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We are offering 2,750,000 American Depositary Shares, or ADSs. Each ADS represent four ordinary shares, par value

US$0.00002 per share.

Concurrently with this offering, we are offering up to US$100.0 million aggregate principal amount of convertible notes in
accordance with Rule 144A under the Securities Act of 1933 to “qualified institutional buyers” (as defined in Rule 144A
under the Securities Act) and outside the United States to non-U.S. persons in reliance on Regulation S of the Securities Act,
assuming no exercise of the initial purchaser’s over-allotment option (or up to US$115.0 million aggregate principal amount
of our convertible notes if the initial purchaser in the convertible notes offering exercises its over-allotment option in full),
pursuant to a separate offering memorandum. The offering of shares pursuant to this prospectus is contingent upon the
closing of the convertible notes offering, and the concurrent offering of our convertible notes is contingent upon the closing of
the offering of the shares hereunder.

Our ADSs are traded on the New York Stock Exchange, or the NYSE, under the symbol “JKS.” On January 14, 2014,
the closing sale price of our ADSs on the NYSE was US$36.25 per ADS.

Investing in our ADSs involves a high degree of risk. Before buying any ADSs, you should read the
discussion of material risks of investing in our ADSs in “Risk Factors” beginning on page S- 28.

Neither the United States Securities and Exchange Commission, or the SEC, nor any state securities
commission has approved or disapproved of these securities or passed upon the adequacy or accuracy of this
prospectus supplement or the accompanying prospectus. Any representation to the contrary is a criminal
offense.   

 Per ADS  Total
Public offering price   US$     US$   
Underwriting discounts and commissions   US$     US$   
Proceeds, before expenses, to us   US$     US$   

The underwriter may also purchase up to an additional 412,500 ADSs at the public offering price, less the underwriting
discounts and commissions, if any, within 30 days of the date of this prospectus supplement. If the underwriter exercises
this option in full, the total underwriting discounts and commissions will be US$    , and our total proceeds, before expenses,
will be US$    .

The underwriter is offering the ADSs as set forth under “Underwriting.” Delivery of the ADSs will be made on or about
           , 2014.

Credit Suisse
The date of this prospectus supplement is            , 2014.
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS DOCUMENT OR TO WHICH WE HAVE REFERRED YOU. WE HAVE NOT AUTHORIZED

ANYONE TO PROVIDE YOU WITH INFORMATION THAT IS DIFFERENT. THIS DOCUMENT MAY ONLY BE USED WHERE IT IS LEGAL TO SELL THESE SECURITIES. THE

INFORMATION IN THIS DOCUMENT MAY ONLY BE ACCURATE ON THE DATE OF THIS DOCUMENT.
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ABOUT THIS PROSPECTUS SUPPLEMENT

THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS ARE PART OF A REGISTRATION STATEMENT THAT WE FILED WITH THE SEC USING

A “SHELF” REGISTRATION PROCESS. UNDER THE SHELF REGISTRATION PROCESS,  FROM TIME TO TIME,  WE MAY SELL ANY COMBINATION OF THE SECURITIES

DESCRIBED IN THE ACCOMPANYING PROSPECTUS IN ONE OR MORE OFFERINGS,  SUBJECT IN CERTAIN CASES TO THE RECEIPT OF REGULATORY APPROVAL. THIS

DOCUMENT IS IN TWO PARTS. THE FIRST PART IS THE PROSPECTUS SUPPLEMENT,  WHICH DESCRIBES THE SPECIFIC TERMS OF THIS OFFERING OF OUR ADSS

AND SUPPLEMENTS INFORMATION CONTAINED IN THE ACCOMPANYING PROSPECTUS AND THE DOCUMENTS INCORPORATED BY REFERENCE INTO THE

ACCOMPANYING PROSPECTUS. THE SECOND PART CONSISTS OF THE ACCOMPANYING PROSPECTUS,  WHICH GIVES MORE GENERAL INFORMATION ABOUT US AND

THE SECURITIES WE MAY OFFER FROM TIME TO TIME UNDER OUR SHELF REGISTRATION STATEMENT,  SOME OF WHICH MAY NOT BE APPLICABLE TO THIS

OFFERING. IF THE DESCRIPTION OF THE OFFERING VARIES BETWEEN THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS,  YOU SHOULD RELY

ON THE INFORMATION IN THIS PROSPECTUS SUPPLEMENT.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING

PROSPECTUS. WE HAVE NOT,  AND CREDIT SUISSE SECURITIES (USA) LLC HAS NOT,  AUTHORIZED ANY OTHER PERSON TO PROVIDE YOU WITH DIFFERENT

INFORMATION. IF ANYONE PROVIDES YOU WITH DIFFERENT OR INCONSISTENT INFORMATION,  YOU SHOULD NOT RELY ON IT. WE ARE NOT,  AND CREDIT

SUISSE SECURITIES (USA) LLC IS NOT,  MAKING AN OFFER TO SELL THESE SECURITIES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT

PERMITTED. YOU SHOULD ASSUME THAT THE INFORMATION APPEARING IN THIS PROSPECTUS SUPPLEMENT,  THE ACCOMPANYING PROSPECTUS AND THE

DOCUMENTS INCORPORATED BY REFERENCE IS ACCURATE ONLY AS OF THEIR RESPECTIVE DATES. OUR BUSINESS,  FINANCIAL CONDITION,  RESULTS OF

OPERATIONS AND PROSPECTS MAY HAVE CHANGED SINCE THOSE DATES.

IN THIS PROSPECTUS SUPPLEMENT,  UNLESS OTHERWISE INDICATED OR UNLESS THE CONTEXT OTHERWISE REQUIRES,

• “WE,” “US,” “OUR COMPANY,” “OUR” OR “JINKOSOLAR” REFER TO JINKOSOLAR HOLDING CO., LTD., A CAYMAN ISLANDS HOLDING COMPANY,
ITS CURRENT AND FORMER SUBSIDIARIES FOR THE RELEVANT PERIODS;

• “ADRS” REFERS TO THE AMERICAN DEPOSITARY RECEIPTS EVIDENCING OUR AMERICAN DEPOSITARY SHARES;

• “ADSS” REFERS TO OUR AMERICAN DEPOSITARY SHARES;

• “CE” REFERS TO CE CERTIFICATION,  A VERIFICATION OF ELECTROMAGNETIC COMPATIBILITY (EMC) COMPLIANCE ISSUED BY SGS TAIWAN LTD.
CERTIFYING COMPLIANCE WITH THE PRINCIPAL PROTECTION REQUIREMENT OF DIRECTIVE 2004/108/EC OF THE EUROPEAN UNION AND EN61000-6-
3:2001+A11:2004 AND EN61000-6-1:2001 STANDARDS;

• “CQC” REFERS TO THE CERTIFICATE ISSUED BY CHINA QUALITY CERTIFICATION CENTRE CERTIFYING THAT OUR SOLAR MODULES COMPLY WITH

IEC61215:2005 AND IEC61730-2:2004 STANDARDS;

• “EURO” REFERS TO THE LEGAL CURRENCY OF THE EUROPEAN UNION;

• “JET” REFERS TO THE CERTIFICATE ISSUED BY JAPAN ELECTRICAL SAFETY & ENVIRONMENT TECHNOLOGY LABORATORIES CERTIFIYING THAT OUR

MODULES COMPLY WITH IEC61215: 2005, IEC61730-1: 2004 AND IEC61730-2 :2004 STANDARDS;

• “JIANGXI DESUN” REFERS TO JIANGXI DESUN ENERGY CO., LTD., AN ENTITY IN WHICH OUR FOUNDERS AND SUBSTANTIAL SHAREHOLDERS,
XIANDE LI, KANGPING CHEN AND XIANHUA LI,  EACH HOLDS MORE THAN 10%, AND COLLECTIVELY HOLD 73%, OF THE EQUITY INTEREST;
JIANGXI DESUN’S FINANCIAL RESULTS WERE CONSOLIDATED INTO OUR FINANCIAL STATEMENTS FROM JUNE 6, 2006 TO JULY 28, 2008;

• “JIANGXI JINKO” REFERS TO JINKO SOLAR CO., LTD., OUR WHOLLY-OWNED OPERATING SUBSIDIARY INCORPORATED IN THE PRC;

• “JIS Q 8901” REFERS TO THE CERTIFICATE FOR THE JAPANESE MARKET FROM TUV THAT DEMONSTRATES THAT A COMPANY’S MANAGEMENT

SYSTEM ENSURES THE HIGHEST STANDARDS OF RELIABILITY IN THEIR PRODUCTS;

• “KWH” REFERS TO KILOWATT-HOUR(S);

• “MCS” REFERS TO MCS CERTIFICATE OF FACTORY PRODUCTION CONTROL ISSUED BY BRITISH APPROVALS BOARD FOR TELECOMMUNICATIONS

CERTIFYING THAT THE PRODUCTION MANAGEMENT SYSTEM OF OUR CERTAIN TYPES OF SOLAR PANELS COMPLIES WITH MCS005 ISSUE 2.3 AND

MCS010 ISSUE 1.5 STANDARDS;
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• “NYSE” REFERS TO THE NEW YORK STOCK EXCHANGE;

• “PRC” OR “CHINA” REFERS TO THE PEOPLE’S REPUBLIC OF CHINA,  EXCLUDING,  FOR PURPOSES OF THIS PROSPECTUS SUPPLEMENT AND THE

ACCOMPANY PROSPECTUS,  TAIWAN, HONG KONG AND MACAU;

• “RMB” OR “RENMINBI” REFERS TO THE LEGAL CURRENCY OF CHINA;

• “TOPOINT” REFERS TO ZHEJIANG TOPOINT PHOTOVOLTAIC CO., LTD., ZHEJIANG YUTAI PHOTOVOLTAIC MATERIAL CO., LTD., ZHEJIANG WEISHIDA

PHOTOVOLTAIC MATERIAL CO., LTD., AND ZHEJIANG JIUTAI NEW ENERGY CO., LTD., COLLECTIVELY;

• “TÜV” REFERS TO TÜV CERTIFICATES,  ISSUED BY TÜV RHEINLAND PRODUCT SAFETY GMBH CERTIFYING THAT CERTAIN TYPES OF OUR

SOLAR MODULES COMPLY WITH IEC 61215:2005, EN 61215:2005, IEC 61730-1:2004, IEC 61730-2:2004, EN 61730-1:2007 AND EN
61730-2:2007 STANDARDS;

• “UL” REFERS TO THE CERTIFICATE ISSUED BY UNDERWRITERS LABORATORIES INC., TO CERTIFY THAT CERTAIN TYPES OF OUR SOLAR MODULES

COMPLY WITH ITS SELECTED APPLICABLE STANDARDS;

• “US$,” “DOLLARS” OR “U.S. DOLLARS” REFERS TO THE LEGAL CURRENCY OF THE UNITED STATES;

• “WATT” OR “W” REFERS TO THE MEASUREMENT OF TOTAL ELECTRICAL POWER,  WHERE “KILOWATT” OR “KW” MEANS ONE THOUSAND WATTS,
“MEGAWATTS” OR “MW” MEANS ONE MILLION WATTS AND “GIGAWATT” OR “GW” MEANS ONE BILLION WATTS; AND

• “ZHEJIANG JINKO” REFERS TO ZHEJIANG JINKO SOLAR CO., LTD., FORMERLY ZHEJIANG SUN VALLEY ENERGY APPLICATION TECHNOLOGY CO. ,
LTD., A SOLAR CELL SUPPLIER INCORPORATED IN THE PRC WHICH HAS BEEN OUR WHOLLY-OWNED SUBSIDIARY SINCE JUNE 30, 2009.

DISCREPANCIES IN ANY TABLE BETWEEN THE AMOUNTS IDENTIFIED AS TOTAL AMOUNTS AND THE SUM OF THE AMOUNTS LISTED THEREIN ARE DUE TO

ROUNDING.

WE PUBLISH OUR CONSOLIDATED FINANCIAL STATEMENTS IN RENMINBI. THE CONVERSION OF RENMINBI INTO U.S. DOLLARS IN THIS PROSPECTUS

SUPPLEMENT IS SOLELY FOR THE CONVENIENCE OF READERS. THE EXCHANGE RATE REFERS TO THE EXCHANGE RATE AS SET FORTH IN THE H.10 STATISTICAL

RELEASE OF THE FEDERAL RESERVE BOARD. UNLESS OTHERWISE NOTED,  ALL TRANSLATIONS FROM RENMINBI TO U.S. DOLLARS AND FROM U.S. DOLLARS

TO RENMINBI IN THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS WERE MADE AT A RATE OF RMB6.1200 TO US$1.00, THE NOON

BUYING RATE IN EFFECT AS OF SEPTEMBER 30, 2013. THE RENMINBI IS NOT FREELY CONVERTIBLE INTO FOREIGN CURRENCY. WE MAKE NO

REPRESENTATION THAT ANY RENMINBI OR U.S. DOLLAR AMOUNTS COULD HAVE BEEN,  OR COULD BE,  CONVERTED INTO U.S. DOLLARS OR RENMINBI,  AS THE

CASE MAY BE,  AT ANY PARTICULAR RATE,  THE RATES STATED BELOW,  OR AT ALL. ON JANUARY 10, 2014, THE EXCHANGE RATE,  AS SET FORTH IN THE

H.10 STATISTICAL RELEASE OF THE FEDERAL RESERVE BOARD,  WAS RMB6.0519 TO US$1.00.
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SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

THIS PROSPECTUS SUPPLEMENT,  THE ACCOMPANYING PROSPECTUS AND THE INFORMATION INCORPORATED HEREIN BY REFERENCE INCLUDE “FORWARD-
LOOKING STATEMENTS” WITHIN THE MEANING OF,  AND INTENDED TO QUALIFY FOR THE SAFE HARBOR FROM LIABILITY ESTABLISHED BY,  THE UNITED STATES

PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995. THESE STATEMENTS,  WHICH ARE NOT STATEMENTS OF HISTORICAL FACT,  MAY CONTAIN

ESTIMATES,  ASSUMPTIONS,  PROJECTIONS EXPECTATIONS OR ANY COMBINATION OF THE ABOVE REGARDING FUTURE EVENTS,  WHICH MAY OR MAY NOT OCCUR.
THESE STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS,  UNCERTAINTIES AND OTHER FACTORS WHICH MAY CAUSE OUR ACTUAL RESULTS,  PERFORMANCE

OR ACHIEVEMENTS TO BE MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS,  PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY THE FORWARD-
LOOKING STATEMENTS. IN SOME CASES,  YOU CAN IDENTIFY THESE FORWARD-LOOKING STATEMENTS BY WORDS SUCH AS “ANTICIPATE,” “BELIEVE,”
“COULD,” “ESTIMATE,” “EXPECT,” “INTEND,” “MAY,” “PLAN,” “POTENTIAL,” “SHOULD,” “WILL,” “WOULD,” OR SIMILAR EXPRESSIONS,  INCLUDING THEIR

NEGATIVES. THESE FORWARD-LOOKING STATEMENTS INCLUDE,  WITHOUT LIMITATION,  STATEMENTS RELATING TO OUR EXPECTATIONS AND BELIEFS REGARDING:

• GENERAL ECONOMIC CONDITIONS;

• THE WORLDWIDE DEMAND FOR ELECTRICITY AND THE MARKET FOR ENVIRONMENTALLY FRIENDLY POWER GENERATION,  AND PHOTOVOLTAIC,  OR PV,
ENERGY IN PARTICULAR;

• THE EFFECTS OF ENVIRONMENTAL REGULATION AND LONG-TERM FOSSIL FUEL SUPPLY CONSTRAINTS;

• GOVERNMENT SUPPORT,  GOVERNMENT SUBSIDIES AND ECONOMIC INCENTIVES TO THE SOLAR POWER INDUSTRY;

• THE ACCELERATION OF ADOPTION OF PV TECHNOLOGIES;

• THE PRICE TRENDS OF SILICON WAFERS,  SOLAR CELLS,  SOLAR MODULES AND OUR RAW MATERIALS;

• THE ADVANTAGES OF OUR BUSINESS MODEL AND THE COMPETITIVENESS OF OUR PRODUCTS;

• THE SCALING AND EXPANSION OF OUR PRODUCTION CAPACITY;

• OUR ABILITY TO MAINTAIN AND EXPAND OUR EXISTING CUSTOMER BASE;

• OUR CURRENT AND POTENTIAL JOINT VENTURE ENTERPRISES AND OTHER STRATEGIC INVESTMENTS;

• OUR ABILITY TO SUCCESSFULLY IMPLEMENT OUR STRATEGIES,  INCLUDING OUR ABILITY TO SUCCESSFULLY DEVELOP PV PROJECTS;

• ADVANCEMENTS IN OUR PROCESS TECHNOLOGIES AND COST SAVINGS FROM SUCH ADVANCEMENTS;

• OUR ABILITY TO SECURE RAW MATERIALS IN THE FUTURE;

• OUR ABILITY TO SECURE SUFFICIENT FUNDS TO MEET OUR CASH NEEDS FOR OUR OPERATIONS AND CAPACITY EXPANSION;

• OUR FUTURE BUSINESS DEVELOPMENT,  RESULTS OF OPERATIONS AND FINANCIAL CONDITION;

• COMPETITION FROM OTHER MANUFACTURERS OF SILICON WAFERS,  SOLAR CELLS AND SOLAR MODULES,  OTHER RENEWABLE ENERGY SYSTEMS AND

CONVENTIONAL ENERGY SUPPLIERS; AND

• PRC GOVERNMENT POLICIES REGARDING FOREIGN INVESTMENTS.
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MARKET DATA AND CERTAIN INDUSTRY FORECASTS USED IN OR INCORPORATED INTO THIS PROSPECTUS SUPPLEMENT WERE OBTAINED FROM INTERNAL

SURVEYS,  MARKET RESEARCH,  PUBLICLY AVAILABLE INFORMATION AND INDUSTRY PUBLICATIONS. INDUSTRY PUBLICATIONS GENERALLY STATE THAT THE

INFORMATION CONTAINED THEREIN HAS BEEN OBTAINED FROM SOURCES BELIEVED TO BE RELIABLE,  BUT THAT THE ACCURACY AND COMPLETENESS OF SUCH

INFORMATION IS NOT GUARANTEED. SIMILARLY,  INTERNAL SURVEYS,  INDUSTRY FORECASTS AND MARKET RESEARCH,  WHILE BELIEVED TO BE RELIABLE,  HAVE

NOT BEEN INDEPENDENTLY VERIFIED,  AND NEITHER WE NOR THE UNDERWRITER MAKE ANY REPRESENTATION AS TO THE ACCURACY OF SUCH INFORMATION.

THE FORWARD-LOOKING STATEMENTS AND ANY RELATED STATEMENTS MADE IN THIS PROSPECTUS SUPPLEMENT,  THE ACCOMPANYING PROSPECTUS AND

THE DOCUMENTS INCORPORATED BY REFERENCE ARE MADE AS OF THE DATE OF THE RESPECTIVE DOCUMENTS. THE FORWARD-LOOKING STATEMENTS

OBTAINED FROM THIRD-PARTY STUDIES OR REPORTS ARE MADE AS OF THE DATE OF THE CORRESPONDING STUDY OR REPORT. WE UNDERTAKE NO OBLIGATION,
BEYOND THAT REQUIRED BY LAW,  TO UPDATE ANY FORWARD-LOOKING STATEMENT TO REFLECT EVENTS OR CIRCUMSTANCES AFTER THE DATE ON WHICH THE

STATEMENT IS MADE,  EVEN THOUGH CIRCUMSTANCES MAY CHANGE IN THE FUTURE.
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SUMMARY

The following summary contains information about us and the offering. It may not contain all of the information that may be
important to you in making an investment decision. For a more complete understanding of us and the offering, we urge you to read
this entire prospectus supplement and the accompanying prospectus carefully, including the “Risk Factors” section and the
documents incorporated by reference, including our financial statements and the notes to those statements contained in such
documents.

Our Business

WE ARE A GLOBAL LEADER IN THE PV INDUSTRY BASED IN JIANGXI AND ZHEJIANG PROVINCES IN CHINA. WE HAVE BUILT A VERTICALLY INTEGRATED

SOLAR POWER PRODUCT VALUE CHAIN,  FROM RECOVERING SILICON MATERIALS TO MANUFACTURING SOLAR MODULES AND SOLAR PROJECT DEVELOPMENT. WE

SELL MOST OF OUR SOLAR MODULES UNDER OUR OWN “JINKOSOLAR” BRAND,  WITH A SMALL PORTION OF SOLAR MODULES ON AN OEM BASIS. WE ALSO

SELL SILICON WAFERS AND SOLAR CELLS NOT USED IN OUR SOLAR MODULE PRODUCTION. LEVERAGING OUR EXPERTISE IN MANUFACTURING HIGH QUALITY

SOLAR MODULES AND OUR EXPERIENCE IN THE PV INDUSTRY,  WE ALSO DEVELOP PV PROJECTS IN CHINA AND PROVIDE SOLAR SYSTEM INTEGRATION

SERVICES. AS OF DECEMBER 31, 2013, OUR SHARE OF COMPLETED SOLAR PROJECTS AMOUNTED TO 213 MW, WITH ANNUAL POWER GENERATION CAPACITY

APPROACHING 324 MILLION KWH.

WE SELL OUR PRODUCTS IN MAJOR EXPORT MARKETS AND CHINA. WE HAVE ESTABLISHED SUBSIDIARIES IN A NUMBER OF STRATEGIC MARKETS,
INCLUDING GERMANY, ITALY, SWITZERLAND, CANADA,  THE UNITED STATES, JAPAN, AUSTRALIA, INDIA AND SOUTH AFRICA,  TO CONDUCT SALES,
MARKETING AND BRAND DEVELOPMENT FOR OUR PRODUCTS IN EUROPE AND AROUND THE WORLD. WE ALSO OPENED OFFICES IN AND BEGAN TO SHIP OUR

PRODUCTS TO JAPAN AND SOUTH AFRICA IN 2013. AS OF DECEMBER 31, 2013, WE HAD AN AGGREGATE OF MORE THAN 250 CUSTOMERS FOR OUR SOLAR

MODULES GLOBALLY,  INCLUDING DISTRIBUTORS,  PROJECT DEVELOPERS AND SYSTEM INTEGRATORS.

OUR SOLAR MODULES UTILIZE ADVANCED SOLAR TECHNOLOGIES. ALL OF OUR SOLAR MODULES SOLD IN EUROPE ARE CE, TÜV, AND MCS CERTIFIED,
ALL OF OUR SOLAR MODULES SOLD IN JAPAN ARE JET CERTIFIED,  ALL OF OUR SOLAR MODULES SOLD IN NORTH AMERICA ARE UL CERTIFIED AND OUR

MONOCRYSTALLINE SOLAR MODULES SOLD IN CHINA ARE CQC CERTIFIED. IN 2013, OUR SOLAR MODULES PASSED TÜV NORD'S DUST & SAND

CERTIFICATION TEST,  DEMONSTRATING THEIR SUITABILITY FOR INSTALLATION IN DESERT REGIONS. WE ALSO UNVEILED OUR “EAGLE II” SOLAR MODULES,
WHICH REPRESENT A NEW STANDARD FOR PERFORMANCE AND RELIABILITY. THE “EAGLE II” SOLAR MODULES CAN REACH PEAK POWER OUTPUT OF

APPROXIMATELY 260 TO 270 WATTS FOR A 60-CELL MODULE. WE HAVE ALSO BEGUN RESEARCH ON OUR “EAGLE+” SOLAR MODULES,  WHICH WILL BE

COMPOSED OF MULTICRYSTALLINE CELLS THAT REACHED CONVERSION EFFICIENCIES OF APPROXIMATELY 18.5% IN LAB TESTS BY A THIRD PARTY.

WE LEVERAGE OUR VERTICALLY INTEGRATED PLATFORM AND COST-EFFICIENT MANUFACTURING CAPABILITIES IN CHINA TO PRODUCE HIGH QUALITY

PRODUCTS AND DEVELOP PROJECTS AT COMPETITIVE COSTS. OUR SOLAR CELL AND SILICON WAFER OPERATIONS SUPPORT OUR SOLAR MODULE PRODUCTION,
WHICH FURTHER SUPPORTS OUR PROJECT DEVELOPMENT BUSINESS,  REDUCING OUR OVERALL PROCUREMENT COSTS. AS OF DECEMBER 31, 2013, WE HAD

ANNUAL CAPACITY OF APPROXIMATELY 1.5 GW EACH FOR SILICON INGOTS,  WAFERS AND SOLAR CELLS AND APPROXIMATELY 2.0 GW FOR SOLAR MODULES.
OUR MANUFACTURING FACILITIES ARE LOCATED IN SHANGRAO, JIANGXI PROVINCE AND HAINING, ZHEJIANG PROVINCE,  PROVIDING CONVENIENT AND TIMELY

ACCESS TO KEY RESOURCES AND SUPPLIERS.

OUR EXPERIENCED SOLAR PROJECTS TEAM IS WELL-EQUIPPED TO TAKE ADVANTAGE OF ATTRACTIVE DOWNSTREAM SOLAR PROJECT OPPORTUNITIES IN
CHINA AND GLOBALLY. WE BELIEVE THAT WE HAVE BOTH DEVELOPED AND CURRENTLY OWN,  OPERATE AND MAINTAIN THE LARGEST AGGREGATE CAPACITY OF

PROJECTS IN CHINA,  AMONG SOLAR COMPANIES PUBLICLY LISTED IN THE UNITED STATES. IN 2011, WE BEGAN DEVELOPING PROJECTS,  AS ONE OF THE FIRST

MOVERS IN DOWNSTREAM SOLAR DEVELOPMENT IN CHINA. AS OF DECEMBER 31, 2013, OUR SHARE OF COMPLETED SOLAR PROJECTS AMOUNTED TO 213
MW. ALL OF OUR CONNECTED PROJECTS QUALIFY FOR FEED-IN-TARIFFS OF RMB1.00 TO RMB1.05 PER KWH FOR 20 YEARS. WE HAVE ANOTHER

APPROXIMATELY 1,100 MW OF PROJECTS CURRENTLY UNDER EVALUATION IN OUR PROJECT PIPELINE. OUR PROJECTS UNDER EVALUATION INCLUDE

APPROXIMATELY 700 MW OF UTILITY SCALE PROJECTS AND 400 MW OF ROOFTOP PROJECTS,  AS WELL AS 300 TO 400 MW OF PROJECTS IN VARIOUS STAGES

OF PERMITTING AND EXPECTED TO CONNECT TO GRID IN 2014. OUR PROCUREMENT COSTS FOR OUR SOLAR PROJECTS ARE LOW,  AS WE USE OUR OWN SOLAR

MODULES AND SOURCE OTHER COMPONENTS THROUGH OUR EXTENSIVE INDUSTRY CONTACTS. WE ALSO HAVE A DEDICATED OPERATIONS AND MAINTENANCE

TEAM AND ENJOY LOW OPERATING AND MAINTENANCE COSTS FOR OUR SOLAR PROJECTS.
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AS ONE OF THE EARLIEST SOLAR DEVELOPERS IN CHINA,  WE HAVE STRONG LOCAL STRATEGIC RELATIONSHIPS WITH LOCAL GOVERNMENTS AND FINANCIAL

INSTITUTIONS,  SUCH AS CHINA DEVELOPMENT BANK,  A PRC POLICY BANK THAT FUNDS LARGE INFRASTRUCTURE PROJECTS. THESE RELATIONSHIPS

INCREASE OUR ACCESS TO LOCAL PROJECTS AND IMPROVE OUR ABILITY TO SECURE PERMITS FOR,  CONSTRUCT AND COMPLETE OUR SOLAR PROJECTS. IN

MARCH 2013, WE ENTERED INTO LOAN FACILITIES FOR AN AGGREGATE PRINCIPAL AMOUNT OF RMB360 MILLION (US$58.8 MILLION) WITH A TERM OF 15
YEARS WITH CHINA DEVELOPMENT BANK. WE HAVE ALSO ENTERED INTO A STRATEGIC COOPERATION AGREEMENT WITH CHINA DEVELOPMENT BANK,  WHICH

HAS STIPULATED ITS INTENTION TO PROVIDE UP TO US$1.0 BILLION IN FINANCING FOR DEVELOPMENT OF OVERSEAS PROJECTS FROM 2013 THROUGH 2017.
ON JANUARY 6, 2014, WE ENTERED INTO ANOTHER LOAN FACILITY FOR AN AGGREGATE PRINCIPAL AMOUNT OF RMB400 MILLION (US$65.3 MILLION)
ALSO FOR A TERM OF 15 YEARS WITH CHINA DEVELOPMENT BANK FOR THE DEVELOPMENT OF THREE PV PROJECTS IN XINJIANG AND QINGHAI PROVINCES

OF THE PRC WITH A TOTAL CAPACITY OF 50MW.

Our Competitive Strengths

WE BELIEVE THAT THE FOLLOWING STRENGTHS ENABLE US TO COMPETE SUCCESSFULLY IN THE PV INDUSTRY:

We have developed a vertically integrated manufacturing and project development platform.

WE ARE A GLOBAL LEADER IN THE PV INDUSTRY. SINCE OUR INCEPTION IN JUNE 2006, WE HAVE DEVELOPED A VERTICALLY INTEGRATED SOLAR

PRODUCT VALUE CHAIN,  FROM MANUFACTURING SOLAR PRODUCTS,  SUCH AS SILICON WAFERS,  SOLAR CELLS AND SOLAR MODULES,  TO SOLAR PROJECT

DEVELOPMENT.

OUR IN-HOUSE ANNUAL PRODUCTION CAPACITY FOR SILICON WAFERS,  SOLAR CELLS AND SOLAR MODULES GREW FROM APPROXIMATELY 300 MW, 150
MW AND 150 MW, RESPECTIVELY,  AS OF DECEMBER 31, 2009 TO 600 MW EACH AS OF DECEMBER 31, 2010 TO APPROXIMATELY 1.2 GW EACH AS

OF DECEMBER 31, 2011 AND 2012 TO APPROXIMATELY 1.5 GW, 1.5 GW AND 2.0 GW, RESPECTIVELY,  AS OF DECEMBER 31, 2013.

BEGINNING ON JANUARY 16, 2014, WE BEGAN OPERATING THE RESTRUCTURED MANUFACTURING ASSETS OF TOPOINT UNDER AN OPERATING LEASE

AGREEMENT,  INCLUDING 500 MW CAPACITY FOR SILICON WAFERS, 500 MW FOR PV CELLS AND 100 MW FOR PV MODULES. TOPOINT IS A HIGH-TECH

PV MANUFACTURER WITH PRODUCTION AND RESEARCH AND DEVELOPMENT FACILITIES IN THE HUANGWAN INDUSTRY PARK IN HAINING, ZHEJIANG

PROVINCE. WE WERE SELECTED TO OPERATE TOPOINT’S ASSETS IN LIGHT OF OUR EXTENSIVE OPERATING EXPERIENCE,  SOLID BALANCE SHEET AND

REPUTATION FOR ADVANCED TECHNOLOGY. UNDER THE OPERATING LEASE AGREEMENT,  WE WILL OPERATE TOPOINT'S MANUFACTURING ASSETS UNTIL THE

COMPLETION OF TOPOINT'S REORGANIZATION. WE INTEND TO TAKE OWNERSHIP OF TOPOINT AND CONTINUE TO OPERATE THE MANUFACTURING ASSETS AFTER

THE REORGANIZATION.

IN 2011, WE BEGAN TO DEVELOP SOLAR PROJECTS AND,  AS OF DECEMBER 31, 2013, OUR SHARE OF COMPLETED SOLAR PROJECTS AMOUNTED TO 213
MW. ALL OF OUR CONNECTED PROJECTS QUALIFY FOR RECURRING FEED-IN-TARIFFS OF RMB1.00 TO RMB1.05 PER KWH FOR 20 YEARS.

OUR VERTICALLY INTEGRATED MANUFACTURING AND PRODUCT DEVELOPMENT PLATFORM IS DESIGNED TO PROVIDE MORE EFFICIENT PRODUCTION,
SHORTER PRODUCT DEVELOPMENT CYCLES,  BETTER QUALITY CONTROL,  LOWER COSTS AND INCREASED ACCESS TO END CUSTOMERS. OUR PROCUREMENT

COSTS FOR OUR SOLAR PROJECTS ARE LOW,  AS WE USE OUR OWN SOLAR MODULES AND SOURCE OTHER COMPONENTS THROUGH OUR EXTENSIVE INDUSTRY

CONTACTS. WE ALSO HAVE A DEDICATED OPERATIONS AND MAINTENANCE TEAM AND ENJOY LOW OPERATING AND MAINTENANCE COSTS FOR OUR SOLAR

PROJECTS. WE CAN PROVIDE OUR CUSTOMERS WITH COMPREHENSIVE AND TAILORED SOLAR PROJECT DEVELOPMENT SOLUTIONS,  FROM PROJECT ORIGINATION TO

PROVIDING OUR PV PRODUCTS,  CONSTRUCTION AND OPERATIONS AND MAINTENANCE. AS A VERTICALLY INTEGRATED MANUFACTURER AND PROJECT

DEVELOPER,  WE HAVE INCREMENTALLY CAPTURED REVENUE AND PROFIT AT EACH POINT OF THE PV INDUSTRY VALUE CHAIN,  THEREBY REDUCING THE

VOLATILITY OF OUR EARNINGS. WE HAVE POSITIONED OURSELVES TO MAINTAIN OR IMPROVE OUR OVERALL PROFIT MARGIN TO TAKE ADVANTAGE OF THE

GROWING PV INDUSTRY IN DIVERSE INDUSTRY CONDITIONS.

