicable national, local or other law except insofar as the failure to file such returns would not result in a
Material Adverse Effect, and has paid all taxes due pursuant to such returns or pursuant to any assessment received by the Company and its
Subsidiaries,
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except for such taxes, if any, that are being contested in good faith and as to which adequate reserves have been provided or the non-payment of
which would not result in a Material Adverse Effect. The charges, accruals and reserves on the books of the Company in respect of any income
and corporation tax liability for any years not finally determined are adequate to meet any assessments or re-assessments for additional income
tax for any years not finally determined, except to the extent of any inadequacy that would not result in a Material Adverse Effect.

(mm) Insurance. The Company and its Subsidiaries carry or are entitled to the benefits of insurance, with financially sound and reputable
insurers, in such amounts and covering such risks as is generally maintained by companies of established repute engaged in the same or similar
business, and all such insurance is in full force and effect. The Company has no reason to believe that it or any Subsidiary will not be able (A) to
renew its existing insurance coverage as and when such policies expire or (B) to obtain comparable coverage from similar institutions as may be
necessary or appropriate to conduct its business as now conducted and at a cost that would not result in a Material Adverse Change. Neither of
the Company nor any Subsidiary has been denied any insurance coverage which it has sought or for which it has applied. So far as the Company
is aware (x) there are no circumstances which would reasonably be expected to render such insurance void or voidable and there is no material
insurance claim made by or against the Company or its Subsidiaries, pending, threatened or outstanding and (y) no facts or circumstances exist
which would reasonably be expected to give rise to any such claim and all due premiums in respect thereof have been paid.

(nn) Statistical and Market-Related Data. Any statistical and market-related data included or incorporated by reference in the Registration
Statement and the General Disclosure Package are based on or derived from sources that the Company believes to be reliable and accurate in all
material respects, and the Company has obtained the written consent to the use of such data from such sources.

(00) MD&A Description. The section entitled Operating and Financial Review and Prospects in the Company s Annual Report on Form 20-F
incorporated by reference in the General Disclosure Package and the Registration Statement accurately and fully describes (A) accounting

policies that the Company believes are the most important in the portrayal of the Company s financial condition and results of operations and that
require management s most difficult, subjective or complex judgments ( critical accounting policies ); (B) judgments and uncertainties affecting
the application of critical accounting policies; and (C) the likelihood that materially different amounts would be reported under different

conditions or using different assumptions and an explanation thereof.

(pp) Management Review. The Company s management have reviewed and agreed with the selection, application and disclosure of critical
accounting policies and have consulted with its legal advisers and independent accountants with regards to such disclosure.

(qq) Liquidity and Capital Resources. The section entitled Operating and Financial Review and Prospects Liquidity and Capital Resources in the
Company s Annual Report on Form 20-F incorporated by reference in the General Disclosure Package accurately and fully describes: (A) all
material trends, demands, commitments, events, uncertainties and risks, and the potential effects thereof, that the Company believes would
materially affect liquidity and are reasonably likely to occur, and (B) none of the Company or its Subsidiaries is engaged in any transactions

with, or have any obligations to, its unconsolidated entities (if any) that are contractually limited to narrow activities that facilitate the transfer of

or access to assets by the Company or its Subsidiaries, including, without limitation, structured finance entities and special purpose entities, or
otherwise engage in, or have any obligations under, any off-balance sheet transactions or arrangements. As used herein in this Section 2(qq), the
phrase reasonably likely refers to a disclosure threshold lower than more likely than not.
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(rr) Stamp Duty; Transfer Tax. Except as disclosed in the General Disclosure Package, under the laws and regulations of the Cayman Islands, no
transaction, stamp, capital or other issuance, registration or transfer taxes or duties are payable in the Cayman Islands by or on behalf of the
Underwriter to any Cayman Islands taxing authority in connection with (A) the issuance, the sale and delivery by the Company to or for the
account of the Underwriter of the Securities or (B) the initial sale and delivery by the Underwriter of the Securities to purchasers thereof, (C) the
holding or transfer of the Offered Securities or the Underlying Securities outside the Cayman Islands, (D) the deposit of the certificates
representing the Ordinary Shares by the Company with The Hongkong and Shanghai Banking Corporation Limited and the issuance and
delivery of the ADRs, or (E) the execution and delivery of any Principal Agreement by the Company.

(ss) Accuracy of Information. There are no legal or governmental proceedings, statutes, contracts or documents that are required under the Act or
the Rules and Regulations to be described in the Registration Statement, the General Disclosure Package and the Final Prospectus which have
not been so described. The description in the Registration Statement, the General Disclosure Package and the Final Prospectus of statutes, legal
and governmental proceedings and contracts and other documents is accurate and presents the information required to be shown in all material
respects. The Final Prospectus will contain, when issued, all information and particulars required to comply with all statutory and other
provisions (including, without limitation, the relevant laws and regulations of the Cayman Islands and the PRC) so far as applicable in the Final
Prospectus, which is or might reasonably be considered to be material for disclosure to a potential subscriber, investor, underwriter or
sub-underwriter of the Securities or for the purpose of making an informed assessment of the assets and liabilities, financial position, and profits
and losses of the Company and its Subsidiaries including, but without prejudice to the generality of the foregoing, any special trade factors or
risks known to the Company and its Subsidiaries or any of their directors and/or executive officers and which would reasonably be expected to
have a Material Adverse Effect. All material information which ought to have been supplied or disclosed by the Company and its directors
and/or executive officers to the Underwriters, Deloitte Touche Tohmatsu or the legal or other professional advisers to the Underwriters or the
Company for the purposes of or in the course of preparation of the Registration Statement, the General Disclosure Package and the Final
Prospectus has been supplied or disclosed by the Company and its directors and executive officers and nothing has occurred since the date the
same was supplied or disclosed which requires the same to be amended or updated in any material respect.

(tt) Choice of Law; Consent to Jurisdiction; Appointment of Agent for Service of Process. The choice of the laws of the State of New York as the
governing law of this Agreement is a valid choice of law under the laws of the Cayman Islands. The Company has the power to submit, and
pursuant to Section 16 hereof, has legally, validly, effectively and irrevocably submitted, to the personal jurisdiction of each U. S. federal court
and New York state court located in the Borough of Manhattan, in The City of New York, New York, United States of America (each, a New
York Court ), and the Company has the power to designate, appoint and empower, and pursuant to Section 16 hereof, has legally, validly,
effectively and irrevocably designated, appointed and empowered, the Authorized Agent (as defined in Section 16 hereof) for service of process
in any action arising out of or relating to this Agreement or the Securities in any New York Court, and service of process effected on such
Authorized Agent will be effective to confer valid personal jurisdiction over the Company as provided in Section 16 hereof.

(uu) Waiver of Immunity. None of the Company, its Subsidiaries or any of the Company s or its Subsidiaries properties, assets or revenues has
any right of immunity under Cayman Islands or New York law, from any legal action, suit or proceeding, from the giving of any relief in any
such legal action, suit or proceeding, from set-off or counterclaim, from the jurisdiction of
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any Cayman Islands, New York or U.S. federal court, from service of process, attachment upon or prior to judgment, or attachment in aid of
execution of judgment, or from execution of a judgment, or other legal process or proceeding for the giving of any relief or for the enforcement
of a judgment, in any such court, with respect to its obligations, liabilities or any other matter under or arising out of or in connection with this
Agreement; and, to the extent that the Company, its Subsidiaries or any of the Company s or its Subsidiaries properties, assets or revenues may
have or may hereafter become entitled to any such right of immunity in any such court in which proceedings may at any time be commenced,
each of the Company and its Subsidiaries waives or will waive such right to the extent permitted by law and has consented to such relief and
enforcement as provided in Section 17 hereof.

(vv) Enforceability of New York Judgment. The courts of the Cayman Islands would recognize as a valid judgment, a final and conclusive
judgment in personam obtained in the New York Courts against the Company based upon this Agreement under which a sum of money is
payable (other than a sum of money payable in respect of multiple damages, taxes or other charges of a like nature or in respect of a fine or other
penalty) and would give a judgment based thereon provided that (a) such courts had proper jurisdiction over the parties subject to such
judgment; (b) such courts did not contravene the rules of natural justice of the Cayman Islands; (c) such judgment was not obtained by fraud;

(d) the enforcement of the judgment would not be contrary to the public policy of the Cayman Islands; (¢) no new admissible evidence relevant
to the action is submitted prior to the rendering of the judgment by the courts of the Cayman Islands; and (f) there is due compliance with the
correct procedures under the laws of the Cayman Islands.

(ww) Foreign Corrupt Practices. Neither the Company nor, to the Company s knowledge, any director, officer, agent, employee or other person
associated with or acting on behalf of the Company, any of its Subsidiaries is using any corporate funds for any unlawful contribution, gift,
entertainment or other unlawful expenses; is making any direct or indirect unlawful payment to any foreign or domestic government official or
employee from corporate funds; or is in violation of any provision of the United States Foreign Corrupt Practices Act of 1977; or is making any
bribe, rebate, payoff, influence payment, kickback or other unlawful payment.

(xx) OFAC. (i) None of the Company, its Subsidiaries or their respective affiliates, employees, agents, directors or officers: (a) does or plans to
conduct or otherwise get involved with any business with or involving the government of, or any person or project, targeted by or located in, any
country targeted by any of the economic sanctions promulgated by any Executive Order issued by the President of the United States or
administered by the United States Treasury Department s Office of Foreign Assets Control ( OFAC ) or other government administered sanctions;
(b) supports or facilitates or plans to support or facilitate or otherwise get involved with any such business or project; (ii) the Company is not
controlled (within the meaning of the Executive Orders or regulations promulgating such economic sanctions or the laws authorizing such
promulgation) by any such government or person; (iii) the proceeds from the offering of the Offered Securities will not be used to fund any
operations in, to finance any investments, projects or activities in, or to make any payments to, any country targeted by any of such economic
sanctions, or to make any payments to, or finance any activities with, any person so targeted or any person in a country so targeted; and (iv) the
Company maintains and has implemented adequate internal controls and procedures to monitor and audit transactions that are reasonably
designed to detect and prevent any use of the proceeds from the offering of the Offered Securities that is inconsistent with any of the Company s
representations and obligations under clause (iii) of this paragraph or in the General Disclosure Package.

(yy) No Termination of Contracts. Neither the Company nor any of its Subsidiaries has sent or received any communication regarding
termination of, or intent not to renew, any of the contracts or agreements referred to, described in or filed as an exhibit to, the Registration
Statement, the General Disclosure Package and the Final Prospectus, and no such
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termination or non-renewal has been threatened by the Company or any of its Subsidiaries or, to the Company s knowledge, any other party to
any such contract or agreement.

3. Purchase, Sale and Delivery of Offered Securities. On the basis of the representations, warranties and agreements and subject to the terms and
conditions set forth herein, the Company agrees to sell to the several Underwriters, and each of the Underwriters agrees, severally and not
jointly, to purchase from the Company, at a purchase price of 97.25% of the principal amount thereof plus accrued interest from July 23, 2008 to
the First Closing Date (as hereinafter defined), the respective principal amounts of Firm Securities set forth opposite the names of the
Underwriters in Schedule A hereto. The Offered Securities will be offered in the United States through the Underwriters, either directly or
indirectly through their U.S. broker-dealer affiliates, or such other registered dealers as may be designated by the Underwriters.

The Company will deliver the Firm Securities to or as instructed by the Representatives for the accounts of the several Underwriters through the
facilities of the Depository Trust Company against payment of the purchase price by the Underwriters in same day funds by wire transfer to an
account at a bank acceptable to the Representatives drawn to the order of the Company at the Hong Kong office of Simpson Thacher & Bartlett
LLP, at 9:00 A.M., Eastern time, on July 23, 2008, or at such other time not later than seven full business days thereafter as the Representatives
and the Company determine, such time being herein referred to as the First Closing Date . For purposes of Rule 15¢6-1 under the Securities
Exchange Act of 1934, the First Closing Date (if later than the otherwise applicable settlement date) shall be the settlement date for payment of
funds and delivery of securities for all the Offered Securities sold pursuant to the offering. The Firm Securities so to be delivered or evidence of
their issuance will be made available for checking at the office of Simpson Thacher & Bartlett LLP, 35" Floor ICBC Tower, 3 Garden Road,
Central Hong Kong, at least 24 hours prior to the First Closing Date.

In addition, upon written notice from the Representatives given to the Company from time to time not more than 30 days subsequent to the date
of the Final Prospectus, the Underwriters may purchase all or less than all of the Optional Securities at the purchase price per principal amount
of Securities (including any accrued interest thereon to the related Optional Closing Date to be paid for the Firm Securities. The Company agrees
to sell to the Underwriters the principal amount of Optional Securities specified in such notice and the Underwriters agree, severally and not
jointly, to purchase such Optional Securities. Such Optional Securities shall be purchased for the account of each Underwriter in the same
proportion as the principal amount of Firm Securities set forth opposite such Underwriter s name bears to the total principal amount of Firm
Securities (subject to adjustment by the Representatives to eliminate fractions) and may be purchased by the Underwriters only for the purpose
of covering over-allotments made in connection with the sale of the Firm Securities. No Optional Securities shall be sold or delivered unless the
Firm Securities previously have been, or simultaneously are, sold and delivered. The right to purchase the Optional Securities or any portion
thereof may be exercised from time to time and to the extent not previously exercised may be surrendered and terminated at any time upon
notice by the Representatives to the Company. Notwithstanding any of the foregoing, the Underwriters may not purchase any Optional
Securities after the period that ends 12 days after the issue date of the Firm Securities unless such Optional Securities would not be treated as
having been issued with more than a de minimis amount of original issue discount for purposes of Sections 1271 1275 of the United States
Internal Revenue Code of 1986, as amended.

Each time for the delivery of and payment for the Optional Securities, being herein referred to as an Optional Closing Date , which may be the
First Closing Date (the First Closing Date and each Optional Closing Date, if any, being sometimes referred to as a Closing Date ), shall be
determined by the Representatives but shall be not later than five full business days after written notice of election to purchase Optional

Securities is given. The Company will deliver the Optional Securities being purchased on each Optional Closing Date to or as instructed by the
Representatives for the accounts of the several Underwriters in a form reasonably acceptable to the Representatives against payment of the
purchase price therefor in Federal (same day) funds by wire transfer to an account at a
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bank acceptable to the Representatives drawn to the order of the Company, at the Hong Kong office of Simpson Thacher & Bartlett LLP. The
Optional Securities being purchased on each Optional Closing Date or evidence of their issuance will be made available for checking at the
office of Simpson Thacher & Bartlett LLP, 35" Floor ICBC Tower, 3 Garden Road, Central Hong Kong, at a reasonable time in advance of such
Optional Closing Date.

4. Offering by Underwriters. It is understood that the several Underwriters propose to offer the Offered Securities for sale to the public as set
forth in the Final Prospectus.

5. Certain Agreements of the Company.
The Company agrees with the several Underwriters that:

(a) Filing of Prospectuses. The Company has filed or will file each Statutory Prospectus (including the Final Prospectus) pursuant to and in
accordance with Rule 424(b)(2) (or, if applicable and consented to by the Representatives, subparagraph (5)) not later than the second business
day following the earlier of the date it is first used or the execution and delivery of this Agreement. The Company has complied and will comply
with Rule 433.

(b) Filing of Amendments; Response to Commission Requests. The Company will promptly advise the Representatives of any proposal to amend
or supplement the Registration Statement, the ADR Registration Statement or any Statutory Prospectus at any time and will offer the
Representatives a reasonable opportunity to comment on any such amendment or supplement; and the Company will also advise the
Representatives promptly of (i) the filing of any such amendment or supplement, (ii) any request by the Commission or its staff for any
amendment to the Registration Statement or the ADR Registration Statement, for any supplement to any Statutory Prospectus or for any
additional information, (iii) the institution by the Commission of any stop order proceedings in respect of the Registration Statement or the ADR
Registration Statement or the threatening of any proceeding for that purpose, and (iv) the receipt by the Company of any notification with
respect to the suspension of the qualification of the Offered Securities in any jurisdiction or the institution or threatening of any proceedings for
such purpose. The Company will use its best efforts to prevent the issuance of any such stop order or the suspension of any such qualification
and, if issued, to obtain as soon as possible the withdrawal thereof.

(c) Continued Compliance with Securities Laws. If, at any time when a prospectus relating to the Offered Securities is (or but for the exemption
in Rule 172 would be) required to be delivered under the Act by any Underwriter or dealer, any event occurs as a result of which the Final
Prospectus as then amended or supplemented would include an untrue statement of a material fact or omit to state any material fact necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading, or if it is necessary at any time to
amend the Registration Statement or the ADR Registration Statement or supplement the Final Prospectus to comply with the Act, the Company
will promptly notify the Representatives of such event and will promptly prepare and file with the Commission and furnish, at its own expense,
to the Underwriters and the dealers and any other dealers upon reasonable request of the Representatives, an amendment or supplement which
will correct such statement or omission or an amendment which will effect such compliance. Neither the Representatives consent to, nor the
Underwriters delivery of, any such amendment or supplement shall constitute a waiver of any of the conditions set forth in Section 7 hereof.

(d) Rule 158. As soon as practicable, but not later than 16 months, after the date of this Agreement, the Company will make generally available
to its securityholders an earnings statement covering a period of at least 12 months beginning after the date of this Agreement and satisfying the
provisions of Section 11(a) of the Act and Rule 158.
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(e) Furnishing of Prospectuses. The Company will furnish to the Representatives copies of the Registration Statement and the ADR Registration
Statement, including all exhibits, any Statutory Prospectus, the Final Prospectus and all amendments and supplements to such documents, in
each case as soon as available and in such quantities as the Representatives reasonably request.

(f) Blue Sky Qualifications. The Company will arrange for the qualification of the Offered Securities for sale and the determination of their
eligibility for investment under the laws of such jurisdictions as the Representatives designate and will continue such qualifications in effect so
long as required for the distribution.

(g) Reporting Requirements. For so long as the Offered Securities remain outstanding, the Company will furnish to the Representatives and,
upon request, to each of the other Underwriters, as soon as practicable after the end of each fiscal year, a copy of its annual report to
shareholders for such year; and the Company will furnish to the Representatives (i) as soon as available, a copy of each report and any definitive
proxy statement of the Company filed with the Commission under the Exchange Act or mailed to shareholders, and (ii) from time to time, such
other information concerning the Company as the Representatives may reasonably request. However, so long as the Company is subject to the
reporting requirements of either Section 13 or Section 15(d) of the Exchange Act and is timely filing reports with the Commission on its
Electronic Data Gathering, Analysis and Retrieval system, it is not required to furnish such reports or statements to the Underwriters.

(h) Payment of Expenses. The Company will pay all expenses incident to the performance of its obligations under this Agreement, including but
not limited to any filing fees and other expenses (including half of the fees and disbursements of counsel to the Underwriters, but excluding
out-of-pocket expense of the Underwriters which shall be borne by the Underwriters) incurred in connection with qualification of the Offered
Securities for sale and determination of their eligibility for investment under the laws of such jurisdictions as the Representatives designate and
the preparation and printing of memoranda relating thereto, costs and expenses related to the review by the Financial Industry Regulatory
Authority of the Offered Securities (including filing fees), costs and expenses relating to investor presentations or any road show in connection
with the offering and sale of the Offered Securities including, without limitation, any travel expenses of the Company s officers and employees
and any other expenses of the Company including the chartering of airplanes, fees and expenses in connection with the registration of the
Offered Securities under the Exchange Act, and expenses incurred in printing and distributing preliminary prospectuses and the Final Prospectus
(including any amendments and supplements thereto) to the Underwriters and for expenses incurred for preparing, printing and distributing any
Issuer Free Writing Prospectuses to investors or prospective investors.

(1) Use of Proceeds. The Company will use the net proceeds received in connection with this offering in the manner described in the Use of
Proceeds section of the General Disclosure Package and, except as disclosed in the General Disclosure Package, the Company does not intend to
use any of the proceeds from the sale of the Offered Securities hereunder to repay any outstanding debt owed to any affiliate of any Underwriter.