Our high-quality products increase our sales and enhance our brand recognition.
WE HAVE SUBSTANTIAL EXPERTISE IN MANUFACTURING PV PRODUCTS AND DEVELOPING SOLAR PROJECTS. OUR RESEARCH AND DEVELOPMENT TEAM,

CONSISTING OF 130 EXPERIENCED RESEARCHERS AND ENGINEERS AS OF DECEMBER 31, 2013, INCLUDING 106 EXPERIENCED ENGINEERS IN THE SHANGRAO

ECONOMIC DEVELOPMENT ZONE AND 24 EXPERIENCED ENGINEERS IN ZHEJIANG PROVINCE,  HAS IMPROVED OUR MANUFACTURING EFFICIENCY AND THE

QUALITY OF OUR PRODUCTS,  AND DEVELOPED NEXT-GENERATION PV TECHNOLOGY. OUR PV MULTICRYSTALLINE CELL AVERAGE CONVERSION EFFICIENCY

INCREASED FROM 17.6% AS OF DECEMBER 31, 2012 TO 17.9% AS OF DECEMBER 31, 2013.
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OUR SOLAR MODULES MEET THE INDUSTRY’S HIGHEST PERFORMANCE RATIOS. ALL OF OUR SOLAR MODULES SOLD IN EUROPE ARE CE, TÜV, AND

MCS CERTIFIED,  ALL OF OUR SOLAR MODULES SOLD IN JAPAN ARE JET CERTIFIED,  ALL OF OUR SOLAR MODULES SOLD IN NORTH AMERICA ARE UL
CERTIFIED AND OUR MONOCRYSTALLINE SOLAR MODULES IN CHINA ARE CQC CERTIFIED. IN MAY 2012, WE BEGAN SELLING OUR HIGH-EFFICIENCY

“WING” SERIES MODULES. THE POWER OUTPUT OF A 60-CELL POLYCRYSTALLINE SOLAR MODULE CAN REACH UP TO 265 W WITH A CONVERSION

EFFICIENCY OF 16.2%. THE MODULES ARE POTENTIAL INDUCED DEGRADATION FREE,  OR PID-FREE,  AND CAN WITHSTAND HIGH TEMPERATURE AND

EXTREME HUMIDITY. IN JANUARY 2013, WE INTRODUCED THE WORLD’S FIRST PID-FREE MODULES TO BE CERTIFIED UNDER WEATHER CONDITIONS OF 85
DEGREES CELSIUS AND 85% RELATIVE HUMIDITY,  THE “EAGLE II” SERIES. WE HAVE ALSO BEGUN RESEARCH ON OUR “EAGLE+” SOLAR MODULES,  WHICH

WILL BE COMPOSED OF MULTICRYSTALLINE CELLS REACHED CONVERSION EFFICIENCIES OF APPROXIMATELY 18.5% IN LAB TESTS BY A THIRD PARTY. WE

BELIEVE THE HIGH QUALITY OF OUR PRODUCTS WILL CONTINUE TO ENHANCE OUR BRAND RECOGNITION AMONG OUR CUSTOMERS AND IN THE INDUSTRY.

OUR MANUFACTURING CAPABILITIES INCLUDE ADVANCED PRODUCTION EQUIPMENT,  PROPRIETARY INTELLECTUAL PROPERTY AND STRICT QUALITY CONTROL

PROCEDURES. WE PROCURE OUR PRODUCTION EQUIPMENT FROM LEADING DOMESTIC AND INTERNATIONAL VENDORS AND LEVERAGE OUR PROPRIETARY KNOW-
HOW AND TECHNOLOGY TO IMPROVE THE QUALITY OF OUR PRODUCTS AND REDUCE OUR COSTS. WE ALSO OPERATE IN ACCORDANCE WITH ISO 9001 QUALITY

MANAGEMENT STANDARDS.

WE ENFORCE STRICT QUALITY CONTROL PROCEDURES,  INCLUDING INCOMING,  IN-PROCESS AND OUTPUT INSPECTIONS. OUR LAB WAS UL WITNESS TEST

DATA PROGRAM-CERTIFIED AND MEETS THE INDUSTRY’S HIGHEST STANDARDS FOR PERFORMANCE AND RELIABILITY. IN JULY 2012, WE WERE SELECTED AS

A FINALIST FOR THE “SOLAR PROJECTS IN NORTH AMERICA” CATEGORY OF THE INTERSOLAR AWARD 2012, WHICH IS PRESENTED EACH YEAR TO AWARD

INNOVATION IN THE INTERNATIONAL SOLAR INDUSTRY. IN 2013, WE WERE AWARDED THE SOLAR INDUSTRY AWARD FOR MODULE MANUFACTURING

INNOVATION,  RECOGNIZING OUR INNOVATION IN MANUFACTURING.

Our strong pipeline and strategic partnerships with leading Chinese institutions position us to rapidly grow our downstream
business.

WE WERE ONE OF THE FIRST MOVERS IN DOWNSTREAM SOLAR DEVELOPMENT IN CHINA. WE BELIEVE THAT WE HAVE DEVELOPED THE LARGEST

AGGREGATE CAPACITY OF PROJECTS IN CHINA,  AMONG SOLAR COMPANIES PUBLICLY LISTED IN THE UNITED STATES. WE HAVE APPROXIMATELY 1,100 MW
OF PROJECTS CURRENTLY UNDER EVALUATION IN OUR PROJECT PIPELINE. OUR PROJECTS UNDER EVALUATION INCLUDE APPROXIMATELY 700 MW OF UTILITY

SCALE PROJECTS AND 400 MW OF ROOFTOP PROJECTS,  AS WELL AS 300 TO 400 MW OF PROJECTS IN VARIOUS STAGES OF PERMITTING AND EXPECTED TO

CONNECT TO GRID IN 2014.

CHINA HAS RECENTLY SEEN A NUMBER OF FAVORABLE DEVELOPMENTS IN THE DOWNSTREAM PV BUSINESS,  INCLUDING INCREASED TARGETS FOR SOLAR

POWER CAPACITY,  THE STANDARDIZATION OF SOLAR SUBSIDY PAYMENT METHODS,  INCREASED FUNDING FOR SUBSIDY PAYMENTS AND NEW SUBSIDIES FOR

DISTRIBUTED-GENERATION-CONNECTED PROJECTS. AS ONE OF THE EARLIEST SOLAR DEVELOPERS IN CHINA,  WE ARE WELL-POSITIONED TO TAKE ADVANTAGE OF

THE INCREASINGLY POSITIVE LANDSCAPE.

WE HAVE STRONG LOCAL STRATEGIC RELATIONSHIPS WITH LOCAL GOVERNMENTS AND FINANCIAL INSTITUTIONS,  INCLUDING CHINA DEVELOPMENT BANK.
THESE RELATIONSHIPS INCREASE OUR ACCESS TO LOCAL PROJECTS AND IMPROVE OUR ABILITY TO SECURE PERMITS FOR,  CONSTRUCT AND COMPLETE OUR

SOLAR PROJECTS. IN MARCH 2013, WE ENTERED INTO LOAN FACILITIES FOR AN AGGREGATE PRINCIPAL AMOUNT OF RMB360 MILLION (US$58.8 MILLION)
WITH A TERM OF 15 YEARS WITH CHINA DEVELOPMENT BANK TO DEVELOP PV PROJECTS. THE LONG CREDIT TERM PROVIDED BY CHINA DEVELOPMENT

BANK SUBSTANTIALLY REDUCES THE RISKS ASSOCIATED WITH SELLING ELECTRICITY TO GRID OVER A LONG INVESTMENT HORIZON. WE HAVE ALSO ENTERED

INTO A STRATEGIC COOPERATION AGREEMENT WITH CHINA DEVELOPMENT BANK,  WHICH HAS STIPULATED ITS INTENTION TO PROVIDE FINANCING OF UP TO

US$1.0 BILLION FOR OVERSEAS PROJECT DEVELOPMENT FROM 2013 THROUGH 2017. ON JANUARY 6, 2014, WE ENTERED INTO ANOTHER LOAN FACILITY

FOR AN AGGREGATE PRINCIPAL AMOUNT OF RMB400 MILLION (US$65.3 MILLION) ALSO FOR A TERM OF 15 YEARS WITH CHINA DEVELOPMENT BANK FOR

DEVELOPMENT OF THREE PV PROJECTS IN XINJIANG AND QINGHAI PROVINCES OF THE PRC WITH A TOTAL CAPACITY OF 50MW.

We have developed long-standing relationships with a leading, diversified and international customer base.

WE HAVE ESTABLISHED A GLOBAL SALES AND DISTRIBUTION PLATFORM FOR OUR SOLAR PRODUCTS TO IMPROVE MARKETING AND BUILD OUR CUSTOMER

BASE. WE SELL OUR SOLAR MODULES THROUGH 12 OVERSEAS SUBSIDIARIES. WE ALSO SELECTIVELY USE SALES AGENTS AND DISTRIBUTORS TO EXPAND OUR

OVERSEAS FOOTPRINT WITH REDUCED OVERHEAD COSTS. AS OF
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DECEMBER 31, 2013, WE HAD MORE THAN 250 CUSTOMERS FOR OUR SOLAR MODULES FROM CHINA AND 38 OTHER COUNTRIES,  INCLUDING GERMANY,
ITALY, SWITZERLAND, CANADA,  THE UNITED STATES, JAPAN, SINGAPORE, AUSTRALIA, INDIA AND SOUTH AFRICA. WE OPENED OUR JAPAN OFFICE AND

BEGAN TO SHIP PRODUCTS TO SOUTH AFRICA IN 2013. OUR MODULE CUSTOMERS INCLUDE LEADING PLAYERS IN THE PV INDUSTRY,  SUCH AS ENEL GREEN

POWER, BAYWA R.E. SOLARSYSTEME GMBH, AMEC, THE JUWI GROUP, ENERGIEBAU SOLARSTROM SYSTEM GMBH, WBHO BUILD ENERGY (PTY)
LTD, SOLAR CENTURY HOLDING LTD AND SOLAIREDIRECT S.A.

THE HIGH QUALITY OF OUR PRODUCTS AND AFTER-SALES SERVICES HAVE HELPED IMPROVE EXISTING CUSTOMER RELATIONSHIPS AND DEVELOP NEW

CUSTOMER RELATIONSHIPS,  THEREBY IMPROVING THE PREDICTABILITY OF OUR EARNINGS. OUR EXPERIENCED LOCAL TEAMS SOLICIT PRODUCT FEEDBACK AND

PROVIDE LOCALIZED CUSTOMER SERVICES FROM 19 OVERSEAS OFFICES WITH A PROMPT RESPONSE TIME. WE WORK CLOSELY WITH CUSTOMERS EXPANDING TO

NEW EMERGING MARKETS,  WHICH ALSO ALLOWS US TO COST-EFFECTIVELY INTRODUCE OUR PRODUCTS TO NEW REGIONS. WE ALSO HIGHLIGHT OUR

RELATIONSHIPS WITH OUR CUSTOMERS WHO ARE LOCAL LEADERS IN THE SOLAR INDUSTRY TO INCREASE OUR OVERALL REPUTATION TO THE MARKET.

We have operated and grown our business while maintaining a competitive cost structure.

WE HAVE LEVERAGED OUR INDUSTRY RELATIONSHIPS AND EXPERTISE IN THE PV INDUSTRY TO OPERATE AND GROW OUR BUSINESS AT A LOW COST. OUR

GROSS MARGINS WERE AMONG THE HIGHEST FOR CHINESE SOLAR COMPANIES PUBLICLY LISTED IN THE UNITED STATES IN THE FIRST,  SECOND AND THE THIRD

QUARTER OF 2013. WE HAVE HAD RELATIVELY LOW OPERATING EXPENSES,  IN LIGHT OF OUR REVENUE GROWTH. WE WERE PROFITABLE IN 2011, IN SPITE OF

CHALLENGING CONDITIONS IN THE SOLAR INDUSTRY AND LOSSES RECORDED BY THE LARGE MAJORITY OF PUBLICLY LISTED SOLAR COMPANIES. WE WERE ALSO

AMONG THE FIRST COMPANIES IN THE INDUSTRY TO RETURN TO NET PROFITABILITY AFTER THE ECONOMIC DOWNTURN,  IN THE SECOND AND THIRD QUARTER

OF 2013, AS AVERAGE SELLING PRICES BEGAN TO STABILIZE.

WE BELIEVE WE ENJOY RELATIVELY LOW EQUIPMENT COSTS,  AS WE PURCHASED HIGH-QUALITY EQUIPMENT FROM SOLAR PRODUCTS MANUFACTURERS

EXITING THE INDUSTRY IN THE FIRST HALF OF 2013. WE ALSO RECORDED LOW DEPRECIATION PER WATT RELATIVE TO OUR VERTICALLY-INTEGRATED PEERS,
BASED ON THE PUBLIC FILINGS OF SUCH COMPANIES. WE HAVE ALSO ACQUIRED SUBSTANTIAL LAND RESERVES AND LAND-USE RIGHTS FOR FUTURE

PRODUCTION CAPACITY EXPANSION. WE BELIEVE THAT OUR SUBSTANTIAL LAND RESERVES,  HIGH UTILIZATION RATIO AND ABILITY TO EXPAND CAPACITY AT

RELATIVELY LOW COSTS HAVE PREPARED US TO TAKE ADVANTAGE OF ANY FUTURE GROWTH OF THE SOLAR INDUSTRY. ACCORDING TO

PRICEWATERHOUSECOOPERS LLP’S 2012 PHOTOVOLTAIC SUSTAINABLE GROWTH INDEX,  WE RANKED FOURTH AMONG THE LARGEST PUBLICLY TRADED

SOLAR COMPANIES AROUND THE WORLD BASED ON GROWTH PERFORMANCE AND FINANCIAL AND OPERATIONAL EFFICIENCY.

WE MANUFACTURE OUR SOLAR PRODUCTS IN SHANGRAO, JIANGXI PROVINCE AND HAINING, ZHEJIANG PROVINCE, CHINA TO SUPPORT OUR LOW-COST

MANUFACTURING OPERATIONS. AS A FAST-GROWING MANUFACTURING COMPANY LOCATED IN THE SHANGRAO ECONOMIC DEVELOPMENT ZONE,  WE ENJOY

FAVORABLE GOVERNMENT POLICIES,  INCLUDING PREFERENTIAL PRICING FOR LAND,  GRANTS FOR PRODUCTION EQUIPMENT INVESTMENTS AND FINANCIAL

ASSISTANCE FOR RECRUITMENT,  AS WELL AS LOW ELECTRICITY COSTS. THE CLOSE PROXIMITY OF OUR FACILITIES TO ZHEJIANG AND JIANGSU PROVINCES,
TWO OF THE MOST ECONOMICALLY DEVELOPED PROVINCES IN EASTERN CHINA,  PROVIDES US WITH CONVENIENT AND TIMELY ACCESS TO OUR KEY RESOURCES

AND SUPPLIERS,  AS WELL AS EASY ACCESS TO SKILLED LABOR AT COMPETITIVE COSTS.

WE PROCURE OUR PRODUCTION EQUIPMENT FROM LEADING DOMESTIC AND INTERNATIONAL VENDORS AND LEVERAGE OUR PROPRIETARY KNOW-HOW AND

TECHNOLOGY TO IMPROVE THE QUALITY OF OUR PRODUCTS AND REDUCE OUR COSTS. FOR EXAMPLE,  OUR FURNACE RELOADING TECHNOLOGY ALLOWS US TO

INCREASE THE SIZE OF OUR INGOTS WHILE LOWERING OUR UNIT PRODUCTION COSTS BY INCREASING THE PRODUCTION OUTPUT OF OUR FURNACES AND

REDUCING THE CONSUMPTION OF CONSUMABLES AND ELECTRICITY. OUR SOPHISTICATED WIRE SAWS CURRENTLY ENABLE US TO PRODUCE MONOCRYSTALLINE

WAFERS WITH AN AVERAGE THICKNESS OF 180 MICRONS AND MULTICRYSTALLINE WAFERS WITH AN AVERAGE THICKNESS OF 200 MICRONS,  REDUCING THE

AMOUNT OF SILICON RAW MATERIAL USED TO PRODUCE OUR WAFER PRODUCTS. IN ADDITION,  WE HAVE DEVELOPED PROPRIETARY PROCESS TECHNOLOGIES AND

KNOW-HOW ALLOWING US TO PROCESS AND RECOVER SILICON MATERIALS OUTSIDE OF THE CUSTOMARY RANGE IN RELATION TO CERTAIN ELECTRICAL

CHARACTERISTICS,  WHILE ENSURING THE CONSISTENT QUALITY OF OUR PRODUCTS.

WE USE 10 AUTOMATED PRODUCTION LINES FOR THE PRODUCTION OF SOLAR MODULES,  IN ADDITION TO OUR 76 MANUAL PRODUCTION LINES,  WHICH

ENABLES US TO REDUCE HUMAN ERROR AND LABOR COST,  ENHANCE EFFICIENCY AND GAIN A COMPETITIVE ADVANTAGE OVER COMPETITORS WHO DO NOT USE

AUTOMATED PRODUCTION LINES. IN ADDITION,  WE HAVE MADE COMPREHENSIVE IMPROVEMENTS TO OUR SOLAR CELL PRODUCTION LINES,  PRODUCTION

PROCESS,  PRODUCTION
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MANAGEMENT AND QUALITY CONTROL PROCESS,  WHICH HAS IMPROVED THE CONVERSION EFFICIENCY OF OUR SOLAR CELLS AND INCREASED THE PERCENTAGE

OF SOLAR CELLS MEETING OUR QUALITY STANDARDS.

WE CONTINUE TO REDUCE OUR PRODUCTION COSTS BY IMPROVING SOLAR CELL CONVERSION EFFICIENCY AND ENHANCING MANUFACTURING YIELDS. IN

2011, WE SUCCESSFULLY DEVELOPED QUANTUM-1 SOLAR MODULES,  WHICH COMBINE THE BENEFITS OF MONO- AND MULTI-CRYSTALLINE SOLAR MODULES TO

ACHIEVE A HIGHER EFFICIENCY THAN MULTI-CRYSTALLINE SOLAR MODULES,  WHILE MAINTAINING LOWER PRODUCTION COSTS THAN MONOCRYSTALLINE SOLAR

MODULES. WE HAVE LONG-TERM RELATIONSHIPS WITH TOP DOMESTIC AND INTERNATIONAL PRODUCERS TO MITIGATE THE IMPACT OF POTENTIAL TARIFFS AND

ENSURE CONVERSION EFFICIENCY AND MODULE QUALITY. WE ALSO ENJOY SIGNIFICANT COST ADVANTAGES BY SOURCING THE MAJORITY OF OUR POLYSILICON

THROUGH SPOT PRICING,  THEREBY REDUCING THE RISK OF BEING BOUND TO HIGH-PRICED LONG-TERM POLYSILICON CONTRACTS.

Our strong management and experienced solar projects team are well-equipped to drive the expansion of our business in diverse
economic conditions.

WE HAVE A STRONG MANAGEMENT TEAM LED BY OUR CHAIRMAN MR. XIANDE LI AND CHIEF EXECUTIVE OFFICER MR. KANGPING CHEN,  WHO HAVE

PROVEN EXPERTISE IN THE SOLAR INDUSTRY,  CORPORATE MANAGEMENT AND THE DEVELOPMENT AND EXECUTION OF GROWTH STRATEGIES. MR. XIANDE LI

AND MR. XIANHUA LI,  THE FOUNDERS OF OUR COMPANY,  HAVE OVER 16 YEARS OF AGGREGATE EXPERIENCE IN THE SOLAR INDUSTRY. MR. KANGPING

CHEN HAS MORE THAN 17 YEARS OF EXPERIENCE IN THE MANAGEMENT AND OPERATION OF SOLAR BUSINESSES AND OTHER MANUFACTURING BUSINESSES.

UNDER THEIR LEADERSHIP,  WE HAVE BEEN ABLE TO QUICKLY EXPAND OUR BUSINESS FROM PROCESSING RECOVERABLE SILICON MATERIALS IN 2006. WE

BEGAN PRODUCING MONOCRYSTALLINE INGOTS IN 2007, MONOCRYSTALLINE WAFERS AND MULTICRYSTALLINE INGOTS AND WAFERS IN 2008 AND SOLAR CELLS

AND SOLAR MODULES IN 2009. WE BEGAN SOLAR PROJECT DEVELOPMENT IN 2011. WE HAVE ALSO BEEN ABLE TO RAPIDLY GROW OUR PRODUCTION

CAPACITY IN A COST-EFFICIENT MANNER. IN ADDITION,  OUR MANAGEMENT TEAM HAS DEMONSTRATED THEIR ABILITY TO RESPOND TO THE MARKET CHANGES

PROMPTLY,  SUSTAINING OUR GROWTH EVEN IN THE FACE OF ECONOMIC UNCERTAINTY. WE BELIEVE THAT OUR MANAGEMENT TEAM POSSESSES THE INSIGHT,
VISION AND KNOWLEDGE REQUIRED TO EFFECTIVELY EXECUTE OUR GROWTH STRATEGY IN THE FACE OF CHALLENGING ECONOMIC CONDITIONS.

OUR EXPERIENCED SOLAR PROJECTS TEAM OF OVER 100 EMPLOYEES IS WELL-EQUIPPED TO TAKE ADVANTAGE OF ATTRACTIVE DOWNSTREAM SOLAR

PROJECT OPPORTUNITIES IN CHINA AND GLOBALLY. WE HAVE RECRUITED HIGHLY EXPERIENCED SOLAR PROJECTS TEAM MEMBERS FROM LEADING COMPANIES IN
THE SOLAR INDUSTRY,  THE CONSTRUCTION INDUSTRY AND OTHER ENERGY SECTORS. THEY HAVE DEMONSTRATED THEIR STRONG CAPABILITIES AT ALL STAGES

OF SOLAR PROJECT DEVELOPMENT,  INCLUDING PERMIT APPLICATION,  FEASIBILITY STUDY,  ENGINEERING,  PURCHASE AND CONSTRUCTION,  FINANCING AND

OPERATIONS AND MAINTENANCE.

Our Strategies

IN ORDER TO ACHIEVE OUR GOAL OF BECOMING A LEADING VERTICALLY INTEGRATED SOLAR COMPANY,  WE INTEND TO PURSUE THE FOLLOWING PRINCIPAL

STRATEGIES:

Grow our downstream solar development business to diversify our revenue, improve profitability and increase the predictability of
our earnings.

WE PLAN TO GROW OUR DOWNSTREAM SOLAR DEVELOPMENT BUSINESS TO DIVERSIFY OUR REVENUE,  IMPROVE PROFITABILITY AND INCREASE THE

PREDICTABILITY OF OUR EARNINGS. WE HAVE APPROXIMATELY 1,100 MW OF PROJECTS CURRENTLY UNDER EVALUATION IN OUR PROJECT PIPELINE. OUR

PROJECTS UNDER EVALUATION INCLUDE APPROXIMATELY 700 MW OF UTILITY SCALE PROJECTS AND 400 MW OF ROOFTOP PROJECTS,  AS WELL AS 300 TO

400 MW OF PROJECTS IN VARIOUS STAGES OF PERMITTING AND EXPECTED TO CONNECT TO GRID IN 2014.

WE WILL LEVERAGE OUR ACCESS TO SOLAR MODULES AND EXPERIENCE AND RELATIONSHIPS IN THE SOLAR INDUSTRY TO EXPLORE NEW OPPORTUNITIES AS

AN INDEPENDENT POWER PRODUCER. WE BELIEVE THAT GROWING OUR SOLAR PLANT BUSINESS WILL ALSO IMPROVE OUR REPUTATION IN THE SOLAR MARKET.
WE PLAN TO MEET THE WORKING CAPITAL REQUIREMENTS OF OUR SOLAR PROJECT DEVELOPMENT BY IMPROVING OUR FINANCING CAPABILITIES,  INCLUDING

THROUGH OUR OPERATIONS AND PROCEEDS FROM THIS OFFERING AND OUR CONCURRENT CONVERTIBLE SENIOR NOTES OFFERING.

WE PLAN TO FOCUS PRIMARILY ON PROJECTS IN CHINA,  WHERE WE HAVE OUR STRONGEST LOCAL RELATIONSHIPS AND DEEPEST MARKET

UNDERSTANDING,  BUT WE WILL SELECTIVELY EXPLORE POTENTIAL OPPORTUNITIES IN OVERSEAS PROJECTS. WE
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HAVE ALSO ENTERED INTO A STRATEGIC COOPERATION AGREEMENT WITH CHINA DEVELOPMENT BANK,  WHICH HAS STIPULATED ITS INTENTION TO PROVIDE

FINANCING OF UP TO US$1.0 BILLION FOR OVERSEAS PROJECT DEVELOPMENT FROM 2013 THROUGH 2017.

Expand capacity opportunistically and in a cost-efficient manner.

WE ENJOY HIGH UTILIZATION RATES FOR OUR CURRENT PRODUCTION LINES. WE WILL CONTINUE TO MONITOR OUR CUSTOMERS’ SHORT-TERM AND LONG-
TERM DEMANDS TO OPPORTUNISTICALLY EXPAND OUR PRODUCTION CAPACITY. DURING THE GLOBAL ECONOMIC CRISIS,  DESPITE CHALLENGING CAPITAL

MARKETS,  OUR IN-HOUSE ANNUAL PRODUCTION CAPACITY FOR SILICON WAFERS,  SOLAR CELLS AND SOLAR MODULES GREW FROM APPROXIMATELY 600 MW
EACH AS OF DECEMBER 31, 2010 TO APPROXIMATELY 1.5 GW EACH FOR SILICON INGOTS,  WAFERS AND SOLAR CELLS AND APPROXIMATELY 2.0 GW FOR

SOLAR MODULES AS OF DECEMBER 31, 2013. ADDITIONALLY,  WE BELIEVE THAT OUR OPERATION AND PROPOSED FUTURE ACQUISITION OF TOPOINT’S

MANUFACTURING ASSETS WILL HELP US ADDRESS THE GROWING DEMANDS OF OUR STRONG INTERNATIONAL CUSTOMER BASE. WE HAVE ALSO ACQUIRED

SUBSTANTIAL LAND RESERVES AND LAND-USE RIGHTS FOR FUTURE PRODUCTION CAPACITY EXPANSION. WE WILL CONTINUE TO LEVERAGE OUR INDUSTRY

RELATIONSHIPS AND EXPERTISE IN THE PV INDUSTRY TO SOURCE HIGH-QUALITY PRODUCTION EQUIPMENT AT LOW COSTS. WE WILL ALSO CONTINUE TO

MANAGE OUR ACCOUNTS PAYABLE TERMS WITH OUR MANUFACTURERS TO MANAGE OUR WORKING CAPITAL. WE BELIEVE THAT WE ARE READY TO RESPOND TO

INCREASED DEMAND FOR OUR SOLAR PRODUCTS BY STRATEGICALLY EXPANDING OUR CAPACITY IN A COST-EFFICIENT MANNER.

Enhance our procurement and research and development capabilities to reduce our average costs and improve product quality.

WE BELIEVE THAT SECURE AND COST-EFFICIENT ACCESS TO SILICON RAW MATERIAL SUPPLIES IS CRITICAL TO OUR FUTURE SUCCESS. WE WILL CONTINUE

TO PURCHASE SOLAR GRADE VIRGIN POLYSILICON FROM BOTH DOMESTIC AND FOREIGN SUPPLIERS. WE PLAN TO PURCHASE OUR VIRGIN POLYSILICON PRIMARILY

THROUGH SPOT MARKET PURCHASES TO TAKE ADVANTAGE OF DECREASING VIRGIN POLYSILICON PRICES. WE WILL CONTINUE TO SOURCE OUR RAW MATERIALS

FROM HIGH-QUALITY SUPPLIERS. IN 2012, OUR FIVE LARGEST SUPPLIERS OF OUR SILICON MATERIALS PROVIDED APPROXIMATELY 63.2% OF OUR TOTAL SILICON

PURCHASES BY VALUE.

WE ALSO BELIEVE THAT THE CONTINUAL IMPROVEMENT OF OUR RESEARCH AND DEVELOPMENT CAPABILITY IS VITAL TO MAINTAINING OUR LONG-TERM

COMPETITIVENESS. IN 2010, 2011, 2012 AND THE NINE MONTHS ENDED SEPTEMBER 30, 2013, OUR RESEARCH AND DEVELOPMENT EXPENSES WERE

APPROXIMATELY RMB31.6 MILLION, RMB30.0 MILLION, RMB69.0 MILLION AND RMB36.1 MILLION,  RESPECTIVELY. WE PLAN TO ENHANCE OUR

RESEARCH AND DEVELOPMENT CAPABILITY BY RECRUITING ADDITIONAL EXPERIENCED ENGINEERS SPECIALIZED IN THE PV INDUSTRY. OUR SENIOR

MANAGEMENT LEAD OUR RESEARCH AND DEVELOPMENT EFFORTS AND SET THE STRATEGY FOR IMPROVING OUR PRODUCTS AND MANUFACTURING PROCESSES.
WE INTEND TO CONTINUE TO DEVOTE MANAGEMENT AND FINANCIAL RESOURCES TO RESEARCH AND DEVELOPMENT.

OUR RESEARCH AND DEVELOPMENT LABORATORIES,  LOCATED IN THE SHANGRAO ECONOMIC DEVELOPMENT ZONE IN JIANGXI PROVINCE AND IN
HAINING, ZHEJIANG PROVINCE,  FOCUS ON ENHANCING THE QUALITY OF OUR SILICON WAFERS AND SOLAR MODULES,  IMPROVING PRODUCTION EFFICIENCY AND

INCREASING THE CONVERSION EFFICIENCY OF OUR SILICON WAFERS AND SOLAR MODULES. WE HAVE ENTERED INTO A COOPERATIVE AGREEMENT WITH

NANCHANG UNIVERSITY IN JIANGXI PROVINCE, CHINA AND ESTABLISHED A JOINT PV MATERIALS RESEARCH CENTER ON THE CAMPUS OF NANCHANG

UNIVERSITY TO IMPROVE OUR MANUFACTURING PROCESSES AND DEVELOP NEW MATERIALS AND TECHNOLOGIES. THE RESEARCH CENTER ALSO PROVIDES ON-
SITE TECHNICAL SUPPORT TO US AND TRAINING FOR OUR EMPLOYEES,  AS WELL AS ASSISTING IN THE IMPROVEMENT OF THE CONVERSION EFFICIENCY,
PRODUCTION PROCESS AND OVERALL QUALITY OF OUR SOLAR PRODUCTS.

Selectively grow our sales and marketing network.

WE ARE PREPARED TO IDENTIFY ATTRACTIVE NEW OPPORTUNITIES IN MATURE AND EMERGING MARKETS AND SELECTIVELY EXPAND OUR SALES AND

MARKETING NETWORK TO REGIONS WITH HIGH GOVERNMENT INCENTIVES AND HIGH DEMAND FOR SOLAR ENERGY. WE WILL STRIVE TO INCREASE RECOGNITION

OF OUR BRAND DOMESTICALLY AND INTERNATIONALLY. CHINA, JAPAN AND THE UNITED STATES ARE EXPECTED TO DRIVE DEMAND GROWTH AND ACCOUNT

FOR 61% OF GLOBAL DEMAND FOR SOLAR MODULES IN 2014. CHINA IS EXPECTED TO INSTALL 12 GW IN 2014. AS THE PV MARKET BECOMES

INCREASINGLY COMPETITIVE,  WE PLAN TO DEVOTE MORE RESOURCES TO THE EXPANSION OF OUR SALES AND MARKETING NETWORK AND THE ENHANCEMENT

OF OUR SALES AND MARKETING CHANNELS.

WE HAVE ESTABLISHED SUBSIDIARIES IN NORTH AMERICA, EUROPE AND ASIA TO CONDUCT SALES,  MARKETING AND BRAND DEVELOPMENT. WE MAY

ESTABLISH SIMILAR SUBSIDIARIES IN NEW EMERGING MARKETS TO EXPAND OUR CUSTOMER
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BASE AND MARKET PENETRATION. FOR EXAMPLE,  WE OPENED OUR OFFICES AND BEGAN SELLING PRODUCTS TO JAPAN AND SOUTH AFRICA IN 2013.
FURTHERMORE,  WE HAVE DIVERSIFIED OUR GEOGRAPHIC EXPOSURE IN RECENT YEARS. FOR EXAMPLE,  THE PERCENTAGE OF OUR TOTAL REVENUE FROM SOLAR

MODULE SALES CHANGED FROM FROM 63.8% FOR EUROPE, 28.3% FOR CHINA, 1% FOR AFRICA, 4.8% FOR AMERICAS AND 3.0% FOR OTHER ASIA-
PACIFIC COUNTRIES FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 TO 42.9% FOR CHINA, 21.1% FOR EUROPE, 18.8% FOR OTHER ASIA-PACIFIC

COUNTRIES, 10.6% FOR AFRICA AND 6.0% FOR AMERICAS FOR THE SAME PERIOD IN 2013.