(j) Absence of Manipulation. The Company will not take, directly or indirectly, any action designed to or that would constitute or that might
reasonably be expected to cause or result in, stabilization or manipulation of the price of any securities of the Company to facilitate the sale or
resale of the Offered Securities.
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(k) Taxes. The Company will indemnify and hold harmless the Underwriters against any documentary, stamp or similar issue tax, including any
interest and penalties, on the creation, issue and sale of the Offered Securities and on the execution and delivery of this Agreement. All payments
to be made by the Company hereunder shall be made without withholding or deduction for or on account of any present or future taxes, duties or
governmental charges whatsoever unless the Company is compelled by law to deduct or withhold such taxes, duties or charges. In that event, the
Company shall pay such additional amounts as may be necessary in order that the net amounts received after such withholding or deduction shall
equal the amounts that would have been received if no withholding or deduction had been made.

(1) Restriction on Sale of Securities. For the period specified below (the Lock-Up Period ), the Company will not, directly or indirectly, take any
of the following actions with respect to its Securities, the Underlying Shares or any securities convertible into or exchangeable or exercisable for
any of its Securities or Underlying Shares ( Lock-Up Securities ): (i) offer, sell, issue, contract to sell, pledge or otherwise dispose of Lock-Up
Securities, (ii) offer, sell, issue, contract to sell, contract to purchase or grant any option, right or warrant to purchase Lock-Up Securities,

(iii) enter into any swap, hedge or any other agreement that transfers, in whole or in part, the economic consequences of ownership of Lock-Up
Securities, (iv) establish or increase a put equivalent position or liquidate or decrease a call equivalent position in Lock-Up Securities within the
meaning of Section 16 of the Exchange Act or (v) file with the Commission a registration statement under the Act relating to Lock-Up
Securities, or publicly disclose the intention to take any such action set forth in clauses (i) to (v), without the prior written consent of the
Representatives, except issuances by the Company of Lock-Up Securities pursuant to the conversion of Offered Securities, grants by the
Company of options pursuant to the terms of a share incentive plan in effect on the date hereof, issuances by the Company of Lock-Up
Securities pursuant to the exercise of options issued under the share incentive plan, and issuance of Lock-Up Securities to the ADS Borrower
pursuant to the ADS Lending Agreement. The initial Lock-Up Period will commence on the date hereof and continue for 90 days after the date
hereof or such earlier date that the Representatives consent to in writing; provided, however, that if (1) during the last 17 days of the initial
Lock-Up Period, the Company releases earnings results or material news or a material event relating to the Company occurs or (2) prior to the
expiration of the initial Lock-Up Period, the Company announces that it will release earnings results during the 16-day period beginning on the
last day of the initial Lock-Up Period, then in each case the Lock-Up Period will be extended until the expiration of the 18-day period beginning
on the date of release of the earnings results or the occurrence of the material news or material event, as applicable, unless the Representatives
waive, in writing, such extension. The Company will provide the Representatives with notice of any announcement described in clause (2) of the
preceding sentence that gives rise to an extension of the Lock-Up Period.

(m) Cayman Islands Matters. The Company agrees that (i) it will not attempt to avoid any judgment obtained by it or denied to it in a court of
competent jurisdiction outside the Cayman Islands; (ii) following the consummation of the offering of the Firm Securities, it will use its
commercially reasonable efforts to obtain and maintain all approvals required in the Cayman Islands to pay and remit outside the Cayman
Islands all dividends declared by the Company and payable on the Ordinary Shares; and (iii) it will use its commercially reasonable efforts to
obtain and maintain all approvals required in the Cayman Islands for the Company to acquire sufficient foreign exchange for the payment of
dividends and all other relevant purposes.

(n) Improve Internal Controls. The Company has reviewed the management letter of Deloitte Touche Tohmatsu, the independent registered
public accounting firm of the Company, dated June 23, 2008, issued by it in connection with its audit of the financial statements of the Company
as of and for the periods ended December 31, 2005, 2006 and 2007, and the Company understands the content thereof, including the material
weakness in and other deficiencies relating to the Company s internal controls cited therein. The Company will continue to take all actions
necessary to address and remediate such material weakness in and other deficiencies relating to the Company s internal controls.
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(o) ADS Offering. The initial closing of the ADS Offering, substantially on the terms described in the Final Prospectus, shall have been
consummated on the First Closing Date.

6. Free Writing Prospectuses. (a) Issuer Free Writing Prospectuses. The Company represents and agrees that, unless it obtains the prior consent

of the Representatives, and each Underwriter represents and agrees that, unless it obtains the prior written consent of the Company and the
Representatives, it has not made and will not make any offer relating to the Offered Securities that would constitute an Issuer Free Writing
Prospectus, or that would otherwise constitute a free writing prospectus, as defined in Rule 405, required to be filed with the Commission. Any
such free writing prospectus consented to in writing by the Company and the Representatives is hereinafter referred to as a Permitted Free
Writing Prospectus. The Company represents that it has treated and agrees that it will treat each Permitted Free Writing Prospectus as an issuer
free writing prospectus, as defined in Rule 433, and has complied and will comply with the requirements of Rules 164 and 433 applicable to any
Permitted Free Writing Prospectus, including timely Commission filing where required, legending and record keeping.

(b) Term Sheets. The Company will prepare a final term sheet relating to the Offered Securities, containing only information that describes the
final terms of the Offered Securities substantially in the form set forth in Schedule B hereto and will file such final term sheet within the period
required by Rule 433(d)(5)(ii) following the date such final terms have been established for all classes of the offering of the Offered Securities.
Any such final term sheet is an Issuer Free Writing Prospectus and a Permitted Free Writing Prospectus for purposes of this Agreement. The
Company also consents to the use by any Underwriter of a free writing prospectus that contains only (i)(x) information describing the
preliminary terms of the Offered Securities or this offering for purposes of this offering or (y) information that describes the final terms of the
Offered Securities or their offering and that is included in the final term sheet of the Company contemplated in the first sentence of this
subsection for purposes of this offering or (ii) other information that is not issuer information, as defined in Rule 433, it being understood that
any such free writing prospectus referred to in clause (i) or (ii) above shall not be an Issuer Free Writing Prospectus for purposes of this
Agreement.

7. Conditions of the Obligations of the Underwriters. The obligations of the several Underwriters to purchase and pay for the Offered Securities
on each respective Closing Date will be subject to the accuracy of the representations and warranties of the Company herein (as though made on
such Closing Date), to the accuracy of the statements of Company officers made pursuant to the provisions hereof, to the performance by the
Company of its obligations hereunder and to the following additional conditions precedent:

(a) Accountants Comfort Letter. The Representatives shall have received letters, dated, respectively, the date hereof and each Closing Date, of
Deloitte Touche Tohmatsu, in form and substance satisfactory to the Representatives, together with signed or reproduced copies of such letters
for each of the other Underwriters containing statements and information of the type ordinarily included in accountants ~ comfort letters to
underwriters with respect to the financial statements and certain financial information contained in the Registration Statement and the Final
Prospectus.

(b) Filing of Prospectus. The Final Prospectus shall have been filed with the Commission in accordance with the Rules and Regulations and
Section 5(a) hereof. No stop order suspending the effectiveness of the Registration Statement or the ADR Registration Statement or of any part
thereof shall have been issued and no proceedings for that purpose shall have been instituted or, to the knowledge of the Company or any
Underwriter, shall be contemplated by the Commission.
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(c) No Material Adverse Change. Subsequent to the execution and delivery of this Agreement, there shall not have occurred (i) any change, or
any development or event involving a prospective change, in the condition (financial or otherwise), results of operations, business, properties or
prospects of the Company and its Subsidiaries taken as a whole which, in the judgment of the Representatives, is material and adverse and
makes it impractical or inadvisable to market the Offered Securities; (ii) any change in U.S., Cayman Islands, PRC or international financial,
political or economic conditions or currency exchange rates or exchange controls the effect of which is such as to make it, in the judgment of the
Representatives, impractical to market or to enforce contracts for the sale of the Offered Securities, whether in the primary market or in respect
of dealings in the secondary market; (iii) any suspension or material limitation of trading in securities generally on the New York Stock
Exchange, or any setting of minimum or maximum prices for trading on such exchange; (iv) or any suspension of trading of any securities of the
Company on any exchange or in the over-the-counter market; (v) any banking moratorium declared by any U.S. federal, New York, Cayman
Islands, or PRC government authorities; (vi) any major disruption of settlements of securities, payment, or clearance services in the United
States or any other country where such securities are listed or (vii) any attack on, outbreak or escalation of hostilities or act of terrorism
involving the United States or PRC, any declaration of war by Congress or any other U.S. national or international calamity or emergency if, in
the judgment of the Representatives, the effect of any such attack, outbreak, escalation, act, declaration, calamity or emergency is such as to
make it impractical or inadvisable to market the Offered Securities or to enforce contracts for the sale of the Offered Securities.

(d) Opinion of Cayman Islands Counsel for Company. On such Closing Date, the Representatives shall have received the opinion, dated as of
such Closing Date, of Conyers Dill & Pearman, Cayman Islands counsel for the Company, in form and substance satisfactory to counsel for the
Underwriters, together with signed or reproduced copies of such letter for each of the other Underwriters, to the effect set forth in Exhibit A
hereto and to such further effect as counsel for the Underwriters may reasonably request.

(e) Opinion of Special U.S. Counsel for Company. On such Closing Date, the Representatives shall have received the opinion, dated as of such
Closing Date, of Latham & Watkins LLP, special U.S. counsel for the Company, in form and substance satisfactory to counsel for the
Underwriters, together with signed or reproduced copies of such opinion for each of the other Underwriters, to the effect set forth in Exhibit B
hereto and to such further effect as counsel for the Underwriters may reasonably request.

(f) Opinion of Special PRC Counsel for Company. The Company shall have requested and caused Fangda Partners, special PRC counsel for the
Company, to have furnished to the Company its opinion dated such Closing Date, substantially in the form of Exhibit C hereto and to such
further effect as the Company may reasonably request, together with a consent letter permitting the Company to provide such opinion to the
Underwriters; such consent letter shall be in form and substance satisfactory to the Underwriters.

(g) Opinion of U.S. Counsel for Underwriters. The Representatives shall have received from Simpson Thacher & Bartlett LLP, U.S. counsel for
the Underwriters, such opinion or opinions, dated such Closing Date, with respect to such matters as the Representatives may require, and the
Company shall have furnished to such counsel such documents as they request for the purpose of enabling them to pass upon such matters.

(h) Opinion of special PRC Counsel for Underwriters. The Representatives shall have received from Jun He Law Offices, special PRC counsel
for the Underwriters, such opinion or opinions, dated such Closing Date, with respect to such
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matters as the Representatives may require, and the Company shall have furnished to such counsel such documents as they request for the
purpose of enabling them to pass upon such matters.

(1) Opinion of Counsel for Depositary. On such Closing Date, the Representatives shall have received the favorable opinion, dated as of such
Closing Date, of Emmet, Marvin & Martin, LLP, counsel for the Depositary, in form and substance satisfactory to counsel for the Underwriters,
together with signed or reproduced copies of such letter for each of the other Underwriters to the effect set forth in Exhibit D hereto.

(j) Lock-up Agreement. At the date of this Agreement, the Representatives shall have received a lock-up agreement substantially in the form of
Exhibit E hereto or as otherwise agreed with the Representatives duly signed by each of the directors, executive officers and certain other
shareholders of the Company, the names of which or whom are listed on Schedule C hereto.

(k) Officer s Certificate. The Representatives shall have received a certificate, dated such Closing Date, of an executive officer of the Company
and a principal financial or accounting officer of the Company in which such officers shall state that: the representations and warranties of the
Company in this Agreement are true and correct; the Company has complied with all agreements and satisfied all conditions on its part to be
performed or satisfied hereunder at or prior to such Closing Date; no stop order suspending the effectiveness of the Registration Statement or the
ADR Registration Statement has been issued and no proceedings for that purpose have been instituted or, to the best of their knowledge and after
reasonable investigation, are contemplated by the Commission; subsequent to the date of the most recent financial statements in the General
Disclosure Package, there has been no material adverse change, nor any development or event involving a prospective material adverse change,
in the condition (financial or otherwise), results of operations, business, properties or prospects of the Company and its Subsidiaries taken as a
whole except as set forth in the General Disclosure Package or as described in such certificate; and a true and complete copy of the legal opinion
of Fangda Partners, special PRC counsel for the Company, dated such Closing Date, is attached as an exhibit to such certificate and such opinion
has not been amended or withdrawn.

The Company will furnish the Representatives with such conformed copies of such opinions, certificates, letters and documents as the
Representatives reasonably requests. The Representatives may in their sole discretion waive on behalf of the Underwriters compliance with any
conditions to the obligations of the Underwriters hereunder, whether in respect of an Optional Closing Date or otherwise.

8. Indemnification and Contribution. (a) Indemnification of Underwriters. The Company will indemnify and hold harmless each Underwriter, its
partners, members, directors, officers, employees, agents, affiliates and each person, if any, who controls such Underwriter within the meaning
of Section 15 of the Act or Section 20 of the Exchange Act (each, an Indemnified Party ), against any and all losses, claims, damages or
liabilities, joint or several, to which such Indemnified Party may become subject, under the Act, the Exchange Act, other U.S. federal or state
statutory law or regulation or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are
based upon any untrue statement or alleged untrue statement of any material fact contained in any part of the Registration Statement at any time,
the ADR Registration Statement at any time, any Statutory Prospectus as of any time, the Final Prospectus or any Issuer Free Writing
Prospectus, or arise out of or are based upon the omission or alleged omission of a material fact required to be stated therein or necessary to
make the statements therein not misleading, and will reimburse each Indemnified Party for any legal or other expenses reasonably incurred by
such Indemnified Party in connection with investigating or defending against any loss, claim, damage, liability, action, litigation, investigation or
proceeding whatsoever (whether or not such Indemnified Party is a party thereto), whether threatened or commenced, and in connection with the
enforcement of this provision with respect to any of the above as such expenses are incurred; provided, however, that the Company will not be
liable in any such case to the extent that any such loss, claim, damage or liability arises out of or is based upon an untrue
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statement or alleged untrue statement in or omission or alleged omission from any of such documents in reliance upon and in conformity with
written information furnished to the Company by any Underwriter through the Representatives specifically for use therein, it being understood
and agreed that the only such information furnished by any Underwriter consists of the information described as such in subsection (b) below.

(b) Indemnification of Company. Each Underwriter will severally and not jointly indemnify and hold harmless the Company, each of its
directors, each of its officers who signs a Registration Statement and each person, if any, who controls the Company within the meaning of
Section 15 of the Act or Section 20 of the Exchange Act (each, an Underwriter Indemnified Party ), against any losses, claims, damages or
liabilities to which such Underwriter Indemnified Party may become subject, under the Act, the Exchange Act, other U.S. federal or state
statutory law or regulation or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or are
based upon any untrue statement or alleged untrue statement of any material fact contained in any part of the Registration Statement at any time,
the ADR Registration Statement at any time, any Statutory Prospectus as of any time, the Final Prospectus, or any Issuer Free Writing
Prospectus, or arise out of or are based upon the omission or the alleged omission of a material fact required to be stated therein or necessary to
make the statements therein not misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue
statement or omission or alleged omission was made in reliance upon and in conformity with written information furnished to the Company by
such Underwriter through the Representatives specifically for use therein, and will reimburse any legal or other expenses reasonably incurred by
such Underwriter Indemnified Party in connection with investigating or defending against any such loss, claim, damage, liability, action,
litigation, investigation or proceeding whatsoever (whether or not such Underwriter Indemnified Party is a party thereto), whether threatened or
commenced, based upon any such untrue statement or omission, or any such alleged untrue statement or omission as such expenses are incurred,
it being understood and agreed that the only such information furnished by any Underwriter consists of the following information in the Final
Prospectus: as furnished by the Underwriters, the concession and reallowance figures appearing in the fourth paragraph and the fifteenth
paragraph under the caption Underwriting ; as furnished by Credit Suisse Securities (USA) LLC, the information in the fourteenth paragraph
under the caption Underwriting regarding the affiliation of the ADS Borrower and the Underwriters; and as furnished by ABN AMRO Bank
N.V., London Branch, the information in the thirteenth paragraph under the caption Underwriting.

(c) Actions against Parties; Notification. Promptly after receipt by an indemnified party under this Section of notice of the commencement of
any action, such indemnified party will, if a claim in respect thereof is to be made against the indemnifying party under subsection (a) or

(b) above, notify the indemnifying party of the commencement thereof; but the failure to notify the indemnifying party shall not relieve it from
any liability that it may have under subsection (a) or (b) above except to the extent that it has been materially prejudiced (through the forfeiture
of substantive rights or defenses) by such failure; and provided further that the failure to notify the indemnifying party shall not relieve it from
any liability that it may have to an indemnified party otherwise than under subsection (a) or (b) above. In case any such action is brought against
any indemnified party and it notifies the indemnifying party of the commencement thereof, the indemnifying party will be entitled to participate
therein and, to the extent that it may wish, jointly with any other indemnifying party similarly notified, to assume the defense thereof, with
counsel satisfactory to such indemnified party (who shall not, except with the consent of the indemnified party, be counsel to the indemnifying
party), and after notice from the indemnifying party to such indemnified party of its election so to assume the defense thereof, the indemnifying
party will not be liable to such indemnified party under this Section for any legal or other expenses subsequently incurred by such indemnified
party in connection with the defense thereof other than reasonable costs of investigation. No indemnifying party shall, without the prior written
consent of the indemnified party, effect any settlement of any pending or threatened action in respect of which any indemnified party is or could
have been a party and indemnity could have been sought hereunder by such indemnified party unless such settlement (i) includes an
unconditional release of such indemnified party from all liability on any claims that are the subject matter of such action and (ii) does not include
a statement as to, or an admission of, fault, culpability or a failure to act by or on behalf of an indemnified party.
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(d) Contribution. If the indemnification provided for in this Section is unavailable or insufficient to hold harmless an indemnified party under
subsection (a) or (b) above, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of
the losses, claims, damages or liabilities referred to in subsection (a) or (b) above (i) in such proportion as is appropriate to reflect the relative
benefits received by the Company on the one hand and the Underwriters on the other from the offering of the Offered Securities or (ii) if the
allocation provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative
benefits referred to in clause (i) above but also the relative fault of the Company on the one hand and the Underwriters on the other in connection
with the statements or omissions which resulted in such losses, claims, damages or liabilities as well as any other relevant equitable
considerations. The relative benefits received by the Company on the one hand and the Underwriters on the other shall be deemed to be in the
same proportion as the total net proceeds from the offering (before deducting expenses) received by the Company bear to the total underwriting
discounts and commissions received by the Underwriters. The relative fault shall be determined by reference to, among other things, whether the
untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material fact relates to information supplied by
the Company or the Underwriters and the parties relative intent, knowledge, access to information and opportunity to correct or prevent such
untrue statement or omission. The amount paid by an indemnified party as a result of the losses, claims, damages or liabilities referred to in the
first sentence of this subsection (d) shall be deemed to include any legal or other expenses reasonably incurred by such indemnified party in
connection with investigating or defending any action or claim which is the subject of this subsection (d). Notwithstanding the provisions of this
subsection (d), no Underwriter shall be required to contribute any amount in excess of the amount by which the total price at which the
Securities underwritten by it and distributed to the public were offered to the public exceeds the amount of any damages which such Underwriter
has otherwise been required to pay by reason of such untrue or alleged untrue statement or omission or alleged omission. No person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any person who was not
guilty of such fraudulent misrepresentation. The Underwriters obligations in this subsection (d) to contribute are several in proportion to their
respective underwriting obligations and not joint. The Company and the Underwriters agree that it would not be just and equitable if contribution
pursuant to this Section 8(d) were determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by
any other method of allocation which does not take account of the equitable considerations referred to in this Section 8(d).

9. Default of Underwriters. If any Underwriter or Underwriters default in their obligations to purchase Offered Securities hereunder on either the
First or any Optional Closing Date and the aggregate principal amount of Offered Securities that such defaulting Underwriter or Underwriters
agreed but failed to purchase does not exceed 10% of the total principal amount of Offered Securities that the Underwriters are obligated to
purchase on such Closing Date, the non-defaulting Underwriters may make arrangements satisfactory to the Company for the purchase of such
Offered Securities by other persons, including any of the Underwriters, but if no such arrangements are made by such Closing Date, the
non-defaulting Underwriters shall be obligated severally, in proportion to their respective commitments hereunder, to purchase the Offered
Securities that such defaulting Underwriters agreed but failed to purchase on such Closing Date. If any Underwriter or Underwriters so default
and the aggregate principal amount of Offered Securities with respect to which such default or defaults occur exceeds 10% of the total principal
amount of Offered Securities that the Underwriters are obligated to purchase on such Closing Date and arrangements satisfactory to the
non-defaulting Underwriters and the Company for the purchase of such Offered Securities by other persons are not made within 36 hours after
such default, this Agreement will terminate without liability on the part of any non-defaulting Underwriter or the Company, except as provided
in Section 10 hereof (provided that if such default occurs with respect to Optional Securities after the First Closing Date, this Agreement will not
terminate as to the Firm Securities or any Optional Securities purchased prior to such termination). As used in this Agreement, the term

Underwriter includes any person substituted for an Underwriter under this Section. Nothing herein will relieve a defaulting Underwriter from
liability for its default.
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10. Survival of Certain Representations and Obligations. The respective indemnities, agreements, representations, warranties and other
statements of the Company or its officers and of the several Underwriters set forth in or made pursuant to this Agreement will remain in full
force and effect, regardless of any investigation, or statement as to the results thereof, made by or on behalf of any Underwriter, the Company or
any of their respective representatives, officers or directors or any controlling person, and will survive delivery of and payment for the Offered
Securities. If the purchase of the Offered Securities by the Underwriters is not consummated for any reason other than solely because of the
termination of this Agreement pursuant to Section 9 hereof, the Company will reimburse the Underwriters for all out-of-pocket expenses
(including fees and disbursements of counsel) reasonably incurred by them in connection with the offering of the Offered Securities, and the
respective obligations of the Company and the Underwriters pursuant to Section 8 hereof shall remain in effect. In addition, if any Offered
Securities have been purchased hereunder, the representations and warranties in Section 2 hereof and all obligations under Section 5 hereof shall
also remain in effect.

11. Notices. All communications hereunder will be in writing and, if sent to the Underwriters, will be mailed, delivered or telegraphed and
confirmed to the Representatives, c/o Credit Suisse Securities (USA) LLC, Eleven Madison Avenue, New York, N.Y. 10010-3629, Attention:
LCD-IBD, or, if sent to the Company, will be mailed, delivered or telegraphed and confirmed to it at No. 2 Xin Yuan Yi Road, Electronics Park,
New District, Changzhou, Jiangsu 213031, People s Republic of China, Attention: Chief Financial Officer; provided, however, that any notice to
an Underwriter pursuant to Section 8 hereof will be mailed, delivered or telegraphed and confirmed to such Underwriter.

12. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective successors and the
officers and directors and controlling persons referred to in Section 8 hereof, and no other person will have any right or obligation hereunder.

13. Representation of Underwriters. The Representatives will act for the several Underwriters in connection with this financing, and any action
under this Agreement taken by the Representatives jointly will be binding upon all the Underwriters.

14. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such
counterparts shall together constitute one and the same Agreement.

15. Absence of Fiduciary Relationship. The Company acknowledges and agrees that:

(a) No Other Relationship. The Representatives have been retained solely to act as underwriters in connection with the sale of Offered Securities
and that no fiduciary, advisory or agency relationship between the Company and the Representatives has been created in respect of any of the
transactions contemplated by this Agreement or the Final Prospectus, irrespective of whether the Representatives have advised or is advising the
Company on other matters;

(b) Arms Length Negotiations. The price of the Offered Securities set forth in this Agreement was established by the Company following
discussions and arms-length negotiations with the Representatives and the Company is capable of evaluating and understanding and understands
and accepts the terms, risks and conditions of the transactions contemplated by this Agreement;

(c) Absence of Obligation to Disclose. The Company has been advised that the Representatives and their affiliates are engaged in a broad range
of transactions which may involve interests that differ from those of the Company and that the Representatives have no obligation to disclose
such interests and transactions to the Company by virtue of any fiduciary, advisory or agency relationship; and
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(d) Waiver. The Company waives, to the fullest extent permitted by law, any claims it may have against the Representatives for breach of
fiduciary duty or alleged breach of fiduciary duty and agrees that the Representatives shall have no liability (whether direct or indirect) to the
Company in respect of such a fiduciary duty claim or to any person asserting a fiduciary duty claim on behalf of or in right of the Company,
including shareholders, employees or creditors of the Company.

16. Applicable Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York.

The Company hereby submits to the non-exclusive jurisdiction of the U.S. federal and state courts in the Borough of Manhattan in The City of
New York in any suit or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby. The Company
irrevocably and unconditionally waives any objection to the laying of venue of any suit or proceeding arising out of or relating to this Agreement
or the transactions contemplated hereby in U.S. federal and state courts in the Borough of Manhattan in The City of New York and irrevocably
and unconditionally waives and agrees not to plead or claim in any such court that any such suit or proceeding in any such court has been
brought in an inconvenient forum. The Company irrevocably appoints CT Corporation System, 111 Eighth Avenue, New York, New York, as its
authorized agent in the Borough of Manhattan in The City of New York upon which process may be served in any such suit or proceeding, and
agrees that service of process upon such agent, and written notice of said service to the Company by the person serving the same to the address
provided in Section 11 hereof, shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
The Company further agrees to take any and all action as may be necessary to maintain such designation and appointment of such agent in full
force and effect for a period of seven years from the date of this Agreement.

The obligation of the Company pursuant to this Agreement in respect of any sum due to any Underwriter shall, notwithstanding any judgment in
a currency other than United States dollars, not be discharged until the first business day, following receipt by such Underwriter of any sum
adjudged to be so due in such other currency, on which (and only to the extent that) such Underwriter may in accordance with normal banking
procedures purchase United States dollars with such other currencys; if the United States dollars so purchased are less than the sum originally due
to such Underwriter hereunder, the Company agrees, as a separate obligation and notwithstanding any such judgment, to indemnify such
Underwriter against such loss. If the United States dollars so purchased are greater than the sum originally due to such Underwriter hereunder,
such Underwriter agrees to pay to the Company an amount equal to the excess of the dollars so purchased over the sum originally due to such
Underwriter hereunder.

17. Waiver of Immunities. To the extent that the Company or any of its properties, assets or revenues may have or may hereafter become entitled
to, or have attributed to the Company, any right of immunity, on the grounds of sovereignty or otherwise, from any legal action, suit or
proceeding, from the giving of any relief in any such legal action, suit or proceeding, from setoff or counterclaim, from the jurisdiction of any
Cayman Islands, New York or U.S. federal court, from service of process, from attachment upon or prior to judgment, from attachment in aid of
execution of judgment, or from execution of judgment, or other legal process or proceeding for the giving of any relief or for the enforcement of
any judgment, in any such court in which proceedings may at any time be commenced, with respect to the obligations and liabilities of the
Company, or any other matter under or arising out of or in connection with, the Principal Agreements or any of them, the Company hereby
irrevocably and unconditionally waives or will waive such right to the extent permitted by law, and agrees not to plead or claim, any such
immunity and consents to such relief and enforcement.
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If the foregoing is in accordance with the Representatives understanding of our agreement, kindly sign and return to the Company one of the
counterparts hereof, whereupon it will become a binding agreement between the Company and the several Underwriters in accordance with its

terms.

Very truly yours,
TrRINA SoLAR LiMITED
By:  /s/ Jifan Gao
Name: Jifan Gao

Title: Chairman and Chief Executive Officer
[Convertible Notes Underwriting Agreement Sig Page]
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The foregoing Underwriting Agreement is hereby confirmed and accepted as of the date first above written.

Crepir Suiss Securities (USA) LLC

By: /s/  Marisa Scauzillo
Name: Marisa Scauzillo
Title:  Vice President
[Convertible Notes Underwriting Agreement Sig Page]
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ABN AMRO Bank N.V., LoNnpoN BRANCH

By: /s/ A. Gardner
Name: A. Gardner
Title:  Director-Legal

By: /s/ Stephen D. Howard
Name: Stephen D. Howard
Title:  Executive Director

[Convertible Notes Underwriting Agreement Sig Page]
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DeutscHE BANK SECURITIES INC.

By: /s/ Mark Keene
Name: Mark Keene
Title: MD

By: /s/ Adam Howell
Name: Adam Howell
Title:  Director

[Convertible Notes Underwriting Agreement Sig Page]
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Underwriter

Credit Suisse Securities (USA) LLC
ABN AMRO Bank N.V., London Branch
Deutsche Bank Securities Inc

Total

SCHEDULE A

Principal
Amount of
Firm
Securities
$ 48,000,000
36,000,000
36,000,000

$ 120,000,000
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SCHEDULE B

1. General Use Free Writing Prospectuses (included in the General Disclosure Package)
General Use Issuer Free Writing Prospectus includes each of the following documents:

Pricing term sheet, filed with the Securities and Exchange Commission on July 18, 2008 pursuant to Rule 433 under the Securities Act.

2. Other Information Included in the General Disclosure Package
None
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Jifan Gao

Liping Qiu

Jianwei Shi
Jerome Corcoran
Junfeng Li

Qian Zhao

Peter Mak

Sean Hsiyuan Tzou
Terry Wang
Chunyan Wu

Yu Zhu

Chen Chung Yu
Ting Cheong Ang
Arturo Herrero
Andrew Klump
Eehoon See

Jiging Gao
Anthony Chia
Jason Chan

Diming Qiu

Lu Wen Xiao
Wonder World Limited
Diamond Family Limited

Milestone Solar Holdings I Limited

SCHEDULE C

List of Persons and Entities Subject to Lock-up
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EXHIBIT A

Form of Opinion of Company s Cayman Islands Counsel
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EXHIBIT B

Form of Opinion of Company s U.S. Counsel
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EXHIBIT C

Form of Opinion of Company s PRC Counsel
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EXHIBIT D

Form of Opinion of Depositary s U.S. Counsel
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EXHIBIT E
Form of Lock-Up Letter
July 17, 2008
Trina Solar Limited
No. 2 Xin Yuan Yi Road
Electronics Park, New District
Changzhou, Jiangsu 213031
People s Republic of China
CREDIT SUISSE SECURITIES (EUROPE) LIMITED, as ADS Borrower
One Cabot Square
London E14 4QJ
United Kingdom
CREDIT SUISSE SECURITIES (USA) LLC, as ADS Underwriter
Eleven Madison Avenue
New York, New York 10010-3629
United States of America
CREDIT SUISSE SECURITIES (USA) LLC
ABN AMRO BANK N.V., LONDON BRANCH
DEUTSCHE BANK SECURITIES INC., as Notes Underwriters
c/o Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 10010-3629
United States of America
Dear Sirs:

As an inducement to Credit Suisse Securities (USA) LLC, ABN AMRO Bank N.V., London Branch and Deutsche Bank Securities Inc., together
as the Notes Underwriters, to execute an Underwriting Agreement (the Notes Underwriting Agreement ) pursuant to which an offering will be
made that is intended to result in the establishment of a public market for Convertible Senior Notes due 2013 (the Notes ) of Trina Solar Limited,
and any successor (by merger or otherwise) thereto (the Company ), and as an inducement to Credit Suisse Securities (Europe) Limited, as
Borrower, and Credit Suisse Securities (USA) LLC, as ADS Underwriter, to execute an Underwriting Agreement, pursuant to which an offering
will be made for American Depositary Shares ( ADSs ), each representing 100 Ordinary Shares, par value $0.00001 per share (the Ordinary
Shares ) of the Company, to be lend to the Borrower, the undersigned hereby agrees that during the period specified in the following paragraph
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(the Lock-Up Period ), the undersigned will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, any Securities
(as defined below) or securities convertible into or exchangeable or exercisable for any Securities, enter into a transaction which would have the
same effect, or enter into any swap, hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of
ownership of the Securities, whether any such aforementioned transaction is to be settled by delivery of the Securities or such other securities, in
cash or otherwise, or publicly disclose the intention to make any such offer, sale, pledge or disposition, or to enter into any such transaction,
swap, hedge or other arrangement, without, in each case, the prior written consent of the Representatives (as defined in the Notes Underwriting
Agreement). In addition, the undersigned agrees that, without the prior written consent of the Representatives, it will not, during the Lock-Up
Period, make any demand for or exercise any right with respect to, the registration of any Securities or any security convertible into or
exercisable or exchangeable for the Securities. The Notes are convertible into ADSs, each representing 100 of the Company s Ordinary Shares.
The Notes, the ADSs and the Ordinary Shares are collectively referred to as the Securities.
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The initial Lock-Up Period will commence on the date of this Lock-Up Agreement and continue and include the date 90 days after the public
offering date set forth on the final prospectus supplements used to sell the Notes and the ADSs (the Public Offering Date ) pursuant to the
Underwriting Agreements; provided, however, that if (1) during the last 17 days of the initial Lock-Up Period, the Company releases earnings
results or material news or a material event relating to the Company occurs or (2) prior to the expiration of the initial Lock-Up Period, the
Company announces that it will release earnings results during the 16-day period beginning on the last day of the initial Lock-Up Period, then in
each case the Lock-Up Period will be extended until the expiration of the 18-day period beginning on the date of release of the earnings results
or the occurrence of the material news or material event, as applicable, unless the Representatives waive, in writing, such extension.

The undersigned hereby acknowledges and agrees that written notice of any extension of the Lock-Up Period pursuant to the previous paragraph
will be delivered by the Representatives to the Company (in accordance with Section 11 of the Underwriting Agreement for the Notes or
Section 10 of the Underwriting Agreement for the ADSs) and that any such notice properly delivered will be deemed to have been given to, and
received by, the undersigned. The undersigned further agrees that, prior to engaging in any transaction or taking any other action that is subject
to the terms of this Lock-Up Agreement during the period from the date of this Lock-Up Agreement to an including the 34™ day following the
expiration of the initial Lock-Up Period, it will give notice thereof to the Company and will not consummate such transaction or take any such
action unless it has received written confirmation from the Company that the Lock-Up Period (as may have been extended pursuant to the
previous paragraph) has expired.

Any Securities received upon exercise of options granted to the undersigned will also be subject to this Agreement. Any Securities acquired by
the undersigned in the open market will not be subject to this Agreement. A transfer of Securities to a family member of the undersigned, or a
trust or an entity beneficially owned by the undersigned or a family member of the undersigned, may be made prior to the expiration of the
Lock-Up Period without prior consent from the Representatives, provided the transferee agrees to be bound in writing by the terms of this
Agreement prior to such transfer. For purposes of this paragraph, family member shall mean spouse, any lineal descendent, father, mother,
brother or sister of the undersigned.

In furtherance of the foregoing, the Company and its transfer agent and registrar are hereby authorized to decline to make any transfer of
Securities if such transfer would constitute a violation or breach of this Agreement.

This Agreement shall be binding on the undersigned and the successors, heirs, personal representatives and assigns of the undersigned. This
Agreement shall lapse and become null and void if the Public Offering Date shall not have occurred on or before July 31, 2008. This agreement
shall be governed by, and construed in accordance with, the laws of the State of New York.

Very truly yours,

[Name of shareholder]
[ACKNOWLEDGEMENT AND AGREEMENT OF BENEFICIAL OWNER '

The undersigned beneficial owner of securities of [shareholder] hereby acknowledges and agrees that the restrictions set forth in this letter shall
apply mutatis mutandis to it with respect to such securities.

Very truly yours,

Signature:
Print:
Name: ]

To be completed by any person who beneficially owns more than 50% of the interests in the shareholder of the Company signing this
letter.
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Exhibit 1.2
Execution Copy
4,073,194 American Depositary Shares
Each representing 100 Ordinary Shares
TRINA SOLAR LIMITED
DERWRITING AGREEMENT
July 17, 2008
CREDIT SUISSE SECURITIES (EUROPE) LIMITED, as Borrower
One Cabot Square
London E14 4QJ
United Kingdom
CREDIT SUISSE SECURITIES (USA) LLC, as Underwriter
Eleven Madison Avenue
New York, New York 10010-3629
United States of America
Dear Sirs:

1. Introductory. Trina Solar Limited, an exempted company limited by shares under the laws of the Cayman Islands (the Company ), agrees with

Credit Suisse Securities (USA) LLC (the Underwriter ), subject to the terms and conditions stated herein and pursuant to the ADS lending

agreement (the ADS Lending Agreement ), dated July 17, 2008, between the Company and Credit Suisse Securities (Europe) Limited (the
Borrower ), to issue and lend to the Borrower, pursuant to and upon the terms set forth in the ADS Lending Agreement, up to 4,073,194

American Depositary Shares (the ADSs and each an ADS ), each representing one hundred ordinary shares, par value $0.00001 per share, of the

Company (the Shares and, together with the ADSs, the Securities ). Credit Suisse Securities (USA) LLC is an affiliate of Credit Suisse

Securities (Europe) Limited.

The Ordinary Shares to be represented by the ADSs are to be deposited pursuant to a deposit agreement, dated as of December 18, 2006
( Deposit Agreement ), among the Company, The Bank of New York, as depositary ( Depositary ), and the owners and beneficial owners from
time to time of the American Depositary Receipts ( ADRs ) to be issued under the Deposit Agreement and evidencing the ADSs.

Concurrently with the issuance of the Securities, the Company is offering (the Note Offering ) in an offering registered by the Company under
the Securities Act of 1933, as amended ( Act ), by means of a prospectus supplement, up to $138,000,000 aggregate principal amount of its 4.00%
Convertible Senior Notes due 2013 ( Notes ). Credit Suisse Securities (USA) LLC, ABN AMRO Bank N.V., London Branch and Deutsche Bank
Securities Inc. are acting as the underwriters in the Note Offering.
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2. Representations and Warranties of the Company. The Company represents and warrants to, and agrees with, you that:

(a) Filing and Effectiveness of Registration Statement,; Certain Defined Terms. The Company has filed with the Commission a registration
statement on Form F-3 (No. 333-152333), including a related prospectus or prospectuses, covering the registration of the Securities under the
Act, which has become effective. Registration Statement at any particular time means such registration statement in the form then filed with
the Commission, including any amendment thereto, any document incorporated by reference therein and all 430B Information and all 430C
Information with respect to such registration statement, that in any case has not been superseded or modified. Registration Statement without
reference to a time means the Registration Statement as of the Effective Time. For purposes of this definition, 430B Information shall be
considered to be included in the Registration Statement as of the time specified in Rule 430B.

The Company and the Depositary have prepared and filed with the Commission a registration statement on Form F-6 (No. 333-139161) and a
related prospectus for the registration under the Act of the ADSs evidenced by ADRs, which has become effective, have filed such amendments
thereto and such amended preliminary prospectuses as may have been required to the date hereof, and will file such additional amendments
thereto and such amended prospectuses as may hereafter be required. The registration statement on Form F-6 for the registration of the ADSs
evidenced by ADRs, as amended, is hereinafter called the ADR Registration Statement.

For purposes of this Agreement:

430B Information means information included in a prospectus then deemed to be a part of the Registration Statement pursuant to Rule 430B(e)
or retroactively deemed to be a part of the Registration Statement pursuant to Rule 430B(f).

430C Information means information included in a prospectus then deemed to be a part of the Registration Statement pursuant to Rule 430C.
Applicable Time means 7:45 p.m. (Eastern time) on the date of this Agreement.

Closing Date has the meaning defined in Section 3 hereof.

Commission means the Securities and Exchange Commission.

Effective Time of the Registration Statement relating to the Securities means the time of the first contract of sale for the Securities.
Exchange Act means the Securities Exchange Act of 1934, as amended.

Final Prospectus means the Statutory Prospectus that discloses the public offering price, other 430B Information and other final terms of the
Securities and otherwise satisfies Section 10(a) of the Act.

General Use Issuer Free Writing Prospectus means any Issuer Free Writing Prospectus that is intended for general distribution to prospective
investors, as evidenced by its being so specified in Schedule A to this Agreement.

Issuer Free Writing Prospectus means any issuer free writing prospectus, as defined in Rule 433, relating to the Securities in the form filed or
required to be filed with the Commission or, if not required to be filed, in the form retained in the Company s records pursuant to Rule 433(g).

Limited Use Issuer Free Writing Prospectus means any Issuer Free Writing Prospectus that is not a General Use Issuer Free Writing
Prospectus.

Rules and Regulations means the rules and regulations of the Commission.
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Securities Laws means, collectively, the Sarbanes-Oxley Act of 2002, as amended ( Sarbanes-Oxley ), the Act, the Exchange Act, the Rules and
Regulations, the auditing principles, rules, standards and practices applicable to auditors of issuers (as defined in Sarbanes-Oxley) promulgated
or approved by the Public Company Accounting Oversight Board and, as applicable, the rules of the New York Stock Exchange and the
NASDAQ Stock Market ( Exchange Rules ).