WE ALSO PLAN TO CONTINUE TO DEVOTE SIGNIFICANT RESOURCES TO DEVELOP A STABLE END-USER CUSTOMER BASE BY ESTABLISHING DIVERSIFIED

SALES CHANNELS THROUGH PROJECT DEVELOPERS,  SYSTEM INTEGRATORS,  DISTRIBUTORS AND SALES AGENTS. WE ALSO PLAN TO PARTICIPATE IN DIVERSE

MARKETING ACTIVITIES,  INCLUDING ADVERTISING ON MAJOR INDUSTRY PUBLICATIONS,  ATTENDING TRADE SHOWS AND EXHIBITS WORLDWIDE,  IN ADDITION TO

PROVIDING OUR HIGH QUALITY CUSTOMER SERVICE. WE INTEND TO STRATEGICALLY LEVERAGE OUR SALES FORCE AND DISTRIBUTION NETWORK TO COST-
EFFECTIVELY EXPAND OUR SALES AND MARKETING FOOTPRINT. IN AUGUST 2012, WE LAUNCHED THE JINKOSOLAR PRIORITY SOLAR CLUB PARTNER

PROGRAM FOR OUR STRATEGIC CUSTOMERS TO FURTHER DRIVE OUR MODULE SALES AND REWARD CUSTOMER LOYALTY. IN 2012 AND 2013, WE ATTENDED

27 AND 40 EXHIBITIONS AND CONFERENCES IN THE PV INDUSTRY GLOBALLY,  RESPECTIVELY.

Establish and strengthen our brand and customer relationships.
WE BELIEVE OUR ABILITY TO ESTABLISH AND MAINTAIN LONG-TERM CUSTOMER RELATIONSHIPS FOR OUR SOLAR CELLS AND SOLAR MODULES IS CRITICAL

TO OUR CONTINUED BUSINESS DEVELOPMENT. SINCE OUR INCEPTION,  WE HAVE ESTABLISHED A REPUTATION FOR PROVIDING OUR CUSTOMERS WITH HIGH

QUALITY PV PRODUCTS AT COMPETITIVE PRICES. AS WE EXTEND OUR PRODUCT LINE DOWNSTREAM,  EXPAND OUR PRODUCTION CAPACITY AND INCREASE OUR

OPERATION SCALE,  WE INTEND TO STRENGTHEN OUR BRAND. TO ACHIEVE THIS,  WE PLAN TO TAKE THE FOLLOWING INITIATIVES:

• CONTINUE TO PROVIDE OUR CUSTOMERS WITH HIGH QUALITY PRODUCTS AND SERVICES BY FURTHER IMPROVING OUR MANUFACTURING PROCESS,
STRENGTHENING QUALITY CONTROL AND INCREASING THE LEVEL OF VERTICAL INTEGRATION;

• INCREASE OUR BRAND AWARENESS AMONG MAJOR PLAYERS IN THE PV INDUSTRY BY STRENGTHENING OUR MARKETING EFFORTS AND SALES TO

SUCH CUSTOMERS;

• EXTEND OUR DISTRIBUTION NETWORK GLOBALLY IN A FLEXIBLE AND PRACTICAL MANNER AND ESTABLISH OUR PRESENCE IN KEY MARKETS; AND

• STRENGTHEN OUR SOLAR PROJECT DEVELOPMENT CAPABILITIES AND PROVIDE TAILORED SOLAR PROJECT DEVELOPMENT SERVICES.

Recent Industry Developments

IN RECENT YEARS,  THE SOLAR MARKET IN CHINA HAS GROWN RAPIDLY TO BECOME ONE OF THE LARGEST SOLAR MARKET IN THE WORLD,  PRIMARILY DUE

TO INCREASING DEMAND FOR ELECTRICITY AND INCREASING GOVERNMENT INCENTIVES. DUE IN PART TO CHINA’S ECONOMIC BOOM AND URBANIZATION,
CHINA’S ELECTRICITY DEMANDS HAVE ALSO GROWN SHARPLY. IN JULY 2011, THE CHINESE GOVERNMENT ANNOUNCED ITS NATIONAL FEED-IN-TARIFF

POLICY. CERTAIN PROVINCES,  SUCH AS JIANGSU, LIAONING AND SHANDONG,  ALSO ADOPTED THEIR OWN FEED-IN-TARIFF POLICIES. AS A RESULT,  THE SOLAR

MARKET IN NINGXIA, JIANGSU AND GANSU PROVINCES HAVE GROWN PARTICULARLY QUICKLY,  WITH JIANGSU REPRESENTING ALMOST HALF OF NEW

INSTALLATIONS OF RECENT BUILDING-MOUNT PROJECTS.

THE FOLLOWING REPRESENT KEY RECENT DEVELOPMENTS IN THE MARKET IN CHINA:

• Anti-Dumping Settlement with the European Union  — ON JULY 27, 2013, EU AND CHINESE TRADE NEGOTIATORS ANNOUNCED

THAT A PRICE UNDERTAKING HAD BEEN REACHED PURSUANT TO WHICH CHINESE MANUFACTURERS,  INCLUDING JINKOSOLAR,  WOULD LIMIT THEIR

EXPORTS OF SOLAR PANELS TO THE EU AND SET PRICES ABOVE A MINIMUM PRICE,  IN EXCHANGE FOR THE EU AGREEING TO FORGO THE IMPOSITION

OF ANTI-DUMPING DUTIES ON THESE SOLAR PANELS FROM CHINA. THE OFFER WAS APPROVED BY THE EUROPEAN COMMISSION ON AUGUST 2,
2013. THE CHINA CHAMBER OF COMMERCE FOR IMPORT AND EXPORT OF MACHINERY AND ELECTRONIC PRODUCT (CCCME) IS RESPONSIBLE

FOR ALLOCATING THE QUOTA AMONG CHINESE EXPORT PRODUCERS. JINKOSOLAR HAS BEEN ALLOCATED A PORTION OF THE QUOTA. SOLAR PANELS

IMPORTED EXCEEDING THE ANNUAL QUOTA WILL BE SUBJECT TO ANTI-DUMPING DUTIES.
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ON DECEMBER 5, 2013, THE EUROPEAN COUNCIL ANNOUNCED ITS FINAL DECISION IMPOSING DEFINITIVE ANTI-DUMPING AND ANTI-SUBSIDY

DUTIES ON IMPORTS OF CRYSTALLINE SILICON PV CELLS AND MODULES ORIGINATING FROM OR CONSIGNED FROM CHINA. AN AVERAGE DUTY OF

47.7%, CONSISTING OF THE ANTI-DUMPING AND ANTI-SUBSIDY DUTIES,  WILL BE APPLIED FOR A PERIOD OF TWO YEARS BEGINNING ON DECEMBER

6, 2013 TO CHINESE SOLAR PANEL EXPORTERS WHO COOPERATED WITH THE EUROPEAN COMMISSION’S INVESTIGATIONS. ON THE SAME DAY,  THE

EUROPEAN COMMISSION ANNOUNCED ITS DECISION TO CONFIRM THE ACCEPTANCE OF THE PRICE UNDERTAKING OFFERED BY CHINESE EXPORT

PRODUCERS,  INCLUDING JINKOSOLAR,  WITH CCCME IN CONNECTION WITH THE ANTI-DUMPING PROCEEDING AND TO EXTEND THE PRICE

UNDERTAKING TO THE ANTI-SUBSIDY PROCEEDING,  WHICH WILL EXEMPT THEM FROM BOTH ANTI-DUMPING AND ANTI-SUBSIDY DUTIES.

• New Targets for Solar Power Capacity — IN RESPONSE TO THE INCREASED PACE OF MARKET DEVELOPMENT, CHINA’S STATE COUNCIL,  IN
A STATEMENT DATED JULY 4, 2013, ANNOUNCED THAT INSTALLED CAPACITY FOR SOLAR ELECTRICITY IS EXPECTED TO REACH MORE THAN 35 GW
BY 2015 AT A GROWTH RATE OF ABOUT 10 GW A YEAR BETWEEN NOW AND THEN,  AND TO REACH MORE THAN 100 GW BY 2020. THIS WAS

THE FOURTH REVISION IN LESS THAN THREE YEARS FOR THE 2015 INSTALLED CAPACITY TARGET,  WHICH WAS ORIGINALLY SET AT 5 GW IN 2010,
BUT INCREASED TO 10 GW IN MAY 2011, 15 GW IN DECEMBER 2011 AND 21 GW IN JULY 2012.

ON JULY 4, 2013, CHINA’S STATE COUNCIL ALSO DESCRIBED PRINCIPLES PROMOTING THE PV INDUSTRY THROUGH (I) THE EXPLORATION OF THE

DISTRIBUTED PV POWER GENERATION MARKET, (II) THE IMPROVEMENT TO THE GRID CONNECTION MANAGEMENT AND SERVICE,  IN PARTICULAR FOR

PV POWER GENERATION, (III) THE IMPROVEMENT TO PRICING AND SUBSIDY POLICIES AND DEVELOPMENT OF FUND FOR RENEWABLE ENERGY AND (IV)
SUPPORT FROM THE FINANCIAL INSTITUTIONS TO THE PV INDUSTRY,  AMONG OTHER MATTERS.

• Solar Subsidy Payments Standardized  — ALTHOUGH SOLAR PROJECT DEVELOPMENT IN CHINA BEGAN TO ACCELERATE RAPIDLY SEVERAL

YEARS AGO,  THERE HAVE BEEN CONCERNS ABOUT THE TIMELY PAYMENT OF RENEWABLE SUBSIDIES TO PROJECT DEVELOPERS SINCE 2011. AS A
RESULT,  INDEPENDENT POWER PRODUCERS EXPERIENCED LONG ACCOUNTS RECEIVABLE PERIODS. HOWEVER,  IN MARCH 2012, THE NATIONAL

DEVELOPMENT AND REFORM COMMISSION,  OR THE NDRC, THE NATIONAL ENERGY COMMISSION AND THE MINISTRY OF FINANCE,  OR THE

MOF, JOINTLY ISSUED A MEASURE TO STANDARDIZE SETTLEMENT OF FEED-IN TARIFFS.

IN ADDITION,  ACCORDING TO A NOTICE ISSUED IN JULY 2013 BY THE MOF, BEGINNING IN AUGUST 2013, SUBSIDY PAYMENTS FOR DISTRIBUTED

PV POWER GENERATION STATIONS (EXCLUDING DISTRIBUTED PV POWER GENERATION PROJECTS) SHALL BE ALLOCATED DIRECTLY FROM THE CENTRAL

MOF TO THE STATE GRID CORPORATION OF CHINA AND THE CHINA SOUTHERN POWER GRID CO., LTD., RATHER THAN TO THE PROVINCIAL

FINANCIAL DEPARTMENT. THE INTERIM MEASURES FOR THE ADMINISTRATION OF DISTRIBUTED PV POWER GENERATION PROJECTS PROMULGATED

BY NATIONAL ENERGY COMMISSION,  WHICH BECAME EFFECTIVE ON NOVEMBER 18, 2013, FURTHER PROVIDES THAT GRID COMPANIES SHALL MAKE

SUBSIDY PAYMENTS TO PROJECT COMPANIES ON A MONTHLY BASIS FOR DISTRIBUTED PV POWER GENERATION PROJECTS WHICH ARE ENTITLED TO

SUBSIDY TREATMENTS.

• Increased Funding for Subsidy Payments  — THE MOF HAS PROPOSED TO ALMOST DOUBLE THE RENEWABLE surcharge FOR

ELECTRICITY END-USERS FROM RMB0.008 PER KW TO RMB0.015 PER KW, EFFECTIVE SEPTEMBER 25, 2013.

• Distributed-Generation-Connected Projects Receive New Subsidies  — ON AUGUST 30, 2013, THE DEPARTMENT OF PRICE OF THE

NDRC RELEASED SUBSIDY DETAILS FOR PROJECTS. TRANSMISSION-GRID-CONNECTED PROJECTS WILL RECEIVE A FEED-IN-TARIFF OF RMB0.90 TO

RMB1.00 PER KWH,  WHEREAS DISTRIBUTION-GRID-CONNECTED PROJECTS WILL RECEIVE A PREMIUM OF RMB0.42 PER KWH IN ADDITION TO THE

DESULPHURIZED COAL BENCHMARK PRICE. DISTRIBUTION-GRID-CONNECTED PROJECTS ARE EXPECTED TO REPRESENT THE MAJORITY OF CHINA’S NEW

PV INSTALLATION IN THE NEXT FEW YEARS. UNLIKE THE REST OF THE WORLD,  CAPITAL EXPENDITURES FOR DISTRIBUTION-GRID-CONNECTED

PROJECTS ARE HIGHER THAN TRANSMISSION-GRID-CONNECTED PROJECTS,  SINCE LABOR COSTS FOR SCAFFOLDING AND WORK ON ROOFTOPS ARE LOW IN
CHINA AND ROOFTOP SPACE IS CURRENTLY FREE.
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Our Solar Projects

BEGINNING IN 2011, WE BEGAN TO DEVELOP SOLAR PROJECTS. AS OF DECEMBER 31, 2013, OUR SHARE OF COMPLETED SOLAR PROJECTS AMOUNTED TO

213 MW, WITH ANNUAL POWER GENERATION CAPACITY APPROACHING 324 MILLION KWH. WE ARE ABLE TO OPERATE AND MAINTAIN OUR SOLAR PROJECTS

AT MINIMAL COSTS. UNLIKE OTHER POWER GENERATION FACILITIES,  SOLAR PROJECTS ARE LESS SUSCEPTIBLE TO RISKS ASSOCIATED WITH FUEL PRICES.

OUR SOLAR PROJECTS GENERALLY BEGIN WITH THE SIGNING OF A NON-BINDING INVESTMENT AGREEMENT WITH THE LOCAL GOVERNMENT,  WHICH OUTLINES

THE SIZE AND LOCATION OF THE PROJECT. WHILE AN INVESTMENT AGREEMENT IS NOT REQUIRED FOR THE CONSTRUCTION OF SOLAR PROJECTS,  WE GENERALLY

RECEIVE PREFERENTIAL TREATMENT FROM THE LOCAL GOVERNMENTS AS A RESULT OF SIGNING SUCH AGREEMENTS. AFTER SIGNING THE INVESTMENT

AGREEMENT,  WE WILL SOLICIT THE PRELIMINARY APPROVAL OF THE PROVINCIAL NDRC. AFTER RECEIVING THE PRELIMINARY APPROVAL,  WE WILL APPLY FOR

THE INTERCONNECTION PLAN WITH THE PROVINCIAL GRID COMPANY AND PREPARE AND SUBMIT APPLICATIONS TO A NUMBER OF LOCAL GOVERNMENT

AUTHORITIES FOR APPROVALS,  SUCH AS ENVIRONMENTAL AND LAND APPROVALS. AT THE SAME TIME,  WE WILL CONDUCT AN OPERATIONAL AND FINANCIAL

FEASIBILITY STUDY. AFTER RECEIVING THE LOCAL GOVERNMENTAL PERMISSIONS,  WE WILL APPLY FOR THE CONSTRUCTION PERMIT,  THE FINAL APPROVAL BY

THE PROVINCIAL NDRC, AND,  UPON RECEIPT,  BEGIN CONSTRUCTION. CONSTRUCTION TYPICALLY REQUIRES THREE TO FOUR MONTHS. AFTER CONSTRUCTION,
WE APPLY FOR THE ELECTRIC POWER BUSINESS CERTIFICATE WITH STATE ELECTRICITY REGULATORY COMMISSION. FINALLY,  WE SIGN THE ELECTRICITY SALE

AGREEMENT AND INTERCONNECTION AGREEMENT WITH THE PROVINCIAL GRID COMPANY. IT GENERALLY TAKES APPROXIMATELY SEVEN TO EIGHT MONTHS FROM

THE SIGNING OF THE INVESTMENT AGREEMENT TO OBTAINING THE CONSTRUCTION PERMIT.

AS OF DECEMBER 31, 2013, OUR SHARE OF COMPLETED SOLAR PROJECTS AMOUNTED TO 213 MW. ALL OF OUR CONNECTED PROJECTS QUALIFY FOR

FEED-IN-TARIFFS OF RMB1.00 TO RMB1.05 PER KWH FOR 20 YEARS. WE HAVE ANOTHER APPROXIMATELY 1,100 MW OF PROJECTS CURRENTLY UNDER

EVALUATION IN OUR PROJECT PIPELINE. OUR PROJECTS UNDER EVALUATION INCLUDE APPROXIMATELY 700 MW OF UTILITY SCALE PROJECTS AND 400 MW OF

ROOFTOP PROJECTS,  AS WELL AS 300 TO 400 MW OF PROJECTS IN VARIOUS STAGES OF PERMITTING AND EXPECTED TO CONNECT TO GRID IN 2014.

THE FOLLOWING MAP SHOWS THE STATUS OF THE PROJECTS WE COMPLETED IN 2013.
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THE FOLLOWING TABLE SHOWS THE DETAILS OF THE PROJECTS WE COMPLETED IN 2013.         
Region  Project  Capacity

(MW)
 Connected

Date
 Approximate

Cost (RMB
per watt)

 FIT
(RMB)

 JinkoSolar’s
Ownership

 Share of
Capacity

(MW)

 Debt
Financing

Raised
(RMB
million)

 Current
Status

Qinghai   Delingha Ruiqida    30   Jan.
2013

   11.44   1.05   88.7%   27   200   Completed 

Gansu   Gansu Longchang PV    20   Feb.
2013

   8.43   1   100%   20   —   Completed 

Gansu   Gansu Jintai Electric I    100   July
2013

   8.17   1   28%   28   —   Completed 

Qinghai   Hainanzhou PV    10   Sept.
2013

   8.06   1   100%   10   80   Completed 

Xinjiang   Shaya Jingxin    20   Sept.
2013

   8.38   1   100%   20   160   Completed 

Xinjiang   Wusu Zhongjing PV    20   Dec.
2013

   8.72   1   100%   20   160   Completed 

Xinjiang   Alaer JinkoSolar    20   Dec.
2013

   8.53   1   100%   20   —   Completed 

Gansu   Gansu Jintai Electric
II

   100   Dec.
2013

   8.17   1   28%   28   —   Completed 

Xinjiang   Bohu Jingjia
Sunshine

   20   Dec.
2013

   8.86   1   99.9%   20   160   Completed 

Xinjiang   Shaya Jingxin II    20   Dec.
2013

   7.02   1   100%   20   —   Completed 

Total        360                       213   760      

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

Segment Information

WE BEGAN DEVELOPING SOLAR PROJECTS IN 2011. DURING THE THIRD QUARTER OF 2013, WE CHANGED OUR OPERATIONAL FOCUS TO INCLUDE BOTH

PRODUCT MANUFACTURING AND SOLAR PROJECT DEVELOPMENT. AS A RESULT OF THESE CHANGES,  OUR CHIEF OPERATING DECISION MAKER CHANGED THE

INFORMATION REGULARLY REVIEWED FOR PURPOSES OF ALLOCATING RESOURCES AND ASSESSING PERFORMANCE. THEREFORE,  IN ACCORDANCE WITH ASC
280, SEGMENT REPORTING,  IN THE THIRD QUARTER OF 2013, WE BEGAN REPORTING OUR FINANCIAL PERFORMANCE BASED ON OUR TWO NEW SEGMENTS:
THE MANUFACTURING SEGMENT AND THE SOLAR PROJECTS SEGMENT.

REVENUE FROM THE MANUFACTURING SEGMENT CONSISTS PRIMARILY OF SALES OF SOLAR POWER PRODUCTS. COSTS OF REVENUE FOR THE

MANUFACTURING SEGMENT CONSIST PRIMARILY OF COSTS ASSOCIATED WITH MANUFACTURING SOLAR PRODUCTS. REVENUE FROM THE SOLAR PROJECTS

SEGMENT CONSISTS PRIMARILY OF FEED-IN-TARIFFS,  INCLUDING ELECTRICITY SOLD ON THE SPOT MARKET PLUS GOVERNMENT SUBSIDIES. COSTS OF REVENUE

FOR THE SOLAR PROJECTS SEGMENT CONSIST PRIMARILY OF DEPRECIATION OF PROJECT ASSETS AND COSTS ASSOCIATED WITH OPERATING A SOLAR PROJECT.

THE FOLLOWING TABLES SET FORTH THE RESULTS OF OPERATIONS OF OUR SEGMENTS AND THE RECONCILIATION WITH OUR CONSOLIDATED RESULTS OF

OPERATIONS FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013 AND AS OF DECEMBER 31, 2012 AND SEPTEMBER 30, 2013.        
 For the Nine Months Ended September 30,

   2012  2013
   Manufacturing Solar

projects
 Elimination(1)  Total  Manufacturing  Solar

projects
 Elimination(1)  Total

   (RMB in thousands)
Revenues   3,637,771.0   —   (10,169.0)   3,627,602.0   5,083,894.4   46,899.0   (240,020.7)   4,890,772.7 
Gross profit   189,590.6   —   (1,348.6)   188,242.0   933,042.8   27,050.4   (63,580.8)   896,512.4 
Interest expense, net   (165,399.3)   —   —   (165,399.3)   (162,547.8)   (7,465.4)   —   (170,013.2) 
Loss/(income) before

income taxes
  (788,920.7)   —   (1,348.6)   (790,269.3)   138,648.7   13,252.8   (87,435.9)   64,465.6 

        
 As of

   December 31, 2012  September 30, 2013
   Manufacturing Solar

projects
 Elimination(2)  Total  Manufacturing Solar projects Elimination(2)  Total

   (RMB in thousands)
Total assets   7,719,329.1   798,992.9   (146,001.7)   8,372,320.3   9,094,808.1   1,952,132.5   (642,223.6)   10,404,717.0 

(1) ELIMINATION REFERS TO THE ELIMINATION OF REVENUE AND PROFIT FROM THE SALE OF SOLAR MODULES FROM THE MANUFACTURING SEGMENT TO THE

SOLAR PROJECT SEGMENT.
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(2) ELIMINATION REFERS TO THE ELIMINATION OF UNSETTLED RECEIVABLES OF THE MANUFACTURING SEGMENT AND UNSETTLED PAYABLES OF THE SOLAR

PROJECTS SEGMENT RESULTING FROM THE ABOVE SALES OF SOLAR MODULES.

IN CONJUNCTION WITH THIS OFFERING AND THE CONCURRENT OFFERING OF OUR CONVERTIBLE NOTES,  WE ASSESSED THE IMPACT OF THE

AFOREMENTIONED SEGMENT CHANGE ON OUR CONSOLIDATED FINANCIAL STATEMENTS AS OF DECEMBER 31, 2011 AND 2012 AND EACH OF THE THREE

YEARS ENDED DECEMBER 31, 2012, WHICH WERE PREVIOUSLY INCLUDED IN OUR ANNUAL REPORT ON FORM 20-F FILED WITH THE SEC ON APRIL 30,
2013, AS AMENDED ON MAY 23, 2013, OR THE 2012 ANNUAL REPORT,  WHICH IS INCORPORATED BY REFERENCE INTO THIS PROSPECTUS SUPPLEMENT AND

THE ACCOMPANYING PROSPECTUS AND THE OFFERING MEMORANDUM IN CONNECTION WITH OUR CONCURRENT CONVERTIBLE SENIOR NOTES OFFERING. WE DO

NOT CONSIDER SUCH SEGMENT CHANGE MATERIAL TO OUR FINANCIAL STATEMENTS TAKEN AS A WHOLE FOR THE PERIODS PRESENTED,  AND THEREFORE WE

DID NOT RETROSPECTIVELY RECAST THE ANNUAL FINANCIAL STATEMENTS INCLUDED IN THE 2012 ANNUAL REPORT IN CONJUNCTION WITH THIS OFFERING OR

THE CONCURRENT OFFERING OF OUR CONVERTIBLE NOTES.

THE FOLLOWING TABLES SET FORTH OUR UPDATED SEGMENT INFORMATION AS OF AND FOR THE YEARS ENDED DECEMBER 31, 2011 AND 2012.        
 For the Year Ended December 31,

   2011  2012

   Manufacturing Solar
projects

 Elimination(1)  Total  Manufacturing Solar
projects

 Elimination(1)  Total

   (RMB in thousands)
Revenues   7,544,252.0   —   (159,300.6)   7,384,951.4   4,909,005.4   1,607.1   (115,844.1)   4,794,768.4 
Gross profit   1,162,940.4   —   (13,089.2)   1,149,851.2   237,322.3   (3,986.8)   (1,098.4)   232,237.1 
Interest expense, net   (182,502.2)   —   —   (182,502.2)   (221,719.8)   —   —   (221,719.8) 
Loss/(income) before

income taxes
  367,637.7   (149.9)   (13,089.2)   354,398.6   (1,526,557.9)   (25,061.0)   (1,098.5)   (1,552,717.4) 

        
 As of December 31,

   2011  2012

   Manufacturing Solar
projects

 Elimination(2)  Total  Manufacturing Solar
projects

 Elimination(2)  Total

   (RMB in thousands)
Total assets   8,921,130.3   288,358.3   (33,089.3)   9,176,399.3   7,719,329.1   798,992.9   (146,001.7)   8,372,320.3 

(1) ELIMINATION REFERS TO THE ELIMINATION OF REVENUE AND PROFIT FROM THE SALE OF SOLAR MODULES FROM THE MANUFACTURING SEGMENT TO SOLAR

PROJECT SEGMENT.

(2) ELIMINATION REFERS TO THE ELIMINATION OF UNSETTLED RECEIVABLES OF THE MANUFACTURING SEGMENT AND UNSETTLED PAYABLES OF THE SOLAR

PROJECTS SEGMENT RESULTING FROM THE ABOVE SALES OF SOLAR MODULES.

WE DID NOT HAVE ANY SOLAR PROJECTS BUSINESS PRIOR TO 2011. THEREFORE,  THE FINANCIAL INFORMATION FOR THE PERIOD PRIOR TO AND INCLUDING THE

YEAR ENDED DECEMBER 31, 2010, AS REPORTED IN THE 2012 ANNUAL REPORT,  IS SOLELY IN CONNECTION WITH OUR MANUFACTURING BUSINESS.

S-15

 



 

TABLE OF CONTENTS

Results of Operations

THE FOLLOWING TABLE SETS FORTH A SUMMARY OF OUR UNAUDITED CONSOLIDATED RESULTS OF OPERATIONS FOR THE PERIODS INDICATED.     
 For the Nine Months Ended September 30,

   2012
(RMB)

 2012
(% of

revenue)

 2013
(RMB)

 2013
(US$)

 2013
(% of

revenue)
   (in thousands, except percentage)
Consolidated Statements of Operations

Data:
                         

REVENUE   3,627,602.0   100.0   4,890,772.7   799,145.9   100.0 
SALES OF SOLAR MODULES   3,006,372.1   82.9   4,611,999.4   753,594.7   94.3 
SALES OF SILICON WAFERS   296,658.2   8.2   62,559.0   10,222.1   1.3 
SALES OF SOLAR CELLS   98,044.7   2.7   102,294.3   16,714.8   2.1 
SALES OF SILICON INGOTS   1,885.6   0.1   1,175.0   192.0   0.0 
SALES OF RECOVERED SILICON MATERIALS   270.4   0.0   4,550.6   743.6   0.1 
PROCESSING SERVICE FEES   142,824.1   3.9   45,803.7   7,484.3   0.9 
SOLAR SYSTEM INTEGRATION PROJECTS   79,796.4   2.2   201.1   32.9   0.0 
REVENUE FROM GENERATED ELECTRICITY   —   —   46,899.0   7,663.2   1.0 
OTHERS   1,750.5   0.0   15,290.6   2,498.3   0.3 

COST OF REVENUES   (3,439,360.0)   94.8   (3,994,260.3)   (652,656.9)   81.7 
GROSS PROFIT   188,242.0   5.2   896,512.4   146,489.0   18.3 
TOTAL OPERATING EXPENSES   (688,019.9)   19.0   (513,272.2)   (83,868.0)   10.5 
INCOME/(LOSS) FROM OPERATIONS   (499,777.9)   13.8   383,240.2   62,621.0   7.8 
INTEREST EXPENSES,  NET   (165,399.3)   4.6   (170,013.2)   (27,779.9)   3.5 
SUBSIDY INCOME   284.0   0.0   4,059.7   663.3   0.1 
EXCHANGE LOSS   (46,176.4)   1.3   (31,968.2)   (5,223.6)   0.7 
OTHER (EXPENSE)/INCOME,  NET   8,333.2   0.2   7,366.3   1,203.6   0.2 
CHANGE IN FAIR VALUE OF FORWARD

CONTRACTS

  (59,043.3)   1.6   32,643.3   5,333.9   0.7 

CHANGE IN FAIR VALUE OF CONVERTIBLE SENIOR

NOTES AND CAPPED CALL OPTIONS

  (28,489.6)   0.8   (160,862.5)   (26,284.7)   3.3 

INCOME/(LOSS) BEFORE INCOME TAXES   (790,269.3)   21.8   64,465.6   10,533.6   1.3 
INCOME TAX (EXPENSE)/BENEFIT   9,000.8   0.2   (18,185.2)   (2,971.4)   0.4 
EQUITY IN GAIN/(LOSS) OF AFFILIATED COMPANIES   —   —   (21,731.1)   (3,550.8)   0.4 
NET INCOME/(LOSS)   (781,268.5)   21.5   24,549.3   4,011.4   0.5 
LESS: NET INCOME ATTRIBUTABLE TO THE

NON-CONTROLLING INTERESTS

  16.9   0.0   823.5   134.6   0.0 

NET INCOME/(LOSS) ATTRIBUTABLE TO JINKOSOLAR

HOLDING CO., LTD.
  (781,285.4)   21.5   23,725.8   3,876.8   0.5 
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Unaudited Quarterly Results of Operations

THE FOLLOWING TABLE SETS FORTH SELECTED UNAUDITED QUARTERLY RESULTS OF OPERATIONS FOR EACH QUARTER DURING THE PERIOD FROM MARCH

31, 2012 TO SEPTEMBER 30, 2013. WE DERIVED THIS INFORMATION FROM OUR UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS,  WHICH WE PREPARED

ON THE SAME BASIS AS OUR AUDITED CONSOLIDATED FINANCIAL STATEMENTS CONTAINED IN THE 2012 ANNUAL REPORT. IN OUR OPINION,  THESE

UNAUDITED STATEMENTS INCLUDE ALL ADJUSTMENTS,  CONSISTING ONLY OF NORMAL RECURRING ADJUSTMENTS THAT WE CONSIDER NECESSARY FOR A FAIR

STATEMENT OF THAT INFORMATION WHEN READ IN CONJUNCTION WITH THE CONSOLIDATED FINANCIAL STATEMENTS AND RELATED NOTES INCLUDED

ELSEWHERE IN THE 2012 ANNUAL REPORT. THE OPERATING RESULTS FOR ANY QUARTER SHOULD NOT BE CONSIDERED INDICATIVE OF RESULTS FOR ANY

FUTURE PERIOD.        
 For the Three Months Ended

   March 31,
2012

 June 30,
2012

 September 30,
2012

 December 31,
2012

 March 31,
2013

 June 30,
2013

 September 30,
2013

   (RMB in thousands, except as otherwise indicated)
Revenue   1,060,081.5   1,237,991.4   1,329,529.1   1,167,166.5   1,163,403.7   1,764,884.9   1,962,484.1 
Cost of revenues   (1,053,049.4)   (1,134,400.8)   (1,251,909.8)   (1,123,171.4)   (1,016,091.6)   (1,453,298.1)   (1,524,870.6) 
Gross profit   7,032.1   103,590.6   77,619.3   43,995.1   147,312.1   311,586.8   437,613.5 
(Loss)/income before

income taxes
  (356,253.7)   (320,777.7)   (113,237.9)   (762,448.1)   (129,103.5)   67,335.9   126,233.2 

Income tax
benefit/(expense)

  —   10,290.2   (1,289.4)   (83.1)   (13.2)   215.6   (18,387.6) 

Net (loss)/income   (356,253.7)   (310,487.5)   (114,527.3)   (762,546.4)   (129,161.7)   48,270.8   105,440.2 
Net (loss)/income

attributable to
JinkoSolar
Holding Co., Ltd.

  (356,270.5)   (310,485.8)   (114,529.1)   (761,135.4)   (128,744.1)   48,962.5   103,507.4 

Module
shipments (MW)

  157.1   223.0   280.0   252.3   282.4   460.0   489.3 

Module average selling
price (US$)

  0.83   0.74   0.64   0.56   0.59   0.60   0.63 

Module silicon costs
(US$ per watt)

  0.16   0.14   0.12   0.09   0.09   0.09   0.09 

Module non-silicon
costs
(US$ per watt)

  0.58   0.52   0.47   0.45   0.42   0.41   0.41 

PV multicrystalline cell
average conversion
efficiency

  16.9%   17.2%   17.5%   17.6%   17.6%   17.8%   17.9% 

THE FOLLOWING TABLE DESCRIBES DEPRECIATION AND AMORTIZATION EXPENSES INCLUDED IN OUR COST OF SALES AND OPERATING EXPENSES FOR THE

PERIODS INDICATED.        
 For the Three Months Ended

   March 31,
2012

 June 30,
2012

 September
30, 2012

 December
31, 2012

 March 31,
2013

 June 30,
2013

 September
30, 2013

   (RMB in thousands, except as otherwise indicated)
Depreciation of plant, property and

equipment
  78,633.8   80,062.2   82,249.8   82,206.8   83,639.0   77,032.7   86,385.4 

Depreciation of project assets   1,147.2   1,235.7   1,397.5   1,361.1   5,016.7   6,441.3   6,468.7 
Amortization of land use rights and

intangible assets
  1,857.1   1,686.4   1,895.4   1,871.5   1,722.8   2,048.1   1,903.3 

WE SHIPPED SOLAR MODULES IN THE RANGE OF 500 MW TO 530 MW IN THE FOURTH QUARTER OF 2013 AND IN THE RANGE 1.7 GW TO 1.8 GW
FOR THE FULL YEAR ENDED DECEMBER 31, 2013. WE OPERATED 213 MW OF PROJECTS AS AN INDEPENDENT POWER PRODUCER AS OF DECEMBER 31,
2013. OUR PV MULTICRYSTALLINE CELL AVERAGE CONVERSION EFFICIENCY REACHED 17.9% IN THE FOURTH QUARTER OF 2013.

Nine Months Ended September 30, 2013 Compared to Nine Months Ended September 30, 2012

TOTAL REVENUE OF RMB3,637.8 MILLION FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 WAS DERIVED ENTIRELY FROM THE MANUFACTURING

SEGMENT. TOTAL REVENUE OF RMB5,130.8 MILLION (US$838.4 MILLION) FOR THE SAME PERIOD IN 2013 CONSISTED OF RMB5,083.9 MILLION

(US$830.7 MILLION) FROM THE MANUFACTURING SEGMENT AND RMB46.9 MILLION (US$7.7 MILLION) FROM THE SOLAR PROJECTS SEGMENT.
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THE INCREASE IN TOTAL REVENUE FROM THE MANUFACTURING SEGMENT WAS PRIMARILY DUE TO AN INCREASE IN SHIPMENTS OF SOLAR MODULES FROM

660 MW FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 TO 1,232 MW FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2013, PRIMARILY DUE TO

A SIGNIFICANT INCREASE IN SHIPMENTS TO CHINA AND OTHER ASIA-PACIFIC COUNTRIES,  WHICH WAS MAINLY DRIVEN BY THE INCREASED SALES AND

MARKETING ACTIVITIES IN SUCH REGIONS,  PARTIALLY OFFSET BY A DECREASE IN SHIPMENTS TO EUROPE,  WHICH WAS MAINLY DRIVEN BY REDUCED DEMAND

AS GOVERNMENT SUPPORT FOR SOLAR PROJECTS IN EUROPE DECREASED IN RESPONSE TO THE EUROPEAN DEBT CRISIS. REVENUE FROM THE INCREASE IN
SHIPMENTS WAS PARTIALLY OFFSET BY A DECREASE IN AVERAGE SELLING PRICES OF SOLAR MODULES,  PRIMARILY DUE TO AN INCREASE IN THE RELATIVE

OVERSUPPLY OF SOLAR MODULES AND DECREASE IN THE PRICE OF POLYSILICON,  THE PRINCIPAL RAW MATERIAL FOR PV MODULES,  FROM THE NINE MONTHS

ENDED SEPTEMBER 30, 2012 TO THE SAME PERIOD IN 2013. COST OF REVENUES FOR THE MANUFACTURING SEGMENT INCREASED 20.4% FROM

RMB3,448.2 MILLION FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 TO RMB4,150.9 MILLION (US$678.2 MILLION) FOR THE SAME PERIOD IN
2013, PRIMARILY AS A RESULT OF THE INCREASE IN SHIPMENTS OF SOLAR MODULES,  PARTIALLY OFFSET BY A DECREASE IN THE AVERAGE UNIT COST FOR

OUR SOLAR MODULES. GROSS PROFIT FOR THE MANUFACTURING SEGMENT FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2013 WAS RMB933.0 MILLION

(US$152.5 MILLION), COMPARED TO RMB189.6 MILLION FOR THE SAME PERIOD IN 2012.

IN THE NINE MONTHS ENDED SEPTEMBER 30, 2013, TOTAL REVENUE FROM THE SOLAR PROJECT SEGMENT WAS RMB46.9 MILLION (US$7.7 MILLION),
ALL OF WHICH WAS FROM FEED-IN-TARIFFS. IN THE THIRD QUARTER OF 2013, WE BEGAN RECORDING AS REVENUE GOVERNMENT SUBSIDIES FOR ELECTRICITY

REVENUES FROM SOLAR PROJECTS SINCE JULY 1, 2013. OF THE REVENUE FROM GENERATED ELECTRICITY IN THE THIRD QUARTER OF 2013, RMB16.7
MILLION (US$2.7 MILLION) WAS RELATED TO THE GOVERNMENT SUBSIDY FOR ELECTRICITY REVENUES FOR THE SIX MONTHS ENDED JUNE 30, 2013,
RMB2.1 MILLION (US$0.3 MILLION) WAS RELATED TO THE GOVERNMENT SUBSIDY FOR ELECTRICITY REVENUES FOR THE FULL YEAR ENDED DECEMBER 31,
2012 AND RMB14.7 MILLION (US$2.4 MILLION) WAS RELATED TO THE GOVERNMENT SUBSIDY FOR ELECTRICITY REVENUES IN THE THIRD QUARTER OF

2013. EXCLUDING THE GOVERNMENT SUBSIDY FOR ELECTRICITY REVENUES BEFORE JULY 1, 2013 WHICH WERE RECOGNIZED DURING THE THIRD QUARTER OF

2013, ELECTRICITY REVENUES AND GROSS PROFIT FOR ELECTRICITY FROM SOLAR PROJECTS FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2013 WERE

RMB28.1 MILLION (US$4.6 MILLION) AND RMB8.2 MILLION (US$1.3 MILLION), RESPECTIVELY. COST OF REVENUES FOR THE SOLAR PROJECTS SEGMENT

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2013 WERE RMB19.8 MILLION (US$3.2 MILLION) PRIMARILY AS A RESULT OF INCREASED DEPRECIATION OF

PROPERTY,  PLANT AND EQUIPMENT. GROSS PROFIT FOR THE SOLAR PROJECTS SEGMENT FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2013 WAS

RMB27.1 MILLION (US$4.4 MILLION). WE DID NOT GENERATE REVENUE FROM THE SOLAR PROJECT SEGMENT IN THE NINE MONTHS ENDED SEPTEMBER 30,
2012.

GROSS MARGIN INCREASED FROM 5.2% FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 TO 18.3% FOR THE SAME PERIOD IN 2013, PRIMARILY

DUE TO OUR IMPROVEMENTS IN OPERATING EFFICIENCY AND CONTINUED COST REDUCTIONS FOR POLYSILICON AND AUXILIARY MATERIALS,  PARTIALLY OFFSET

BY LOWER AVERAGE SELLING PRICES OF SOLAR MODULES.

TOTAL OPERATING EXPENSES DECREASED FROM RMB688.0 MILLION FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 TO RMB513.3 MILLION

(US$83.9 MILLION) FOR THE SAME PERIOD IN 2013, PRIMARILY DUE TO (I) A PROVISION OF RMB129.8 MILLION IN THE FIRST QUARTER OF 2012 ON

INVENTORY PURCHASE PREPAYMENTS UNDER LONG-TERM POLYSILICON SUPPLY CONTRACTS AS A RESULT OF ADVERSE DEVELOPMENTS IN A SUPPLIER’S

OPERATIONS AND (II) THE REVERSAL OF PROVISION FOR BAD DEBTS OF RMB119.0 MILLION (US$19.4 MILLION) FOR THE NINE MONTHS ENDED SEPTEMBER

30, 2013 AS A RESULT OF THE SUBSEQUENT CASH COLLECTION OF LONG-AGED ACCOUNTS RECEIVABLE,  PARTIALLY OFFSET BY AN INCREASE IN SHIPPING AND

WARRANTY COSTS RESULTING FROM THE INCREASE IN SOLAR MODULE SHIPMENTS.

Liquidity and Capital Resources

WE HAVE FINANCED OUR OPERATIONS PRIMARILY THROUGH EQUITY CONTRIBUTIONS FROM OUR SHAREHOLDERS,  THE NET PROCEEDS OF OUR SECURITIES

OFFERINGS,  CASH FLOW GENERATED FROM OPERATIONS,  AS WELL AS ISSUANCE OF BONDS,  SHORT-TERM AND LONG-TERM DEBT FINANCING.

AS OF SEPTEMBER 30, 2013, WE HAD RMB950.0 MILLION (US$155.2 MILLION) IN CASH AND CASH EQUIVALENTS AND RMB388.4 MILLION

(US$63.5 MILLION) IN RESTRICTED CASH. OUR CASH AND CASH EQUIVALENTS REPRESENT CASH ON HAND AND DEMAND DEPOSITS WITH ORIGINAL

MATURITIES OF THREE MONTHS OR LESS THAT ARE PLACED WITH BANKS AND OTHER FINANCIAL INSTITUTIONS. OUR RESTRICTED CASH REPRESENTS DEPOSITS

LEGALLY HELD BY BANKS WHICH ARE NOT AVAILABLE FOR GENERAL USE. THESE DEPOSITS ARE HELD AS COLLATERAL FOR ISSUANCE OF LETTERS OF CREDIT

AND BANK ACCEPTABLE NOTES TO VENDORS FOR PURCHASE OF MACHINERY AND EQUIPMENT AND RAW MATERIALS.
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AS OF SEPTEMBER 30, 2013, WE HAD ENTERED INTO PURCHASE AGREEMENTS FOR PURCHASING ADDITIONAL MANUFACTURING EQUIPMENT. OUR

PURCHASE CAPITAL COMMITMENTS UNDER THESE CONTRACTS AMOUNTED TO APPROXIMATELY RMB392.8 MILLION (US$64.2 MILLION) AS OF SEPTEMBER

30, 2013, OF WHICH RMB373.9 MILLION (US$61.1 MILLION) WILL BE DUE WITHIN ONE YEAR AFTER SEPTEMBER 30, 2013. WE PLAN TO USE THE

REMAINING AVAILABLE CASH FOR RESEARCH AND DEVELOPMENT AND FOR WORKING CAPITAL AND OTHER DAY-TO-DAY OPERATING PURPOSES.

AS OF SEPTEMBER 30, 2013, WE HAD TOTAL BANK CREDIT FACILITIES AVAILABLE OF RMB4.80 BILLION (US$784.8 MILLION) WITH VARIOUS BANKS,
OF WHICH RMB2.86 BILLION (US$468.0 MILLION) WERE DRAWN DOWN AND RMB1.94BILLION (US$316.8 MILLION) WERE AVAILABLE.

AS OF SEPTEMBER 30, 2013, WE HAD SHORT-TERM BORROWINGS (INCLUDING THE PORTION OF LONG-TERM BORROWINGS DUE WITHIN ONE YEAR) OF

RMB2,020.9 MILLION (US$330.2 MILLION). AS OF SEPTEMBER 30, 2013, WE HAD SHORT-TERM BORROWINGS OUTSTANDING OF RMB1,839.2 MILLION

(US$300.5 MILLION) AND RMB181.7 MILLION (US$29.7 MILLION), WHICH WERE DENOMINATED IN RMB AND U.S. DOLLARS,  RESPECTIVELY,  AND

BEARING A WEIGHTED AVERAGE INTEREST RATES OF 6.3% AND 2.5% PER ANNUM,  RESPECTIVELY.

AS OF SEPTEMBER 30, 2013, WE PLEDGED EQUIPMENT OF A TOTAL NET BOOK VALUE OF RMB2,084.0 MILLION (US$340.5 MILLION) AND

INVENTORIES OF A TOTAL NET BOOK VALUE OF RMB212.7 MILLION (US$34.8 MILLION) AND LAND USE RIGHTS OF A TOTAL NET BOOK VALUE OF

RMB204.3 MILLION (US$33.4 MILLION) AND PROPERTY AND PLANTS OF A TOTAL NET BOOK VALUE OF RMB375.1 MILLION (US$61.3 MILLION) TO

SECURE REPAYMENT OF OUR SHORT-TERM BORROWINGS OF RMB1,432.2 MILLION (US$234.0 MILLION). AS OF SEPTEMBER 30, 2013, OUR OUTSTANDING

SHORT-TERM BORROWINGS GUARANTEED BY OUR FOUNDERS WERE RMB542.0 MILLION (US$88.6 MILLION). ALTHOUGH WE HAVE INCREASED OUR LEVEL OF

SHORT-TERM BANK BORROWINGS TO MEET OUR WORKING CAPITAL,  CAPITAL EXPENDITURES AND OTHER NEEDS,  WE HAVE NOT EXPERIENCED ANY DIFFICULTIES

IN REPAYING OUR BORROWINGS.

WE HAVE LONG-TERM BORROWINGS (EXCLUDING THE PORTION OF LONG-TERM BORROWINGS DUE WITHIN ONE YEAR) OF RMB383.0 MILLION (US$62.6
MILLION) AS OF SEPTEMBER 30, 2013. LONG-TERM BORROWINGS OUTSTANDING AS OF SEPTEMBER 30, 2013 BORE INTEREST AT AN AVERAGE ANNUAL RATE

OF 7.2%. IN CONNECTION WITH MOST OF OUR LONG-TERM BORROWINGS,  WE HAVE GRANTED SECURITY INTERESTS OVER SIGNIFICANT AMOUNTS OF OUR

ASSETS. AS OF SEPTEMBER 30, 2013, WE PLEDGED LAND USE RIGHTS WITH NET BOOK VALUE OF RMB78.7 MILLION (US$12.9 MILLION) AND PROJECT

ASSETS OF A TOTAL NET BOOK VALUE OF RMB325.2 TO SECURE REPAYMENT OF BORROWINGS OF RMB383.0 MILLION (US$62.6 MILLION). AS OF

SEPTEMBER 30, 2013, LONG-TERM LOANS (INCLUDING THE PORTION OF LONG-TERM BORROWINGS DUE WITHIN ONE YEAR) IN THE AMOUNT OF RMB278.0
MILLION (US$45.4 MILLION) WILL BE DUE FOR REPAYMENT UPON MATURITY WITHIN ONE YEAR AFTER SEPTEMBER 30, 2013 AND LONG-TERM LOANS IN THE

AMOUNT OF RMB31.0 MILLION (US$5.1 MILLION) WILL BE DUE FOR REPAYMENT UPON MATURITY IN SEPTEMBER 30, 2015.

IN ADDITION,  WE HAVE SUBSTANTIAL REPAYMENT OBLIGATIONS UNDER OUR CONVERTIBLE NOTES. ON MAY 17, 2011, WE ISSUED CONVERTIBLE SENIOR

NOTES IN THE PRINCIPAL AMOUNT OF US$125 MILLION DUE 2016, BEARING AN ANNUAL INTEREST RATE OF 4.00%, WITH AN OPTION FOR HOLDERS TO

REQUIRE US TO REPURCHASE THEIR NOTES IN MAY 2014 FOR THE PRINCIPAL OF THE NOTES PLUS ACCRUED AND UNPAID INTEREST. CONCURRENT WITH OUR

ISSUANCE OF THE CONVERTIBLE SENIOR NOTES,  WE ENTERED INTO A CAPPED CALL OPTION TRANSACTION WITH AN AFFILIATE OF THE INITIAL PURCHASER OF

THE NOTES. WE PAID A TOTAL PREMIUM FOR THE CAPPED CALL OPTION OF US$18.0 MILLION. AS OF SEPTEMBER 30, 2013, WE HAD US$123.0 MILLION OF

THE CONVERTIBLE NOTES DUE 2016 OUTSTANDING.

ON APRIL 23, 2012, JINKO SOLAR CO., LTD., OUR WHOLLY-OWNED OPERATING SUBSIDIARY INCORPORATED IN THE PRC, ISSUED UNSECURED ONE-
YEAR SHORT-TERM BONDS WITH A PRINCIPAL AMOUNT OF RMB300 MILLION. THE BONDS BEAR A FIXED ANNUAL INTEREST RATE OF 6.3% AND WILL

MATURE ON APRIL 23, 2013. ON JANUARY 29, 2013, JINKO SOLAR CO., LTD. ISSUED SIX-YEAR BONDS WITH A PRINCIPAL AMOUNT OF RMB800
MILLION,  BEARING A FIXED ANNUAL INTEREST RATE OF 8.99%. AT THE END OF THE THIRD YEAR IN THE LIFE OF THE BONDS, JINKO SOLAR CO., LTD. HAS

THE OPTION TO RAISE THE INTEREST RATE BY UP TO 100 BASIS POINTS,  AND THE BONDHOLDERS WILL HAVE THE RIGHT TO REQUIRE JINKO SOLAR CO., LTD.
TO REPURCHASE ALL OR PART OF THEIR BONDS UPON JINKO SOLAR CO., LTD.’S ANNOUNCEMENT OF WHETHER OR NOT WE DECIDE TO RAISE THE INTEREST

RATE,  AND BY HOW MUCH,  AT SUCH TIME. ON MARCH 19, 2013, WE ENTERED INTO LOAN FACILITIES FOR AN AGGREGATE PRINCIPAL AMOUNT OF RMB360
MILLION (APPROXIMATELY US$58.8 MILLION) AND A TERM OF 15 YEARS WITH CHINA DEVELOPMENT BANK.
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ON SEPTEMBER 25, 2013, WE COMPLETED A FOLLOW-ON PUBLIC OFFERING OF 4,370,000 ADSS,  RECEIVING AGGREGATE NET PROCEEDS OF

APPROXIMATELY US$67.3 MILLION,  AFTER DEDUCTING DISCOUNTS AND COMMISSIONS AND OFFERING EXPENSES.

WE HAD NEGATIVE WORKING CAPITAL AS OF SEPTEMBER 30, 2013. OUR MANAGEMENT BELIEVES THAT OUR CURRENT CASH POSITION AS OF SEPTEMBER

30, 2013, THE CASH EXPECTED TO BE GENERATED FROM OPERATIONS AND FUNDS AVAILABLE FROM BORROWINGS UNDER THE BANK QUOTAS WILL BE

SUFFICIENT TO MEET OUR WORKING CAPITAL AND CAPITAL EXPENDITURE REQUIREMENTS FOR AT LEAST THE NEXT TWELVE MONTHS FROM SEPTEMBER 30,
2013. HOWEVER,  IN LIGHT OF THE AMOUNT OF BANK BORROWINGS AND BONDS ARE DUE IN THE NEAR TERM FUTURE AND EXERCISE OF THE PUT OPTION OF

THE CONVERTIBLE SENIOR NOTES ON MAY 14, 2014, SUFFICIENT FUNDS MAY NOT BE AVAILABLE. ACCORDINGLY,  WE MAY NEED TO REDUCE DISCRETIONARY

SPENDING AND RAISE ADDITIONAL FUNDS THROUGH PUBLIC OR PRIVATE EQUITY OR DEBT FINANCING. ANY ADDITIONAL EQUITY FINANCING MAY BE DILUTIVE

TO OUR SHAREHOLDERS AND DEBT FINANCING,  IF AVAILABLE,  MAY INVOLVE COVENANTS THAT WOULD RESTRICT US. ADDITIONAL FUNDS MAY NOT BE

AVAILABLE ON TERMS COMMERCIALLY ACCEPTABLE TO US OR AT ALL. FAILURE TO MANAGE DISCRETIONARY SPENDING AND RAISE ADDITIONAL CAPITAL OR

DEBT FINANCING AS REQUIRED MAY ADVERSELY IMPACT OUR ABILITY TO ACHIEVE OUR INTENDED BUSINESS OBJECTIVES.

Cash Flows and Working Capital

THE FOLLOWING TABLE SETS FORTH A SUMMARY OF OUR CASH FLOWS FOR THE PERIODS INDICATED:   
 For the Nine Months Ended September 30,

   2012
(RMB)

 2013
(RMB)

 2013
(US$)

   (in thousands)
NET CASH PROVIDED BY OPERATING ACTIVITIES   723,773.5   514,631.7   84,090.1 
NET CASH USED IN INVESTING ACTIVITIES   (380,829.0)   (1,203,322.3)   (196,621.3) 
NET CASH (USED IN)/PROVIDED BY FINANCING ACTIVITIES   (549,054.7)   1,364,577.4   222,970.2 
EFFECT OF FOREIGN EXCHANGE RATE CHANGES ON CASH AND CASH

EQUIVALENTS

  708.6   (5,014.4)   (819.3) 

NET (DECREASE)/INCREASE IN CASH AND CASH EQUIVALENT   (205,401.6)   670,872.4   109,619.7 
CASH AND CASH EQUIVALENTS,  BEGINNING OF YEAR   433,851.0   279,130.0   45,609.5 
CASH AND CASH EQUIVALENTS,  END OF YEAR   228,449.4   950,002.4   155,229.2 

Operating Activities

NET CASH PROVIDED BY OPERATING ACTIVITIES IN THE NINE MONTHS ENDED SEPTEMBER 30, 2013 WAS RMB514.6 MILLION (US$84.1 MILLION),
CONSISTING PRIMARILY OF (I) A DECREASE IN ACCOUNTS RECEIVABLE OF RMB356.5 MILLION (US$58.3 MILLION); (II) AN INCREASE IN OTHER PAYABLES

AND ACCRUALS OF RMB117.6 MILLION (US$19.2 MILLION), PRIMARILY DUE TO AN INCREASE IN SUBSIDY PAYMENTS FOR SEVERAL POWER PLANTS; AN

INCREASE IN THE PAYMENT OF INTEREST ON BONDS AND INCREASE IN ACCRUED WARRANTY COST; (III) A CHANGE IN FAIR VALUE OF CONVERTIBLE SENIOR

NOTES OF RMB201.8 MILLION (US$33.0 MILLION) AND (IV) AN INCREASE IN ADVANCES FROM CUSTOMERS OF RMB193.2 MILLION (US$31.6 MILLION),
PRIMARILY DUE TO IMPROVED CREDIT TERMS WITH OUR CUSTOMERS AND DECREASED ACCOUNTS RECEIVABLE TURNOVER,  PARTIALLY OFFSET BY (I) AN

INCREASE IN NOTES RECEIVABLE OF RMB196.3 MILLION (US$32.1 MILLION), PRIMARILY DUE TO THE RECEIPT OF ONE CUSTOMER’S RMB141.0 MILLION

(US$23.0 MILLION) CORPORATE ACCEPTANCE NOTES; (II) AN INCREASE IN PREPAYMENTS AND OTHER CURRENT ASSETS OF RMB141.8 MILLION (US$23.2
MILLION), PRIMARILY DUE TO AN INCREASE IN THE BALANCE OF VAT RECOVERABLE OF RMB137.7 MILLION (US$22.5 MILLION), AS MORE RAW MATERIAL

PURCHASED AND (III) THE REVERSAL OF PROVISION FOR ALLOWANCE OF DOUBTFUL ACCOUNTS OF RMB119.0 MILLION (US$19.4 MILLION), PRIMARILY DUE

TO SETTLEMENT OF LONG-AGED ACCOUNTS RECEIVABLE WHICH WERE PREVIOUSLY PROVIDED FOR.

Investing Activities

NET CASH USED IN INVESTING ACTIVITIES IN THE NINE MONTHS ENDED SEPTEMBER 30, 2013 WAS RMB1,203.3 MILLION (US$196.6 MILLION),
CONSISTING PRIMARILY OF (I) CASH PAID FOR SHORT-TERM INVESTMENTS OF RMB1,368.2 MILLION (US$223.6 MILLION); (II) THE PURCHASE OF PROPERTY,
PLANT AND EQUIPMENT OF RMB387.6 MILLION (US$63.3 MILLION) AND (III) CASH PAID FOR PROJECT ASSETS OF RMB373.6 MILLION (US$61.1
MILLION), PARTIALLY OFFSET BY CASH COLLECTED FOR SHORT-TERM INVESTMENTS OF RMB1,244.3 MILLION (US$203.3 MILLION).
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Financing Activities

NET CASH PROVIDED BY FINANCING ACTIVITIES IN THE NINE MONTHS ENDED SEPTEMBER 30, 2013 WAS RMB1,364.6 MILLION (US$223.0 MILLION),
CONSISTING PRIMARILY OF (I) BORROWINGS FROM THIRD PARTIES OF RMB2,451.7 MILLION (US$400.6 MILLION); (II) PROCEEDS FROM JINKO SOLAR CO. ,
LTD.’S JANUARY 2013 BOND ISSUANCE OF RMB800.0 MILLION (US$130.7 MILLION); (III) PROCEEDS FROM THE SEPTEMBER 2013 FOLLOW-ON OFFERING

OF RMB414.7 MILLION (US$67.8 MILLION) AND (IV) AN INCREASE IN NOTES PAYABLE OF RMB406.8 MILLION (US$66.5 MILLION), PRIMARILY DUE TO

DRAW DOWN IN THE CREDIT QUOTES PROVIDED BY MAJOR BANKS FOR ISSUING ACCEPTANCE NOTE,  PARTIALLY OFFSET BY (I) REPAYMENT OF BORROWINGS TO

THIRD PARTIES OF RMB2,455.9 MILLION (US$401.3 MILLION) AND (II) REPAYMENT OF BONDS PAYABLE OF RMB300.0 MILLION (US$49.0 MILLION) FOR

OUR SHORT-TERM BONDS.

Contractual Obligations

THE FOLLOWING TABLE SETS FORTH OUR CONTRACTUAL OBLIGATIONS AS OF SEPTEMBER 30, 2013.     
 Payment due by period

Contractual Obligations  Total  less than
1 year

 1 – 3
years

 3 – 5
years

 more than
5 years

   (RMB in thousands)
SHORT-TERM DEBT OBLIGATIONS*   2,058,828.8   2,058,828.8   —   —   — 
LONG-TERM DEBT OBLIGATIONS*   659,292.0   27,697.7   86,318.2   60,417.6   484,858.5 
BONDS PAYABLE AND ACCRUED INTERESTS   968,812.2   71,920.0   896,892.2   —   — 
CONVERTIBLE SENIOR NOTES*   771,746.3   771,746.3   —   —   — 
OPERATING LEASE OBLIGATIONS   17,611.0   8,893.2   5,256.1   2,478.8   982.9 
CAPITAL COMMITMENT   392,835.9   373,942.4   18,893.5   —   — 
TOTAL   4,869,126.2   3,313,028.4   1,007,360.0   62,896.4   485,841.4 

* INCLUDE ACCRUED INTEREST
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THE OFFERING

Price per ADS     US$

Total ADSs we are offering     2,750,000 ADSS.

ADSs outstanding immediately after this
offering

  
  19,144,493 ADSS (19,556,993 ADSS IF THE UNDERWRITER EXERCISES ITS OPTION TO

PURCHASE ADDITIONAL ADSS IN FULL).

Ordinary shares outstanding immediately
after this offering

  
  119,051,630 SHARES (120,701,630 SHARES IF THE UNDERWRITER EXERCISES ITS OPTION

TO PURCHASE ADDITIONAL ADSS IN FULL).

  THE NUMBER OF ORDINARY SHARES OUTSTANDING IMMEDIATELY AFTER THE OFFERING:

  •  EXCLUDES 7,070,802 ORDINARY SHARES ISSUABLE AS OF THE DATE OF THIS

PROSPECTUS SUPPLEMENT UPON THE EXERCISE OF OUTSTANDING OPTIONS GRANTED

UNDER OUR 2009 LONG TERM INCENTIVE PLAN;

  •  EXCLUDES A FURTHER 3,192,620 ORDINARY SHARES RESERVED FOR ISSUANCE UNDER

OUR 2009 LONG TERM INCENTIVE PLAN; AND

  •  EXCLUDES ORDINARY SHARES ISSUABLE UPON THE CONVERSION OF OUR US$123.0
MILLION OF OUTSTANDING CONVERTIBLE SENIOR NOTES ISSUED ON IN MAY 2011, WHICH

MAY BE CONVERTED INTO 14,577,776 ORDINARY SHARES,  AND THE CONVERTIBLE

NOTES OFFERED CONCURRENTLY WITH THIS OFFERING.

The ADSs     EACH ADS REPRESENTS FOUR ORDINARY SHARES,  PAR VALUE US$0.00002 PER ORDINARY

SHARE.

  THE DEPOSITARY WILL BE THE HOLDER OF THE ORDINARY SHARES UNDERLYING THE ADSS

AND,  AS AN ADS HOLDER,  YOU WILL NOT BE TREATED AS ONE OF OUR SHAREHOLDERS IN
RESPECT OF THOSE ADSS. YOU WILL HAVE THE RIGHTS PROVIDED IN THE DEPOSIT AGREEMENT

AMONG US,  THE DEPOSITARY AND THE OWNERS AND BENEFICIAL OWNERS OF ADSS FROM

TIME TO TIME. UNDER THE DEPOSIT AGREEMENT,  YOU MAY INSTRUCT THE DEPOSITARY TO

VOTE THE ORDINARY SHARES UNDERLYING YOUR ADSS. YOU MUST PAY A FEE FOR EACH

ISSUANCE OR CANCELLATION OF AN ADS, DISTRIBUTION OF SECURITIES BY THE DEPOSITARY

OR ANY OTHER DEPOSITARY SERVICE.

  FOR MORE INFORMATION ABOUT OUR ADSS,  YOU SHOULD CAREFULLY READ THE SECTION IN
THE ACCOMPANYING PROSPECTUS ENTITLED “DESCRIPTION OF AMERICAN DEPOSITARY

SHARES.” WE ALSO ENCOURAGE YOU TO READ THE DEPOSIT AGREEMENT,  WHICH IS AN

EXHIBIT TO THE REGISTRATION STATEMENT THAT INCLUDES THIS PROSPECTUS SUPPLEMENT AND

THE ACCOMPANYING PROSPECTUS.

Option to purchase additional
ADSs

  
  WE HAVE GRANTED THE UNDERWRITER AN OPTION,  EXERCISABLE WITHIN 30 DAYS FROM THE

DATE OF THIS PROSPECTUS SUPPLEMENT,  TO PURCHASE UP TO AN AGGREGATE OF 412,500
ADDITIONAL ADSS.

Use of proceeds     WE ESTIMATE THAT THE NET PROCEEDS FROM THIS OFFERING WILL BE APPROXIMATELY

US$     MILLION (OR US$     MILLION IF THE UNDERWRITER EXERCISES ITS OPTION TO

PURCHASE ADDITIONAL NOTES IN
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  FULL), AFTER DEDUCTING UNDERWRITING COMMISSIONS AND FEES AND ESTIMATED OFFERING

EXPENSES.

  WE INTEND TO USE THE NET PROCEEDS FROM THIS OFFERING AND THE CONCURRENT

OFFERING OF CONVERTIBLE NOTES FOR GENERAL CORPORATE PURPOSES,  WHICH MAY INCLUDE

EXPANDING MANUFACTURING CAPACITY,  THE DEVELOPMENT OF SOLAR POWER PROJECTS AND

WORKING CAPITAL. OUR MANAGEMENT WILL RETAIN BROAD DISCRETION OVER THE USE OF

PROCEEDS,  AND WE MAY ULTIMATELY USE THE PROCEEDS FOR DIFFERENT PURPOSES THAN

WHAT WE CURRENTLY INTEND. PENDING ANY ULTIMATE USE OF ANY PORTION OF THE

PROCEEDS FROM THIS OFFERING,  WE INTEND TO INVEST THE NET PROCEEDS IN SHORT-TERM,
MARKETABLE INSTRUMENTS.

Risk factors     SEE “RISK FACTORS” AND OTHER INFORMATION INCLUDED IN THIS PROSPECTUS SUPPLEMENT,
THE ACCOMPANYING PROSPECTUS AND THE DOCUMENTS INCORPORATED BY REFERENCE IN THIS

PROSPECTUS SUPPLEMENT,  AS SUCH FACTORS MAY BE AMENDED,  UPDATED OR MODIFIED

PERIODICALLY IN OUR REPORTS FILED WITH THE SECURITIES AND EXCHANGE COMMISSION,  OR

THE SEC, FOR A DISCUSSION OF FACTORS YOU SHOULD CAREFULLY CONSIDER BEFORE

DECIDING TO INVEST IN THE ADSS.

Description of concurrent offering     CONCURRENTLY WITH THIS OFFERING, US$100.0 MILLION AGGREGATE PRINCIPAL AMOUNT OF

CONVERTIBLE NOTES ARE BEING OFFERED PURSUANT TO A SEPARATE OFFERING MEMORANDUM

(OR UP TO US$115.0 MILLION AGGREGATE PRINCIPAL AMOUNT IF THE UNDERWRITER IN THE

CONVERTIBLE NOTES OFFERING EXERCISES ITS OVER-ALLOTMENT OPTION IN FULL) TO

“QUALIFIED INSTITUTIONAL BUYERS” (AS DEFINED IN RULE 144A UNDER THE SECURITIES

ACT) AND OUTSIDE OF THE UNITED STATES TO NON-U.S. PERSONS IN RELIANCE ON

REGULATION S. THE CLOSING OF THE OFFERING OF THE SHARES PURSUANT TO THIS

PROSPECTUS IS CONTINGENT UPON THE CLOSING OF THE CONVERTIBLE NOTES OFFERING,  AND

THE CLOSING OF THE CONCURRENT OFFERING OF OUR CONVERTIBLE NOTES IS CONTINGENT UPON

THE CLOSING OF THE OFFERING OF THE SHARES HEREUNDER.

NYSE symbol for our ADSs     OUR ADSS ARE LISTED ON THE NYSE UNDER THE SYMBOL “JKS.”