Statutory Prospectus with reference to any particular time means the prospectus relating to the Securities that is included in the Registration
Statement immediately prior to that time, including any document incorporated by reference, all 430B Information and all 430C Information
with respect to the Registration Statement. For purposes of the foregoing definition, 430B Information shall be considered to be included in the
Statutory Prospectus only as of the actual time that form of prospectus (including a prospectus supplement) is filed with the Commission
pursuant to Rule 424(b) and not retroactively.

Unless otherwise specified, a reference to a rule is to the indicated rule under the Act.

(b) Compliance with Securities Act Requirements. (i) (A) At the time the Registration Statement initially became effective, (B) at the time of
each amendment thereto for the purposes of complying with Section 10(a)(3) of the Act (whether by post-effective amendment, incorporated
report or form of prospectus), (C) at the Effective Time relating to the Securities and (D) on the Closing Date, the Registration Statement
conformed and will conform in all material respects to the requirements of the Act and the Rules and Regulations and did not and will not
include any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein not misleading and (ii) (A) on its date, (B) at the time of filing the Final Prospectus pursuant to Rule 424(b) and (C) on the Closing Date,
the Final Prospectus will conform in all material respects to the requirements of the Act and the Rules and Regulations, and will not include any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not
misleading. The preceding sentence does not apply to statements in or omissions from any such document based upon written information
furnished to the Company by the Underwriter specifically for use therein, it being understood and agreed that the only such information is that
described as such in Section 8(b) hereof.

At the time the ADR Registration Statement became effective and on each Closing Date, the ADR Registration Statement complied and will
comply in all material respects with the requirements of the Act and the Rules and Regulations and did not and will not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein not
misleading.

(c) Automatic Shelf Registration Statement.

(1) Well-Known Seasoned Issuer Status. (A) At the time of initial filing of the Registration Statement, (B) at the time of the most recent

amendment thereto for the purposes of complying with Section 10(a)(3) of the Act (whether such amendment was by post-effective amendment,
incorporated report filed pursuant to Section 13 or 15(d) of the Exchange Act or form of prospectus), and (C) at the time the Company or any

person acting on its behalf (within the meaning, for this clause only, of Rule 163(c)) made any offer relating to the Securities in reliance on the
exemption of Rule 163, the Company was a well known seasoned issuer as defined in Rule 405, including not having been an ineligible issuer as
defined in Rule 405.

(ii) Effectiveness of Automatic Shelf Registration Statement. The Registration Statement is an automatic shelf registration statement, as defined
in Rule 405.
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(iii) Eligibility to Use Automatic Shelf Registration Form. The Company has not received from the Commission any notice pursuant to Rule
401(g)(2) objecting to use of the automatic shelf registration statement form. If at any time when Securities remain unsold by the Underwriter
the Company receives from the Commission a notice pursuant to Rule 401(g)(2) or otherwise ceases to be eligible to use the automatic shelf
registration statement form, the Company will (i) promptly notify the Underwriter, (ii) promptly file a new registration statement or
post-effective amendment on the proper form relating to the Securities, in a form satisfactory to the Underwriter, (iii) use its commercially
reasonable efforts to cause such registration statement or post-effective amendment to be declared effective as soon as practicable, and

(iv) promptly notify the Underwriter of such effectiveness. The Company will take all other action necessary or appropriate to permit the public
offer and sale of the Securities to continue as contemplated in the registration statement that was the subject of the Rule 401(g)(2) notice or for
which the Company has otherwise become ineligible. References herein to the Registration Statement shall include such new registration
statement or post-effective amendment, as the case may be.

(iv) Filing Fees. The Company has paid or shall pay the required Commission filing fees relating to the Securities within the time required by
Rule 456(b)(1) without regard to the proviso therein and otherwise in accordance with Rules 456(b) and 457(r).

(d) Ineligible Issuer Status. (i) At the earliest time after the filing of the Registration Statement that the Company made a bona fide offer (within
the meaning of Rule 164(h)(2)) of the Securities and (ii) at the date of this Agreement, the Company was not and is not an ineligible issuer, as
defined in Rule 405, including (x) the Company or any Subsidiary (as hereinafter defined) in the preceding three years not having been
convicted of a felony or misdemeanor or having been made the subject of a judicial or administrative decree or order as described in Rule 405
and (y) the Company in the preceding three years not having been the subject of a bankruptcy petition or insolvency or similar proceeding, not
having had a registration statement be the subject of a proceeding under Section 8 of the Act and not being the subject of a proceeding under
Section 8A of the Act in connection with the offering of the Securities, all as described in Rule 405.

(e) General Disclosure Package. As of the Applicable Time, neither (i) the General Use Issuer Free Writing Prospectus(es) issued at or prior to

the Applicable Time, the preliminary prospectus supplement, dated July 16, 2008, including the base prospectus, dated July 15, 2008 (which is

the most recent Statutory Prospectus distributed to investors generally), and the other information, if any, stated in Schedule A to this Agreement

to be included in the General Disclosure Package, all considered together (collectively, the General Disclosure Package ), nor (ii) any individual
Limited Use Issuer Free Writing Prospectus, when considered together with the General Disclosure Package, included any untrue statement of a
material fact or omitted to state any material fact necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading. The preceding sentence does not apply to statements in or omissions from any Statutory Prospectus or any

Issuer Free Writing Prospectus in reliance upon and in conformity with written information furnished to the Company by the Underwriter
specifically for use therein, it being understood and agreed that the only such information furnished by the Underwriter consists of the

information described as such in Section 8(b) hereof.

(f) Issuer Free Writing Prospectuses. Each Issuer Free Writing Prospectus, as of its issue date and at all subsequent times through the
completion of the public offer and sale of the Securities or until any earlier date that the Company notified or notifies the Underwriter as
described in the next sentence, did not, does not and will not include any information that conflicted, conflicts or will conflict with the
information then contained in the Registration Statement. If at any time following issuance of an Issuer Free Writing Prospectus there occurred
or occurs an event or development as a result of which such Issuer Free Writing Prospectus conflicted or would conflict with the information
then contained in the Registration Statement or as a result
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of which such Issuer Free Writing Prospectus, if republished immediately following such event or development, would include an untrue
statement of a material fact or omitted or would omit to state a material fact necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading, (i) the Company has promptly notified or will promptly notify the Underwriter and
(ii) the Company has promptly amended or will promptly amend or supplement such Issuer Free Writing Prospectus to eliminate or correct such
conflict, untrue statement or omission.

(g) ADS Lending Agreement. The ADS Lending Agreement has been duly authorized by the Company and, assuming due authorization,
execution and delivery by the Borrower, constitutes legal, valid and binding agreements of the Company, enforceable against the Company in
accordance with their terms, subject to bankruptcy, insolvency, fraudulent transfer, moratorium and similar laws of general applicability relating
to or affecting creditors rights and to general equity principles.

(h) No Finder s Fee. Except as disclosed in the General Disclosure Package, there are no contracts, agreements or understandings between the
Company and any person that would give rise to a valid claim against the Company or the Underwriter for a brokerage commission, finder s fee
or other like payment in connection with this offering.

(1) Independent Accountants. Deloitte Touche Tohmatsu, who certified the financial statements and supporting schedules, if any, included in the
Registration Statement, are independent public accountants as required by the Act and the Rules and Regulations.

(j) Financial Statements. The financial statements included in the Registration Statement, the General Disclosure Package and the Final
Prospectus, together with the related notes, present fairly the financial position of the Company and its consolidated subsidiaries at the dates
indicated and the statement of operations, shareholders equity and cash flows of the Company and its consolidated subsidiaries for the periods
specified; said financial statements have been prepared in conformity with accounting principles generally accepted in the United States ( US
GAAP ) applied on a consistent basis throughout the periods involved. The selected financial data and the summary financial information
included in the Registration Statement, the General Disclosure Package and the Final Prospectus present fairly the information shown therein
and have been compiled on a basis consistent with that of the audited financial statements included in the Registration Statement.

(k) No Material Adverse Change in Business. Since the respective dates as of which information is given in the Registration Statement, the
General Disclosure Package and the Final Prospectus, except as otherwise stated therein, (A) there has been no material adverse change in the
condition, financial or otherwise, or in the earnings, business affairs or business prospects of the Company and its Subsidiaries considered as one
enterprise, whether or not arising in the ordinary course of business, (B) there have been no transactions entered into by the Company or its
Subsidiaries, other than those in the ordinary course of business, that are material with respect to the Company and its Subsidiaries considered as
one enterprise and (C) there has been no dividend or distribution of any kind declared, paid or made by the Company on any class of its capital
stock.

(1) Organization of the Company. The Company has been duly organized and is validly existing under the laws of the Cayman Islands, and has
the corporate power and authority to own, lease and operate its properties and to conduct its business as described in the Registration Statement,
the General Disclosure Package and the Final Prospectus and to enter into and perform its obligations under this Agreement, the Deposit
Agreement and the ADS Lending Agreement (together, the Principal Agreements ), and is duly qualified to transact business and is in good
standing, where applicable, in any
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jurisdiction in which it owns or leases any properties or conducts any business except where the failure to so qualify or be in good standing
would not reasonably be expected to have a material adverse effect on the condition (financial or otherwise), results of operations, business,
properties or prospects of the Company and its Subsidiaries taken as a whole (a Material Adverse Effect ). The Company s Amended and
Restated Memorandum and Articles of Association (the Articles of Association ) comply with the requirements of Cayman Islands law. The
Articles of Association are in full force and effect.

(m) Organization of Subsidiaries. Each of Changzhou Trina Solar Energy Co., Ltd. ( Trina China ), Top Energy International, Ltd. ( Top
Energy , and each of Trina China and Top Energy, a Significant Subsidiary ) and Trina Solar (Lianyungang) Co., Ltd. (collectively, the

Subsidiaries ) has been duly organized and is validly existing as a corporation in good standing, where applicable, under the laws of the
jurisdiction of its incorporation, has the corporate power and authority to own, lease and operate its properties, if any, and to conduct its business
as described in the Registration Statement, the General Disclosure Package and the Final Prospectus and is duly qualified to transact business
and is in good standing, where applicable, in any other jurisdiction in which it owns or leases any properties or conducts any business except
where the failure to so qualify or be in good standing would not result in a Material Adverse Effect; except as otherwise disclosed in the
Registration Statement, all of the issued and outstanding capital stock or equity interest of each Subsidiary has been duly authorized and validly
issued, is fully paid and non-assessable and is owned by the Company directly, free and clear of any security interest, mortgage, pledge, lien,
encumbrance, claim or equity; and none of the outstanding shares of capital stock or equity interest of each Subsidiary was issued in violation of
the preemptive or similar rights of any securityholder of such Subsidiary. Other than the Subsidiaries, the Company does not own, directly or
indirectly, any entity.

(n) Capitalization. The authorized, issued and outstanding capital stock of the Company is as set forth in the General Disclosure Package and the
Final Prospectus in the column entitled Actual under the caption Capitalization (except for subsequent issuances, if any, pursuant to this
Agreement or pursuant to reservations, agreements or employee benefit plans referred to in the Final Prospectus). The shares of issued and
outstanding capital stock of the Company have been duly authorized and validly issued and are fully paid and non-assessable; none of the
outstanding shares of capital stock of the Company was issued in violation of the preemptive or other similar rights of any securityholder of the
Company. Except as otherwise disclosed in the General Disclosure Package and the Registration Statement, there are no outstanding securities
convertible into or exchangeable for, or warrants or rights to purchase from the Company Ordinary Shares or any other shares of capital stock of
the Company or its Subsidiaries nor are there any obligations of the Company to allot, issue or transfer, the Securities; the Securities are freely
transferable by the Company to or for the account of the Underwriter and (to the extent described in the General Disclosure Package and the
Final Prospectus) the initial purchasers thereof; and there are no restrictions on subsequent transfers of the Securities under the laws of the
Cayman Islands or the United States.

(o) Authorization of Underwriting Agreement. This Agreement has been duly authorized, executed and delivered by the Company.

(p) Authorization of Deposit Agreement. The Deposit Agreement has been duly authorized, executed and delivered by the Company and,
assuming due authorization, execution and delivery by the Depositary, constitutes a valid and legally binding obligation of the Company,
enforceable in accordance with its terms, subject as to enforcement to bankruptcy, insolvency, reorganization and other laws of general
applicability relating to or affecting creditors rights generally and to general equity principles.
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(q) Validity of ADRs. Upon the due issuance by the Depositary of ADRs evidencing the ADSs against the deposit of the Ordinary Shares in
accordance with the provisions of the Deposit Agreement, such ADRs will be duly and validly issued under the Deposit Agreement and persons
in whose names such ADRs are registered will be entitled to the rights of registered holders of ADRs evidencing the ADSs specified therein and
in the Deposit Agreement.

(r) No Limitation on Vote, Transfer and Payment of Dividends. Except as set forth in the Articles of Association, the Deposit Agreement, the
General Disclosure Package, the Registration Statement or the ADS Lending Agreement and, except for applicable securities law restrictions on
the sale of securities, there are no limitations on the rights of holders of Ordinary Shares, ADSs or ADRs evidencing the ADSs to hold or vote or
transfer their respective securities, and no approvals are currently required in the Cayman Islands in order for the Company to pay dividends
declared by the Company to the holders of Ordinary Shares, including the Depositary and, except as disclosed in the General Disclosure Package
and the Registration Statement, no such dividends or other distributions will be subject to withholding or other taxes under the laws and
regulations of the Cayman Islands and may be so paid without the necessity of obtaining any Governmental License (as defined in Section 2(cc))
in the Cayman Islands.

(s) Authorization and Description of Securities. The Securities have been duly authorized for issuance pursuant to the ADS Lending Agreement

and, when issued and delivered by the Company against payment therefor in accordance with the ADS Lending Agreement and, in the case of

the ADSs, the Deposit Agreement, will be validly issued, fully paid and non-assessable, assuming due issuance of the Securities by the

Depositary, and will be issued free and clear of all liens, encumbrances or claims; the Ordinary Shares, the ADRs and the ADSs conform to all
statements relating thereto contained in the Registration Statement, the General Disclosure Package and the Final Prospectus, including

statements under the captions Description of Securities, = Description of Share Capital and Description of American Depositary Shares and such
descriptions conform in all material respects to the rights set forth in the instruments defining the same; except as disclosed in the General

Disclosure Package or the Registration Statement, no holder of the Securities is or will be subject to personal liability by reason of being such a

holder; and the issuance of the Securities to be delivered by the Company is not subject to the preemptive or other similar rights of any

securityholder of the Company.

(t) Absence of Defaults and Conflicts. Neither the Company nor any of its Subsidiaries is in violation of its charter or by-laws or other
constituent or organizational documents or in default in the performance or observance of any obligation, agreement, covenant or condition
contained in any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other agreement or instrument to which the
Company or any of its Subsidiaries is a party or by which it or any of them may be bound, or to which any of the property or assets of the
Company or any of its Subsidiaries is subject (collectively, Agreements and Instruments ) except for such defaults that would not result in a
Material Adverse Effect; and the execution, delivery and performance of each of the Principal Agreements and the consummation of the
transactions contemplated in each of the Principal Agreements by the Company (including the offer and lending of the Securities by the
Company) and compliance by the Company with its obligations under each of the Principal Agreements have been duly authorized by all
necessary corporate action and received all necessary approvals from any governmental or regulatory body and the necessary sanction or consent
of its shareholders and do not and will not, whether with or without the giving of notice or passage of time or both, conflict with or constitute a
breach of, or default or Repayment Event (as defined below) under, or result in the creation or imposition of any lien, charge or encumbrance
upon any property or assets of the Company or any of its Subsidiaries pursuant to, the Agreements and Instruments (except for such conflicts,
breaches, defaults or Repayment Events or liens, charges or encumbrances that would not result in a Material Adverse Effect), nor will such
action result in any violation of the provisions of the charter or by-laws or other constituent or organizational documents or business license or
other organizational document of the Company or any of its Subsidiaries or any applicable treaty, law, statute, rule, regulation, judgment, order,
writ or decree
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of any government, government instrumentality or court, domestic or foreign, having jurisdiction over the Company or any of its Subsidiaries or
any of their assets, properties or operations. As used herein, a Repayment Event means any event or condition that gives the holder of any note,
debenture or other evidence of indebtedness (or any person acting on such holder s behalf) the right to require the repurchase, redemption or
repayment of all or a portion of such indebtedness by the Company or any of its Subsidiaries.

(u) Arrangements with Directors, Executive Officers and Affiliates. Except as disclosed in the General Disclosure Package or the Registration
Statement or filed as exhibits thereto, no material indebtedness (actual or contingent) and no material contract or arrangement is outstanding
between the Company or its Subsidiaries and any director or executive officer of the Company or any person connected with such director or
executive officer (including his/her spouse, infant children, any company or undertaking in which he/she holds a controlling interest). There are
no relationships or transactions between the Company or its Subsidiaries on the one hand and its affiliates, officers and directors or their
shareholders, customers or suppliers on the other hand that are required to be disclosed under the Act or the Rules and Regulations but are not
disclosed in the Registration Statement.

(v) Absence of Labor Dispute. No labor dispute with the employees of the Company or its Subsidiaries exists or, to the knowledge of the
Company, is imminent, and the Company is not aware of any existing or imminent labor disturbance by the employees of any of its or its
Subsidiaries principal suppliers, manufacturers, customers or contractors, which, in either case, would result in a Material Adverse Effect.

(W) Absence of Proceedings. There is no action, suit, proceeding, inquiry or investigation before or brought by any court or governmental
agency or body, domestic or foreign, now pending, or, to the knowledge of the Company, threatened, against or affecting the Company, any
Subsidiary, that is required to be disclosed in the Registration Statement (other than as disclosed therein), or that might result in a Material
Adverse Effect, or that might materially and adversely affect the properties or assets thereof or the consummation of the transactions
contemplated in the Principal Agreements or the performance by the Company of its obligations thereunder; the aggregate of all pending legal or
governmental proceedings to which the Company or its Subsidiaries is a party or of which any of their respective property or assets is the subject
that are not described in the Registration Statement, including ordinary routine litigation incidental to the business of the Company or any
Subsidiary, could not result in a Material Adverse Effect.

(x) Accuracy of Exhibits. There are no contracts or documents that are required to be described in the Registration Statement, the General
Disclosure Package or the Final Prospectus or to be filed as exhibits thereto that have not been so described and filed as required.

(y) Possession of Intellectual Property. The Company and its Subsidiaries own or possess or otherwise have the legal right to use, or can acquire
on reasonable terms, adequate patents, patent rights, licenses, inventions, copyrights, know-how (including trade secrets and other unpatented
and/or unpatentable proprietary or confidential information, systems or procedures), trademarks, service marks, trade names or other intellectual
property (collectively, Intellectual Property ) necessary to carry on the business now operated by them, and neither the Company nor any of its
Subsidiaries has received any notice or is otherwise aware of any infringement of or conflict with asserted rights of others with respect to any
Intellectual Property or of any facts or circumstances which would render any Intellectual Property invalid or inadequate to protect the interest of
the Company or any of its Subsidiaries therein, and which infringement or conflict (if the subject of any unfavorable decision, ruling or finding)
or invalidity or inadequacy, individually or in the aggregate, would result in a Material Adverse Effect.
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(z) Absence of Further Requirements for the Offering. No filing with, or authorization, approval, consent, license, order, registration,
qualification or decree of, any court or governmental authority or agency or any stock exchange authority is necessary or required to be made or
obtained by the Company for the performance by the Company of its obligations under any of the Principal Agreements in connection with the
offer or delivery of the Securities hereby, except such as have been already filed, obtained or as may be required under the Act or the Rules and
Regulations or U.S. federal, state or local securities or blue sky laws or stock exchange rules and regulations.

(aa) Absence of Manipulation. Neither the Company nor any affiliate of the Company has taken, nor will the Company or any affiliate take,
directly or indirectly, any action which is designed to or which has constituted or which would be expected to cause or result in stabilization or
manipulation of the price of any security of the Company to facilitate the sale or resale of the Securities.