Depositary     JPMORGAN CHASE BANK

Lock-up     WE HAVE AGREED FOR A PERIOD UNTIL 90 DAYS AFTER THE DATE OF THIS PROSPECTUS

SUPPLEMENT NOT TO SELL,  TRANSFER OR OTHERWISE DISPOSE OF ANY OF OUR ORDINARY

SHARES,  ALL OF OUR EXISTING ADSS OR SIMILAR SECURITIES,  SUBJECT TO CERTAIN

EXCEPTIONS. FURTHERMORE,  OUR DIRECTORS AND EXECUTIVE OFFICERS AND CERTAIN OF OUR

SHAREHOLDERS HAVE AGREED TO A SIMILAR 90-DAY LOCK-UP,  SUBJECT TO CERTAIN

EXCEPTIONS. THIS LOCK-UP WILL NOT APPLY TO THE EXERCISE OF SHARE OPTIONS GRANTED AS

OF THE DATE OF THIS PROSPECTUS SUPPLEMENT. SEE “UNDERWRITING.”

Payment and settlement     THE ADSS ARE EXPECTED TO BE DELIVERED THROUGH THE BOOK-ENTRY TRANSFER FACILITIES

OF THE DEPOSITORY TRUST COMPANY,  OR DTC, IN NEW YORK, NEW YORK ON OR ABOUT

           , 2014.
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SUMMARY CONSOLIDATED FINANCIAL AND OPERATING DATA

THE FOLLOWING SUMMARY CONSOLIDATED STATEMENTS OF OPERATIONS DATA FOR THE YEARS ENDED DECEMBER 31, 2010, 2011 AND 2012 AND

THE SUMMARY CONSOLIDATED BALANCE SHEET DATA AS OF DECEMBER 31, 2011 AND 2012 HAVE BEEN DERIVED FROM OUR AUDITED CONSOLIDATED

FINANCIAL STATEMENTS INCLUDED IN OUR 2012 ANNUAL REPORT. THE SUMMARY CONSOLIDATED BALANCE SHEET DATA AS OF DECEMBER 31, 2010 HAVE

BEEN DERIVED FROM OUR AUDITED CONSOLIDATED FINANCIAL STATEMENTS INCLUDED IN OUR ANNUAL REPORT ON FORM 20-F FILED WITH THE SEC ON

APRIL 18, 2012, AS AMENDED ON APRIL 19, 2012.

THE FOLLOWING SUMMARY CONSOLIDATED STATEMENT OF OPERATIONS DATA FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013 AND THE

SUMMARY CONSOLIDATED BALANCE SHEET DATA AS OF SEPTEMBER 30, 2013 HAVE BEEN DERIVED FROM OUR UNAUDITED INTERIM CONDENSED

CONSOLIDATED FINANCIAL STATEMENTS INCLUDED ELSEWHERE IN THIS PROSPECTUS SUPPLEMENT. OUR UNAUDITED INTERIM CONDENSED CONSOLIDATED

FINANCIAL STATEMENTS HAVE BEEN PREPARED ON A CONSISTENT BASIS AS OUR AUDITED CONSOLIDATED FINANCIAL STATEMENTS AND INCLUDE ALL NORMAL

AND RECURRING ADJUSTMENTS THAT WE CONSIDER NECESSARY FOR A FAIR STATEMENT OF OUR FINANCIAL POSITION AND OPERATING RESULTS FOR THE

APPLICABLE DATES AND PERIODS PRESENTED.
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THE SUMMARY CONSOLIDATED FINANCIAL DATA SHOULD BE READ IN CONJUNCTION WITH THOSE FINANCIAL STATEMENTS AND THE ACCOMPANYING

NOTES AND “ITEM 5. OPERATING AND FINANCIAL REVIEW AND PROSPECTS” INCLUDED IN OUR 2012 ANNUAL REPORT INCORPORATED BY REFERENCE IN
THIS PROSPECTUS SUPPLEMENT. OUR CONSOLIDATED FINANCIAL STATEMENTS ARE PREPARED AND PRESENTED IN ACCORDANCE WITH ACCOUNTING PRINCIPLES

GENERALLY ACCEPTED IN THE UNITED STATES OF AMERICA,  OR U.S. GAAP. THE HISTORICAL RESULTS ARE NOT NECESSARILY INDICATIVE OF RESULTS TO

BE EXPECTED IN ANY FUTURE PERIOD.      
 For the Year Ended December 31,  For the Nine Months Ended September 30,

   2010
(RMB)

 2011
(RMB)

 2012
(RMB)

 2012
(RMB)

 2013
(RMB)

 2013
(US$)

   (in thousands, except share and per share data)
Consolidated Statements of

Operations Data:
                              

Revenues   4,654,854.7   7,384,951.4   4,794,768.4   3,627,602.0   4,890,772.7   799,145.9 
Cost of revenues   (3,297,468.9)   (6,235,100.2)   (4,562,531.3)   (3,439,360.0)   (3,994,260.3)   (652,656.9) 
Gross profit   1,357,385.8   1,149,851.2   232,237.1   188,242.0   896,512.4   146,489.0 
Total operating expenses   (367,463.5)   (833,965.5)   (1,465,724.3)   (688,019.9)   (513,272.2)   (83,868.0) 
Income/(loss) from

operations
  989,922.3   315,885.7   (1,233,487.2)   (499,777.9)   383,240.2   62,621.0 

Interest expenses, net   (64,268.4)   (182,502.2)   (221,719.8)   (165,399.3)   (170,013.2)   (27,779.9) 
Convertible senior notes issuance

costs
  —   (30,154.1)   —   —   —   — 

Subsidy income   15,696.6   25,553.8   40,902.6   284.0   4,059.7   663.3 
Investment gain   60.1   —   —   —   —   — 
Exchange loss   (10,143.4)   (138,994.3)   (36,472.7)   (46,176.4)   (31,968.2)   (5,223.6) 
Other (expense)/income,

net
  (1,357.9)   28,257.1   4,263.5   8,333.2   7,366.3   1,203.6 

Change in fair value of forward
contracts

  98,039.3   36,604.9   (9,043.1)   (59,043.3)   32,643.3   5,333.9 

Change in fair value of embedded
derivatives

  55.0   —   —   —   —   — 

Change in fair value of
convertible senior notes and
capped call options

  —   299,747.7   (97,160.7)   (28,489.6)   (160,862.5)   (26,284.7) 

Income/(loss) before income
taxes

  1,028,003.6   354,398.6   (1,552,717.4)   (790,269.3)   64,465.6   10,533.6 

Income tax
(expense)/benefit

  (146,130.4)   (81,072.7)   8,917.6   9,000.8   (18,185.2)   (2,971.4) 

Equity in gain/(loss) of affiliated
companies

  —   —   (16.3)   —   (21,731.1)   (3,550.8) 

Net income/(loss)   881,873.2   273,325.9   (1,543,816.1)   (781,268.5)   24,549.3   4,011.4 
less: Net income attributable to

the non-controlling interests
  —   16.9   1,394.0   16.9   823.5   134.6 

Net income/(loss) attributable to
JinkoSolar
Holding Co., Ltd.

  881,873.2   273,342.8   (1,542,422.1)   (781,285.4)   23,725.8   3,876.8 

Net income/(loss) attributable to
JinkoSolar
Holding Co., Ltd’s ordinary
shareholders per share

                              

Basic   11.16   2.91   (17.38)   (8.80)   0.27   0.04 
Diluted   10.92   (1.23)   (17.38)   (8.80)   0.26   0.04 
Net income (loss) attributable to

JinkoSolar
Holding Co., Ltd’s ordinary
shareholders per ADS(1)

                              

Basic   44.64   11.64   (69.52)   (35.20)   1.08   0.16 
Diluted   43.69   (4.92)   (69.52)   (35.20)   1.04   0.16 
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 For the Year Ended December 31,  For the Nine Months Ended September 30,

   2010
(RMB)

 2011
(RMB)

 2012
(RMB)

 2012
(RMB)

 2013
(RMB)

 2013
(US$)

   (in thousands, except share and per share data)
Weighted average ordinary

shares outstanding
                              

Basic   74,896,543   93,966,535   88,752,706   88,748,445   89,317,742   89,317,742 
Diluted   80,748,080   102,686,971   88,752,706   88,748,445   91,097,669   91,097,669 

(1) EACH ADS REPRESENTS FOUR ORDINARY SHARES.     
 As of December 31,  As of September 30,

   2010
(RMB)

 2011
(RMB)

 2012
(RMB)

 2013
(RMB)

 2013
(US$)

   (in thousands)
CONSOLIDATED BALANCE SHEET DATA:                          
CASH AND CASH EQUIVALENTS   521,204.8   433,851.0   279,130.0   950,002.5   155,229.2 
RESTRICTED CASH   416,789.7   146,175.5   140,760.8   388,424.5   63,468.1 
SHORT-TERM INVESTMENTS   34,705.8   494,215.0   722,461.3   846,302.7   138,284.8 
ACCOUNT RECEIVABLE,  NET – RELATED

PARTIES

  100.4   31,010.2   105,531.4   284,336.2   46,460.2 

ACCOUNTS RECEIVABLE,  NET – THIRD

PARTIES

  576,796.4   1,600,206.9   1,712,685.2   1,409,422.7   230,297.8 

ADVANCES TO SUPPLIERS,  NET – THIRD

PARTIES

  339,738.1   208,104.1   63,553.0   92,774.2   15,159.2 

INVENTORIES   819,514.5   798,075.3   527,962.4   629,624.0   102,879.7 
TOTAL CURRENT ASSETS   3,194,474.1   4,608,473.7   3,985,609.2   5,474,862.3   894,585.3 
PROJECT ASSETS   —   272,504.7   536,391.1   962,521.2   157,274.7 
PROPERTY,  PLANT AND EQUIPMENT,

NET

  1,938,978.2   3,568,294.3   3,329,872.7   3,331,930.0   544,433.0 

LAND USE RIGHTS,  NET   261,858.6   368,042.9   365,749.2   360,694.6   58,937.0 
ADVANCES TO SUPPLIERS TO BE UTILIZED

BEYOND ONE YEAR

  234,577.1   209,630.9   —   —   — 

TOTAL ASSETS   5,880,345.8   9,176,399.3   8,372,320.3   10,404,717.0   1,700,117.2 
ACCOUNTS PAYABLE – A RELATED

PARTY

  —   35,887.8   30,045.2   28,611.3   4,675.0 

ACCOUNTS PAYABLE – THIRD PARTIES   355,011.7   340,998.6   1,347,327.0   1,444,785.5   236,076.1 
NOTES PAYABLE   571,522.2   909,830.6   1,149,136.5   1,555,973.0   254,244.0 
ACCRUED PAYROLL AND WELFARE EXPENSES   96,853.9   176,647.8   206,425.1   228,541.3   37,343.3 
ADVANCE FROM THIRD PARTY

CUSTOMERS

  164,956.9   85,524.0   121,031.2   313,814.9   51,276.9 

BONDS PAYABLE AND ACCRUED

INTERESTS

  —   1,039,635.3   313,689.8   48,745.8   7,965.0 

CONVERTIBLE SENIOR NOTES   —   —   —   673,228.1   110,004.6 
SHORT-TERM BORROWINGS FROM THIRD

PARTIES (INCLUDING CURRENT PORTION OF

LONG-TERM BORROWINGS)

  1,171,776.3   2,200,032.1   2,245,630.8   2,020,911.2   330,214.2 

TOTAL CURRENT LIABILITIES   2,941,912.9   5,642,586.6   6,238,443.5   7,242,408.3   1,183,400.0 
LONG-TERM BORROWINGS   269,250.0   155,500.0   167,000.0   383,000.0   62,581.7 
BOND PAYABLES   —   —   —   800,000.0   130,719.0 
CONVERTIBLE SENIOR NOTES        387,777.2   483,581.7   —   — 
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 As of December 31,  As of September 30,

   2010
(RMB)

 2011
(RMB)

 2012
(RMB)

 2013
(RMB)

 2013
(US$)

   (in thousands)
TOTAL LIABILITIES   3,215,143.9   6,271,225.8   6,998,508.9   8,567,297.8   1,399,885.3 
TOTAL JINKOSOLAR HOLDING CO., LTD.

SHAREHOLDERS’ EQUITY

  2,665,201.9   2,895,190.5   1,365,122.3   1,827,106.9   298,546.9 

NON-CONTROLLING INTERESTS   —   9,983.1   8,689.1   10,312.2   1,685.0 
TOTAL LIABILITIES AND SHAREHOLDERS’

EQUITY

  5,880,345.8   9,176,399.3   8,372,320.3   10,404,717.0   1,700,117.2 
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RISK FACTORS

An investment in our ADSs involves certain risks. You should carefully consider the risks described below as well as the other
information included or incorporated by reference in this prospectus supplement and the accompanying prospectus before making an
investment decision. Our business, financial condition or results of operations could be materially and adversely affected by any of
these risks. The value of our ADSs could decline due to any of these risks, and you may lose all or part of your investment. In
addition, please read “Special Note on Forward-Looking Statements” in this prospectus supplement and the accompanying
prospectus where we describe additional uncertainties associated with our business and the forward-looking statements included or
incorporated by reference in this prospectus supplement. Please note that additional risks not presently known to us or that we
currently deem immaterial may also impair our business and operations.

Risks Related to Our Business and Industry

We require a significant amount of cash to fund our operations and future business developments; if we cannot obtain
additional funding on terms satisfactory to us when we need it, our growth prospects and future profitability may be materially
and adversely affected.

WE REQUIRE A SIGNIFICANT AMOUNT OF CASH TO FUND OUR OPERATIONS,  INCLUDING THE DEVELOPMENT OF SOLAR PROJECTS AND PAYMENTS TO

SUPPLIERS FOR OUR POLYSILICON FEEDSTOCK. WE MAY ALSO REQUIRE ADDITIONAL CASH DUE TO CHANGING BUSINESS CONDITIONS OR OTHER FUTURE

DEVELOPMENTS,  INCLUDING ANY INVESTMENTS OR ACQUISITIONS WE MAY DECIDE TO PURSUE,  AS WELL AS OUR RESEARCH AND DEVELOPMENT ACTIVITIES IN
ORDER TO REMAIN COMPETITIVE. WE HAD NEGATIVE WORKING CAPITAL AS OF SEPTEMBER 30, 2013. MANAGEMENT BELIEVES THAT OUR CURRENT CASH

POSITION,  THE CASH EXPECTED TO BE GENERATED FROM OPERATIONS AND FUNDS AVAILABLE FROM BORROWINGS UNDER OUR BANK FACILITIES WILL BE

SUFFICIENT TO MEET OUR WORKING CAPITAL AND CAPITAL EXPENDITURE REQUIREMENTS FOR AT LEAST THE NEXT 12 MONTHS. HOWEVER,  IN LIGHT OF THE

AMOUNT OF BANK BORROWINGS AND BONDS DUE IN THE NEAR TERM FUTURE,  AND THE PUT OPTION OF OUR CONVERTIBLE SENIOR NOTES BECOMING

EXERCISABLE IN MAY 2014, WE MAY NEED TO REDUCE DISCRETIONARY SPENDING AND RAISE ADDITIONAL FUNDS THROUGH PUBLIC OR PRIVATE EQUITY OR

DEBT FINANCING. OUR ABILITY TO OBTAIN EXTERNAL FINANCING IS SUBJECT TO A NUMBER OF UNCERTAINTIES,  INCLUDING:

• OUR FUTURE FINANCIAL CONDITION,  RESULTS OF OPERATIONS AND CASH FLOWS;

• THE STATE OF GLOBAL CREDIT MARKETS;

• GENERAL MARKET CONDITIONS FOR FINANCING ACTIVITIES BY COMPANIES IN OUR INDUSTRY; AND

• ECONOMIC,  POLITICAL AND OTHER CONDITIONS IN CHINA AND ELSEWHERE.

ANY ADDITIONAL EQUITY FINANCING MAY BE DILUTIVE TO OUR SHAREHOLDERS AND ANY DEBT FINANCING MAY REQUIRE RESTRICTIVE COVENANTS.
ADDITIONAL FUNDS MAY NOT BE AVAILABLE ON TERMS COMMERCIALLY ACCEPTABLE TO US. FAILURE TO MANAGE DISCRETIONARY SPENDING AND RAISE

ADDITIONAL CAPITAL OR DEBT FINANCING AS REQUIRED MAY ADVERSELY IMPACT OUR ABILITY TO ACHIEVE OUR INTENDED BUSINESS OBJECTIVES. SEE

“— OUR SUBSTANTIAL INDEBTEDNESS COULD ADVERSELY AFFECT OUR BUSINESS,  FINANCIAL CONDITION AND RESULTS OF OPERATIONS.”

Our future growth and profitability depend on the demand for and the prices of solar power products and the development of PV
technologies.

THE RATE AND EXTENT OF MARKET ACCEPTANCE FOR SOLAR POWER DEPENDS ON THE AVAILABILITY OF GOVERNMENT SUBSIDIES AND THE COST-
EFFECTIVENESS,  PERFORMANCE AND RELIABILITY OF SOLAR POWER RELATIVE TO CONVENTIONAL AND OTHER RENEWABLE ENERGY SOURCES. CHANGES IN
GOVERNMENT POLICIES TOWARDS SOLAR POWER AND ADVANCEMENTS IN PV TECHNOLOGIES COULD SIGNIFICANTLY AFFECT THE DEMAND FOR SOLAR POWER

PRODUCTS.

DEMAND FOR SOLAR POWER PRODUCTS IS ALSO AFFECTED BY MACROECONOMIC FACTORS,  SUCH AS ENERGY SUPPLY,  DEMAND AND PRICES,  AS WELL AS

REGULATIONS AND POLICIES GOVERNING RENEWABLE ENERGIES AND RELATED INDUSTRIES. FOR EXAMPLE,  DEMAND FOR SOLAR POWER PRODUCTS DECLINED

PRECIPITOUSLY IN LATE 2008 DUE TO DECREASED FINANCING AVAILABILITY FOR DOWNSTREAM BUYERS CAUSED BY THE GLOBAL ECONOMIC CRISIS. AS A
RESULT,  DECREASED DEMAND COUPLED WITH INCREASED MANUFACTURING CAPACITY CAUSED A DECLINE IN THE PRICES OF SOLAR POWER PRODUCTS. THE

PRICES OF SOLAR POWER PRODUCTS FURTHER DECLINED SINCE 2009 PRIMARILY DUE TO DECREASED PRICES OF POLYSILICON AS WELL AS INCREASED

MANUFACTURING CAPACITY FOR SOLAR POWER PRODUCTS. OVER THE LAST THREE YEARS,  DEMAND IN
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EUROPE WAS GENERALLY LOW AS A RESULT OF THE REDUCTIONS IN FEED-IN-TARIFFS IN GERMANY AND THE ELIMINATION OF FEED-IN-TARIFFS IN ITALY,  THE

TWO LARGEST EUROPEAN MARKETS. IN 2010, AS THE EFFECT OF THE GLOBAL ECONOMIC CRISIS SUBSIDED,  THE COMBINATION OF INCREASED AVAILABILITY

OF FINANCING FOR DOWNSTREAM BUYERS AND DECREASED AVERAGE SELLING PRICES OF SOLAR POWER PRODUCTS CONTRIBUTED TO AN OVERALL INCREASE IN
DEMAND FOR SOLAR POWER PRODUCTS. HOWEVER,  IN 2011, A DECREASE IN PAYMENT TO SOLAR POWER PRODUCERS,  IN THE FORM OF FEED-IN TARIFFS AND

OTHER REIMBURSEMENTS,  AND A REDUCTION IN AVAILABLE FINANCING CAUSED A DECREASE IN THE DEMAND FOR SOLAR POWER PRODUCTS,  INCLUDING

SOLAR MODULES,  IN THE EUROPEAN MARKETS. PAYMENTS TO SOLAR POWER PRODUCERS DECREASED AS GOVERNMENTS IN EUROPE,  UNDER PRESSURE TO

REDUCE SOVEREIGN DEBT LEVELS,  REDUCED SUBSIDIES SUCH AS FEED-IN TARIFFS. FURTHERMORE,  MANY DOWNSTREAM PURCHASERS OF SOLAR POWER

PRODUCTS WERE UNABLE TO SECURE SUFFICIENT FINANCING FOR THE SOLAR POWER PROJECTS DUE TO THE GLOBAL CREDIT CRUNCH. IT IS ESTIMATED THAT

DEMAND FOR SOLAR MODULES IN EUROPE FELL SIGNIFICANTLY IN 2013. AS A RESULT,  MANY SOLAR POWER PRODUCERS THAT TYPICALLY PURCHASE SOLAR

POWER PRODUCTS FROM MANUFACTURERS LIKE US WERE UNABLE OR UNWILLING TO EXPAND THEIR OPERATIONS.

THESE MARKET CONDITIONS WERE EXACERBATED BY AN OVERSUPPLY OF SOLAR POWER PRODUCTS DRIVEN BY INCREASED MANUFACTURING CAPACITY,
WHICH ADVERSELY AFFECTED THE PRICES OF SOLAR POWER PRODUCTS. AS A RESULT,  THE AVERAGE SELLING PRICE OF OUR SOLAR MODULES,  WHICH

REPRESENTED 81.3% OF OUR TOTAL REVENUE IN 2012, DECREASED FROM RMB8.7 PER WATT FOR 2011 TO RMB4.3 PER WATT FOR 2012, AND

FURTHER DECREASED TO RMB3.74 PER WATT FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2013.

WE CANNOT ASSURE YOU THAT THE PRICE OF SOLAR MODULES WILL NOT DECLINE FURTHER IN THE FUTURE. ANY REDUCTION IN THE PRICE OF SOLAR

MODULES WILL HAVE A NEGATIVE IMPACT ON OUR REVENUE AND RESULTS OF OPERATIONS. AS A RESULT,  WE MAY NOT BE PROFITABLE ON A QUARTERLY OR

ANNUAL BASIS. FOR EXAMPLE,  WE EXPERIENCED NET LOSSES IN EACH QUARTER FROM THE FOURTH QUARTER OF 2011 TO THE FIRST QUARTER OF 2013. IN

ADDITION,  IF DEMAND FOR SOLAR POWER PROJECTS AND SOLAR POWER PRODUCTS WEAKENS IN THE FUTURE,  OUR BUSINESS AND RESULTS OF OPERATIONS

MAY BE MATERIALLY AND ADVERSELY AFFECTED.

Solar project development may not proceed as expected and may not be successfully completed, which could increase our costs,
impair our ability to recover our investments and have a material adverse effect on our business, financial condition and results
of operations.

THE DEVELOPMENT AND CONSTRUCTION OF SOLAR PROJECTS INVOLVE NUMEROUS RISKS AND UNCERTAINTIES. WE MAY BE REQUIRED TO SPEND

SIGNIFICANT AMOUNTS OF MONEY FOR LAND AND INTERCONNECTION RIGHTS,  PRELIMINARY ENGINEERING,  PERMITTING,  LEGAL AND OTHER EXPENSES BEFORE

WE CAN DETERMINE WHETHER A PROJECT IS ECONOMICALLY,  TECHNOLOGICALLY OR OTHERWISE FEASIBLE. SUCCESS IN DEVELOPING A PARTICULAR PROJECT IS
CONTINGENT UPON,  AMONG OTHER THINGS:

• NEGOTIATION OF SATISFACTORY ENGINEERING,  PROCUREMENT AND CONSTRUCTION AGREEMENTS;

• SECURING A PROJECT SITE,  NECESSARY RIGHTS OF WAY AND SATISFACTORY LAND RIGHTS;

• RECEIPT FROM GOVERNMENTAL AUTHORITIES OF REQUIRED LAND USE AND CONSTRUCTION PERMITS AND APPROVALS;

• RECEIPT OF RIGHTS TO INTERCONNECT THE PROJECT TO THE ELECTRIC GRID OR TO TRANSMIT ENERGY;

• PAYMENT OF INTERCONNECTION AND OTHER DEPOSITS,  SOME OF WHICH ARE NON-REFUNDABLE;

• FINANCEABLE ARRANGEMENTS FOR THE PURCHASE OF THE SOLAR POWER AND RENEWABLE ENERGY ATTRIBUTES GENERATED BY THE PROJECT;

• CONSTRUCTION FINANCING,  INCLUDING DEBT,  EQUITY AND FUNDS FROM TAX CREDITS AND OTHER TAX BENEFITS; AND

• TIMELY IMPLEMENTATION AND SATISFACTORY COMPLETION OF CONSTRUCTION.

• SUCCESSFUL COMPLETION OF A PARTICULAR PROJECT MAY BE ADVERSELY AFFECTED BY NUMEROUS FACTORS,  INCLUDING WITHOUT LIMITATION:

• DELAYS IN OBTAINING AND MAINTAINING REQUIRED GOVERNMENTAL PERMITS,  LICENSES AND APPROVALS;

• INABILITY TO PROCURE ADEQUATE FINANCING,  ESPECIALLY FOR ENGINEERING,  PROCUREMENT AND CONSTRUCTION;

• POTENTIAL CHALLENGES FROM PROJECT STAKEHOLDERS,  SUCH AS LOCAL RESIDENTS,  ENVIRONMENTAL ORGANIZATIONS AND OTHERS WHO MAY NOT

SUPPORT THE PROJECT;
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• UNFORESEEN ENGINEERING PROBLEMS;

• CONSTRUCTION DELAYS AND CONTRACTOR PERFORMANCE SHORTFALLS;

• WORK STOPPAGES;

• COST OVER-RUNS;

• LABOR,  EQUIPMENT AND MATERIALS SUPPLY SHORTAGES OR DISRUPTIONS;

• UNFAVORABLE TAX TREATMENT;

• ADVERSE WEATHER CONDITIONS;

• ADVERSE ENVIRONMENTAL AND GEOLOGICAL CONDITIONS; AND

• FORCE MAJEURE AND OTHER EVENTS BEYOND OUR CONTROL.

ACCORDINGLY,  SOME OF THE SOLAR PROJECTS IN OUR PIPELINE MAY NOT BE COMPLETED OR EVEN PROCEED TO CONSTRUCTION. IF A NUMBER OF PROJECTS

ARE NOT COMPLETED,  OUR BUSINESS,  FINANCIAL CONDITION AND RESULTS OF OPERATIONS COULD BE MATERIALLY AND ADVERSELY AFFECTED.

The delay between making significant upfront investments in our projects and receiving revenue could materially and adversely
affect our business and results of operations.

THERE ARE GENERALLY MANY MONTHS OR EVEN YEARS BETWEEN OUR INITIAL SIGNIFICANT UPFRONT INVESTMENTS IN SOLAR PROJECTS AND WHEN

THOSE PROJECTS BEGIN TO GENERATE REVENUE. THESE UPFRONT INVESTMENTS INCLUDE PAYMENTS FOR LAND RIGHTS,  LARGE TRANSMISSION AND POWER

PURCHASE AGREEMENT DEPOSITS OR OTHER PAYMENTS,  ALL OF WHICH MAY BE NON-REFUNDABLE. IN ADDITION,  THERE HAVE HISTORICALLY BEEN SIGNIFICANT

DELAYS IN THE PAYMENT OF CHINA’S RENEWABLE ENERGY SUBSIDIES,  EVEN AFTER ELECTRICITY HAS BEEN SOLD TO GRID. FURTHERMORE,  WE RELY ON

LONG-TERM FINANCING,  SUCH AS EQUITY FINANCING OR DEBT FINANCING WITH LONG INVESTMENT HORIZONS,  SUCH AS OUR FINANCING FROM CHINA

DEVELOPMENT BANK,  TO REDUCE RISKS ASSOCIATED WITH OUR SOLAR PROJECTS. THE DELAY BETWEEN GENERATING REVENUE AND MAKING UPFRONT

INVESTMENTS COULD ADVERSELY AFFECT OUR BUSINESS AND RESULTS OF OPERATIONS. FURTHERMORE,  OUR ABILITY TO SIMULTANEOUSLY FUND OUR

OPERATIONS MAY BE CONSTRAINED BY OUR INABILITY TO RECOGNIZE REVENUE.

We are subject to risks associated with construction, cost overruns, delays and other contingencies.

CONSTRUCTION OF OUR SOLAR PROJECTS MAY BE ADVERSELY AFFECTED BY CIRCUMSTANCES OUTSIDE OF OUR CONTROL,  INCLUDING INCLEMENT

WEATHER,  ACTS OF GOD,  DELAYS IN REGULATORY APPROVALS,  OR THIRD-PARTY DELAYS IN PROVIDING INVERTERS OR OTHER MATERIALS. SHORTAGES OF

SKILLED LABOR COULD ALSO SIGNIFICANTLY DELAY A PROJECT OR OTHERWISE INCREASE OUR COSTS. CHANGES IN PROJECT PLANS OR DEFECTIVE OR LATE

EXECUTION MAY INCREASE OUR COSTS AND REDUCE OUR MARGINS.

To expand our solar project development business, we must find and obtain land use rights for suitable solar project sites.
SOLAR PROJECTS REQUIRE SOLAR CONDITIONS THAT CAN ONLY BE FOUND IN A LIMITED NUMBER OF GEOGRAPHIC AREAS AND PROJECT SITES. FURTHER,

LARGE UTILITY-SCALE SOLAR PROJECTS MUST BE INTERCONNECTED TO ELECTRICITY TRANSMISSION GRIDS IN ORDER TO DELIVER ELECTRICITY. ONCE WE HAVE

IDENTIFIED A SUITABLE SOLAR SITE,  OUR ABILITY TO OBTAIN REQUISITE LAND USE RIGHTS WITH RESPECT TO THE SITE IS SUBJECT TO GROWING COMPETITION

FROM OTHER SOLAR POWER PRODUCERS THAT MAY HAVE BETTER ACCESS TO LOCAL GOVERNMENT SUPPORT,  FINANCIAL OR OTHER RESOURCES TO LOCATE AND

OBTAIN LAND USE RIGHTS OF SUCH SITES. OUR COMPETITORS MAY IMPEDE OUR DEVELOPMENT EFFORTS BY ACQUIRING CONTROL OF ALL OR A PORTION OF A
SOLAR SITE WE SEEK TO DEVELOP. IF WE WERE UNABLE TO FIND OR OBTAIN LAND USE RIGHTS FOR SUITABLE SOLAR SITES,  OUR ABILITY MIGHT BE HARMED TO

DEVELOP NEW SOLAR PROJECTS ON A TIMELY BASIS OR AT ALL,  WHICH COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR BUSINESS,  FINANCIAL CONDITION

AND RESULTS OF OPERATIONS.

We may not compete effectively in the bidding process for solar projects.

OUR SOLAR PROJECTS ARE FREQUENTLY AWARDED THROUGH A COMPETITIVE BIDDING PROCESS. WE COMPETE FOR PROJECT AWARDS BASED ON,  AMONG

OTHER THINGS,  PRICING,  TECHNICAL AND ENGINEERING EXPERTISE,  PAST EXPERIENCE,  TRACK RECORD AND FINANCING RESOURCES AND CAPABILITIES. IT IS
DIFFICULT TO PREDICT WHETHER AND WHEN WE WILL BE AWARDED
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A NEW SOLAR PROJECT. THE BIDDING AND SELECTION PROCESS ARE AFFECTED BY A NUMBER OF FACTORS,  INCLUDING FACTORS WHICH MAY BE BEYOND OUR

CONTROL,  SUCH AS MARKET CONDITIONS OR GOVERNMENT INCENTIVE PROGRAMS. ANY INCREASE IN COMPETITION DURING THE BIDDING PROCESS OR

REDUCTION IN OUR COMPETITIVE CAPABILITIES COULD HAVE A SIGNIFICANT ADVERSE IMPACT ON OUR MARKET SHARE AND ON THE MARGINS WE GENERATE

FROM OUR PROJECTS.

We rely on local grid companies for grid connection and grid companies may not have adequate transmission capacity or may be
unwilling to purchase and transmit electricity generated by our solar power plants. In addition, the on-grid tariff and preferential
tax treatment applicable to us are subject to changes.

WE MUST OBTAIN CONSENTS FROM LOCAL GRID COMPANIES TO CONNECT OUR SOLAR POWER PLANTS TO THEIR POWER GRIDS BEFORE CONSTRUCTING AN

ON-GRID INTEGRATED SOLAR SYSTEM. SUCH CONSENT DEPENDS ON A NUMBER OF EXTERNAL FACTORS,  INCLUDING THE AVAILABILITY OF EXISTING GRIDS WITH

ADEQUATE TRANSMISSION CAPACITY,  PROGRESS OF GRID CONSTRUCTION OR SYSTEM UPGRADES,  THE DISTANCE BETWEEN OUR PREFERRED SITES AND THE

LOCAL GRIDS,  AND THE COSTS OF ADDITIONAL INTERCONNECTION FACILITIES. MANY OF THESE FACTORS ARE BEYOND OUR CONTROL. WE MAY NOT BE ABLE

TO OBTAIN ALL NECESSARY CONSENTS FOR OUR NEW SOLAR POWER SYSTEM INTEGRATION PROJECTS IN A TIMELY MANNER,  OR AT ALL.

FURTHER,  UNDER THE CURRENT REGULATORY FRAMEWORK IN THE PRC, GRID COMPANIES GENERALLY MUST PURCHASE AND DISPATCH ALL ELECTRICITY

GENERATED BY RENEWABLE ENERGY PRODUCERS WITHIN THE COVERAGE OF THEIR GRIDS. SOLAR POWER STATIONS WITH GRID CONNECTION VOLTAGE OF NOT

MORE THAN 10 KILOVOLTS AND INSTALLATION CAPACITY OF NOT MORE THAN 6 MW ARE ALL ALLOWED TO APPLY FOR CONNECTION TO LARGE GRID,  WITH

STATE GRID CORPORATION OF CHINA OFFERING FREE CONNECTION SERVICE THROUGHOUT THE ENTIRE PROCESS. IN CASE OF PV POWER GENERATION PROJECTS

CONNECTED TO PUBLIC GRIDS,  GRID COMPANIES ARE RESPONSIBLE FOR INVESTMENT AND CONSTRUCTION OF THE CONNECTION PROJECTS AND RELATED

MODIFICATION OF PUBLIC GRIDS,  AND FOR PV POWER GENERATION PROJECTS CONNECTED TO USERS’ END THROUGH THE PUBLIC GRID,  GRID COMPANIES ARE

RESPONSIBLE FOR INVESTMENT AND CONSTRUCTION OF PUBLIC GRIDS’ MODIFICATION RELATED TO THE CONNECTION. HOWEVER,  WE CANNOT ASSURE YOU

THAT LOCAL GRID COMPANIES WILL COMPLY WITH THESE OBLIGATIONS AT ALL TIMES OR AT ALL. IN ADDITION,  SOLAR POWER PLANTS AND OTHER RENEWABLE

ENERGY FACILITIES OF OUR COMPETITORS LOCATED NEAR OUR SOLAR POWER SYSTEM INTEGRATION PROJECTS MAY COMPETE WITH US TO SECURE GRID

CONNECTIONS. GRID COMPANIES MAY NOT HAVE ADEQUATE TRANSMISSION CAPACITY OR MAY BE UNWILLING TO PURCHASE AND TRANSMIT ELECTRICITY

GENERATED BY OUR SOLAR POWER PLANTS. WE MAY NOT BE ABLE TO DISPATCH ELECTRICITY WHEN OUR SOLAR POWER SYSTEM INTEGRATION PROJECTS

COMMENCE OPERATIONS,  WHICH COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR REVENUE AND RESULTS OF OPERATIONS.

IN ADDITION,  THE ON-GRID TARIFF AND PREFERENTIAL TAX TREATMENT APPLICABLE TO US ARE SUBJECT TO CHANGES. HISTORICALLY,  THERE WAS NO

NATIONAL FEED-IN TARIFF MECHANISM FOR ON-GRID SOLAR POWER PLANTS. IN JULY 2011, THE NDRC LAUNCHED THE UNIFIED PRICING MECHANISM FOR

ON-GRID SOLAR POWER PLANTS IN CHINA. PURSUANT TO THE UNIFIED PRICING MECHANISM,  THE ON-GRID TARIFF (INCLUDING VALUE ADDED TAX) FOR ON-GRID

SOLAR POWER PLANTS EITHER APPROVED AFTER JULY 1, 2011 OR COMPLETED AFTER DECEMBER 31, 2011 WAS RMB1.00 PER KWH (EXCLUDING ON-GRID

SOLAR POWER PLANTS LOCATED IN TIBET). FOR THE ON-GRID SOLAR POWER PLANTS SPONSORED BY CENTRAL GOVERNMENT SUBSIDIES,  THE DESULPHURIZED

COAL BENCHMARK PRICE SHALL APPLY. ON AUGUST 30, 2013, THE PRICE DEPARTMENT OF THE NDRC RELEASED NEW SUBSIDY DETAILS FOR SOLAR

PROJECTS IN CHINA. TRANSMISSION-GRID-CONNECTED PROJECTS WILL RECEIVE A FEED-IN-TARIFF OF RMB0.90 TO RMB1.00 PER KWH,  WHEREAS

DISTRIBUTION-GRID-CONNECTED PROJECTS WILL RECEIVE A PREMIUM OF RMB0.42 PER KWH IN ADDITION TO THE DESULPHURIZED COAL BENCHMARK PRICE.
FURTHERMORE,  FROM OCTOBER 1, 2013 TO DECEMBER 31, 2015, TAXPAYERS SELLING ELECTRICITY PRODUCTS PRODUCED THEMSELVES USING SOLAR

ENERGY ARE ENTITLED TO A 50% IMMEDIATE REFUND WHEN THEY PAY VALUE ADDED TAX. HOWEVER,  WE CANNOT ASSURE YOU THAT THE TARIFFS OR

PREFERENTIAL TAX TREATMENT FOR SOLAR POWER PROJECTS WILL NOT DECREASE OR EXPIRE IN THE FUTURE. THE OCCURRENCE OF ANY OF THE FOREGOING

MAY CAUSE US TO SUBSTANTIALLY CHANGE OUR PLANNED PROJECTS,  INCUR SIGNIFICANT COSTS AND INCREASE THE RISK OF OUR FUTURE INVESTMENT,  AND

MATERIALLY AND ADVERSELY AFFECT OUR BUSINESS PROSPECTS AND RESULTS OF OUR ON-GRID SOLAR POWER PLANT AND SOLAR SYSTEM INTEGRATION

SERVICE BUSINESS.

The oversupply of solar cells and modules in the solar industry may cause substantial downward pressure on the prices of our
products and reduce our revenue and earnings.

THE SOLAR INDUSTRY EXPERIENCED AN OVERSUPPLY OF HIGH-PURITY SILICON IN 2009, WHICH CONTRIBUTED TO AN OVERSUPPLY OF SOLAR WAFERS,
CELLS AND MODULES AND RESULTED IN SUBSTANTIAL DOWNWARD PRESSURE ON PRICES THROUGHOUT THE VALUE CHAIN IN 2009. HOWEVER,  STRONG

DEMAND IN 2010 STABILIZED PRICES ACROSS THE VALUE CHAIN,  PARTICULARLY IN THE SECOND HALF OF 2010, AND,  POLYSILICON AND SOLAR MODULE,  CELL

AND WAFER PRICING INCREASED. IN
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2011, THE SOLAR INDUSTRY AGAIN EXPERIENCED OVERSUPPLY ACROSS THE VALUE CHAIN,  AND BY THE END OF THE YEAR,  SOLAR MODULE,  CELL AND

WAFER PRICING HAD DECREASED. DEMAND FOR SOLAR PRODUCTS REMAINED SOFT IN 2012 AND AT THE END OF 2012, SOLAR MODULE,  CELL AND WAFER

PRICING HAD ALL FURTHER DECREASED.

OUR AVERAGE MODULE SELLING PRICE DECREASED FROM RMB8.7 PER WATT FOR 2011 TO RMB4.3 PER WATT FOR 2012 AND RMB3.74 (US$0.61
PER WATT) FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2013, IN LARGE PART BECAUSE THE SUPPLY OF SOLAR CELLS AND MODULES INCREASED MORE

QUICKLY THAN DEMAND. CONTINUED INCREASES IN SOLAR MODULE PRODUCTION IN EXCESS OF MARKET DEMAND MAY RESULT IN FURTHER DOWNWARD

PRESSURE ON THE PRICE OF SOLAR CELLS AND MODULES,  INCLUDING OUR PRODUCTS. INCREASING COMPETITION COULD ALSO RESULT IN US LOSING SALES OR

MARKET SHARE. IF WE ARE UNABLE,  ON AN ONGOING BASIS,  TO PROCURE SILICON,  SOLAR WAFERS AND SOLAR CELLS AT REASONABLE PRICES,  OR MARK UP

THE PRICE OF OUR SOLAR MODULES TO COVER OUR MANUFACTURING AND OPERATING COSTS,  OUR REVENUE AND GROSS MARGIN WILL BE ADVERSELY

IMPACTED,  EITHER DUE TO HIGHER COSTS COMPARED TO OUR COMPETITORS OR DUE TO INVENTORY WRITE-DOWNS,  OR BOTH. IN ADDITION,  OUR MARKET

SHARE MAY DECLINE IF OUR COMPETITORS ARE ABLE TO PRICE THEIR PRODUCTS MORE COMPETITIVELY.

Revisions, reductions or the elimination of government subsidies and economic incentives for the use and development of solar
power products may have a material adverse effect on our results of operations and business prospects.

WE BELIEVE THAT MARKET DEMAND FOR SOLAR POWER AND SOLAR POWER PRODUCTS IN THE NEAR TERM WILL CONTINUE TO SUBSTANTIALLY DEPEND ON

THE AVAILABILITY OF GOVERNMENT INCENTIVES BECAUSE THE COST OF SOLAR POWER CURRENTLY EXCEEDS,  AND WE BELIEVE WILL CONTINUE TO EXCEED IN
THE NEAR TERM,  THE COST OF CONVENTIONAL FOSSIL FUEL ENERGY AND CERTAIN NON-SOLAR RENEWABLE ENERGY. WE RECEIVED GOVERNMENT GRANTS

TOTALING RMB70.7 MILLION, RMB117.2 MILLION, RMB160.7 MILLION AND RMB49.2 MILLION (US$8.0 MILLION) FOR 2010, 2011, 2012 AND THE

NINE MONTHS ENDED SEPTEMBER 30, 2013, RESPECTIVELY,  WHICH INCLUDED GOVERNMENT GRANTS FOR ASSETS,  OUR EXPANSION OF PRODUCTION SCALE,
TECHNOLOGY UPGRADES,  THE DEVELOPMENT OF EXPORT MARKETS AND THE DEVELOPMENT OF SOLAR PROJECTS. WE CANNOT ASSURE YOU THAT WE WILL

CONTINUE TO RECEIVE A SIMILAR AMOUNT OR ANY AMOUNT OF GOVERNMENT SUBSIDY IN FUTURE PERIODS.

VARIOUS GOVERNMENTS HAVE USED POLICY INITIATIVES TO ENCOURAGE OR ACCELERATE THE DEVELOPMENT AND ADOPTION OF SOLAR POWER AND OTHER

RENEWABLE ENERGY SOURCES,  INCLUDING: CERTAIN COUNTRIES IN EUROPE,  NOTABLY ITALY, GERMANY, FRANCE, BELGIUM AND SPAIN; CERTAIN

COUNTRIES IN ASIA,  INCLUDING CHINA, JAPAN, INDIA AND SOUTH KOREA; COUNTRIES IN NORTH AMERICA,  SUCH AS THE UNITED STATES AND CANADA;
AS WELL AS AUSTRALIA AND SOUTH AFRICA. RECENTLY,  LOCAL GOVERNMENTS AND THE NATIONAL GOVERNMENT IN CHINA HAVE ENACTED NEW POLICIES

TO SUPPORT SOLAR DEVELOPMENTS IN CHINA. SEE “SUMMARY — RECENT INDUSTRY DEVELOPMENTS”. EXAMPLES OF GOVERNMENT-SPONSORED

FINANCIAL INCENTIVES TO PROMOTE SOLAR POWER INCLUDE CAPITAL COST REBATES,  FEED-IN TARIFFS,  TAX CREDITS,  NET METERING AND OTHER INCENTIVES

TO END-USERS,  DISTRIBUTORS,  PROJECT DEVELOPERS,  SYSTEM INTEGRATORS AND MANUFACTURERS OF SOLAR POWER PRODUCTS.

GOVERNMENTS MAY REDUCE OR ELIMINATE EXISTING INCENTIVE PROGRAMS FOR POLITICAL,  FINANCIAL OR OTHER REASONS,  WHICH WILL BE DIFFICULT FOR

US TO PREDICT. REDUCTIONS IN FEED-IN TARIFF PROGRAMS MAY RESULT IN A SIGNIFICANT FALL IN THE PRICE OF AND DEMAND FOR SOLAR POWER PRODUCTS.
FOR EXAMPLE,  SUBSIDIES HAVE BEEN REDUCED OR ELIMINATED IN SOME COUNTRIES SUCH AS GERMANY, ITALY, SPAIN AND CANADA. THE GERMAN

MARKET REPRESENTS A MAJOR PORTION OF THE WORLD’S SOLAR MARKET DUE IN LARGE PART TO GOVERNMENT POLICIES THAT ESTABLISHED HIGH FEED-IN

TARIFF RATES. HOWEVER,  SINCE 2010, THE GERMAN GOVERNMENT HAS INTRODUCED LEGISLATION TO REDUCE THE FEED-IN-TARIFF PROGRAM DUE TO THE

STRONG GROWTH OF ITS DOMESTIC SOLAR MARKET. IN 2009, THE SPANISH GOVERNMENT CONTINUED REDUCTIONS IN THE FEED-IN TARIFF AS A RESULT OF

ITS GOVERNMENT’S SPENDING CUT BACKS,  WHICH RESULTED IN A WEAKENED SOLAR MARKET. IN 2010, ITALY ALSO ANNOUNCED ANNUAL REDUCTIONS TO

FEED-IN TARIFFS BEGINNING IN 2011 IN AN EFFORT TO IMPEDE OVERHEATING OF ITS SOLAR MARKET. IN 2011 AND 2012, SEVERAL COUNTRIES,  INCLUDING

GERMANY, ITALY, SPAIN,  OUR THREE LARGEST EXPORT MARKETS,  AND CERTAIN OTHER MAJOR MARKETS FOR SOLAR POWER AND SOLAR POWER PRODUCTS,
SUCH AS GREECE, FRANCE AND BELGIUM,  CONTINUED TO REDUCE THEIR FEED-IN TARIFFS AS WELL AS OTHER INCENTIVE MEASURES.

IN THE NINE MONTHS ENDED SEPTEMBER 30, 2013, WE GENERATED 54.8% OF OUR TOTAL REVENUE FROM OVERSEAS MARKETS,  AND GERMANY,
SOUTH AFRICA AND SINGAPORE,  OUR THREE LARGEST EXPORT MARKETS,  REPRESENTED 11.4%, 10.0% AND 7.6% OF OUR TOTAL REVENUE,
RESPECTIVELY. AS A RESULT,  ANY SIGNIFICANT REDUCTION IN THE SCOPE OR DISCONTINUATION OF GOVERNMENT INCENTIVE PROGRAMS IN THE OVERSEAS

MARKETS,  ESPECIALLY WHERE OUR MAJOR
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CUSTOMERS ARE LOCATED,  COULD CAUSE DEMAND FOR OUR PRODUCTS AND OUR REVENUE TO DECLINE AND HAVE A MATERIAL ADVERSE EFFECT ON OUR

BUSINESS,  FINANCIAL CONDITION,  RESULTS OF OPERATIONS AND PROSPECTS. IN ADDITION,  THE ANNOUNCEMENT OF A SIGNIFICANT REDUCTION IN
INCENTIVES IN ANY MAJOR MARKET MAY HAVE AN ADVERSE EFFECT ON THE TRADING PRICE OF OUR ADSS.

Volatility in the prices of silicon raw materials makes our procurement planning challenging and could have a material adverse
effect on our results of operations and financial condition.

THE PRICES OF POLYSILICON,  THE ESSENTIAL RAW MATERIAL FOR SOLAR CELL AND MODULE PRODUCTS AND SILICON WAFERS HAVE BEEN SUBJECT TO

SIGNIFICANT VOLATILITY. HISTORICALLY,  INCREASES IN THE PRICE OF POLYSILICON HAD INCREASED OUR PRODUCTION COSTS. SINCE THE FIRST HALF OF 2010,
AS A RESULT OF THE GROWTH OF NEWLY AVAILABLE POLYSILICON MANUFACTURING CAPACITY WORLDWIDE,  THERE HAS BEEN AN INCREASED SUPPLY OF

POLYSILICON,  WHICH HAS DRIVEN DOWN ITS PRICE AND THE PRICE OF ITS DOWNSTREAM PRODUCTS. SINCE THE SECOND HALF OF 2011, THE PRICES OF

POLYSILICON AND SILICON WAFERS FURTHER FELL SIGNIFICANTLY. AS THE POLYSILICON RAW MATERIALS BECAME MORE ACCESSIBLE TO PRODUCERS,  THE

GLOBAL PRODUCTION AND SUPPLY OF SOLAR CELL AND MODULE PRODUCTS HAS EXPERIENCED CONSIDERABLE GROWTH,  WHICH HAS IMPOSED SUBSTANTIAL

DOWNWARD PRESSURE ON THE PRICE OF SOLAR MODULE PRODUCTS,  INCLUDING OUR SOLAR MODULE PRODUCTS. FROM 2010 TO 2012, THE PRICES OF SOLAR

PRODUCTS DECLINED,  AND PRICES BEGAN TO STABILIZE IN THE FIRST HALF OF 2013. HOWEVER,  THE PRICE OF SOLAR PRODUCTS HAS STARTED SMOOTHLY

AND ROSE SLIGHTLY SINCE 2013, WE CANNOT ASSURE YOU THAT THE SUPPLY OF SOLAR CELLS AND MODULES WILL NOT FURTHER INCREASE OR THE PRICES OF

SOLAR MODULE PRODUCTS WILL NOT CONTINUE TO DECLINE DUE TO THE OVERSUPPLY IN THE MARKET.

WE EXPECT THAT THE PRICES OF VIRGIN POLYSILICON FEEDSTOCK MAY CONTINUE TO BE SUBJECT TO VOLATILITY,  MAKING OUR PROCUREMENT PLANNING

CHALLENGING. FOR EXAMPLE,  IF WE REFRAIN FROM ENTERING INTO FIXED-PRICE,  LONG-TERM SUPPLY CONTRACTS,  WE MAY MISS THE OPPORTUNITIES TO

SECURE LONG-TERM SUPPLIES OF VIRGIN POLYSILICON AT FAVORABLE PRICES IF THE PRICE OF VIRGIN POLYSILICON INCREASES SIGNIFICANTLY IN THE FUTURE. ON

THE OTHER HAND,  IF WE ENTER INTO MORE FIXED-PRICE,  LONG-TERM SUPPLY CONTRACTS,  WE MAY NOT BE ABLE TO RENEGOTIATE OR OTHERWISE ADJUST THE

PURCHASE PRICES UNDER SUCH LONG-TERM SUPPLY CONTRACTS IF THE PRICE DECLINES. AS A RESULT,  OUR COST OF SILICON RAW MATERIALS COULD BE

HIGHER THAN THAT OF OUR COMPETITORS WHO SOURCE THEIR SUPPLY OF SILICON RAW MATERIALS THROUGH FLOATING-PRICE ARRANGEMENTS OR SPOT MARKET

PURCHASES. TO THE EXTENT WE MAY NOT BE ABLE TO FULLY PASS ON HIGHER COSTS AND EXPENSES TO OUR CUSTOMERS,  OUR PROFIT MARGINS,  RESULTS

OF OPERATIONS AND FINANCIAL CONDITION MAY BE MATERIALLY AND ADVERSELY AFFECTED.

We may not be able to obtain sufficient silicon raw materials in a timely manner or on commercially reasonable terms, which
could have a material adverse effect on our results of operations and financial condition.

IN 2010, 2011, 2012 AND THE NINE MONTHS ENDED SEPTEMBER 30, 2013, OUR FIVE LARGEST SUPPLIERS ACCOUNTED FOR APPROXIMATELY 47.4%,
57.8%, 63.2% AND 66.1%, RESPECTIVELY,  OF OUR TOTAL SILICON PURCHASES BY VALUE. IN THE NINE MONTHS ENDED SEPTEMBER 30, 2013, TWO OF

OUR SUPPLIERS INDIVIDUALLY ACCOUNTED FOR MORE THAN 10% AND OUR LARGEST SUPPLIER ACCOUNTED FOR 33.9% OF OUR TOTAL SILICON PURCHASES BY

VALUE. IN 2012, FOUR OF OUR SUPPLIERS INDIVIDUALLY ACCOUNTED FOR MORE THAN 10% AND OUR LARGEST SUPPLIER ACCOUNTED FOR 20.5% OF OUR

TOTAL SILICON PURCHASES BY VALUE.

ALTHOUGH THE GLOBAL SUPPLY OF POLYSILICON HAS INCREASED SIGNIFICANTLY,  WE MAY EXPERIENCE INTERRUPTION TO OUR SUPPLY OF SILICON RAW

MATERIALS OR LATE DELIVERY IN THE FUTURE FOR THE FOLLOWING REASONS,  AMONG OTHERS:

• SUPPLIERS UNDER OUR SILICON MATERIAL SUPPLY CONTRACTS MAY DELAY DELIVERIES FOR A SIGNIFICANT PERIOD OF TIME WITHOUT INCURRING

PENALTIES;

• OUR VIRGIN POLYSILICON SUPPLIERS MAY NOT BE ABLE TO MEET OUR PRODUCTION NEEDS CONSISTENTLY OR ON A TIMELY BASIS;

• COMPARED WITH US,  SOME OF OUR COMPETITORS WHO ALSO PURCHASE VIRGIN POLYSILICON FROM OUR SUPPLIERS HAVE LONGER AND STRONGER

RELATIONSHIPS WITH AND HAVE GREATER BUYING POWER AND BARGAINING LEVERAGE OVER SOME OF OUR KEY SUPPLIERS; AND

• OUR SUPPLY OF SILICON RAW MATERIALS IS SUBJECT TO THE BUSINESS RISK OF OUR SUPPLIERS,  SOME OF WHOM HAVE LIMITED OPERATING HISTORY

AND LIMITED FINANCIAL RESOURCES,  AND ONE OR MORE OF WHICH COULD GO OUT OF BUSINESS FOR REASONS BEYOND OUR CONTROL IN THE

CURRENT ECONOMIC ENVIRONMENT.
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OUR FAILURE TO OBTAIN THE REQUIRED AMOUNTS OF SILICON RAW MATERIALS IN A TIMELY MANNER AND ON COMMERCIALLY REASONABLE TERMS COULD

INCREASE OUR MANUFACTURING COSTS AND SUBSTANTIALLY LIMIT OUR ABILITY TO MEET OUR CONTRACTUAL OBLIGATIONS TO OUR CUSTOMERS. ANY FAILURE

TO MEET SUCH OBLIGATIONS COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR REPUTATION,  ABILITY TO RETAIN CUSTOMERS,  MARKET SHARE,  BUSINESS

AND RESULTS OF OPERATIONS AND MAY SUBJECT US TO CLAIMS FROM OUR CUSTOMERS AND OTHER DISPUTES. FURTHERMORE,  OUR FAILURE TO OBTAIN

SUFFICIENT SILICON RAW MATERIALS WOULD RESULT IN UNDER-UTILIZATION OF OUR PRODUCTION FACILITIES AND AN INCREASE IN OUR MARGINAL PRODUCTION

COSTS. ANY OF THE ABOVE EVENTS COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR GROWTH,  PROFITABILITY AND RESULTS OF OPERATIONS.

The loss of, or a significant reduction in orders from, any of our customers could significantly reduce our revenue and harm
our results of operations.

IN 2010, 2011, 2012 AND THE NINE MONTHS ENDED SEPTEMBER 30, 2013, SALES TO OUR TOP FIVE CUSTOMERS REPRESENTED 29.8%, 33.6%,
18.3% AND 34.9%OF OUR TOTAL REVENUE,  RESPECTIVELY. IN THE NINE MONTHS ENDED SEPTEMBER 30, 2013, ONE OF OUR CUSTOMERS INDIVIDUALLY

ACCOUNTED FOR 11.4% OF OUR TOTAL REVENUE. IN 2012, NO CUSTOMER GENERATED SALES THAT INDIVIDUALLY EXCEEDED 10% OF OUR TOTAL REVENUE.
OUR RELATIONSHIPS WITH OUR KEY CUSTOMERS FOR SOLAR MODULES HAVE BEEN DEVELOPED OVER A RELATIVELY SHORT PERIOD OF TIME AND ARE

GENERALLY IN NASCENT STAGES. WE CANNOT ASSURE YOU THAT WE WILL BE ABLE TO CONTINUE TO GENERATE SIGNIFICANT REVENUE FROM THESE

CUSTOMERS OR THAT WE WILL BE ABLE TO MAINTAIN THESE CUSTOMER RELATIONSHIPS. IN ADDITION,  WE PURCHASE SOLAR WAFERS AND CELLS AND SILICON

RAW MATERIALS THROUGH TOLL MANUFACTURING ARRANGEMENTS THAT REQUIRE US TO MAKE SIGNIFICANT CAPITAL COMMITMENTS TO SUPPORT OUR

ESTIMATED PRODUCTION OUTPUT. IN THE EVENT OUR CUSTOMERS CANCEL THEIR ORDERS,  WE MAY NOT BE ABLE TO RECOUP PREPAYMENTS MADE TO

SUPPLIERS,  WHICH COULD ADVERSELY INFLUENCE OUR FINANCIAL CONDITION AND RESULTS OF OPERATIONS. THE LOSS OF SALES TO ANY OF THESE

CUSTOMERS COULD ALSO HAVE A MATERIAL ADVERSE EFFECT ON OUR BUSINESS,  PROSPECTS AND RESULTS OF OPERATIONS.

Our future success depends in part on our ability to expand our business downstream. Any failure to successfully implement this
strategy could have a material adverse effect on our growth, business prospects and results of operations in future periods.

WE HAVE BEEN EXPANDING OUR BUSINESS DOWNSTREAM DOMESTICALLY. THESE EXPANSION PLANS MAY INCLUDE INVESTMENTS IN DOWNSTREAM

COMPANIES AND JOINT VENTURES AND ALLIANCES WITH THIRD PARTIES FOR BALANCE OF SYSTEM TECHNOLOGIES,  ENGINEERING,  PROCUREMENT AND

CONSTRUCTION SERVICES,  AND RELATED FINANCING NEEDS. THESE PLANS MAY REQUIRE SIGNIFICANT CAPITAL EXPENDITURES,  WHICH COULD BE USED IN
PURSUIT OF OTHER OPPORTUNITIES AND INVESTMENTS. ADDITIONALLY,  OUR EXPERIENCE IN THE SOLAR POWER PRODUCTS MANUFACTURING INDUSTRY MAY

NOT BE AS RELEVANT OR APPLICABLE DOWNSTREAM. WE MAY ALSO FACE INTENSE COMPETITION FROM COMPANIES WITH GREATER EXPERIENCE OR

ESTABLISHED PRESENCE IN THE TARGETED DOWNSTREAM MARKETS OR COMPETITION FROM OUR INDUSTRY PEERS WITH SIMILAR EXPANSION PLANS.
FURTHERMORE,  WE MAY NOT BE ABLE TO MANAGE OR CONTROL ENTITIES WHICH WE INVEST IN OR PROVIDE ADEQUATE RESOURCES TO SUCH ENTITIES TO

MAXIMIZE THE RETURN ON OUR INVESTMENTS. WE MAY ALSO CONSIDER ACQUISITIONS OF EXISTING DOWNSTREAM PLAYERS,  IN WHICH WE MAY FACE

DIFFICULTIES RELATED TO THE INTEGRATION OF THE OPERATIONS AND PERSONNEL OF ACQUIRED BUSINESSES AND THE DIVISION OF RESOURCES BETWEEN OUR

EXISTING AND ACQUIRED DOWNSTREAM OPERATIONS.

WE CANNOT ASSURE YOU THAT WE WILL BE SUCCESSFUL IN EXPANDING OUR BUSINESS INTO DOWNSTREAM MARKETS ALONG THE SOLAR POWER

PRODUCT VALUE CHAIN. ANY FAILURE TO SUCCESSFULLY IDENTIFY,  EXECUTE AND INTEGRATE OUR ACQUISITIONS,  INVESTMENTS,  JOINT VENTURES AND

ALLIANCES AS PART OF ENTERING INTO DOWNSTREAM MARKETS MAY HAVE A MATERIAL ADVERSE IMPACT ON OUR GROWTH,  BUSINESS PROSPECTS AND

RESULTS OF OPERATIONS,  WHICH COULD LEAD TO A DECLINE IN THE PRICE OF OUR ADSS.

We manufacture our products in two locations in China, which exposes us to various risks relating to long distance
transportation of our silicon wafers and solar cells in the manufacturing process.

THE GEOGRAPHICAL SEPARATION OF OUR MANUFACTURING FACILITIES NECESSITATES CONSTANT LONG DISTANCE TRANSPORTATION OF SUBSTANTIAL

VOLUMES OF OUR SILICON WAFERS AND SOLAR CELLS BETWEEN SHANGRAO, JIANGXI PROVINCE AND HAINING, ZHEJIANG PROVINCE. WE PRODUCE AND WILL

CONTINUE TO PRODUCE SILICON INGOTS,  SILICON WAFERS AND MOST OF OUR SOLAR MODULES IN OUR MANUFACTURING FACILITIES IN SHANGRAO,  WHILE ALSO

PRODUCING SOLAR CELLS AND SOLAR MODULES IN OUR MANUFACTURING FACILITIES IN HAINING. AS A RESULT,  WE TRANSPORT A SUBSTANTIAL VOLUME OF

OUR SILICON WAFERS FROM SHANGRAO TO HAINING TO BE PROCESSED INTO SOLAR CELLS AND A SUBSTANTIAL VOLUME OF OUR SOLAR
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CELLS FROM HAINING BACK TO SHANGRAO TO BE PROCESSED INTO SOLAR MODULES. THE DISTANCE BETWEEN SHANGRAO AND HAINING IS APPROXIMATELY

410 KILOMETERS AND THE TWO CITIES ARE CONNECTED BY ROADS AND RAILWAY. THE CONSTANT LONG DISTANCE TRANSPORTATION OF A LARGE VOLUME OF

OUR SILICON WAFERS AND SOLAR CELLS MAY EXPOSE US TO VARIOUS RISKS,  INCLUDING (I) INCREASES IN TRANSPORTATION COSTS, (II) LOSS OF OUR SILICON

WAFERS OR SOLAR CELLS AS A RESULT OF ANY ACCIDENTS THAT MAY OCCUR IN THE TRANSPORTATION PROCESS; (III) DELAYS IN THE TRANSPORTATION OF OUR

SILICON WAFERS OR SOLAR CELLS AS A RESULT OF ANY SEVERE WEATHER CONDITIONS,  NATURAL DISASTERS OR OTHER CONDITIONS ADVERSELY AFFECTING

ROAD TRAFFIC BETWEEN HAINING AND SHANGRAO; AND (IV) DISRUPTIONS TO OUR PRODUCTION OF SOLAR CELLS AND SOLAR MODULES AS A RESULT OF

DELAYS IN THE TRANSPORTATION OF OUR SILICON WAFERS AND SOLAR CELLS. ANY OF THESE RISKS COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR

BUSINESS AND RESULTS OF OPERATIONS.

Prepayment arrangements to suppliers for the procurement of silicon raw materials expose us to the credit risks of such
suppliers and may also significantly increase our costs and expenses, which could in turn have a material adverse effect on our
financial condition, results of operations and liquidity.

OUR SUPPLY CONTRACTS GENERALLY INCLUDE PREPAYMENT OBLIGATIONS FOR THE PROCUREMENT OF SILICON RAW MATERIALS. AS OF SEPTEMBER 30,
2013, WE HAD APPROXIMATELY RMB92.8 MILLION (US$15.2 MILLION) OF ADVANCES TO SUPPLIERS. WE GENERALLY DO NOT RECEIVE COLLATERAL TO

SECURE SUCH PAYMENTS FOR THESE CONTRACTS AND THE COLLATERAL WE RECEIVED ARE DEEPLY SUBORDINATED AND SHARED WITH ALL OTHER CUSTOMERS

AND OTHER SENIOR LENDERS OF THE SUPPLIER.

OUR PREPAYMENTS,  SECURED OR UNSECURED,  EXPOSE US TO THE CREDIT RISKS OF OUR SUPPLIERS,  AND REDUCE OUR CHANCES OF OBTAINING THE

RETURN OF SUCH PREPAYMENTS IN THE EVENT THAT OUR SUPPLIERS BECOME INSOLVENT OR BANKRUPT. MOREOVER,  WE MAY HAVE DIFFICULTY RECOVERING

SUCH PREPAYMENTS IF ANY OF OUR SUPPLIERS FAILS TO FULFILL ITS CONTRACTUAL DELIVERY OBLIGATIONS TO US. ACCORDINGLY,  A DEFAULT BY OUR

SUPPLIERS TO WHOM WE HAVE MADE SUBSTANTIAL PREPAYMENT MAY HAVE A MATERIAL ADVERSE EFFECT ON OUR FINANCIAL CONDITION,  RESULTS OF

OPERATIONS AND LIQUIDITY. FOR EXAMPLE,  ON JUNE 13, 2012, WE TERMINATED OUR SUPPLY AGREEMENT WITH ONE OF OUR FORMER POLYSILICON

PROVIDERS, HOKU MATERIALS, INC., OR HOKU,  IN LIGHT OF ADVERSE DEVELOPMENTS IN HOKU’S OPERATIONS. WE DID NOT RECEIVE ANY SHIPMENTS FROM

HOKU THROUGHOUT THE TERM OF THE SUPPLY AGREEMENT. UPON THE TERMINATION OF THE SUPPLY AGREEMENT,  WE DEMANDED THAT HOKU RETURN ALL

OUTSTANDING PREPAYMENTS AS WELL AS PAY ASSOCIATED CHARGES AND INTERESTS,  BUT WE HAVE NOT YET RECEIVED SUCH PAYMENTS. AS A RESULT,  WE

FULLY PROVIDED FOR RMB129.8 MILLION (US$21.2 MILLION) OF THE OUTSTANDING BALANCE OF PREPAYMENTS WE MADE TO HOKU. IN ADDITION,  IN
JANUARY 2013, WE NOTIFIED WUXI ZHONGCAI TECHNOLOGICAL CO. LTD., OR WUXI ZHONGCAI,  ANOTHER OF OUR FORMER POLYSILICON PROVIDERS,  TO

TERMINATE OUR LONG-TERM SUPPLY AGREEMENT,  IN RESPONSE TO ADVERSE DEVELOPMENTS IN WUXI ZHONGCAI’S BUSINESS. IN FEBRUARY 2013, WE

BECAME INVOLVED IN LITIGATION WITH WUXI ZHONGCAI OVER THE SUPPLY AGREEMENT. WE HAVE FULLY PROVIDED FOR RMB93.2 MILLION (US$15.2
MILLION) OF THE OUTSTANDING BALANCE OF PREPAYMENTS TO WUXI ZHONGCAI.