(bb) Dividends. None of the Company s Subsidiaries is currently prohibited, directly or indirectly, from paying any dividends or other
distributions to the Company, from making any other distribution on its equity interest, or from transferring any of its property or assets to the
Company; except as disclosed in the Registration Statements and the General Disclosure Package, all dividends and other distributions declared
and payable upon the equity interests in Trina China and Trina Solar (Lianyungang) Co., Ltd. to the Company may be converted into foreign
currency that may be freely transferred out of the People s Republic of China (the PRC ) and, except as disclosed in the Registration Statement
and the General Disclosure Package, all such dividends and other distributions are not and will not be subject to withholding or other taxes under
the current laws and regulations of the PRC and are otherwise free and clear of any other tax, withholding or deduction in the PRC, in each case
without the necessity of obtaining any governmental or regulatory authorization in the PRC, except such as have been obtained.

(cc) Possession of Licenses and Permits. Each of the Company and its Significant Subsidiaries possess such permits, licenses, approvals,
consents and other authorizations (collectively, Governmental Licenses ) issued by, and have made all declarations and filings with, the
appropriate national, local or other regulatory agencies or bodies required for the authorization, execution and delivery by the Company of any
of the Principal Agreements or necessary to conduct the business now operated by them, with such exceptions as would not have a Material
Adverse Effect; the Company and its Significant Subsidiaries are in compliance with the terms and conditions of all such Governmental
Licenses, except where the failure to so comply would not, individually or in the aggregate, have a Material Adverse Effect; all of the
Governmental Licenses are valid and in full force and effect, except where the invalidity or failure to be in full force and effect would not,
individually or in the aggregate, have a Material Adverse Effect; none of the Governmental Licenses contains any materially burdensome
restrictions or conditions not described in the Registration Statement, the General Disclosure Package and the Final Prospectus; and neither the
Company nor its Significant Subsidiaries has received any notice of proceedings relating to the revocation or modification of any such
Governmental Licenses which, individually or in the aggregate, if the subject of an unfavorable decision, ruling or finding, would result in a
Material Adverse Effect or has any reason to believe that any such Governmental License will be revoked, modified or suspended.

(dd) Title to Property. The Company and its Subsidiaries have good and marketable title to all real property owned by them and good title to all
other properties owned by them, in each case free and clear of all mortgages, pledges, liens, security interests, claims, restrictions, or
encumbrances of any kind except such as (a) are described in the Registration Statement, the General Disclosure Package and the Final
Prospectus or (b) do not, individually or in the aggregate, materially affect the value of such property and do not interfere with the use made and
proposed to be made of such property by the Company or its Subsidiaries; and all of the leases and subleases material to the business of the
Company and its Subsidiaries, considered as one
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enterprise, and under which the Company or its Subsidiaries holds properties described in the Registration Statement, the General Disclosure
Package and the Final Prospectus, are in full force and effect, and neither the Company nor its Subsidiaries has any notice of any material claim
of any sort that has been asserted by anyone adverse to the rights of the Company or its Subsidiaries under any of the leases or subleases
mentioned above, or affecting or questioning the rights of the Company or its Subsidiaries to the continued possession of the leased or subleased
premises under any such lease or sublease.

(ee) Investment Company Act. The Company is not, and upon the issuance and delivery of the Securities as contemplated herein and in the ADS
Lending Agreement, will not be, an investment company as such term is defined in the Investment Company Act of 1940, as amended,
immediately after the offering of the Securities.

(ff) Environmental Laws. Except as described in the General Disclosure Package and the Registration Statement and except as would not, singly
or in the aggregate, result in a Material Adverse Effect, (A) neither the Company nor its Subsidiaries is in violation of any national, local or
foreign statute, law, rule, regulation, ordinance, code, policy or rule of common law or any judicial or administrative interpretation thereof,
including any judicial or administrative order, consent, decree or judgment, relating to pollution or protection of human health, the environment
(including, without limitation, ambient air, surface water, groundwater, land surface or subsurface strata) or wildlife, including, without
limitation, laws and regulations relating to the release or threatened release of chemicals, pollutants, contaminants, wastes, toxic substances,
hazardous substances, petroleum or petroleum products, asbestos-containing materials or mold (collectively, Hazardous Materials ), or to the
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials (collectively,

Environmental Laws ), (B) the Company and its Subsidiaries have all permits, authorizations and approvals required under any applicable
Environmental Laws and are each in compliance with their requirements, (C) there are no pending or threatened administrative, regulatory or
judicial actions, suits, demands, demand letters, claims, liens, notices of noncompliance or violation, investigation or proceedings relating to any
Environmental Law against the Company or its Subsidiaries and (D) there are no material events or circumstances that might reasonably be
expected to form the basis of an order for clean-up or remediation, or an action, suit or proceeding by any private party or governmental body or
agency, against or affecting the Company or its Subsidiaries relating to Hazardous Materials or any Environmental Laws.

(gg) PFIC Status. Based on the projected composition of the Company s income and valuation of its assets, including goodwill, the Company
does not expect to become a passive foreign investment company , as defined in Section 1296(a) of the United States Internal Revenue Code of
1986, as amended, in the future.

(hh) Registration Rights. Except as described in the General Disclosure Package, there are no persons with registration rights or other similar
rights to have any securities registered pursuant to the Registration Statement or otherwise registered by the Company under the Act.

(i1) Accounting Controls and Disclosure Controls. The Company and its Subsidiaries as a whole maintain a system of internal accounting
controls sufficient to provide reasonable assurances that (A) transactions are executed in accordance with management s general or specific
authorization; (B) transactions are recorded as necessary to permit preparation of financial statements in conformity with US GAAP and to
maintain accountability for assets; (C) access to assets is permitted only in accordance with management s general or specific authorization;

(D) the recorded accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect
to any differences; and (E) financial reports are prepared on a timely basis based on the transactions recorded pursuant to clause (B) above under
US GAAP. These reports
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provide the basis for the preparation of the Company s consolidated financial statements under US GAAP and have been maintained in
compliance with applicable laws. Except as described in the General Disclosure Package and the Registration Statement, since the end of the
Company s most recent audited fiscal year, there has been (1) no material weakness in the Company s internal control over financial reporting
(whether or not remediated) and (2) no change in the Company s internal control over financial reporting that has materially affected, or is
reasonably likely to materially affect, the Company s internal control over financial reporting.

The Company and its Subsidiaries as a whole employ disclosure controls and procedures that are designed to ensure that information required to
be disclosed by the Company in the reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported,
within the time periods specified in the Commission s rules and forms, and is accumulated and communicated to the Company s management,
including its principal executive officer or officers and principal financial officer or officers, as appropriate, to allow timely decisions regarding
disclosure.

(Gj) Compliance with Sarbanes-Oxley. There is and has been no failure on the part of the Company or any of the Company s directors or officers,
in their capacities as such, to comply in all material respects with any provision of Sarbanes-Oxley and the rules and regulations promulgated in
connection therewith, including Section 402 related to loans.

(kk) Payment of Taxes. All material income tax returns of the Company and its Subsidiaries required by law to be filed have been filed and all
material taxes shown by such returns or otherwise assessed, which are due and payable, have been paid, except for taxes, if any, that are being
contested in good faith and as to which adequate reserves have been provided or the non-payment of which would not result in a Material
Adverse Effect. The tax returns of the Company through the fiscal year ended December 31, 2007 have been settled and no assessment in
connection therewith has been made against the Company. The Company and its Subsidiaries have filed all other tax returns that are required to
have been filed by them pursuant to applicable national, local or other law except insofar as the failure to file such returns would not result in a
Material Adverse Effect, and has paid all taxes due pursuant to such returns or pursuant to any assessment received by the Company and its
Subsidiaries, except for such taxes, if any, that are being contested in good faith and as to which adequate reserves have been provided or the
non-payment of which would not result in a Material Adverse Effect. The charges, accruals and reserves on the books of the Company in respect
of any income and corporation tax liability for any years not finally determined are adequate to meet any assessments or re-assessments for
additional income tax for any years not finally determined, except to the extent of any inadequacy that would not result in a Material Adverse
Effect.

(1) Insurance. The Company and its Subsidiaries carry or are entitled to the benefits of insurance, with financially sound and reputable insurers,
in such amounts and covering such risks as is generally maintained by companies of established repute engaged in the same or similar business,
and all such insurance is in full force and effect. The Company has no reason to believe that it or any Subsidiary will not be able (A) to renew its
existing insurance coverage as and when such policies expire or (B) to obtain comparable coverage from similar institutions as may be necessary
or appropriate to conduct its business as now conducted and at a cost that would not result in a Material Adverse Change. Neither of the
Company nor any Subsidiary has been denied any insurance coverage which it has sought or for which it has applied. So far as the Company is
aware (x) there are no circumstances which would reasonably be expected to render such insurance void or voidable and there is no material
insurance claim made by or against the Company or its Subsidiaries, pending, threatened or outstanding and (y) no facts or circumstances exist
which would reasonably be expected to give rise to any such claim and all due premiums in respect thereof have been paid.
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(mm) Statistical and Market-Related Data. Any statistical and market-related data included or incorporated by reference in the Registration
Statement and the General Disclosure Package are based on or derived from sources that the Company believes to be reliable and accurate in all
material respects, and the Company has obtained the written consent to the use of such data from such sources.

(nn) MD&A Description. The section entitled Operating and Financial Review and Prospects in the Company s Annual Report on Form 20-F
incorporated by reference in the General Disclosure Package and the Registration Statement accurately and fully describes (A) accounting

policies that the Company believes are the most important in the portrayal of the Company s financial condition and results of operations and that
require management s most difficult, subjective or complex judgments ( critical accounting policies ); (B) judgments and uncertainties affecting
the application of critical accounting policies; and (C) the likelihood that materially different amounts would be reported under different

conditions or using different assumptions and an explanation thereof.

(00) Management Review. The Company s management have reviewed and agreed with the selection, application and disclosure of critical
accounting policies and have consulted with its legal advisers and independent accountants with regards to such disclosure.

(pp) Liquidity and Capital Resources. The section entitled Operating and Financial Review and Prospects Liquidity and Capital Resources in the
Company s Annual Report on Form 20-F incorporated by reference in the General Disclosure Package and the Registration Statement accurately
and fully describes: (A) all material trends, demands, commitments, events, uncertainties and risks, and the potential effects thereof, that the
Company believes would materially affect liquidity and are reasonably likely to occur, and (B) none of the Company or its Subsidiaries is

engaged in any transactions with, or have any obligations to, its unconsolidated entities (if any) that are contractually limited to narrow activities
that facilitate the transfer of or access to assets by the Company or its Subsidiaries, including, without limitation, structured finance entities and
special purpose entities, or otherwise engage in, or have any obligations under, any off-balance sheet transactions or arrangements. As used

herein in this Section 2(pp), the phrase reasonably likely refers to a disclosure threshold lower than more likely than not.

(qq) Stamp Duty; Transfer Tax. Except as disclosed in the General Disclosure Package, under the laws and regulations of the Cayman Islands,
no transaction, stamp, capital or other issuance, registration or transfer taxes or duties are payable in the Cayman Islands by or on behalf of the
Underwriter to any Cayman Islands taxing authority in connection with (A) the issuance, the lending and the delivery by the Company to the
Borrower of the Securities or (B) the initial sale and delivery by the Underwriter of the Securities to purchasers thereof, (C) the holding or
transfer of the Securities outside the Cayman Islands, (D) the deposit of the certificates representing the Ordinary Shares by the Company with
The Hongkong and Shanghai Banking Corporation Limited and the issuance and delivery of the ADRs, or (E) the execution and delivery of any
Principal Agreement by the Company.

(rr) Accuracy of Information. There are no legal or governmental proceedings, statutes, contracts or documents that are required under the Act or
the Rules and Regulations to be described in the Registration Statement, the General Disclosure Package and the Final Prospectus which have
not been so described. The description in the Registration Statement, the General Disclosure Package and the Final Prospectus of statutes, legal
and governmental proceedings and contracts and other documents is accurate and presents the information required to be shown in all material
respects. The Final Prospectus will contain, when issued, all information and particulars required to comply with all statutory and other
provisions (including, without limitation, the relevant laws and regulations of the Cayman Islands and the PRC) so far as applicable in the Final
Prospectus, which is or

12

55



Edgar Filing: Trina Solar LTD - Form 6-K

might reasonably be considered to be material for disclosure to a potential subscriber, investor, underwriter or sub-underwriter of the Securities
or for the purpose of making an informed assessment of the assets and liabilities, financial position, and profits and losses of the Company and
its Subsidiaries including, but without prejudice to the generality of the foregoing, any special trade factors or risks known to the Company and
its Subsidiaries or any of their directors and/or executive officers and which would reasonably be expected to have a Material Adverse Effect.
All material information which ought to have been supplied or disclosed by the Company and its directors and/or executive officers to the
Underwriter, Deloitte Touche Tohmatsu or the legal or other professional advisers to the Underwriter or the Company for the purposes of or in
the course of preparation of the Registration Statement, the General Disclosure Package and the Final Prospectus has been supplied or disclosed
by the Company and its directors and executive officers and nothing has occurred since the date the same was supplied or disclosed which
requires the same to be amended or updated in any material respect.

(ss) Choice of Law,; Consent to Jurisdiction; Appointment of Agent for Service of Process. The choice of the laws of the State of New York as
the governing law of this Agreement is a valid choice of law under the laws of the Cayman Islands. The Company has the power to submit, and
pursuant to Section 14 hereof, has legally, validly, effectively and irrevocably submitted, to the personal jurisdiction of each U.S. federal court
and New York state court located in the Borough of Manhattan, in The City of New York, New York, United States of America (each, a New
York Court ), and the Company has the power to designate, appoint and empower, and pursuant to Section 14 hereof, has legally, validly,
effectively and irrevocably designated, appointed and empowered, the Authorized Agent (as defined in Section 14 hereof) for service of process
in any action arising out of or relating to this Agreement or the Securities in any New York Court, and service of process effected on such
Authorized Agent will be effective to confer valid personal jurisdiction over the Company as provided in Section 14 hereof.

(tt) Waiver of Immunity. None of the Company, its Subsidiaries or any of the Company s or its Subsidiaries properties, assets or revenues has any
right of immunity under Cayman Islands or New York law, from any legal action, suit or proceeding, from the giving of any relief in any such
legal action, suit or proceeding, from set-off or counterclaim, from the jurisdiction of any Cayman Islands, New York or U.S. federal court, from
service of process, attachment upon or prior to judgment, or attachment in aid of execution of judgment, or from execution of a judgment, or

other legal process or proceeding for the giving of any relief or for the enforcement of a judgment, in any such court, with respect to its

obligations, liabilities or any other matter under or arising out of or in connection with this Agreement; and, to the extent that the Company, its
Subsidiaries or any of the Company s or its Subsidiaries properties, assets or revenues may have or may hereafter become entitled to any such
right of immunity in any such court in which proceedings may at any time be commenced, each of the Company and its Subsidiaries waives or

will waive such right to the extent permitted by law and has consented to such relief and enforcement as provided in Section 15 hereof.

(uuw) Enforceability of New York Judgment. The courts of the Cayman Islands would recognize as a valid judgment, a final and conclusive
judgment in personam obtained in the New York Courts against the Company based upon this Agreement under which a sum of money is
payable (other than a sum of money payable in respect of multiple damages, taxes or other charges of a like nature or in respect of a fine or other
penalty) and would give a judgment based thereon provided that (a) such courts had proper jurisdiction over the parties subject to such
judgment; (b) such courts did not contravene the rules of natural justice of the Cayman Islands; (c) such judgment was not obtained by fraud;

(d) the enforcement of the judgment would not be contrary to the public policy of the Cayman Islands; (e) no new admissible evidence relevant
to the action is submitted prior to the rendering of the judgment by the courts of the Cayman Islands; and (f) there is due compliance with the
correct procedures under the laws of the Cayman Islands.
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(vv) Foreign Corrupt Practices. Neither the Company nor, to the Company s knowledge, any director, officer, agent, employee or other person
associated with or acting on behalf of the Company, any of its Subsidiaries is using any corporate funds for any unlawful contribution, gift,
entertainment or other unlawful expenses; is making any direct or indirect unlawful payment to any foreign or domestic government official or
employee from corporate funds; or is in violation of any provision of the United States Foreign Corrupt Practices Act of 1977; or is making any
bribe, rebate, payoff, influence payment, kickback or other unlawful payment.

(ww) OFAC. (i) None of the Company, its Subsidiaries or their respective affiliates, employees, agents, directors or officers: (a) does or plans to
conduct or otherwise get involved with any business with or involving the government of, or any person or project, targeted by or located in, any
country targeted by any of the economic sanctions promulgated by any Executive Order issued by the President of the United States or
administered by the United States Treasury Department s Office of Foreign Assets Control ( OFAC ) or other government administered sanctions;
(b) supports or facilitates or plans to support or facilitate or otherwise get involved with any such business or project; (ii) the Company is not
controlled (within the meaning of the Executive Orders or regulations promulgating such economic sanctions or the laws authorizing such
promulgation) by any such government or person; (iii) the proceeds from the offering of the Securities will not be used to fund any operations in,
to finance any investments, projects or activities in, or to make any payments to, any country targeted by any of such economic sanctions, or to
make any payments to, or finance any activities with, any person so targeted or any person in a country so targeted; and (iv) the Company
maintains and has implemented adequate internal controls and procedures to monitor and audit transactions that are reasonably designed to
detect and prevent any use of the proceeds from the offering of the Securities that is inconsistent with any of the Company s representations and
obligations under clause (iii) of this paragraph or in the General Disclosure Package.

(xx) No Termination of Contracts. Neither the Company nor any of its Subsidiaries has sent or received any communication regarding
termination of, or intent not to renew, any of the contracts or agreements referred to, described in or filed as an exhibit to, the Registration
Statement, the General Disclosure Package and the Final Prospectus, and no such termination or non-renewal has been threatened by the
Company or any of its Subsidiaries or, to the Company s knowledge, any other party to any such contract or agreement.

3. Purchase, Sale and Delivery of Securities. On the basis of the representations and warranties contained in this Agreement, and subject to the
terms and conditions herein and in the ADS Lending Agreement, the Company agrees to issue Shares and to lend to the Borrower, and the
Borrower agrees to borrow from the Company initially 3,829,800 ADSs (the Initial Borrowed ADSs ), and from time to time during the Loan
Availability Period (as defined in the ADS Lending Agreement) pursuant to one Borrowing Notice (as defined in the ADS Lending Agreement),
the ADSs specified in such Borrowing Notice, and the Underwriter, upon such issuance and loan to the Borrower, agrees to purchase such ADSs
from the Borrower. The Company agrees to pay the Underwriter an aggregate of US$1,608,516, as commissions for the ADS offering, which is
deductible from the gross proceeds receivable by the Company from the Note Offering.

In accordance with the ADS Lending Agreement, delivery of 3,829,800 of the ADSs shall be made at 9:00 A.M., Eastern time, on July 23, 2008,
or such other time on the same or such other date as the Borrower and the Company shall agree in writing. The time and date of such delivery
are hereinafter referred to as the Initial Closing Date .
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From time to time during the Loan Availability Period, the Borrower may give one Borrowing Notice with respect to a number of ADSs
specified in such Borrowing Notice, up to the Maximum Number of ADSs (as defined in the ADS Lending Agreement). In accordance with the
ADS Lending Agreement, delivery of the ADSs specified in a Borrowing Notice shall be made on or before the Cutoff Time (as defined in the
ADS Lending Agreement) on the date specified in the Borrowing Notice (which will be no earlier than the third business day after the date of
such Borrowing Notice), or at such other time on the same or such other date as the Borrower and the Company shall agree in writing. The time
and date of such delivery of ADSs occurring during the Registration Period (as defined below) are herein referred to as a Subsequent Closing
Date and with the Initial Closing Date and the Subsequent Closing Date, being sometimes referred to asa Closing Date .

The documents to be delivered on any Closing Date on behalf of the parties hereto pursuant to Section 7 hereof shall be delivered at the offices
of Simpson Thacher & Bartlett LLP, 35th Floor ICBC Tower, 3 Garden Road, Central, Hong Kong and the ADSs shall be delivered at the office
of The Depository Trust Company ( DTC ), all on the applicable Closing Date.

4. Offering by Underwriter. It is understood that the Underwriter proposes to offer the Securities for sale to the public as set forth in the Final
Prospectus.