Decreases in the price of silicon raw materials and solar power products, including solar modules, may result in additional
provisions for inventory losses.

WE TYPICALLY PLAN OUR PRODUCTION AND INVENTORY LEVELS BASED ON OUR FORECASTS OF CUSTOMER DEMAND,  WHICH MAY BE UNPREDICTABLE AND

CAN FLUCTUATE MATERIALLY. RECENT MARKET VOLATILITY HAS MADE IT INCREASINGLY DIFFICULT FOR US TO ACCURATELY FORECAST FUTURE PRODUCT

DEMAND TRENDS. DUE TO THE DECREASE IN THE PRICES OF SILICON RAW MATERIALS AND SOLAR POWER PRODUCTS,  INCLUDING SOLAR MODULES,  WHICH

HAVE BEEN OUR PRINCIPAL PRODUCTS SINCE 2010, WE RECORDED INVENTORY PROVISIONS OF RMB29.6 MILLION, RMB201.7 MILLION, RMB332.3 MILLION

AND RMB117.7 MILLION (US$19.2 MILLION) IN 2010, 2011, 2012 AND FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2013, RESPECTIVELY. IF THE

PRICES OF SILICON MATERIALS AND SOLAR POWER PROBLEMS CONTINUE TO DECREASE,  THE CARRYING VALUE OF OUR EXISTING INVENTORY MAY EXCEED ITS

MARKET PRICE IN FUTURE PERIODS,  THUS REQUIRING US TO MAKE ADDITIONAL PROVISIONS FOR INVENTORY VALUATION,  WHICH MAY HAVE A MATERIAL

ADVERSE EFFECT ON OUR FINANCIAL POSITION AND RESULTS OF OPERATIONS.

Increases in electricity costs or a shortage or disruption of electricity supply may adversely affect our business.

WE CONSUME A SIGNIFICANT AMOUNT OF ELECTRICITY IN OUR OPERATIONS. ELECTRICITY PRICES IN CHINA HAVE INCREASED IN THE PAST FEW YEARS

AND ARE EXPECTED TO CONTINUE TO INCREASE IN THE FUTURE. OUR AVERAGE PER KWH ELECTRICITY PRICES WERE RMB0.678, RMB0.675,
RMB0.734 AND RMB0.700 IN THE 2010, 2011, 2012 AND THE
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NINE MONTHS ENDED SEPTEMBER 30, 2013, RESPECTIVELY. OUR ELECTRICITY PRICES DECREASED DURING 2013, AS THE LOCAL ELECTRICITY BUREAU

REDUCED THE ELECTRICITY PRICE,  AS THE AMOUNT OF ELECTRICITY DELIVERED INCREASED. OUR ELECTRICITY COSTS MAY BECOME SUBSTANTIALLY HIGHER

THAN OUR COMPETITORS,  WHICH COULD DIMINISH OUR COMPETITIVE ADVANTAGE AND ADVERSELY AFFECT OUR BUSINESS,  FINANCIAL CONDITION AND

RESULTS OF OPERATIONS. MOREOVER,  WITH THE RAPID DEVELOPMENT OF THE PRC ECONOMY,  DEMAND FOR ELECTRICITY HAS CONTINUED TO INCREASE.
THERE HAVE BEEN SHORTAGES OR DISRUPTIONS IN ELECTRICITY SUPPLY IN VARIOUS REGIONS ACROSS CHINA,  ESPECIALLY DURING PEAK SEASONS,  SUCH AS

THE SUMMER,  OR WHEN THERE ARE SEVERE WEATHER CONDITIONS. WE CANNOT ASSURE YOU THAT THERE WILL NOT BE DISRUPTIONS OR SHORTAGES IN OUR

ELECTRICITY SUPPLY OR THAT THERE WILL BE SUFFICIENT ELECTRICITY AVAILABLE TO US TO MEET OUR FUTURE REQUIREMENTS. INCREASES IN ELECTRICITY

COSTS,  SHORTAGES OR DISRUPTIONS IN ELECTRICITY SUPPLY MAY SIGNIFICANTLY DISRUPT OUR NORMAL OPERATIONS,  CAUSE US TO INCUR ADDITIONAL COSTS

AND ADVERSELY AFFECT OUR PROFITABILITY.

We face intense competition in solar power product markets. If we fail to adapt to changing market conditions and to compete
successfully with existing or new competitors, our business prospects and results of operations would be materially and adversely
affected.

THE MARKETS FOR SOLAR POWER PRODUCTS ARE INTENSELY COMPETITIVE. WE COMPETE WITH MANUFACTURERS OF SOLAR POWER PRODUCTS SUCH AS

TRINA SOLAR LTD., OR TRINA, YINGLI GREEN ENERGY HOLDING CO., LTD., OR YINGLI GREEN ENERGY, CANADIAN SOLAR INC. AND RENESOLA LTD.
IN A CONTINUOUSLY EVOLVING MARKET. RECENTLY,  SOME DOWNSTREAM MANUFACTURERS HAVE ALSO BUILT OUT OR EXPANDED THEIR SILICON WAFER OR

SOLAR CELL PRODUCTION OPERATIONS. SOME OF THESE COMPETITORS ARE ALSO OUR CUSTOMERS AND SUPPLIERS.

SOME OF OUR CURRENT AND POTENTIAL COMPETITORS HAVE A LONGER OPERATING HISTORY,  STRONGER BRAND RECOGNITION,  MORE ESTABLISHED

RELATIONSHIPS WITH CUSTOMERS,  GREATER FINANCIAL AND OTHER RESOURCES,  A LARGER CUSTOMER BASE,  BETTER ACCESS TO RAW MATERIALS AND

GREATER ECONOMIES OF SCALE THAN WE DO. FURTHERMORE,  SOME OF OUR COMPETITORS ARE INTEGRATED PLAYERS IN THE SOLAR INDUSTRY THAT ENGAGE

IN THE PRODUCTION OF VIRGIN POLYSILICON. THEIR BUSINESS MODELS MAY GIVE THEM COMPETITIVE ADVANTAGES AS THESE INTEGRATED PLAYERS PLACE LESS

RELIANCE ON THE UPSTREAM SUPPLIERS,  DOWNSTREAM CUSTOMERS OR BOTH.

WE MAY ALSO FACE EXTENSIVE COMPETITION IN DEVELOPING SOLAR POWER PROJECTS AND PROVIDING SOLAR SYSTEM INTEGRATION SERVICES FROM

COMPETITORS SUCH AS TRINA, YINGLI GREEN ENERGY, CANADIAN SOLAR INC. AND RENESOLA LTD. SOME OF OUR POTENTIAL COMPETITORS IN THAT

MARKET MAY HAVE A LONGER HISTORY,  MORE EXTENSIVE EXPERIENCE IN THIS INDUSTRY,  GREATER FINANCIAL AND OTHER RESOURCES,  STRONGER BRAND

RECOGNITION,  STRONGER RELATIONSHIPS WITH CUSTOMERS AND GREATER ECONOMIES OF SCALE THAN WE DO. MOREOVER,  THE KEY BARRIERS TO ENTRY INTO

THE PROJECT DEVELOPMENT AND SYSTEM INTEGRATION BUSINESS AT PRESENT CONSIST OF AVAILABILITY OF FINANCING,  AVAILABILITY OF EXPERIENCED

TECHNICIANS AND EXECUTIVES WHO ARE FAMILIAR WITH THE INDUSTRY AND THE IMPLEMENTATION OF MARKET ACCESS STANDARDS. IF THESE BARRIERS

DISAPPEAR OR BECOME MORE EASILY SURMOUNTABLE,  NEW COMPETITORS MAY SUCCESSFULLY ENTER INTO THE MARKET,  RESULTING IN THE LOSS OF OUR

MARKET SHARE AND INCREASED PRICE COMPETITION,  WHICH COULD ADVERSELY AFFECT OUR OPERATING AND NET MARGINS.

The solar industry faces competition from other types of renewable and non-renewable power industries.

THE SOLAR INDUSTRY FACES COMPETITION FROM OTHER RENEWABLE ENERGY COMPANIES AND NON-RENEWABLE POWER INDUSTRIES,  INCLUDING NUCLEAR

ENERGY AND FOSSIL FUELS SUCH AS COAL,  PETROLEUM AND NATURAL GAS. TECHNOLOGICAL INNOVATIONS IN THESE OTHER FORMS OF ENERGY MAY REDUCE

THEIR COSTS OR INCREASE THEIR SAFETY. LARGE-SCALE NEW DEPOSITS OF FOSSIL FUEL MAY BE DISCOVERED,  WHICH COULD REDUCE THEIR COSTS. LOCAL

GOVERNMENTS MAY DECIDE TO STRENGTHEN THEIR SUPPORT FOR OTHER RENEWABLE ENERGY SOURCES,  SUCH AS WIND,  HYDRO,  BIOMASS,  GEOTHERMAL AND

OCEAN POWER,  AND REDUCE THEIR SUPPORT FOR THE SOLAR INDUSTRY. THE INABILITY TO COMPETE SUCCESSFULLY AGAINST PRODUCERS OF OTHER FORMS

OF POWER OR OTHERWISE ENTER INTO POWER PURCHASE AGREEMENTS FAVORABLE TO US WOULD NEGATIVELY AFFECT OUR ABILITY TO DEVELOP AND FINANCE

OUR PROJECTS AND NEGATIVELY IMPACT OUR REVENUE.

Technological changes in the solar power industry could render our products uncompetitive or obsolete, which could reduce our
market share and cause our revenue and net income to decline.

THE SOLAR POWER INDUSTRY IS CHARACTERIZED BY EVOLVING TECHNOLOGIES AND STANDARDS. THESE TECHNOLOGICAL EVOLUTIONS AND

DEVELOPMENTS PLACE INCREASING DEMANDS ON THE IMPROVEMENT OF OUR PRODUCTS,  SUCH AS SOLAR CELLS WITH HIGHER CONVERSION EFFICIENCY AND

LARGER AND THINNER SILICON WAFERS AND SOLAR CELLS. OTHER COMPANIES
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MAY DEVELOP PRODUCTION TECHNOLOGIES THAT ENABLE THEM TO PRODUCE SILICON WAFERS,  SOLAR CELLS AND SOLAR MODULES WITH HIGHER CONVERSION

EFFICIENCIES AT A LOWER COST THAN OUR PRODUCTS. SOME OF OUR COMPETITORS ARE DEVELOPING ALTERNATIVE AND COMPETING SOLAR TECHNOLOGIES

THAT MAY REQUIRE SIGNIFICANTLY LESS SILICON THAN CRYSTALLINE SILICON WAFERS AND SOLAR CELLS,  OR NO SILICON AT ALL. TECHNOLOGIES DEVELOPED OR

ADOPTED BY OTHERS MAY PROVE MORE ADVANTAGEOUS THAN OURS FOR COMMERCIALIZATION OF SOLAR POWER PRODUCTS AND MAY RENDER OUR PRODUCTS

OBSOLETE. AS A RESULT,  WE MAY NEED TO INVEST SIGNIFICANT RESOURCES IN RESEARCH AND DEVELOPMENT TO MAINTAIN OUR MARKET POSITION,  KEEP

PACE WITH TECHNOLOGICAL ADVANCES IN THE SOLAR POWER INDUSTRY,  AND EFFECTIVELY COMPETE IN THE FUTURE. OUR FAILURE TO FURTHER REFINE AND

ENHANCE OUR PRODUCTS AND PROCESSES OR TO KEEP PACE WITH EVOLVING TECHNOLOGIES AND INDUSTRY STANDARDS COULD CAUSE OUR PRODUCTS TO

BECOME UNCOMPETITIVE OR OBSOLETE,  WHICH COULD MATERIALLY AND ADVERSELY REDUCE OUR MARKET SHARE AND AFFECT OUR RESULTS OF OPERATIONS.

Existing regulations and policies and changes to these regulations and policies may present technical, regulatory and economic
barriers to the purchase and use of solar power products, which may significantly reduce demand for our products.

THE MARKET FOR ELECTRICITY GENERATION PRODUCTS IS HEAVILY INFLUENCED BY GOVERNMENT REGULATIONS AND POLICIES CONCERNING THE ELECTRIC

UTILITY INDUSTRY,  AS WELL AS BY POLICIES ADOPTED BY ELECTRIC UTILITY COMPANIES. THESE REGULATIONS AND POLICIES OFTEN RELATE TO ELECTRICITY

PRICING AND TECHNICAL INTERCONNECTION REQUIREMENTS FOR CUSTOMER-OWNED ELECTRICITY GENERATION. IN A NUMBER OF COUNTRIES,  THESE

REGULATIONS AND POLICIES ARE BEING MODIFIED AND MAY CONTINUE TO BE MODIFIED. CUSTOMER PURCHASES OF,  OR FURTHER INVESTMENT IN THE

RESEARCH AND DEVELOPMENT OF,  ALTERNATIVE ENERGY SOURCES,  INCLUDING SOLAR POWER TECHNOLOGY,  COULD BE DETERRED BY THESE REGULATIONS

AND POLICIES,  WHICH COULD RESULT IN A SIGNIFICANT REDUCTION IN THE DEMAND FOR OUR PRODUCTS. FOR EXAMPLE,  WITHOUT A REGULATORY MANDATED

EXCEPTION FOR SOLAR POWER SYSTEMS,  UTILITY CUSTOMERS MAY BE CHARGED INTERCONNECTION OR STANDBY FEES FOR PUTTING DISTRIBUTED POWER

GENERATION ON THE ELECTRIC UTILITY GRID. THESE FEES COULD INCREASE THE COST OF AND REDUCE THE DEMAND FOR SOLAR POWER,  THEREBY HARMING

OUR BUSINESS,  PROSPECTS,  RESULTS OF OPERATIONS AND FINANCIAL CONDITION.

IN ADDITION,  WE ANTICIPATE THAT SOLAR POWER PRODUCTS AND THEIR INSTALLATION WILL BE SUBJECT TO OVERSIGHT AND REGULATION IN ACCORDANCE

WITH NATIONAL AND LOCAL REGULATIONS RELATING TO BUILDING CODES,  SAFETY,  ENVIRONMENTAL PROTECTION,  UTILITY INTERCONNECTION,  AND METERING

AND RELATED MATTERS. ANY NEW GOVERNMENT REGULATIONS OR UTILITY POLICIES PERTAINING TO SOLAR POWER PRODUCTS MAY RESULT IN SIGNIFICANT

ADDITIONAL EXPENSES TO THE USERS OF SOLAR POWER PRODUCTS AND,  AS A RESULT,  COULD EVENTUALLY CAUSE A SIGNIFICANT REDUCTION IN DEMAND

FOR OUR PRODUCTS.

We may face termination and late charges and risks relating to the termination and amendment of certain equipment purchases
contracts.

WE TRANSACT WITH A LIMITED NUMBER OF EQUIPMENT SUPPLIERS FOR ALL OUR PRINCIPAL MANUFACTURING EQUIPMENT AND SPARE PARTS,  INCLUDING

OUR SILICON INGOT FURNACES,  SQUARING MACHINES,  WIRE SAWS,  DIFFUSION FURNACES,  FIRING FURNACES AND SCREEN PRINT MACHINE. IN THE NINE

MONTHS ENDED SEPTEMBER 30, 2013, OUR TOP THREE EQUIPMENT SUPPLIERS INCLUDED, ZHEJIANG AIDE ENERGY CO, LTD, JSUN INTERNATIONAL

LIMITED AND JIAXI SHANCHUA MACHINERY CO. LTD. THESE SUPPLIERS HAVE SUPPLIED 43.6% OF OUR CURRENT PRINCIPAL EQUIPMENT AND SPARE PARTS.
WE HAVE ENTERED INTO PURCHASE AGREEMENTS FOR PURCHASING ADDITIONAL MANUFACTURING EQUIPMENT. AS WE HAVE SHIFTED OUR FOCUS FROM

CAPACITY EXPANSION TO IMPROVING EFFICIENCY,  WE MAY TERMINATE THESE EQUIPMENT PURCHASE AGREEMENTS OR REVISE THEIR TERMS IN LINE WITH OUR

NEW PLAN AND AS A RESULT,  MAY BE SUBJECT TO CANCELLATION,  LATE CHARGES OR FORFEITURE OF PREPAYMENTS. FOR EXAMPLE,  WE MADE A
PREPAYMENT OF RMB44.2 MILLION (US$7.2 MILLION) TO MIYAMOTO FOR THE PURCHASE OF EQUIPMENT FOR CAPACITY EXPANSION. AS WE WERE FOCUSING

ON IMPROVING OUR EFFICIENCY,  WE DID NOT PLACE ANY PURCHASE ORDERS FOR EQUIPMENT FROM MIYAMOTO IN 2012 AND WE MADE A PROVISION OF

RMB44.2 MILLION (US$7.2 MILLION) IN 2012 FOR THE BALANCE OF OUR PREPAYMENTS.

WE MAY RELY ON CERTAIN MAJOR SUPPLIERS TO PROVIDE A SUBSTANTIAL PORTION OF THE PRINCIPAL MANUFACTURING EQUIPMENT AND SPARE PARTS IF
WE IMPLEMENT ANY EXPANSION PLAN IN THE FUTURE. IF WE FAIL TO DEVELOP OR MAINTAIN OUR RELATIONSHIPS WITH THESE AND OTHER EQUIPMENT

SUPPLIERS,  OR SHOULD ANY OF OUR MAJOR EQUIPMENT SUPPLIERS ENCOUNTER DIFFICULTIES IN THE MANUFACTURING OR SHIPMENT OF ITS EQUIPMENT OR

SPARE PARTS TO US,  INCLUDING DUE TO NATURAL DISASTERS OR OTHERWISE FAIL TO SUPPLY EQUIPMENT OR SPARE PARTS ACCORDING TO OUR REQUIREMENTS,
IT WILL BE DIFFICULT FOR US TO FIND ALTERNATIVE PROVIDERS FOR SUCH EQUIPMENT ON A TIMELY BASIS AND ON COMMERCIALLY REASONABLE TERMS. AS A
RESULT,  OUR PRODUCTION AND RESULT OF OPERATION COULD BE ADVERSELY AFFECTED.
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Selling our products on credit terms may increase our working capital requirements and expose us to the credit risk of our
customers.

TO ACCOMMODATE AND RETAIN CUSTOMERS IN THE NEGATIVE MARKET ENVIRONMENT,  MANY SOLAR MODULE MANUFACTURERS,  INCLUDING US,
SHIFTED FROM DEMANDING ADVANCE PAYMENTS TOWARDS INCREASING CREDIT SALES AND PROVIDING LONGER CREDIT TERMS TO BOTH EXISTING AND NEW

CUSTOMERS. STARTING FROM THE THIRD QUARTER OF 2011, WE BEGAN TO OFFER NEW CUSTOMERS CREDIT TERMS OF 60 TO 120 DAYS AS WELL AS

EXTEND SIMILAR CREDIT TERMS TO CERTAIN EXISTING CUSTOMERS UNDER NEW CONTRACTS. MOST OF OUR SALES ARE MADE ON CREDIT TERMS AND WE

ALLOW OUR CUSTOMERS TO MAKE PAYMENTS AFTER A CERTAIN PERIOD OF TIME SUBSEQUENT TO THE DELIVERY OF OUR PRODUCTS. THE INCREASED USE OF

CREDIT SALES AND THE LONGER CREDIT TERMS HAVE LED TO INCREASED ACCOUNTS RECEIVABLE TURNOVER AND BAD DEBT RISKS. OUR ACCOUNTS

RECEIVABLE TURNOVER WERE 45 DAYS, 54 DAYS, 129 DAYS AND 97 DAYS IN 2010, 2011, 2012 AND THE NINE MONTHS ENDED SEPTEMBER 30, 2013,
RESPECTIVELY. IN PARTICULAR,  IN 2010, 2011, 2012 AND THE NINE MONTHS ENDED SEPTEMBER 30, 2013, OUR ACCOUNTS RECEIVABLE TURNOVER IN
GERMANY WERE 30 DAYS, 69 DAYS, 70 DAYS AND 99 DAYS,  RESPECTIVELY,  OUR ACCOUNTS RECEIVABLE TURNOVER IN SOUTH AFRICA WERE NIL,  NIL,
NIL AND 52 DAYS,  RESPECTIVELY,  AND OUR ACCOUNTS RECEIVABLE TURNOVER IN CHINA WERE 4 DAYS, 50 DAYS, 119 DAYS AND 135 DAYS,
RESPECTIVELY. CORRESPONDINGLY,  WE RECORDED SIGNIFICANTLY HIGHER PROVISIONS FOR ACCOUNTS RECEIVABLE. WE RECORDED PROVISIONS FOR ACCOUNTS

RECEIVABLE OF RMB0.4 MILLION, RMB179.7 MILLION, RMB673.7 MILLION AND RMB507.0 MILLION AS OF DECEMBER 31, 2010, 2011 AND 2012
AND SEPTEMBER 30, 2013, RESPECTIVELY. WE RECORDED BAD DEBT PROVISIONS OF RMB507.0 MILLION (US$82.9 MILLION) FOR THE NINE MONTHS

ENDED SEPTEMBER 30, 2013.

WE EXPECT THE USE OF CREDIT SALES TO CONTINUE IN THE INDUSTRY AND THIS TREND WILL CONTINUE TO NEGATIVELY AFFECT OUR LIQUIDITY AND

OUR ACCOUNTS RECEIVABLE TURNOVER. SELLING OUR PRODUCTS ON CREDIT TERMS HAS INCREASED,  AND MAY CONTINUE TO INCREASE OUR WORKING

CAPITAL REQUIREMENTS,  WHICH MAY NEGATIVELY IMPACT OUR SHORT-TERM LIQUIDITY. WE MAY NOT BE ABLE TO MAINTAIN ADEQUATE WORKING CAPITAL

PRIMARILY THROUGH CASH GENERATED FROM OUR OPERATING ACTIVITIES AND MAY NEED TO SECURE ADDITIONAL FINANCING FOR OUR WORKING CAPITAL

REQUIREMENTS. BASED ON OUR ONGOING ASSESSMENT OF THE RECOVERABILITY OF OUR OUTSTANDING ACCOUNTS RECEIVABLE,  WE MAY NEED TO CONTINUE

TO PROVIDE FOR DOUBTFUL ACCOUNTS AND WRITE OFF OVERDUE ACCOUNTS RECEIVABLE WE DETERMINE AS NOT COLLECTIBLE. IF WE FAIL TO SECURE

ADDITIONAL FINANCING ON A TIMELY BASIS ON TERMS ACCEPTABLE TO US OR AT ALL,  OUR FINANCIAL CONDITIONS,  RESULTS OF OPERATIONS AND LIQUIDITY

MAY BE ADVERSELY AFFECTED. IN ADDITION,  WE ARE EXPOSED TO THE CREDIT RISK OF CUSTOMERS TO WHICH WE HAVE MADE CREDIT SALES IN THE EVENT

THAT ANY OF SUCH CUSTOMERS BECOMES INSOLVENT OR BANKRUPT OR OTHERWISE DOES NOT MAKE TIMELY PAYMENTS.

We face risks associated with the marketing, distribution and sale of our products internationally, and if we are unable to
effectively manage these risks our ability to expand our business abroad may be restricted.

WE COMMENCED EXPORT SALES IN MAY 2008 WHEN WE EXPORTED A SMALL PORTION OF OUR PRODUCTS TO HONG KONG,  AND HAVE SINCE CONTINUED

TO INCREASE EXPORT SALES. IN 2012 AND THE NINE MONTHS ENDED SEPTEMBER 30, 2013, WE GENERATED 54.5% AND 54.8%, RESPECTIVELY,  OF OUR

TOTAL REVENUE FROM EXPORT SALES AND 54.9% AND 55.1%, RESPECTIVELY,  OF OUR TOTAL REVENUE WERE DENOMINATED IN FOREIGN CURRENCIES,
INCLUDING U.S. DOLLARS AND EUROS. WE PLAN TO CONTINUE TO INCREASE SALES OUTSIDE CHINA AND EXPAND OUR CUSTOMER BASE OVERSEAS.
HOWEVER,  THE MARKETING,  DISTRIBUTION AND SALE OF OUR PRODUCTS IN EXPORT MARKETS MAY EXPOSE US TO A NUMBER OF RISKS,  INCLUDING THOSE

ASSOCIATED WITH:

• FLUCTUATIONS IN CURRENCY EXCHANGE RATES;

• COSTS ASSOCIATED WITH UNDERSTANDING LOCAL MARKETS AND TRENDS;

• MARKETING AND DISTRIBUTION COSTS;

• CUSTOMER SERVICES AND SUPPORT COSTS;

• RISK MANAGEMENT AND INTERNAL CONTROL STRUCTURES FOR OUR OVERSEAS OPERATIONS;

• COMPLIANCE WITH THE DIFFERENT COMMERCIAL,  ENVIRONMENTAL AND LEGAL REQUIREMENTS;

• OBTAINING OR MAINTAINING CERTIFICATIONS FOR OUR PRODUCTS OR SERVICES;

• MAINTAINING OUR REPUTATION AS AN ENVIRONMENTALLY FRIENDLY ENTERPRISE FOR OUR PRODUCTS OR SERVICES;

• OBTAINING,  MAINTAINING OR ENFORCING INTELLECTUAL PROPERTY RIGHTS;
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• CHANGES IN PREVAILING ECONOMIC CONDITIONS AND REGULATORY REQUIREMENTS;

• TRANSPORTATION AND FREIGHT COSTS;

• EMPLOYING AND RETAINING SALES PERSONNEL WHO ARE KNOWLEDGEABLE ABOUT,  AND CAN FUNCTION EFFECTIVELY IN,  EXPORT MARKETS;

• TRADE BARRIERS SUCH AS EXPORT REQUIREMENTS,  TARIFFS,  TAXES AND OTHER RESTRICTIONS AND EXPENSES,  WHICH COULD INCREASE THE PRICES

OF OUR PRODUCTS AND MAKE US LESS COMPETITIVE IN SOME COUNTRIES;

• CHALLENGES DUE TO OUR UNFAMILIARITY WITH LOCAL LAWS,  REGULATION AND POLICIES,  OUR ABSENCE OF SIGNIFICANT OPERATING EXPERIENCE IN
LOCAL MARKET,  INCREASED COST ASSOCIATED WITH ESTABLISHMENT OF OVERSEAS SUBSIDIARIES AND MAINTAINING A MULTI-NATIONAL

ORGANIZATIONAL STRUCTURE; AND

• OTHER VARIOUS RISKS THAT ARE BEYOND OUR CONTROL.

OUR EXPORTS TO FOREIGN MARKETS,  SUCH AS EUROPE,  HAVE INCREASED SIGNIFICANTLY DURING THE LAST THREE YEARS,  INCREASING THE RISK THAT

ANY UNFAVORABLE TRADE POLICIES IN FOREIGN MARKETS COULD AFFECT THE SALE OF OUR PRODUCTS. AS OUR MANUFACTURING BASES ARE LOCATED IN
CHINA,  WE MAY BE AFFECTED BY ANY CLAIMS OF UNFAIR TRADE PRACTICES THAT ARE BROUGHT AGAINST THE PRC GOVERNMENT THROUGH THE IMPOSITION

OF TARIFFS,  NON-TARIFF BARRIERS TO TRADE OR OTHER TRADE REMEDIES. FOR EXAMPLE,  IN 2012, WE BECAME SUBJECT TO ANTI-DUMPING AND

COUNTERVAILING (I.E., ANTI-SUBSIDY) DUTIES IMPOSED BY THE U.S. GOVERNMENT AND,  IN 2013, WE BECAME SUBJECT TO ANNUAL IMPORT QUOTAS

IMPOSED BY THE EUROPEAN COMMISSION. SEE “— WE ARE SUBJECT TO ANTI-DUMPING AND COUNTERVAILING DUTIES IMPOSED BY THE U.S. GOVERNMENT

AND QUOTAS IMPOSED BY THE EUROPEAN UNION.” ANY SIGNIFICANT CHANGES IN INTERNATIONAL TRADE POLICIES,  PRACTICES OR TRADE REMEDIES,
ESPECIALLY THOSE INSTITUTED IN OUR TARGET MARKETS OR MARKETS WHERE OUR MAJOR CUSTOMERS ARE LOCATED,  COULD INCREASE THE PRICE OF OUR

PRODUCTS COMPARED TO OUR COMPETITORS OR DECREASE OUR CUSTOMERS’ DEMAND FOR OUR PRODUCTS,  WHICH MAY ADVERSELY AFFECT OUR BUSINESS

PROSPECTS AND RESULTS OF OPERATIONS.

We are subject to anti-dumping and countervailing duties imposed by the U.S. government and quotas imposed by the European
Union.

OUR DIRECT SALES TO THE U.S. MARKET ACCOUNTED FOR 2.8% OF OUR TOTAL REVENUE IN 2012 AND 4.4% OF OUR TOTAL REVENUE IN THE NINE

MONTHS ENDED SEPTEMBER 30, 2013.

IN MARCH 2012, THE U.S. COMMERCE DEPARTMENT ANNOUNCED A PRELIMINARY DECISION TO IMPOSE COUNTERVAILING DUTIES. IN DECEMBER OF

2012, THE UNITED STATES DEPARTMENT OF COMMERCE IMPOSED TARIFFS ON A NUMBER OF CHINA-BASED SOLAR PANELS,  INCLUDING ANTI-DUMPING

DUTIES OF 24.48% AND COUNTERVAILING DUTIES OF 15.24% ON OUR CRYSTALLINE SILICON PV CELLS,  WHETHER OR NOT ASSEMBLED INTO MODULES FROM

THE PEOPLE'S REPUBLIC OF CHINA. THE UNITED STATES INTERNATIONAL TRADE COMMISSION DETERMINED THAT IMPORTS OF CRYSTALLINE SILICON PV
CELLS AND MODULES FROM CHINA “MATERIALLY INJURE” A U.S. INDUSTRY,  BUT THE USITC DID NOT MAKE AN AFFIRMATIVE DETERMINATION

REGARDING CRITICAL CIRCUMSTANCES. AS A RESULT,  AFTER THE PUBLICATION OF THE PRELIMINARY DETERMINATIONS BY THE DEPARTMENT OF COMMERCE,
WE FACE A COUNTER-VEILING DUTY AT 15.24% AND AN ANTI-DUMPING DUTY AT 24.48% FOR THE IMPORTS OF CRYSTALLINE SILICON PV CELLS,  WHETHER

OR NOT ASSEMBLED INTO MODULES FROM THE PEOPLE'S REPUBLIC OF CHINA. AN EXPORT SUBSIDY RATE OF 10.54% IS DEDUCTED FROM THE ANTI-DUMPING

DUTY CALCULATION TO AVOID DOUBLE APPLICATION. OUR SALES IN U.S. MAY BE ADVERSELY AFFECTED BY THESE ANTI-DUMPING AND COUNTERVAILING

DUTIES,  WHICH MAY IN TURN MATERIALLY AND ADVERSELY AFFECT OUR BUSINESS,  FINANCIAL CONDITION AND RESULTS OF OPERATIONS. WE HAVE MADE

PROVISIONS OF RMB6.4 MILLION (US$1.1 MILLION) FOR PRELIMINARY U.S. COUNTERVAILING AND ANTI-DUMPING DUTIES IN THE NINE MONTHS ENDED

SEPTEMBER 30, 2013.

OUR DIRECT SALES TO THE EUROPEAN MARKET ACCOUNTED FOR 48.0% OF OUR TOTAL REVENUE IN 2012 AND 20.5% OF OUR TOTAL REVENUE IN THE

NINE MONTHS ENDED SEPTEMBER 30, 2013. ON JUNE 6, 2013, THE EU IMPOSED PROVISIONAL ANTI-DUMPING DUTIES ON CHINESE SOLAR PANELS,
INCLUDING JINKOSOLAR’S PRODUCTS,  AT THE STARTING RATE OF 11.8% UNTIL AUGUST 5, 2013, AND FOLLOWED BY AN INCREASED RATE AVERAGING

47.6%.