5. Certain Agreements of the Company.
The Company agrees with you that:

(a) Filing of Prospectuses. The Company has filed or will file each Statutory Prospectus (including the Final Prospectus) pursuant to and in
accordance with Rule 424(b)(2) (or, if applicable and consented to by the Underwriter, subparagraph (5)) not later than the second business day
following the earlier of the date it is first used or the execution and delivery of this Agreement. The Company has complied and will comply
with Rule 433.

(b) Filing of Amendments; Response to Commission Requests. The Company agrees to keep available the Registration Statement for the sale of
the ADSs for the period commencing on the Effective Date and ending when the underwriters of the Note Offering have exercised their option
to purchase the Optional Securities in the Note Offering. The Company will promptly advise the Underwriter of any proposal to amend or
supplement the Registration Statement, the ADR Registration Statement or any Statutory Prospectus at any time and will offer the Underwriter a
reasonable opportunity to comment on any such amendment or supplement; and the Company will also advise the Underwriter promptly of

(1) the filing of any such amendment or supplement, (ii) any request by the Commission or its staff for any amendment to the Registration
Statement or the ADR Registration Statement, for any supplement to any Statutory Prospectus or for any additional information, (iii) the
institution by the Commission of any stop order proceedings in respect of the Registration Statement or the ADR Registration Statement or the
threatening of any proceeding for that purpose, and (iv) the receipt by the Company of any notification with respect to the suspension of the
qualification of the Securities in any jurisdiction or the institution or threatening of any proceedings for such purpose. The Company will use its
best efforts to prevent the issuance of any such stop order or the suspension of any such qualification and, if issued, to obtain as soon as possible
the withdrawal thereof.

(c) Continued Compliance with Securities Laws. If, at any time when a prospectus relating to the Securities is (or but for the exemption in Rule
172 would be) required to be delivered under the Act by the Underwriter or any dealer, any event occurs as a result of which the Final
Prospectus as then amended or supplemented would include an untrue statement of a material fact or omit to state any material fact necessary to
make the statements therein, in the light of the circumstances under which they were made, not misleading, or if it is necessary at any time to
amend the Registration Statement or the ADR Registration
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Statement or supplement the Final Prospectus to comply with the Act, the Company will promptly notify the Underwriter of such event and will
promptly prepare and file with the Commission and furnish, at its own expense, to the Underwriter and any other dealers upon reasonable

request of the Underwriter, an amendment or supplement which will correct such statement or omission or an amendment which will effect such
compliance. Neither the Underwriter s consent to, nor the Underwriter s delivery of, any such amendment or supplement shall constitute a waiver
of any of the conditions set forth in Section 7 hereof.

(d) Rule 158. As soon as practicable, but not later than 16 months, after the date of this Agreement, the Company will make generally available
to its securityholders an earnings statement covering a period of at least 12 months beginning after the date of this Agreement and satisfying the
provisions of Section 11(a) of the Act and Rule 158.

(e) Furnishing of Prospectuses. The Company will furnish to the Underwriter copies of the Registration Statement and the ADR Registration
Statement, including all exhibits, any Statutory Prospectus, the Final Prospectus and all amendments and supplements to such documents, in
each case as soon as available and in such quantities as the Underwriter reasonably request.

(f) Blue Sky Qualifications. The Company will arrange for the qualification of the Securities for sale and the determination of their eligibility for
investment under the laws of such jurisdictions as the Underwriter designate and will continue such qualifications in effect so long as required
for the distribution.

(g) Reporting Requirements. For so long as the Securities remain outstanding, the Company will furnish to the Underwriter, as soon as
practicable after the end of each fiscal year, a copy of its annual report to shareholders for such year; and the Company will furnish to the
Underwriter (i) as soon as available, a copy of each report and any definitive proxy statement of the Company filed with the Commission under
the Exchange Act or mailed to shareholders, and (ii) from time to time, such other information concerning the Company as the Underwriter may
reasonably request. However, so long as the Company is subject to the reporting requirements of either Section 13 or Section 15(d) of the
Exchange Act and is timely filing reports with the Commission on its Electronic Data Gathering, Analysis and Retrieval system, it is not
required to furnish such reports or statements to the Underwriter.

(h) Payment of Expenses. The Company will pay all expenses incident to the performance of its obligations under this Agreement, including but
not limited to any filing fees and other expenses (including half of the fees and disbursements of counsel to the Underwriter, but excluding
out-of-pocket expense of the Underwriter which shall be borne by the Underwriter) incurred in connection with qualification of the Securities for
sale and determination of their eligibility for investment under the laws of such jurisdictions as the Underwriter designate and the preparation
and printing of memoranda relating thereto, costs and expenses related to the review by the Financial Industry Regulatory Authority of the
Securities (including filing fees), and expenses incurred in printing and distributing preliminary prospectuses and the Final Prospectus (including
any amendments and supplements thereto) to the Underwriter and for expenses incurred for preparing, printing and distributing any Issuer Free
Writing Prospectuses to investors or prospective investors.

(1) Absence of Manipulation. The Company will not take, directly or indirectly, any action designed to or that would constitute or that might
reasonably be expected to cause or result in, stabilization or manipulation of the price of any securities of the Company to facilitate the sale or
resale of the Securities.
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(j) Taxes. The Company will indemnify and hold harmless the Underwriter against any documentary, stamp or similar issue tax, including any
interest and penalties, on the issuance, delivery and sale of the Securities and on the execution and delivery of this Agreement and the ADS
Lending Agreement. All payments to be made by the Company hereunder shall be made without withholding or deduction for or on account of
any present or future taxes, duties or governmental charges whatsoever unless the Company is compelled by law to deduct or withhold such
taxes, duties or charges. In that event, the Company shall pay such additional amounts as may be necessary in order that the net amounts
received after such withholding or deduction shall equal the amounts that would have been received if no withholding or deduction had been
made.

(k) Restriction on Sale of Securities. For the period specified below (the Lock-Up Period ), the Company will not, directly or indirectly, take any
of the following actions with respect to its Securities or any securities convertible into or exchangeable or exercisable for any of its Securities

( Lock-Up Securities ): (i) offer, sell, issue, contract to sell, pledge or otherwise dispose of Lock-Up Securities, (ii) offer, sell, issue, contract to
sell, contract to purchase or grant any option, right or warrant to purchase Lock-Up Securities, (iii) enter into any swap, hedge or any other
agreement that transfers, in whole or in part, the economic consequences of ownership of Lock-Up Securities, (iv) establish or increase a put
equivalent position or liquidate or decrease a call equivalent position in Lock-Up Securities within the meaning of Section 16 of the Exchange
Act or (v) file with the Commission a registration statement under the Act relating to Lock-Up Securities, or publicly disclose the intention to
take any such action set forth in clauses (i) to (v), without the prior written consent of the Representatives (as defined in the underwriting
agreement dated as of the date hereof relating to the Note Offering) except issuances by the Company of Lock-Up Securities pursuant to the
conversion of the Notes, grants by the Company of options pursuant to the terms of a share incentive plan in effect on the date hereof, issuances
by the Company of Lock-Up Securities pursuant to the exercise of options issued under the share incentive plan, and issuance of Lock-Up
Securities to the Borrower pursuant to the ADS Lending Agreement. The initial Lock-Up Period will commence on the date hereof and continue
for 90 days after the date hereof or such earlier date that the Representatives consent to in writing; provided, however, that if (1) during the last
17 days of the initial Lock-Up Period, the Company releases earnings results or material news or a material event relating to the Company

occurs or (2) prior to the expiration of the initial Lock-Up Period, the Company announces that it will release earnings results during the 16-day
period beginning on the last day of the initial Lock-Up Period, then in each case the Lock-Up Period will be extended until the expiration of the
18-day period beginning on the date of release of the earnings results or the occurrence of the materials news or material event, as applicable,
unless the Representatives waive, in writing, such extension. The Company will provide the Representatives with notice of any announcement
described in clause (2) of the preceding sentence that gives rise to an extension of the Lock-Up Period.

(1) Cayman Islands Matters. The Company agrees that it will not attempt to avoid any judgment obtained by it or denied to it in a court of
competent jurisdiction outside the Cayman Islands.

(m) Improve Internal Controls. The Company has reviewed the management letter of Deloitte Touche Tohmatsu, the independent registered
public accounting firm of the Company, dated June 23, 2008, issued by it in connection with its audit of the financial statements of the Company
as of and for the periods ended December 31, 2005, 2006 and 2007, and the Company understands the content thereof, including the material
weakness in and other deficiencies relating to the Company s internal controls cited therein. The Company has taken and will continue to take all
actions necessary to address and remediate such material weakness in and other deficiencies relating to the Company s internal controls.

(n) Due Diligence. The Company will afford you, on reasonable notice, a reasonable opportunity to conduct a due diligence investigation with
respect to the Company customary in scope for transactions pursuant to which the Underwriter
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acts as an underwriter of equity securities (including, without limitation, the availability of the chief financial officer and general counsel to
respond to questions regarding the business and financial condition of the Company and the right to have made available to them for inspection
such records and other information as they may reasonably request).

6. Free Writing Prospectuses. The Company represents and agrees that, unless it obtains the prior written consent of the Underwriter, and the
Underwriter represents and agrees that, unless it obtains the prior written consent of the Company, it has not made and will not make any offer
relating to the Securities that would constitute an Issuer Free Writing Prospectus, or that would otherwise constitute a free writing prospectus, as
defined in Rule 405, required to be filed with the Commission. Any such free writing prospectus consented to in writing by the Company and the
Underwriter is hereinafter referred to as a Permitted Free Writing Prospectus. The Company represents that it has treated and agrees that it
will treat each Permitted Free Writing Prospectus as an issuer free writing prospectus, as defined in Rule 433, and has complied and will comply
with the requirements of Rules 164 and 433 applicable to any Permitted Free Writing Prospectus, including timely Commission filing where
required, legending and record keeping.

7. Conditions of the Obligations of the Underwriter. The obligations of the Underwriter to purchase and pay for the Securities on each respective
Closing Date will be subject to the accuracy of the representations and warranties of the Company herein (as though made on such Closing
Date), to the accuracy of the statements of Company officers made pursuant to the provisions hereof, to the performance by the Company of its
obligations hereunder and to the following additional conditions precedent:

(a) Accountants Comfort Letter. You shall have received letters, dated, respectively, the date hereof and each Closing Date, of Deloitte Touche
Tohmatsu, in form and substance satisfactory to you, containing statements and information of the type ordinarily included in accountants

comfort letters to underwriters with respect to the financial statements and certain financial information contained in the Registration Statement
and the Final Prospectus.

(b) Filing of Prospectus. The Final Prospectus shall have been filed with the Commission in accordance with the Rules and Regulations and
Section 5(a) hereof. No stop order suspending the effectiveness of the Registration Statement or of any part thereof shall have been issued and
no proceedings for that purpose shall have been instituted or, to the knowledge of the Company or the Underwriter, shall be contemplated by the
Commission.

(c) No Material Adverse Change. Subsequent to the execution and delivery of this Agreement, there shall not have occurred (i) any change, or
any development or event involving a prospective change, in the condition (financial or otherwise), results of operations, business, properties or
prospects of the Company and its Subsidiaries taken as a whole which, in the judgment of the Underwriter, is material and adverse and makes it
impractical or inadvisable to market the Securities; (ii) any change in U.S., Cayman Islands, PRC or international financial, political or
economic conditions or currency exchange rates or exchange controls the effect of which is such as to make it, in the judgment of the
Underwriter, impractical to market or to enforce contracts for the sale of the Securities, whether in the primary market or in respect of dealings
in the secondary market; (iii) any suspension or material limitation of trading in securities generally on the New York Stock Exchange, or any
setting of minimum or maximum prices for trading on such exchange; (iv) or any suspension of trading of any securities of the Company on any
exchange or in the over-the-counter market; (v) any banking moratorium declared by any U.S. federal, New York, Cayman Islands, or PRC
government authorities; (vi) any major disruption of settlements of securities, payment, or clearance services in the United States or (vii) any
attack on, outbreak or escalation of hostilities or act of terrorism involving the United States or PRC, any declaration of war by Congress or any
other U.S. national or international calamity or emergency if, in the judgment of the Underwriter, the effect of any such attack, outbreak,
escalation, act, declaration, calamity or emergency is such as to make it impractical or inadvisable to market the Securities or to enforce
contracts for the sale of the Securities.
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(d) Opinion of Cayman Islands Counsel for Company. On such Closing Date, you shall have received the opinion, dated as of such Closing
Date, of Conyers Dill & Pearman, Cayman Islands counsel for the Company, in form and substance satisfactory to your counsel, to the effect set
forth in Exhibit A hereto and to such further effect as your counsel may reasonably request.

(e) Opinion of Special U.S. Counsel for Company. On such Closing Date, you shall have received the opinion, dated as of such Closing Date, of
Latham & Watkins LLP, special U.S. counsel for the Company, in form and substance satisfactory to your counsel, to the effect set forth in
Exhibit B hereto and to such further effect as your counsel may reasonably request.

(f) Opinion of Special PRC Counsel for Company. The Company shall have requested and caused Fangda Partners, special PRC counsel for the
Company, to have furnished to the Company its opinion dated the Initial Closing Date, substantially in the form of Exhibit C hereto and to such
further effect as the Company may reasonably request, together with a consent letter permitting the Company to provide such opinion to you;
such consent letter shall be in form and substance satisfactory to you.

(g) Opinion of U.S. Counsel for Underwriter. You shall have received from Simpson Thacher & Bartlett LLP, your U.S. counsel, such opinion
or opinions, dated as of such Closing Date, with respect to such matters as you may require, and the Company shall have furnished to such
counsel such documents as they request for the purpose of enabling them to pass upon such matters.

(h) Opinion of special PRC Counsel for Underwriter. You shall have received from Jun He Law Offices, your special PRC counsel, such
opinion or opinions, dated as of such Closing Date, with respect to such matters as you may require, and the Company shall have furnished to
such counsel such documents as they request for the purpose of enabling them to pass upon such matters.

(1) Opinion of Counsel for Depositary. You shall have received the favorable opinion, dated as of such Closing Date, of Emmet, Marvin &
Martin, LLP, counsel for the Depositary, in form and substance satisfactory to your counsel, to the effect set forth in Exhibit D hereto.

(j) Lock-up Agreement. At the date of this Agreement, you shall have received a lock-up agreement substantially in the form of Exhibit E hereto
or as otherwise agreed with you duly signed by each of the directors, executive officers and certain other shareholders of the Company, the
names of which or whom are listed on Schedule B hereto.

(k) Officer s Certificate. You shall have received a certificate, dated as of such Closing Date, of an executive officer of the Company and a
principal financial or accounting officer of the Company in which such officers shall state that: the representations and warranties of the
Company in this Agreement are true and correct; the Company has complied with all agreements and satisfied all conditions on its part to be
performed or satisfied hereunder at or prior to such Closing Date; no stop order suspending the effectiveness of the Registration Statement or the
ADR Registration Statement has been issued and no proceedings for that purpose have been instituted or, to the best of their knowledge and after
reasonable investigation, are contemplated by the Commission; subsequent to the date of the most recent financial statements in the General
Disclosure Package, there has been no material adverse change, nor any development or event involving a prospective material adverse change,
in the condition (financial or otherwise), results of operations, business, properties or prospects of the Company and its Subsidiaries taken as a
whole except as set forth in the General Disclosure Package or as described in such certificate; and a true
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and complete copy of the legal opinion of Fangda Partners, special PRC counsel for the Company, dated such Closing Date, is attached as an
exhibit to such certificate and such opinion has not been amended or withdrawn.

(1) Note Offering. The concurrent closing of the Note Offering, substantially on the terms described in the Final Prospectus, shall have been
consummated on the Initial Closing Date.

The Company will furnish you with such conformed copies of such opinions, certificates, letters and documents as you reasonably request.

8. Indemnification and Contribution. (a) Indemnification of Borrower and Underwriter. The Company will indemnify and hold harmless the
Borrower and the Underwriter, their respective partners, members, directors, officers, employees, agents, affiliates and each person, if any, who
controls the Borrower or the Underwriter within the meaning of Section 15 of the Act or Section 20 of the Exchange Act (each, an Indemnified
Party ), against any and all losses, claims, damages or liabilities, joint or several, to which such Indemnified Party may become subject, under
the Act, the Exchange Act, other U.S. federal or state statutory law or regulation or otherwise, insofar as such losses, claims, damages or
liabilities (or actions in respect thereof) arise out of or are based upon any untrue statement or alleged untrue statement of any material fact
contained in any part of the Registration Statement at any time, the ADR Registration Statement at any time, any Statutory Prospectus as of any
time, the Final Prospectus or any Issuer Free Writing Prospectus, or arise out of or are based upon the omission or alleged omission of a material
fact required to be stated therein or necessary to make the statements therein not misleading, and will reimburse each Indemnified Party for any
legal or other expenses reasonably incurred by such Indemnified Party in connection with investigating or defending against any loss, claim,
damage, liability, action, litigation, investigation or proceeding whatsoever (whether or not such Indemnified Party is a party thereto), whether
threatened or commenced, and in connection with the enforcement of this provision with respect to any of the above as such expenses are
incurred; provided, however, that the Company will not be liable in any such case to the extent that any such loss, claim, damage or liability
arises out of or is based upon an untrue statement or alleged untrue statement in or omission or alleged omission from any of such documents in
reliance upon and in conformity with written information furnished to the Company by the Underwriter specifically for use therein, it being
understood and agreed that the only such information furnished by the Underwriter consists of the information described as such in subsection
(b) below.

(b) Indemnification of Company. The Borrower and the Underwriter will severally and not jointly indemnify and hold harmless the Company,
each of its directors and each of its officers who signs a Registration Statement and each person, if any, who controls the Company within the
meaning of Section 15 of the Act or Section 20 of the Exchange Act (each, an Underwriter Indemnified Party ), against any losses, claims,
damages or liabilities to which such Underwriter Indemnified Party may become subject, under the Act, the Exchange Act, other U.S. federal or
state statutory law or regulation or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise out of or
are based upon any untrue statement or alleged untrue statement of any material fact contained in any part of the Registration Statement at any
time, the ADR Registration Statement at any time, any Statutory Prospectus as of any time, the Final Prospectus, or any Issuer Free Writing
Prospectus, or arise out of or are based upon the omission or the alleged omission of a material fact required to be stated therein or necessary to
make the statements therein not misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue
statement or omission or alleged omission was made in reliance upon and in conformity with written information furnished to the Company by
the Underwriter specifically for use therein, and will reimburse any legal or other expenses reasonably incurred by such Underwriter
Indemnified Party in connection with investigating or defending against any such loss, claim, damage, liability, action, litigation, investigation or
proceeding whatsoever (whether or not such Underwriter Indemnified Party is a party thereto), whether threatened or commenced, based upon
any such untrue statement or omission, or any such alleged untrue statement or omission as such expenses are incurred, it being understood and
agreed that the only such information furnished by the Underwriter consists of the following information in the
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Final Prospectus: the description of stabilization actions appearing in the sixteenth paragraph under the caption Underwriting and the
information in the first sentence of the fifteenth paragraph under the caption Underwriting regarding the affiliation of the Borrower and the
Underwriter.

(c) Actions against Parties; Notification. Promptly after receipt by an indemnified party under this Section of notice of the commencement of
any action, such indemnified party will, if a claim in respect thereof is to be made against the indemnifying party under subsection (a) or

(b) above, notify the indemnifying party of the commencement thereof; but the failure to notify the indemnifying party shall not relieve it from
any liability that it may have under subsection (a) or (b) above except to the extent that it has been materially prejudiced (through the forfeiture
of substantive rights or defenses) by such failure; and provided further that the failure to notify the indemnifying party shall not relieve it from
any liability that it may have to an indemnified party otherwise than under subsection (a) or (b) above. In case any such action is brought against
any indemnified party and it notifies the indemnifying party of the commencement thereof, the indemnifying party will be entitled to participate
therein and, to the extent that it may wish, jointly with any other indemnifying party similarly notified, to assume the defense thereof, with
counsel satisfactory to such indemnified party (who shall not, except with the consent of the indemnified party, be counsel to the indemnifying
party), and after notice from the indemnifying party to such indemnified party of its election so to assume the defense thereof, the indemnifying
party will not be liable to such indemnified party under this Section for any legal or other expenses subsequently incurred by such indemnified
party in connection with the defense thereof other than reasonable costs of investigation. No indemnifying party shall, without the prior written
consent of the indemnified party, effect any settlement of any pending or threatened action in respect of which any indemnified party is or could
have been a party and indemnity could have been sought hereunder by such indemnified party unless such settlement (i) includes an
unconditional release of such indemnified party from all liability on any claims that are the subject matter of such action and (ii) does not include
a statement as to, or an admission of, fault, culpability or a failure to act by or on behalf of an indemnified party.

(d) Contribution. If the indemnification provided for in this Section is unavailable or insufficient to hold harmless an indemnified party under
subsection (a) or (b) above, then each indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of
the losses, claims, damages or liabilities referred to in subsection (a) or (b) above (i) in such proportion as is appropriate to reflect the relative
benefits received by the Company on the one hand and the Underwriter on the other from the offering of the Securities or (ii) if the allocation
provided by clause (i) above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits
referred to in clause (i) above but also the relative fault of the Company on the one hand and the Borrower and the Underwriter on the other in
connection with the statements or omissions which resulted in such losses, claims, damages or liabilities as well as any other relevant equitable
considerations. The relative benefits received by the Company on the one hand and the Borrower and the Underwriter on the other shall be
deemed to be in the same proportion as the total net proceeds from the offering (before deducting expenses) received by the Company bear to the
total underwriting discounts and commissions received by the Borrower and the Underwriter. The relative fault shall be determined by reference
to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material
fact relates to information supplied by the Company or the Borrower and the Underwriter and the parties relative intent, knowledge, access to
information and opportunity to correct or prevent such untrue statement or omission. The amount paid by an indemnified party as a result of the
losses, claims, damages or liabilities referred to in the first sentence of this subsection (d) shall be deemed to include any legal or other expenses
reasonably incurred by such indemnified party in connection with investigating or defending any action or claim which is the subject of this
subsection (d). Notwithstanding the provisions of this subsection (d), no Borrower and Underwriter shall be required to contribute any amount in
excess of the amount by which the total price at which the Securities underwritten by it and distributed to the public were offered to the public
exceeds the amount of any damages which it has otherwise been required to pay by reason of such untrue or alleged untrue statement or
omission or alleged omission. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled
to contribution from any person
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who was not guilty of such fraudulent misrepresentation. The Company, the Borrower and the Underwriter agree that it would not be just and
equitable if contribution pursuant to this Section 8(d) were determined by pro rata allocation or by any other method of allocation which does
not take account of the equitable considerations referred to in this Section 8(d).

9. Survival of Certain Representations and Obligations. The respective indemnities, agreements, representations, warranties and other statements
of the Company or its officers and of the Underwriter set forth in or made pursuant to this Agreement will remain in full force and effect,
regardless of any investigation, or statement as to the results thereof, made by or on behalf of the Underwriter, the Company or any of their
respective representatives, officers or directors or any controlling person, and will survive delivery of and payment for the Securities. If the
purchase of the Securities by the Underwriter is not consummated for any reason, the Company will reimburse the Underwriter for all
out-of-pocket expenses (including fees and disbursements of counsel) reasonably incurred by them in connection with the offering of the
Securities, and the respective obligations of the Company and the Underwriter pursuant to Section 8 hereof shall remain in effect. In addition, if
any Securities have been purchased hereunder, the representations and warranties in Section 2 hereof and all obligations under Section 5 hereof
shall also remain in effect.

10. Notices. All communications hereunder will be in writing and, if sent to Credit Suisse Securities (Europe) Limited or Credit Suisse Securities
(USA) LLC, will be mailed, delivered or telegraphed and confirmed to it at c/o Credit Suisse Securities (USA) LLC, Eleven Madison Avenue,
New York, N.Y. 10010-3629, Attention: LCD-IBD; or, if sent to the Company, will be mailed, delivered or telegraphed and confirmed to it at
No.2 Xin Yuan Yi Road, Electronics Park, New District, Changzhou, Jiangsu 213031, People s Republic of China, Attention: Chief Financial
Officer.

11. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto and their respective successors and the
officers and directors and controlling persons referred to in Section 8 hereof, and no other person will have any right or obligation hereunder.

12. Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such
counterparts shall together constitute one and the same Agreement.

13. Absence of Fiduciary Relationship. The Company acknowledges and agrees that:

(a) No Other Relationship. The Underwriter has been retained solely to act as underwriter in connection with the sale of Securities and that no
fiduciary, advisory or agency relationship between the Company and the Underwriter has been created in respect of any of the transactions
contemplated by this Agreement or the Final Prospectus, irrespective of whether the Underwriter has advised or is advising the Company on
other matters;

(b) Arms Length Negotiations. The price of the Securities set forth in this Agreement was established by the Company following discussions
and arms-length negotiations with the Underwriter and the Company is capable of evaluating and understanding and understands and accepts the
terms, risks and conditions of the transactions contemplated by this Agreement;

(c) Absence of Obligation to Disclose. The Company has been advised that the Underwriter and its affiliates are engaged in a broad range of
transactions which may involve interests that differ from those of the Company and that the Underwriter has no obligation to disclose such
interests and transactions to the Company by virtue of any fiduciary, advisory or agency relationship; and

(d) Waiver. The Company waives, to the fullest extent permitted by law, any claims it may have against the Underwriter for breach of fiduciary
duty or alleged breach of fiduciary duty and agrees that the Underwriter shall have no liability (whether direct or indirect) to the Company in
respect of such a fiduciary duty claim or to any person asserting a fiduciary duty claim on behalf of or in right of the Company, including
shareholders, employees or creditors of the Company.
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14. Applicable Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York.

The Company hereby submits to the non-exclusive jurisdiction of the U.S. federal and state courts in the Borough of Manhattan in The City of
New York in any suit or proceeding arising out of or relating to this Agreement or the transactions contemplated hereby. The Company
irrevocably and unconditionally waives any objection to the laying of venue of any suit or proceeding arising out of or relating to this Agreement
or the transactions contemplated hereby in U.S. federal and state courts in the Borough of Manhattan in The City of New York and irrevocably
and unconditionally waives and agrees not to plead or claim in any such court that any such suit or proceeding in any such court has been
brought in an inconvenient forum. The Company irrevocably appoints CT Corporation System, 111 Eighth Avenue, New York, New York, as its
authorized agent in the Borough of Manhattan in The City of New York upon which process may be served in any such suit or proceeding, and
agrees that service of process upon such agent, and written notice of said service to the Company by the person serving the same to the address
provided in Section 10 hereof, shall be deemed in every respect effective service of process upon the Company in any such suit or proceeding.
The Company further agrees to take any and all action as may be necessary to maintain such designation and appointment of such agent in full
force and effect for a period of seven years from the date of this Agreement.

The obligation of the Company pursuant to this Agreement in respect of any sum due to the Underwriter shall, notwithstanding any judgment in
a currency other than United States dollars, not be discharged until the first business day, following receipt by the Underwriter of any sum
adjudged to be so due in such other currency, on which (and only to the extent that) the Underwriter may in accordance with normal banking
procedures purchase United States dollars with such other currencys; if the United States dollars so purchased are less than the sum originally due
to the Underwriter hereunder, the Company agrees, as a separate obligation and notwithstanding any such judgment, to indemnify the
Underwriter against such loss. If the United States dollars so purchased are greater than the sum originally due to the Underwriter hereunder, the
Underwriter agrees to pay to the Company an amount equal to the excess of the dollars so purchased over the sum originally due to the
Underwriter hereunder.

15. Waiver of Immunities. To the extent that the Company or any of its properties, assets or revenues may have or may hereafter become entitled
to, or have attributed to the Company, any right of immunity, on the grounds of sovereignty or otherwise, from any legal action, suit or
proceeding, from the giving of any relief in any such legal action, suit or proceeding, from setoff or counterclaim, from the jurisdiction of any
Cayman Islands, New York or U.S. federal court, from service of process, from attachment upon or prior to judgment, from attachment in aid of
execution of judgment, or from execution of judgment, or other legal process or proceeding for the giving of any relief or for the enforcement of
any judgment, in any such court in which proceedings may at any time be commenced, with respect to the obligations and liabilities of the
Company, or any other matter under or arising out of or in connection with, the Principal Agreements or any of them, the Company hereby
irrevocably and unconditionally waives or will waive such right to the extent permitted by law, and agrees not to plead or claim, any such
immunity and consents to such relief and enforcement.
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If the foregoing is in accordance with your understanding of our agreement, kindly sign and return to the Company one of the counterparts
hereof, whereupon it will become a binding agreement between the Company and you in accordance with its terms.

Very truly yours,
TrRINA SoLAR LiMITED
By: /s/ Jifan Gao
Name: Jifan Gao

Title: Chairman and Chief Executive Officer
[ADS Underwriting Agreement Sig Page]
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The foregoing Underwriting Agreement is hereby
confirmed and accepted as of the date first above

written.

CREDIT SUISSE SECURITIES (EUROPE) LIMITED, As BorrROWER

By: /s/  Antony Isaacs

Name: Antony Isaacs

Title: Managing Director, GMSG

By: /sl Sebastian Grigg

Name: Sebastian Grigg

Title: Managing Director, UK Investment Banking

[ADS Underwriting Agreement Sig Page]
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CREDIT SUISSE SECURITIES (USA) LLC, as UNDERWRITER

By: /s/  Barry Dixon
Name: Barry Dixon
Title: ~ Vice President
[ADS Underwriting Agreement Sig Page]
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SCHEDULE A
The following information is also included in the General Disclosure Package:

Pricing term sheet, filed with the Securities and Exchange Commission on July 18, 2008 pursuant to Rule 433 under the Securities Act.
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Jifan Gao

Liping Qiu

Jianwei Shi
Jerome Corcoran
Junfeng Li

Qian Zhao

Peter Mak

Sean Hsiyuan Tzou
Terry Wang
Chunyan Wu

Yu Zhu

Chen Chung Yu
Ting Cheong Ang
Arturo Herrero
Andrew Klump
Eehoon See

Jiging Gao
Anthony Chia
Jason Chan

Diming Qiu

Lu Wen Xiao
Wonder World Limited
Diamond Family Limited

Milestone Solar Holdings I Limited

SCHEDULE B

List of Persons and Entities Subject to Lock-up
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EXHIBIT A

Form of Opinion of Company s Cayman Islands Counsel
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EXHIBIT B

Form of Opinion of Company s U.S. Counsel
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EXHIBIT C

Form of Opinion of Company s PRC Counsel
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EXHIBIT D

Form of Opinion of Depositary s U.S. Counsel
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EXHIBIT E
Form of Lock-Up Letter
July 17, 2008
Trina Solar Limited
No. 2 Xin Yuan Yi Road
Electronics Park, New District
Changzhou, Jiangsu 213031
People s Republic of China
CREDIT SUISSE SECURITIES (EUROPE) LIMITED, as Borrower
One Cabot Square
London E14 4QJ
United Kingdom
CREDIT SUISSE SECURITIES (USA) LLC, as ADS Underwriter
Eleven Madison Avenue
New York, New York 10010-3629
United States of America
CREDIT SUISSE SECURITIES (USA) LLC
ABN AMRO BANK N.V., LONDON BRANCH
DEUTSCHE BANK SECURITIES INC., as Notes Underwriters
c/o Credit Suisse Securities (USA) LLC
Eleven Madison Avenue
New York, New York 10010-3629
United States of America
Dear Sirs:

As an inducement to Credit Suisse Securities (USA) LLC, ABN AMRO Bank N.V., London Branch and Deutsche Bank Securities Inc., together
as the Notes Underwriters, to execute an Underwriting Agreement (the Notes Underwriting Agreement ) pursuant to which an offering will be
made that is intended to result in the establishment of a public market for Convertible Senior Notes due 2013 (the Notes ) of Trina Solar Limited,
and any successor (by merger or otherwise) thereto (the Company ), and as an inducement to Credit Suisse Securities (Europe) Limited, as
Borrower, and Credit Suisse Securities (USA) LLC, as ADS Underwriter, to execute an Underwriting Agreement, pursuant to which an offering
will be made for American Depositary Shares ( ADSs ), each representing 100 Ordinary Shares, par value $0.00001 per share (the Ordinary
Shares ) of the Company, to be lend to the Borrower, the undersigned hereby agrees that during the period specified in the following paragraph
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(the Lock-Up Period ), the undersigned will not offer, sell, contract to sell, pledge or otherwise dispose of, directly or indirectly, any Securities
(as defined below) or securities convertible into or exchangeable or exercisable for any Securities, enter into a transaction which would have the
same effect, or enter into any swap, hedge or other arrangement that transfers, in whole or in part, any of the economic consequences of
ownership of the Securities, whether any such aforementioned transaction is to be settled by delivery of the Securities or such other securities, in
cash or otherwise, or publicly disclose the intention to make any such offer, sale, pledge or disposition, or to enter into any such transaction,
swap, hedge or other arrangement, without, in each case, the prior written consent of the Representatives (as defined in the Notes Underwriting
Agreement). In addition, the undersigned agrees that, without the prior written consent of the Representatives, it will not, during the Lock-Up
Period, make any demand for or exercise any right with respect to, the registration of any Securities or any security convertible into or
exercisable or exchangeable for the Securities. The Notes are convertible into ADSs, each representing 100 of the Company s Ordinary Shares.
The Notes, the ADSs and the Ordinary Shares are collectively referred to as the Securities.
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The initial Lock-Up Period will commence on the date of this Lock-Up Agreement and continue and include the date 90 days after the public
offering date set forth on the final prospectus supplements used to sell the Notes and the ADSs (the Public Offering Date ) pursuant to the
Underwriting Agreements; provided, however, that if (1) during the last 17 days of the initial Lock-Up Period, the Company releases earnings
results or material news or a material event relating to the Company occurs or (2) prior to the expiration of the initial Lock-Up Period, the
Company announces that it will release earnings results during the 16-day period beginning on the last day of the initial Lock-Up Period, then in
each case the Lock-Up Period will be extended until the expiration of the 18-day period beginning on the date of release of the earnings results
or the occurrence of the material news or material event, as applicable, unless the Representatives waive, in writing, such extension.

The undersigned hereby acknowledges and agrees that written notice of any extension of the Lock-Up Period pursuant to the previous paragraph
will be delivered by the Representatives to the Company (in accordance with Section 11 of the Underwriting Agreement for the Notes or
Section 10 of the Underwriting Agreement for the ADSs) and that any such notice properly delivered will be deemed to have been given to, and
received by, the undersigned. The undersigned further agrees that, prior to engaging in any transaction or taking any other action that is subject
to the terms of this Lock-Up Agreement during the period from the date of this Lock-Up Agreement to an including the 34™ day following the
expiration of the initial Lock-Up Period, it will give notice thereof to the Company and will not consummate such transaction or take any such
action unless it has received written confirmation from the Company that the Lock-Up Period (as may have been extended pursuant to the
previous paragraph) has expired.

Any Securities received upon exercise of options granted to the undersigned will also be subject to this Agreement. Any Securities acquired by
the undersigned in the open market will not be subject to this Agreement. A transfer of Securities to a family member of the undersigned, or a
trust or an entity beneficially owned by the undersigned or a family member of the undersigned, may be made prior to the expiration of the
Lock-Up Period without prior consent from the Representatives, provided the transferee agrees to be bound in writing by the terms of this
Agreement prior to such transfer. For purposes of this paragraph, family member shall mean spouse, any lineal descendent, father, mother,
brother or sister of the undersigned.

In furtherance of the foregoing, the Company and its transfer agent and registrar are hereby authorized to decline to make any transfer of
Securities if such transfer would constitute a violation or breach of this Agreement.

This Agreement shall be binding on the undersigned and the successors, heirs, personal representatives and assigns of the undersigned. This
Agreement shall lapse and become null and void if the Public Offering Date shall not have occurred on or before July 31, 2008. This agreement
shall be governed by, and construed in accordance with, the laws of the State of New York.

Very truly yours,

[Name of shareholder]
[ACKNOWLEDGEMENT AND AGREEMENT OF BENEFICIAL OWNER !

The undersigned beneficial owner of securities of [shareholder] hereby acknowledges and agrees that the restrictions set forth in this letter shall
apply mutatis mutandis to it with respect to such securities.

Very truly yours,

Signature:
Print:
Name: 1

To be completed by any person who beneficially owns more than 50% of the interests in the shareholder of the Company signing this
letter.
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Exhibit 4.1

EXECUTION COPY

TRINA SOLAR LIMITED,
AS ISSUER
AND
WILMINGTON TRUST COMPANY,
AS TRUSTEE
4.00% CONVERTIBLE SENIOR NOTES DUE 2013
FIRST SUPPLEMENTAL INDENTURE

DATED AS OF JULY 23, 2008
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This FIRST SUPPLEMENTAL INDENTURE dated as of July 23, 2008 (this First Supplemental Indenture ) is between Trina Solar Limited, a
Cayman Islands company (the Company ), and Wilmington Trust Company, as trustee (in such capacity and not in its individual capacity, the
Trustee ).

WITNESSETH:

WHEREAS, the Company has heretofore delivered to the Trustee an Indenture dated as of July 23, 2008 (the Base Indenture and, the Base
Indenture, as amended, supplemented or modified (including by virtue of this First Supplemental Indenture), the Indenture ), providing for the
issuance by the Company from time to time of its debt securities evidencing its unsecured and unsubordinated indebtedness.

WHEREAS, Article XIV and Section 3.01 of the Base Indenture provide for the Company and the Trustee to enter into an indenture
supplemental to the Base Indenture to establish the form or terms of such debt securities of any series as provided by the Base Indenture.

WHEREAS, the Company has duly authorized the issue of a series of debt securities to be known as its 4.00% Convertible Senior Notes Due
2013 (as amended or supplemented from time to time pursuant to the terms of the Indenture, the Securities ) under this First Supplemental
Indenture, in the aggregate principal amount of $138,000,000, and in order to provide the terms and conditions upon which the Securities are to
be authenticated, issued and delivered, the Company and the Board of Directors have duly authorized the execution and delivery of this First
Supplemental Indenture.

WHEREAS, the Securities, the certificate of authentication to be borne by the Securities, and each of the Conversion Notice, the Purchase
Notice and the Assignment Form are to be substantially in the forms hereinafter provided for.

WHEREAS, all acts and things necessary to make the Securities, when executed by the Company and authenticated and delivered by the Trustee
or a duly appointed authenticating agent, as provided in the Indenture, the valid, binding and legal obligations of the Company, and to constitute
these presents a valid agreement according to its terms, have been done and performed, and the execution of this First Supplemental Indenture
and the issue hereunder of the Securities have in all respects been duly authorized.

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL INDENTURE WITNESSETH:

That in order to declare the terms and conditions upon which the Securities are, and are to be, authenticated, issued and delivered, and in
consideration of the premises and of the purchase and acceptance of the Securities by the holders thereof, the Company covenants and agrees
with the Trustee for the equal and proportionate benefit of the respective holders from time to time of the Securities (except as otherwise
provided below), as follows:
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ARTICLE 1
DEFINITIONS AND INCORPORATION BY REFERENCE

1.01. Definitions. For all purposes of this First Supplemental Indenture, except as otherwise expressly provided or unless the context otherwise
requires:

(1) the terms defined in this Article have the meanings assigned to them in this Article, and include the plural as well as the singular;

(2) all other terms used herein which are defined in the Trust Indenture Act, either directly or by reference therein, have the meanings assigned
to them therein;

(3) all accounting terms not otherwise defined herein have the meanings assigned to them in accordance with generally accepted accounting
principles and, except as otherwise herein expressly provided, the terms generally accepted accounting principles or GAAP with respect to any
computation required or permitted hereunder shall mean such accounting principles as are generally accepted in the United States at the date of

such computation;

(4) the words herein, hereof, hereto and hereunder and other words of similar import refer to this First Supplemental Indenture as a whole and
not to any particular Article, Section or other subdivision;

(5) the word or is always used inclusively (for example, the phrase A or B means A or B or both, not either A or B but not both );
(6) provisions apply to successive events and transactions;
(7) the masculine gender includes the feminine and the neuter; and
(8) references to agreements and other instruments include subsequent amendments thereto.
Additional Amounts has the meaning specified in Section 5.01.
Additional ADSs has the meaning specified in Section 4.02(b).
Additional Interest has the meaning specified in Section 6.03.
Additional Securities has the meaning specified in Section 2.02.
Adjustment Date has the meaning specified in Section 4.02(b).
ADS means the Company s American Depositary Shares, each representing 100 Ordinary Shares.

ADS Depositary means The Bank of New York Mellon, as the depositary under the Deposit Agreement.
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Agent means any Registrar, Paying Agent or Conversion Agent.

Applicable Procedures means, with respect to any transfer or exchange of beneficial ownership interests in a Global Security, the rules and
procedures of the Depositary, in each case to the extent applicable to such transfer or exchange.

Articles of Association means the Amended and Restated Memorandum and Articles of Association of the Company adopted on November 24,
2006, as amended from time to time.

Base Indenture has the meaning specified in the recitals.

Board of Directors means the board of directors of the Company or, except where the context otherwise requires, any duly authorized
committee of such board of directors.

Business Day means any weekday that is not a day on which banking institutions in the City of New York are authorized or obligated to close.

capital stock means (i) in the case of a corporation, corporate stock; (ii) in the case of an association or business entity, any and all shares,
interests, participations, rights or other equivalents (however designated) of corporate stock; (iii) in the case of a partnership or limited liability
company, partnership interests (whether general or limited) or membership interests; or (iv) any other interest or participation that confers on a
person the right to receive a share of the profits and losses of, or distributions of assets of, the issuing person.

Cash means such coin or currency of the United States as at any time of payment is legal tender for the payment of public and private debts.
Close of Business means 5:00 p.m. New York City time.

Closing Price means, on any Trading Day, the reported last sale price per ADS (or, if no last sale price is reported, the average of the bid and
ask prices per ADS or, if more than one in either case, the average of the average bid and the average ask prices per ADS) on such date reported
by the NYSE or, if our ADSs are not quoted or listed for trading on the NYSE, as reported by the principal national or regional securities
exchange on which our ADSs are listed for trading or if the ADSs are not listed on a national or regional securities exchange, as reported by the
National Association of Securities Dealers Automated Quotation System, or if not so quoted, as reported by National Quotation Bureau,
Incorporated or a similar organization. In the absence of a quotation, the closing price shall be such price as we shall reasonably determine on
the basis of such quotations as most accurately reflecting the price that a fully informed buyer, acting on his own accord, would pay to a fully
informed seller, acting on his own accord in an arm s-length transaction, for each such ADS.

Commission means the Securities and Exchange Commission.
Company Order or Company Request means a written request or order signed on behalf of the Company by any Officer.

Conversion Agent has the meaning specified in Section 2.03.
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Conversion Date has the meaning specified in Section 4.03(a).
Conversion Notice has the meaning specified in Section 4.03(a).

Conversion Price means, at any time, an amount equal to $1,000 divided by the Conversion Rate in effect at such time, rounded to the nearest
cent.

Conversion Rate means the number of ADSs issuable upon conversion of each $1,000 principal amount of Securities determined by the
Company as set forth in Article 4.

Default means, when used with respect to the Securities, any event which is or, after notice or passage of time or both, would be an Event of
Default.

Deposit Agreement means the Deposit Agreement, dated as of December 18, 2006, among the Company, The Bank of New York Mellon, as
ADS depositary, and the owners and beneficial owners from time to time of the ADSs issued thereunder.

Depositary has the meaning specified in Section 2.01(b).

Distributed Property has the meaning specified in Section 4.06(c).

Event of Default has the meaning specified in Section 6.01.

Fundamental Change has the meaning specified in Section 3.02(a).

Fundamental Change Company Notice has the meaning specified in Section 3.02(b).
Fundamental Change Purchase Date has the meaning specified in Section 3.02(a).
Fundamental Change Purchase Price has the meaning specified in Section 3.02(a).

Global Security means a permanent Global Security that is in substantially the form attached hereto as Exhibit A and that includes the
information and schedule called for by footnotes 1 and 5 thereof and which is deposited with the Depositary or its custodian and registered in the
name of the Depositary or its nominee.

Holder means the Person in whose name such Security is registered in the Security Register.
Indebtedness means, with respect to any Person:

(a) all of such Person s indebtedness, obligations and other liabilities, contingent or otherwise, (i) for borrowed money, including overdrafts,
foreign exchange contracts, currency exchange agreements, interest rate protection agreements, and any loans or advances from banks, whether
or not evidenced by notes or similar instruments, or (ii) evidenced by credit or loan agreements, bonds, debentures, notes or similar instruments,
whether or not the recourse of the lender is to the whole of the assets of such Person or any of its subsidiaries or to only a portion thereof;
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(b) all of such Person s reimbursement obligations and other liabilities, contingent or otherwise, with respect to letters of credit, bank guarantees
or bankers acceptances;

(c) all of such Person s obligations and other liabilities, contingent or otherwise, in respect of leases required, in conformity with GAAP, to be
accounted for as capitalized lease obligations on such Person s balance sheet;

(d) all of such Person s obligations and other liabilities, contingent or otherwise, under any lease, purchase agreement, conditional sale or other
title retention agreement, in connection with the lease or purchase of real property or improvements thereon (or any personal property included
as part of any such lease) which provides that such Person is contractually obligated to purchase or cause a third party to purchase the leased
property or pay an agreed upon residual value of the leased property, including such Person s obligations under such lease or related documents
to purchase or cause a third party to purchase such leased property or pay an agreed upon residual value of the leased property to the lessor;

(e) all of such Person s obligations, contingent or otherwise, with respect to an interest rate or other swap, cap, floor or collar agreement or hedge
agreement, forward contract or other similar instrument or agreement or foreign currency hedge, exchange, purchase or similar instrument or
agreement;

(f) all of such Person s obligations for the deferred purchase price of property or services (including accrued salaries, vacation and other
employee benefits but excluding trade accounts payable and accrued liabilities arising in the ordinary course of business);

(g) all of such Person s direct or indirect guarantees or similar agreements in respect of, and all obligations or liabilities to purchase or otherwise
acquire or otherwise assure a creditor against loss in respect of, indebtedness, obligations or liabilities of another Person of the kinds described in
clauses (a) through (f); and

(h) any and all deferrals, renewals, extensions, refinancings and refundings of, or amendments, modifications or supplements to, any
indebtedness, obligation or liability of the kinds described in clauses (a) through (g).

The amount of Indebtedness of any Person at any date shall be (i) the outstanding principal amount of all unconditional obligations described
above, as such amount would be reflected on a balance sheet prepared in accordance with GAAP, and the maximum liability at such date of such
Person for any contingent obligations described above, (ii) the accreted value thereof, in the case of any Indebtedness issued with original issue
discount, and (iii) any interest thereon that is more than 30 days past due, in the case of any Indebtedness.

Indenture has the meaning specified in the recitals.

Initial Securities means the Securities issued on the date hereof in the aggregate principal amount of $138,000,000, and any Securities issued in
replacement thereof.
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Interest Payment Date has the meaning set forth in Exhibit A attached hereto.
Interest Payment Record Date has the meaning set forth in Exhibit A attached hereto.

Market Disruption Event means (a) a failure by the primary exchange or quotation system on which the ADSs trade or are quoted to open for
trading during its regular trading session or (b) the occurrence or existence prior to 1:00 p.m., New York City time, on any Trading Day for the
ADSs of an aggregate one half hour period, of any suspension or limitation imposed on trading (by reason of movements in price exceeding
limits permitted by the stock exchange or otherwise) in the ADSs or in any options, contracts or future contracts relating to the ADSs.

Maturity Date means July 15, 2013.

Merger Event has the meaning specified in Section 4.09.
Nasdaq means The Nasdaq Global Select Stock Market.
NYSE means the New York Stock Exchange.

Officer means, with respect to any Person, the Chairman or any Co-Chairman of the Board, any Vice Chairman of the Board, the Chief
Executive Officer, the Chief Operating Officer, the Chief Legal Officer, the Chief Financial Officer, the Treasurer, any Assistant Treasurer, the
Controller, the Secretary, any Assistant Secretary or any Vice President of such Person.

Officers Certificate means a certificate signed by (i) the Chairman of the Board, a Vice Chairman of the Board, the Chief Executive Officer or a
Vice President, and (ii) the Treasurer, Assistant Treasurer or other person authorized by resolution of the Board of Directors of the Company,
that, if applicable, complies with the requirements of Section 314(e) of the Trust Indenture Act and is delivered to the Trustee.

Option Notice has the meaning specified in Section 3.01(b).
Option Purchase Date has the meaning specified in Section 3.01(a).
Option Purchase Price has the meaning specified in Section 3.01(a).

Ordinary Shares means, subject to Section 4.09, ordinary shares of the Company, par value $0.00001 per share, at the date of this First
Supplemental Indenture or shares of any class or classes resulting from any reclassification or reclassifications thereof and that have no
preference in respect of dividends or of amounts payable in the event of any voluntary or involuntary liquidation, dissolution or winding up of
the Company and that are not subject to redemption by the Company; provided that if at any time there shall be more than one such resulting
class, the shares of each such class then so issuable shall be substantially in the proportion which the total number of shares of such class
resulting from all such reclassifications bears to the total number of shares of all such classes resulting from all such reclassifications.
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Paying Agent has the meaning specified in Section 2.03.

Person means any individual, corporation, partnership, joint venture, joint-stock company, trust, unincorporated organization or government or
any agency or political subdivision thereof.

Principal Amount of a Security means the Principal Amount as set forth on the face of the Security.

Prospectus means that final prospectus supplement dated July 17, 2008 and the accompanying prospectus relating to the Securities.
Purchase Date means the Option Purchase Date and any Fundamental Change Purchase Date, as applicable.
Purchase Notice has the meaning specified in Section 3.03(a).

Purchase Price means the Option Purchase Price or any Fundamental Change Purchase Price, as applicable.
Record Date means, with respect to any payment of interest on the Securities, the Interest Payment Record Date.
record date has the meaning specified in Section 4.06.

Reference Property has the meaning specified in Section 4.09.

Register has the meaning specified in Section 2.03.

Registrar has the meaning specified in Section 2.03.

Relevant Taxing Jurisdiction has the meaning specified in Section 5.01.

Security or Securities has the meaning set forth in the recitals.

Securities Act means the United States Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder, as in effect
from time to time.

Securities Custodian means the Trustee, as custodian with respect to the Global Securities, or any successor thereto.

Significant Subsidiary means, in respect of any Person, a Subsidiary of such Person that would constitute a significant subsidiary , as such term
is defined under Rule 1-02 of Regulation S-X under the Securities Act and the Exchange Act.

Spin-Off has the meaning specified in Section 4.06(c).

Spin-Off Securities has the meaning specified in Section 4.06(c).
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Trading Day means a day during which (i) trading in the ADSs generally occurs and (ii) there is no Market Disruption Event, or if our ADSs
are no longer traded, Trading Day means a Business Day.

Trigger Event has the meaning specified in Section 4.06(c).

Trustee means Wilmington Trust Company, not in its individual capacity, but solely in its capacity as trustee hereunder, until a successor
replaces it pursuant to the applicable provisions of this First Supplemental Indenture and, thereafter, shall mean such successor Trustee.

Trust Indenture Act means the Trust Indenture Act of 1939, as amended and in effect from time to time.
Underwriters means Credit Suisse Securities (USA) LLC, ABN AMRO Bank N.V., London Branch and Deutsche Bank Securities Inc.

1.02. Trust Indenture Act Provisions. Whenever this First Supplemental Indenture refers to a provision of the Trust Indenture Act, that provision
is incorporated by reference in and made a part of this First Supplemental Indenture. The following Trust Indenture Act terms used in this First
Supplemental Indenture have the following meanings:

indenture securities means the Securities.

indenture security holder means a Holder.

indenture trustee or institutional trustee means the Trustee.

obligor on the indenture securities means the Company and any successor obligor on the Securities.

All other terms used in this First Supplemental Indenture that are defined in the Trust Indenture Act, defined by Trust Indenture Act reference to
another statute or defined by any Commission rule and not otherwise defined herein have the meanings assigned to them therein.

1.03. Relationship to Base Indenture. For all purposes of this First Supplemental Indenture, except as otherwise expressly provided for or unless
the context otherwise requires.

(a) Capitalized terms used but not defined herein shall have the respective meanings assigned to them in the Base Indenture;
(b) Terms defined both herein and in the Base Indenture shall have the meanings assigned to them herein;

(c) Provisions of this First Supplemental Indenture that conflict with or are otherwise inconsistent with provisions of the Base Indenture shall be
deemed to supersede and amend the Base Indenture for all purposes with respect to the Securities; and
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(d) All references herein to Articles and Sections, unless otherwise specified, refer to the corresponding Articles and Sections of this First
Supplemental Indenture.

1.04. Notices. Any demand, authorization notice, request, consent or communication shall be given in writing and delivered in person, sent by
overnight courier or mailed by first-class mail, postage prepaid, addressed as follows or transmitted by facsimile transmission (confirmed by
delivery in person or mail by first-class mail, postage prepaid, or by guaranteed overnight courier) to the parties hereto as follows:

If to the Company, to:

Trina Solar Limited

N. 2 Tian He Road Electronics Park
New District, Changzhou

Jiangsu 213031

People s Republic of China
Attention: Chief Financial Officer
Facsimile No.: +86 519 8548 2008
If to the Trustee, to:

Wilmington Trust Company
Rodney Square North

1100 North Market Street
Wilmington, Delaware 19890
Attention: Corporate Capital Markets
(Trina Solar Limited)

Facsimile No. +1 302 636 4145
Telephone No. +1 302 636 6000

All notices and communications (other than those sent to Holders) shall be deemed to have been duly given at the time delivered by hand, if
personally delivered; five Business Days after being deposited in the mail, if mailed by first class mail (registered or certified, returned receipt
requested); upon acknowledgment of receipt, if transmitted by facsimile; and the next Business Day after timely delivery to the courier, if sent
by guaranteed overnight or courier.

The Trustee agrees to accept and act upon facsimile transmission of written instructions or directions pursuant to this Indenture given by the
Company, provided, however that: (i) subsequent to such facsimile transmission of written instructions or directions, the Company shall provide
the originally executed instructions to the Trustee in a timely manner, and (ii) such originally executed instructions or directions shall be signed
by an authorized Officer of the Company.

The Company or the Trustee by notice to the other in the manner prescribed above may designate additional or different addresses or facsimile
numbers for subsequent notices or communications.
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Any notice or communication mailed to a Holder shall be mailed by first-class mail, postage prepaid, or delivered by hand or by an overnight
delivery service to it at its address shown on the Register and shall be sufficiently given if so mailed or delivered within the time prescribed. Any
notice or communication shall also be mailed to any Person described in Trust Indenture Act Section 313(c), to the extent required by the Trust
Indenture Act.

Failure to mail a notice or communication to a Holder or any defect in it shall not affect its sufficiency with respect to other Holders. Except as
set forth above as to the Trustee, if a notice or communication is mailed in the manner provided above, it is duly given, whether or not the
addressee receives it.

1.05. Communications by Holders with Other Holders. Holders may communicate pursuant to Trust Indenture Act Section 312(b) with other
Holders with respect to their rights under this First Supplemental Indenture or the Securities. The Company, the Trustee, the Registrar, the
Paying Agent, the Conversion Agent and any other Person shall have the protection of Trust Indenture Act Section 312(c).

1.06. Governing Law. This First Supplemental Indenture and the Securities shall be governed by, and construed in accordance with, the laws of
the State of New York.

1.07. Multiple Counterparts. The parties may sign multiple counterparts of this First Supplemental Indenture. Each signed counterpart shall be
deemed an original, but all of them together shall represent the same agreement.

1.08. Calculations in Respect of the Securities. The Company or its calculation agents shall be responsible for making all calculations called for
under the Indenture and the Securities. The Company or its calculation agents will make all these calculations in good faith and, absent manifest
error, the Company s and its calculation agents calculations will be final and binding on Holders. The Company or its calculation agents will
provide a schedule of these calculations to the Trustee and Conversion Agent, if different, and the Trustee, Conversion Agent, Registrar and
Paying Agent are entitled to conclusively rely upon the accuracy of these calculations without independent verification, and none of the Trustee,
Conversion Agent, Registrar or Paying Agent shall have any responsibility for making any such calculations.

1.09. Table of Contents. Headings. etc. The table of contents, cross-reference sheet and headings of the Articles and Sections of this First
Supplemental Indenture have been inserted for convenience of reference only, are not to be considered a part hereof, and shall in no way modify
or restrict any of the terms or provisions hereof.

1.10. Currency Indemnity. The U.S. dollar is the sole currency of account and payment for all sums payable by the Company under the
Indenture. Any amount received or recovered in a currency other than U.S. dollars in respect of the Securities (whether as a result of, or the
enforcement of, a judgment or order of a court of any jurisdiction, in the winding-up or dissolution of the Company or otherwise) by the Holder
(or in respect of the Indenture by the Trustee or any Agent) in respect of any sum expressed to be due to it from the Company will constitute a
discharge of the Company only to the extent of the U.S. dollar amount which the recipient is able to purchase with the amount so received or
recovered in that other currency on the date of that receipt or recovery (or, if it is not
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possible to make that purchase on that date, on the first date on which it is possible to do so). If that U.S. dollar amount is less than the U.S.
dollar amount expressed to be due to the recipient under any Security, the Company will indemnify the recipient against any loss sustained by it
as a result. In any event the Company will indemnify the recipient against the cost of making any such purchase.

For the purposes of this indemnity, it will be sufficient for the Holder (or Trustee or any Agent) to certify that it would have suffered a loss had
an actual purchase of U.S. dollars been made with the amount so received in that other currency on the date of receipt or recovery (or, if a
purchase of U.S. dollars on such date had not been practicable, on the first date on which it would have been practicable). These indemnities
constitute a separate and independent obligation from the other obligations of the Company, will give rise to a separate and independent cause of
action, will apply irrespective of any waiver granted by any Holder and will continue in full force and effect despite any other judgment, order,
claim or proof for a liquidated amount in respect of any sum due under any Security or any other judgment or order.

1.11. Consent to Jurisdiction and Service Process. The Company irrevocably has appointed CT Corporation System as its agent for service of
process in any suit, action or proceeding with respect to the Indenture or the Securities, as the case may be, brought in any federal or state court
located in the Borough of Manhattan of New York City and each of the parties submit to the non-exclusive jurisdiction thereof. If for any reason
CT Corporation System is unable to serve in such capacity, the Company shall appoint another agent reasonably satisfactory to the Trustee. The
Company irrevocably waives, to the fullest extent permitted by law, any objection that it may now or hereafter have to the laying of venue of
any such suit, action or proceeding in the Supreme Court of the State of New York, County of New York or the United States District Court for
the Southern District of New York and any claim that any such suit, action or proceeding brought in any such court has been brought in an
inconvenient forum. The Company irrevocably agrees that, should any such suit, action or proceeding be brought against it arising out of or in
connection with the Indenture, no immunity (to the extent that it may now or hereafter exist, whether on the ground of sovereignty or otherwise)
from such action or proceeding, from attachment (whether in aid of execution, before judgment or otherwise) of its property, assets or revenues,
or from execution or judgment wherever brought or made, shall be claimed by it or on its behalf or with respect to its property, assets or
revenues, any such immunity being hereby irrevocably waived by the Company to the fullest extent permitted by law.

ARTICLE 2
THE SECURITIES

2.01. Form and Dating.

(a) The Securities and the corresponding Trustee s certificate of authentication shall be substantially in the respective forms set forth in Exhibit A
attached hereto, which Exhibit is incorporated in and made part of this First Supplemental Indenture. The Securities may have notations, legends
or endorsements required by law, exchange rule, Applicable Procedures or usage. The Company shall provide any such notations, legends or
endorsements to the Trustee in writing. Each Security shall be dated the date of its authentication.
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The terms and provisions contained in the Securities shall constitute, and are hereby expressly made, a part of this First Supplemental Indenture
and the Company and the Trustee, by their execution and delivery of this First Supplemental Indenture, expressly agree to such terms and
provisions and to be bound thereby.

(b) Global Securities. All of the Securities shall be issued initially in the form of one or more Global Securities, which shall be deposited on
behalf of the purchasers of the Securities represented thereby with the Securities Custodian, as custodian for the depositary, The Depository
Trust Company (such depositary, or any successor thereto, being hereinafter referred to as the Depositary ), and registered in the name of its
nominee, Cede & Co., or as otherwise instructed by the Depositary, duly executed by the Company and authenticated by the Trustee as
hereinafter provided. The aggregate principal amount of the Global Securities may from time to time be increased or decreased by adjustments
made on the records of the Securities Custodian and the Depositary as hereinafter provided, subject in each case to compliance with the
Applicable P