ON JULY 27, 2013, THE EU AND CHINESE TRADE NEGOTIATORS ANNOUNCED THAT A PRICE UNDERTAKING HAS BEEN REACHED PURSUANT TO WHICH

CHINESE MANUFACTURERS,  INCLUDING JINKOSOLAR,  WOULD LIMIT THEIR EXPORTS OF SOLAR PANELS TO THE EU AND FOR NO LESS THAN A MINIMUM PRICE,
IN EXCHANGE FOR THE EU AGREEING TO FORGO THE IMPOSITION OF ANTI-DUMPING DUTIES ON THESE SOLAR PANELS FROM CHINA. THE OFFER WAS APPROVED

BY THE EUROPEAN COMMISSION ON AUGUST 2, 2013. THE CCCME IS RESPONSIBLE FOR ALLOCATING THE QUOTA AMONG CHINESE EXPORT
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PRODUCERS,  AND JINKOSOLAR HAS BEEN ALLOCATED A PORTION OF THE QUOTA. SOLAR PANELS IMPORTED EXCEEDING THE ANNUAL QUOTA WILL BE SUBJECT

TO ANTI-DUMPING DUTIES. ON DECEMBER 5, 2013, THE EUROPEAN COUNCIL ANNOUNCED ITS FINAL DECISION IMPOSING DEFINITIVE ANTI-DUMPING AND

ANTI-SUBSIDY DUTIES ON IMPORTS OF CRYSTALLINE SILICON PV CELLS AND MODULES ORIGINATING FROM OR CONSIGNED FROM CHINA. AN AVERAGE DUTY OF

47.7%, CONSISTING OF THE ANTI-DUMPING AND ANTI-SUBSIDY DUTIES,  WILL BE APPLIED FOR A PERIOD OF TWO YEARS BEGINNING ON DECEMBER 6, 2013
TO CHINESE SOLAR PANEL EXPORTERS WHO COOPERATED WITH THE EUROPEAN COMMISSION’S INVESTIGATIONS. ON THE SAME DAY,  THE EUROPEAN

COMMISSION ANNOUNCED ITS DECISION TO CONFIRM THE ACCEPTANCE OF THE PRICE UNDERTAKING OFFERED BY CHINESE EXPORT PRODUCERS,  INCLUDING

JINKOSOLAR,  WITH CCCME IN CONNECTION WITH THE ANTI-DUMPING PROCEEDING AND TO EXTEND THE PRICE UNDERTAKING TO THE ANTI-SUBSIDY

PROCEEDING,  WHICH WILL EXEMPT THEM FROM BOTH ANTI-DUMPING AND ANTI-SUBSIDY DUTIES.

THE EU IS ONE OF THE MOST IMPORTANT MARKET FOR SOLAR PRODUCTS. ANTI-DUMPING,  COUNTERVAILING DUTIES OR BOTH IMPOSED ON IMPORTS OF

OUR PRODUCTS INTO THE EU COULD MATERIALLY AND ADVERSELY AFFECT OUR AFFILIATED EU IMPORT OPERATIONS,  INCREASE OUR COST OF SELLING INTO

THE EU, AND ADVERSELY AFFECT OUR EU EXPORT SALES.

ON JULY 18, 2013, CHINA'S MINISTRY OF COMMERCE ANNOUNCED THAT IT WOULD ENACT PRELIMINARY TARIFFS ON IMPORTS OF SOLAR-GRADE

POLYSILICON AT RATES UP TO 57% FOR U.S. SUPPLIERS AND 48.7% FOR SOUTH KOREAN SUPPLIERS. WHILE WE DO NOT EXPECT THESE TARIFFS TO

MATERIALLY INCREASE OUR COST OF PRODUCTION IN 2013 AS WE DO NOT EXPECT TO SOURCE ANY SIGNIFICANT AMOUNT OF OUR POLYSILICON FROM THE

UNITED STATES OR SOUTH KOREA DURING 2013, WE CANNOT GUARANTEE THAT THESE TARIFFS WILL NOT HAVE A MATERIAL AND ADVERSE EFFECT IN THE

EVENT WE BEGIN TO SOURCE A SIGNIFICANT AMOUNT OF POLYSILICON FROM THESE COUNTRIES.

IMPOSITION OF ANTI-DUMPING AND COUNTERVAILING ORDERS IN ONE OR MORE MARKETS MAY RESULT IN ADDITIONAL COSTS TO US,  OUR CUSTOMERS OR

BOTH,  WHICH COULD MATERIALLY AND ADVERSELY AFFECT OUR BUSINESS,  FINANCIAL CONDITION,  RESULTS OF OPERATIONS AND FUTURE PROSPECTS.

We are exposed to various risks related to legal or administrative proceedings or claims that could adversely affect our financial
condition, results of operations and reputation, and may cause loss of business.

LITIGATION IN GENERAL CAN BE EXPENSIVE,  LENGTHY AND DISRUPTIVE TO NORMAL BUSINESS OPERATIONS. MOREOVER,  THE RESULTS OF COMPLEX LEGAL

PROCEEDINGS ARE DIFFICULT TO PREDICT. WE AND/OR OUR DIRECTORS AND OFFICERS MAY BE INVOLVED IN ALLEGATIONS,  LITIGATION OR LEGAL OR

ADMINISTRATIVE PROCEEDINGS IN THE FROM TIME TO TIME.

ON OCTOBER 11, 2011, JINKOSOLAR,  ALONG WITH OUR DIRECTORS AND OFFICERS AT THE TIME OF OUR INITIAL PUBLIC OFFERING,  OR THE INDIVIDUAL

DEFENDANTS,  AND THE UNDERWRITERS OF OUR INITIAL PUBLIC OFFERING WERE NAMED AS DEFENDANTS IN A PUTATIVE SHAREHOLDER CLASS ACTION

LAWSUIT FILED IN THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK CAPTIONED Marco Peters v. JinkoSolar
Holding Co., Ltd., et al., CASE NO. 11-CV-7133 (S.D.N.Y.). IN AN AMENDED COMPLAINT FILED ON JUNE 1, 2012, THE PLAINTIFF,  REPRESENTING

A CLASS OF ALL PURCHASERS AND ACQUIRERS OF ADSS OF JINKOSOLAR BETWEEN MAY 13, 2010 AND SEPTEMBER 22, 2011, INCLUSIVE,  ALLEGED THAT

THE DEFENDANTS VIOLATED SECTIONS 11 AND 12(A)(2) OF THE SECURITIES ACT AND SECTION 10(B) OF THE SECURITIES EXCHANGE ACT OF 1934, AS

AMENDED,  OR THE EXCHANGE ACT,  BY MAKING MATERIAL MISSTATEMENTS OR FAILING TO DISCLOSE MATERIAL INFORMATION REGARDING,  AMONG OTHER

THINGS, JINKOSOLAR’S COMPLIANCE WITH ENVIRONMENTAL REGULATIONS AT ITS HAINING FACILITY. THE AMENDED COMPLAINT ALSO ASSERTED CLAIMS

AGAINST THE INDIVIDUAL DEFENDANTS FOR CONTROL PERSON LIABILITY UNDER SECTION 15 OF THE SECURITIES ACT AND SECTION 20(A) OF THE

EXCHANGE ACT. ON AUGUST 1, 2012, JINKOSOLAR FILED A MOTION TO DISMISS THE AMENDED COMPLAINT,  AS DID STEPHEN MARKSCHEID,  WHO WAS

THE ONLY INDIVIDUAL DEFENDANT TO HAVE BEEN SERVED IN THE ACTION. ON THE SAME DATE,  THE UNDERWRITER DEFENDANTS FILED A JOINDER TO

JINKOSOLAR’S MOTION TO DISMISS. ON JANUARY 22, 2013, THE COURT ISSUED A MEMORANDUM AND ORDER GRANTING JINKOSOLAR’S AND STEPHEN

MARKSCHEID’S MOTIONS TO DISMISS IN THEIR ENTIRETY AND DISMISSING THE AMENDED COMPLAINT AS AGAINST ALL DEFENDANTS. THE COURT ENTERED

JUDGMENT IN FAVOR OF DEFENDANTS ON THE SAME DATE. ON FEBRUARY 19, 2013, LEAD PLAINTIFFS FILED A NOTICE OF APPEAL FROM THE COURT’S

JANUARY 22, 2013 MEMORANDUM AND ORDER AND JUDGMENT. ORAL ARGUMENT ON THE APPEAL WAS HEARD ON SEPTEMBER 18, 2013. ALTHOUGH

JINKOSOLAR WAS SUCCESSFUL BEFORE THE DISTRICT COURT,  WE CANNOT GUARANTEE THAT THE DECISION WILL BE UPHELD ON APPEAL.

REGARDLESS OF THE MERITS,  RESPONDING TO ALLEGATIONS,  LITIGATION OR LEGAL OR ADMINISTRATION PROCEEDINGS AND DEFENDING AGAINST

LITIGATION CAN BE TIME CONSUMING AND COSTLY,  AND MAY RESULT IN US INCURRING SUBSTANTIAL LEGAL AND ADMINISTRATIVE EXPENSES,  AS WELL AS

DIVERT THE ATTENTION OF OUR MANAGEMENT. ANY SUCH ALLEGATIONS,  LAWSUITS
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OR PROCEEDINGS COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR BUSINESS OPERATIONS. FURTHER,  UNFAVORABLE OUTCOMES FROM THESE CLAIMS OR

LAWSUITS COULD ADVERSELY AFFECT OUR BUSINESS,  FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

We may continue to undertake acquisitions, investments, joint ventures or other strategic alliances, and such undertakings may
be unsuccessful.

WE HAVE EXPANDED OUR PRODUCT LINES INTO SOLAR CELLS THROUGH OUR ACQUISITION OF ZHEJIANG JINKO IN JUNE 2009 AND DEVELOPED SOLAR

POWER PROJECTS IN CHINA SINCE LATE 2011. WE MAY IN THE FUTURE CONTINUE TO GROW OUR OPERATIONS THROUGH ACQUISITIONS,  PARTICIPATION IN JOINT

VENTURES OR OTHER STRATEGIC ALLIANCES WITH SUPPLIERS OR OTHER COMPANIES IN CHINA AND OVERSEAS ALONG THE SOLAR POWER INDUSTRY VALUE

CHAIN. SUCH ACQUISITIONS,  PARTICIPATION IN JOINT VENTURES AND STRATEGIC ALLIANCES MAY EXPOSE US TO NEW OPERATIONAL,  REGULATORY,  MARKET

AND GEOGRAPHICAL RISKS AS WELL AS RISKS ASSOCIATED WITH ADDITIONAL CAPITAL REQUIREMENTS AND DIVERSION OF MANAGEMENT RESOURCES. IN

PARTICULAR,  OUR ACQUISITIONS MAY EXPOSE US TO THE FOLLOWING RISKS:

• THERE MAY BE UNFORESEEN RISKS RELATING TO THE TARGET’S BUSINESS AND OPERATIONS OR LIABILITIES OF THE TARGET THAT WERE NOT

DISCOVERED BY US THROUGH OUR LEGAL AND BUSINESS DUE DILIGENCE PRIOR TO SUCH ACQUISITION. SUCH UNDETECTED RISKS AND LIABILITIES

COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR BUSINESS AND RESULTS OF OPERATIONS IN THE FUTURE.

• THERE IS NO ASSURANCE THAT WE WILL BE ABLE TO MAINTAIN RELATIONSHIPS WITH PREVIOUS CUSTOMERS OF THE TARGET,  OR DEVELOP NEW

CUSTOMER RELATIONSHIPS IN THE FUTURE. LOSS OF OUR EXISTING CUSTOMERS OR FAILURE TO ESTABLISH RELATIONSHIPS WITH NEW CUSTOMERS

COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR BUSINESS AND RESULTS OF OPERATIONS.

• ACQUISITIONS WILL GENERALLY DIVERT A SIGNIFICANT PORTION OF OUR MANAGEMENT AND FINANCIAL RESOURCES FROM OUR EXISTING BUSINESS

AND THE INTEGRATION OF THE TARGET’S OPERATIONS WITH OUR EXISTING OPERATIONS HAS REQUIRED,  AND WILL CONTINUE TO REQUIRE,  SIGNIFICANT

MANAGEMENT AND FINANCIAL RESOURCES,  POTENTIALLY STRAINING OUR ABILITY TO FINANCE AND MANAGE OUR EXISTING OPERATIONS.

• THERE IS NO ASSURANCE THAT THE EXPECTED SYNERGIES FROM ANY ACQUISITION OR JOINT VENTURE INVESTMENT WILL ACTUALLY MATERIALIZE. IF

WE ARE NOT SUCCESSFUL IN THE INTEGRATION OF A TARGET’S OPERATIONS,  WE MAY NOT BE ABLE TO GENERATE SUFFICIENT REVENUE FROM ITS

OPERATIONS TO RECOVER COSTS AND EXPENSES OF THE ACQUISITION.

• ACQUISITION OR PARTICIPATION IN NEW JOINT VENTURE OR STRATEGIC ALLIANCE MAY INVOLVE US IN THE MANAGEMENT OF OPERATION IN WHICH WE

DO NOT POSSESS EXTENSIVE EXPERTISE.

THE MATERIALIZATION OF ANY OF THESE RISKS COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR BUSINESS,  FINANCIAL CONDITION AND RESULTS OF

OPERATIONS.

We may be subject to non-competition or other similar restrictions or arrangements relating to our business.

WE MAY FROM TIME TO TIME ENTER INTO NON-COMPETITION,  EXCLUSIVITY OR OTHER RESTRICTIONS OR ARRANGEMENTS OF A SIMILAR NATURE AS PART

OF OUR SALES AGREEMENTS WITH OUR CUSTOMERS. SUCH RESTRICTIONS OR ARRANGEMENTS MAY SIGNIFICANTLY HINDER OUR ABILITY TO SELL ADDITIONAL

PRODUCTS,  OR ENTER INTO SALES AGREEMENTS WITH NEW OR EXISTING CUSTOMERS THAT PLAN TO SELL OUR PRODUCTS,  IN CERTAIN MARKETS. AS A
RESULT,  SUCH RESTRICTIONS OR ARRANGEMENTS MAY HAVE A MATERIAL ADVERSE EFFECT ON OUR BUSINESS,  FINANCIAL CONDITION AND RESULTS OF

OPERATION.

Our substantial indebtedness could adversely affect our business, financial condition and results of operations.
WE TYPICALLY REQUIRE A SIGNIFICANT AMOUNT OF CASH TO MEET OUR CAPITAL REQUIREMENTS,  INCLUDING THE EXPANSION OF OUR PRODUCTION

CAPACITY AND INVESTMENTS IN OUR SOLAR PROJECTS,  AS WELL AS TO FUND OUR OPERATIONS. AS OF SEPTEMBER 30, 2013, WE HAD APPROXIMATELY

RMB2.02 BILLION (US$330.2 MILLION) IN OUTSTANDING SHORT-TERM BORROWINGS (INCLUDING THE CURRENT PORTION OF LONG-TERM BANK BORROWINGS)
AND RMB383 MILLION (US$62.6 MILLION) IN OUTSTANDING LONG-TERM BANK BORROWINGS (EXCLUDING THE CURRENT PORTION AND DEFERRED

FINANCING COST).

IN ADDITION,  WE HAVE SUBSTANTIAL REPAYMENT OBLIGATIONS UNDER THE DEBT SECURITIES WE ISSUED. ON MAY 17, 2011, WE ISSUED CONVERTIBLE

SENIOR NOTES IN THE PRINCIPAL AMOUNT OF US$125 MILLION DUE 2016, BEARING AN
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ANNUAL INTEREST RATE OF 4.00%. THE NOTES HAVE AN OPTION FOR HOLDERS TO REQUIRE US TO REPURCHASE THEIR NOTES IN MAY 2014 FOR THE

PRINCIPAL OF THE NOTES PLUS ACCRUED AND UNPAID INTEREST,  TO QUALIFIED INSTITUTIONAL BUYERS UNDER RULE 144A OF THE SECURITIES ACT. ON

DECEMBER 5, 2011, WE REPURCHASED AN AGGREGATE PRINCIPAL AMOUNT OF US$2.0 MILLION OF SUCH NOTES FOR A TOTAL CONSIDERATION OF RMB5.2
MILLION. AS OF THE DATE OF THIS PROSPECTUS SUPPLEMENT,  OUR CONVERTIBLE SENIOR NOTES WITH PRINCIPAL AMOUNT OF US$123 MILLION ARE

OUTSTANDING. ON APRIL 23, 2012, JIANGXI JINKO ISSUED UNSECURED ONE-YEAR SHORT-TERM BONDS WITH A PRINCIPAL AMOUNT OF RMB300 MILLION

WHICH WAS REPAID ON APRIL 23, 2013. ON JANUARY 29, 2013, JIANGXI JINKO ISSUED SIX-YEAR BONDS WITH A PRINCIPAL AMOUNT OF RMB800 MILLION

(US$130.7 MILLION), BEARING A FIXED ANNUAL INTEREST RATE OF 8.99%. AS OF THE DATE OF THIS PROSPECTUS SUPPLEMENT,  WE HAVE CREDIT

FACILITIES WITH VARIOUS BANKS AVAILABLE. AT THE END OF THE THIRD YEAR IN THE LIFE OF THE BONDS, JIANGXI JINKO HAS THE OPTION TO RAISE THE

INTEREST RATE BY UP TO 100 BASIS POINTS,  AND THE BONDHOLDERS WILL HAVE THE RIGHT TO REQUIRE JIANGXI JINKO TO REPURCHASE ALL OR PART OF THEIR

BONDS AT SUCH TIME. ON MARCH 19, 2013, WE ENTERED INTO LOAN FACILITIES FOR AN AGGREGATE PRINCIPAL AMOUNT OF RMB360 MILLION (US$58.8
MILLION) WITH A TERM OF 15 YEARS WITH CHINA DEVELOPMENT BANK TO DEVELOP SOLAR POWER PROJECTS,  WHICH WE FULLY DREW DOWN ON APRIL 3,
2013. ON JANUARY 6, 2014, WE ENTERED INTO ANOTHER LOAN FACILITY FOR AN AGGREGATE PRINCIPAL AMOUNT OF RMB400 MILLION (US$65.3
MILLION) ALSO FOR A TERM OF 15 YEARS WITH CHINA DEVELOPMENT BANK FOR DEVELOPMENT OF PV PROJECTS. IN LIGHT OF THE AMOUNT OF BANK

BORROWINGS AND BONDS DUE IN THE NEAR TERM FUTURE AND POSSIBLE EXERCISE OF THE PUT OPTION OF THE CONVERTIBLE SENIOR NOTES ON MAY 14,
2014, SUFFICIENT FUNDS MAY NOT BE AVAILABLE TO MEET OUR PAYMENT OBLIGATIONS.

THIS LEVEL OF DEBT AND THE IMMINENT REPAYMENT OF OUR NOTES AND OTHER BANK BORROWINGS COULD HAVE SIGNIFICANT CONSEQUENCES ON OUR

OPERATIONS,  INCLUDING:

• REDUCING THE AVAILABILITY OF OUR CASH FLOW TO FUND WORKING CAPITAL,  CAPITAL EXPENDITURES,  ACQUISITIONS AND OTHER GENERAL

CORPORATE PURPOSES AS A RESULT OF OUR DEBT SERVICE OBLIGATIONS,  AND LIMITING OUR ABILITY TO OBTAIN ADDITIONAL FINANCING;

• LIMITING OUR FLEXIBILITY IN PLANNING FOR,  OR REACTING TO,  AND INCREASING OUR VULNERABILITY TO,  CHANGES IN OUR BUSINESS,  THE INDUSTRY

IN WHICH WE OPERATE AND THE GENERAL ECONOMY; AND

• POTENTIALLY INCREASING THE COST OF ANY ADDITIONAL FINANCING.

ANY OF THESE FACTORS AND OTHER CONSEQUENCES THAT MAY RESULT FROM OUR SUBSTANTIAL INDEBTEDNESS COULD HAVE AN ADVERSE EFFECT ON

OUR BUSINESS,  FINANCIAL CONDITION AND RESULTS OF OPERATIONS AS WELL AS OUR ABILITY TO MEET OUR PAYMENT OBLIGATIONS UNDER OUR DEBT.

IN ADDITION,  WE MAY INCUR GAIN OR LOSS IN RELATION TO OUR CHANGE IN THE FAIR VALUE OF OUR FINANCIAL INSTRUMENTS. FOR EXAMPLE,  IN 2012,
WE HAD NET LOSS FROM A CHANGE IN FAIR VALUE OF CONVERTIBLE SENIOR NOTES AND CAPPED CALL OPTIONS OF RMB97.2 MILLION. THE CHANGE IN FAIR

VALUE OF FINANCIAL INSTRUMENTS MAY FLUCTUATE SIGNIFICANTLY FROM PERIOD TO PERIOD DUE TO FACTORS THAT ARE LARGELY BEYOND OUR CONTROL,
AND MAY RESULT IN US RECORDING SUBSTANTIAL GAINS OR LOSSES AS A RESULT OF SUCH CHANGES. AS A RESULT OF THE FOREGOING,  YOU MAY NOT BE

ABLE TO RELY ON PERIOD TO PERIOD COMPARISONS OF OUR OPERATING RESULTS AS AN INDICATION OF OUR FUTURE PERFORMANCE.

Our failure to maintain sufficient collateral under certain pledge contracts for our short-term bank loans may materially and
adversely affect our financial condition and results of operations.

AS OF SEPTEMBER 30, 2013, JIANGXI JINKO HAD SHORT-TERM BANK BORROWINGS OF RMB90 MILLION (US$14.7 MILLION) SECURED BY CERTAIN OF

OUR INVENTORY. THE NET BOOK VALUE OF THE INVENTORY AT THE TIME OF THE PLEDGE CONTRACTS AMOUNTED TO APPROXIMATELY RMB212.7 MILLION

(US$34.8 MILLION). ALTHOUGH THE NET BOOK VALUE OF THE INVENTORY AS OF SEPTEMBER 30, 2013 EXCEEDED THE AMOUNT OF THE PLEDGE REQUIRED,
WE CANNOT ASSURE YOU THAT WE WILL NOT BE REQUESTED BY THE PLEDGEES TO PROVIDE ADDITIONAL COLLATERAL TO BRING THE VALUE OF THE COLLATERAL

TO THE LEVEL REQUIRED BY THE PLEDGEES IF OUR INVENTORY DEPRECIATES IN THE FUTURE. IF WE FAIL TO PROVIDE ADDITIONAL COLLATERAL,  THE PLEDGEES

WILL BE ENTITLED TO REQUIRE THE IMMEDIATE REPAYMENT OF THE OUTSTANDING BANK LOANS. IN ADDITION,  THE PLEDGEES MAY AUCTION OR SELL THE

INVENTORY AND NEGOTIATE WITH US TO APPLY THE PROCEEDS FROM THE AUCTION OR SALE TO THE REPAYMENT OF THE UNDERLYING LOAN. FURTHERMORE,
WE MAY BE SUBJECT TO LIQUIDATED DAMAGES PURSUANT TO RELEVANT PLEDGE CONTRACTS. ALTHOUGH THE PLEDGEES HAVE CONDUCTED REGULAR SITE

INSPECTIONS ON OUR INVENTORY SINCE THE PLEDGE CONTRACTS WERE EXECUTED,  THEY HAVE NOT REQUESTED US
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TO PROVIDE ADDITIONAL COLLATERAL OR TAKE OTHER REMEDIAL ACTIONS. HOWEVER,  WE CANNOT ASSURE YOU THE PLEDGEES WILL NOT REQUIRE US TO

PROVIDE ADDITIONAL COLLATERAL IN THE FUTURE OR TAKE OTHER REMEDIAL ACTIONS OR OTHERWISE ENFORCE THEIR RIGHTS UNDER THE PLEDGE CONTRACTS

AND LOAN AGREEMENTS. IF ANY OF THE FOREGOING OCCURS,  OUR FINANCIAL CONDITION AND RESULTS OF OPERATIONS MAY BE MATERIALLY AND ADVERSELY

AFFECTED.

We rely principally on dividends and other distributions on equity paid by our principal operating subsidiaries, Jiangxi Jinko and
Zhejiang Jinko, and limitations on their ability to pay dividends to us could have a material adverse effect on our business and
results of operations.

WE ARE A HOLDING COMPANY AND RELY PRINCIPALLY ON DIVIDENDS PAID BY OUR PRINCIPAL OPERATING SUBSIDIARIES, JIANGXI JINKO AND ZHEJIANG

JINKO,  FOR CASH REQUIREMENTS. ZHEJIANG JINKO ENTERED INTO LOAN AGREEMENTS WITH A GROUP OF PRC BANKS ON MARCH 31, 2011, WHICH WERE

SUBSEQUENTLY AMENDED IN AUGUST 2011. PURSUANT TO THESE LOAN AGREEMENTS, ZHEJIANG JINKO OBTAINED TWO SYNDICATED LOANS WITH AN

AGGREGATE PRINCIPAL AMOUNT OF RMB600.0 MILLION FROM A GROUP OF PRC BANKS AND,  AS OF SEPTEMBER 30, 2013, WE HAD OUTSTANDING

BORROWINGS UNDER SUCH SYNDICATED LOANS OF RMB168.0 MILLION (US$27.5MILLION). PURSUANT TO THE SYNDICATED LOAN AGREEMENTS,
ZHEJIANG JINKO MAY PAY DIVIDENDS ONLY IF IT COMPLIES WITH THE AGREED REPAYMENT SCHEDULE. ALTHOUGH SUCH DEBT WAS INCURRED BY ZHEJIANG

JINKO,  WE CANNOT ASSURE YOU THAT JIANGXI JINKO WILL NOT ALSO ENTER INTO INSTRUMENTS THAT MAY RESTRICT DIVIDENDS OR OTHER DISTRIBUTION TO

US ON OUR EQUITY INTERESTS IN THE FUTURE. IN ORDER TO FINANCE SIMILAR TRANSACTIONS,  THE SHARE CAPITAL OF OUR PRINCIPAL OPERATING

SUBSIDIARIES HAS BEEN COMMONLY USED AS PLEDGES FOR SECURING LOANS,  WHICH MAY LIMIT DIVIDENDS OR OTHER DISTRIBUTIONS TO US.

FURTHERMORE,  APPLICABLE PRC LAWS,  RULES AND REGULATIONS PERMIT PAYMENT OF DIVIDENDS BY OUR PRC SUBSIDIARIES ONLY OUT OF THEIR

RETAINED EARNINGS,  IF ANY,  DETERMINED IN ACCORDANCE WITH PRC ACCOUNTING STANDARDS. OUR PRC SUBSIDIARIES ARE REQUIRED TO SET ASIDE A
CERTAIN PERCENTAGE OF THEIR AFTER-TAX PROFIT BASED ON PRC ACCOUNTING STANDARDS EACH YEAR AS RESERVE FUNDS FOR FUTURE DEVELOPMENT

AND EMPLOYEE BENEFITS,  IN ACCORDANCE WITH THE REQUIREMENTS OF RELEVANT LAWS AND PROVISIONS IN THEIR RESPECTIVE ARTICLES OF ASSOCIATIONS.
THE PERCENTAGE SHOULD NOT BE LESS THAN 10%, UNLESS THE RESERVE FUNDS REACH 50% OF THE COMPANY’S REGISTERED CAPITAL. IN ADDITION,
UNDER PRC LAWS,  OUR PRC SUBSIDIARIES ARE PROHIBITED FROM DISTRIBUTING DIVIDENDS IF THERE IS A LOSS IN THE CURRENT YEAR. AS A RESULT,  OUR

PRC SUBSIDIARIES MAY BE RESTRICTED IN THEIR ABILITY TO TRANSFER ANY PORTION OF THEIR NET INCOME TO US WHETHER IN THE FORM OF DIVIDENDS,
LOANS OR ADVANCES. ANY LIMITATION ON THE ABILITY OF OUR SUBSIDIARIES TO PAY DIVIDENDS TO US COULD MATERIALLY ADVERSELY LIMIT OUR ABILITY TO

GROW,  MAKE INVESTMENTS OR ACQUISITIONS THAT COULD BE BENEFICIAL TO OUR BUSINESSES,  PAY DIVIDENDS OR OTHERWISE FUND AND CONDUCT OUR

BUSINESS.

If we are unable to remedy the material weakness in our internal control over financial reporting, we may be unable to accurately
report our financial results or prevent fraud, and investor confidence in our company and the market price of our ADSs may be
adversely affected.

AS A PUBLIC COMPANY IN THE UNITED STATES,  WE ARE SUBJECT TO THE SARBANES-OXLEY ACT OF 2002, OR THE SOX. AS REQUIRED BY SECTION

404 OF THE SOX AND RELATED RULES AS PROMULGATED BY THE SECURITIES AND EXCHANGE COMMISSION,  OR THE SEC, WE ARE REQUIRED TO INCLUDE

A REPORT OF MANAGEMENT ON THE EFFECTIVENESS OF OUR INTERNAL CONTROL OVER FINANCIAL REPORTING IN OUR ANNUAL REPORT. IN ADDITION,  UNDER

SUCH RULES,  OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM MAY BE REQUIRED TO ATTEST TO THE EFFECTIVENESS OF OUR INTERNAL CONTROLS

OVER FINANCIAL REPORTING. AS WE ARE A NON-ACCELERATED FILER FOR 2012, SUCH ATTESTATION WAS NOT REQUIRED IN OUR 2012 ANNUAL REPORT. IN

THE COURSE OF PREPARING OUR CONSOLIDATED FINANCIAL STATEMENTS AS OF AND FOR THE YEAR ENDED DECEMBER 31, 2012, OUR MANAGEMENT

ASSESSED THE EFFECTIVENESS OF OUR INTERNAL CONTROL OVER FINANCIAL REPORTING AS OF DECEMBER 31, 2012, IDENTIFIED A MATERIAL WEAKNESS IN
OUR INTERNAL CONTROL OVER FINANCIAL REPORTING AND CONCLUDED THAT AS OF DECEMBER 31, 2012, OUR DISCLOSURE CONTROLS AND PROCEDURES

AND OUR INTERNAL CONTROL OVER FINANCIAL REPORTING WERE NOT EFFECTIVE. SEE “ITEM 15. CONTROLS AND PROCEDURES” INCLUDED IN OUR 2012
ANNUAL REPORT FOR DISCUSSION OF THIS MATERIAL WEAKNESS.

DESPITE OUR EFFORTS TO ENSURE THE INTEGRITY OF OUR FINANCIAL REPORTING PROCESS,  WE CANNOT ASSURE YOU THAT THE MATERIAL WEAKNESS

IDENTIFIED IN OUR INTERNAL CONTROL OVER FINANCIAL REPORTING WILL BE SUCCESSFULLY REMEDIATED. FURTHERMORE,  WE CANNOT ASSURE YOU THAT

ADDITIONAL DEFICIENCIES IN OUR INTERNAL CONTROL OVER FINANCIAL REPORTING WILL NOT BE IDENTIFIED IN THE FUTURE. ANY FAILURE TO MAINTAIN

EXISTING CONTROLS OR IMPLEMENT NEW CONTROLS COULD RESULT IN ADDITIONAL MATERIAL WEAKNESS AND CAUSE US FAIL TO MEET OUR PERIODIC

REPORTING OBLIGATIONS WHICH IN TURN COULD CAUSE OUR ADSS TO BE DELISTED OR SUSPENDED FROM TRADING ON THE NYSE. IN
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ADDITION,  ANY SUCH FAILURE COULD RESULT IN MATERIAL MISSTATEMENTS AND ADVERSELY AFFECT THE RESULTS OF ANNUAL MANAGEMENT EVALUATIONS

REGARDING THE EFFECTIVENESS OF OUR INTERNAL CONTROL OVER FINANCIAL REPORTING. ANY OF THE FOREGOING COULD CAUSE INVESTORS TO LOSE

CONFIDENCE IN OUR REPORTED FINANCIAL INFORMATION,  LEADING TO A DECLINE IN THE PRICE OF OUR ADSS OR LAWSUITS BEING FILED AGAINST US BY OUR

SHAREHOLDERS OR OTHERWISE HARM OUR REPUTATION. IN ADDITION,  WE MAY REQUIRE MORE RESOURCES AND INCUR MORE COSTS THAN CURRENTLY

EXPECTED TO REMEDIATE OUR IDENTIFIED MATERIAL WEAKNESS OR ANY ADDITIONAL MATERIAL WEAKNESS THAT MAY BE IDENTIFIED IN THE FUTURE,  WHICH

MAY ADVERSELY AFFECT OUR RESULTS OF OPERATIONS.

Failure to achieve satisfactory production volumes of our products could result in higher unit production costs.

THE PRODUCTION OF SILICON WAFERS,  SOLAR CELLS,  SOLAR MODULES,  SILICON INGOTS AND RECOVERED SILICON MATERIALS INVOLVES COMPLEX

PROCESSES. DEVIATIONS IN THE MANUFACTURING PROCESS CAN CAUSE A SUBSTANTIAL DECREASE IN OUTPUT AND,  IN SOME CASES,  DISRUPT PRODUCTION

SIGNIFICANTLY OR RESULT IN NO OUTPUT. FROM TIME TO TIME,  WE HAVE EXPERIENCED LOWER-THAN-ANTICIPATED MANUFACTURING OUTPUT DURING THE

RAMP-UP OF PRODUCTION LINES. THIS OFTEN OCCURS DURING THE INTRODUCTION OF NEW PRODUCTS,  THE INSTALLATION OF NEW EQUIPMENT OR THE

IMPLEMENTATION OF NEW PROCESS TECHNOLOGIES. AS WE BRING ADDITIONAL LINES OR FACILITIES INTO PRODUCTION,  WE MAY OPERATE AT LESS THAN

INTENDED CAPACITY DURING THE RAMP-UP PERIOD. IN ADDITION,  THE DECREASED DEMAND IN GLOBAL SOLAR POWER PRODUCT MARKET,  INCLUDING THE

DEMAND FOR SOLAR MODULES,  MAY ALSO CAUSE US TO OPERATE AT LESS THAN INTENDED CAPACITY. THIS WOULD RESULT IN HIGHER MARGINAL

PRODUCTION COSTS AND LOWER OUTPUT,  WHICH COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR BUSINESS,  FINANCIAL CONDITION AND RESULTS OF

OPERATIONS.

Demand for solar power products may be adversely affected by seasonality.

DEMAND FOR SOLAR POWER PRODUCTS TENDS TO BE WEAKER DURING THE WINTER MONTHS PARTLY DUE TO ADVERSE WEATHER CONDITIONS IN CERTAIN

REGIONS,  WHICH COMPLICATE THE INSTALLATION OF SOLAR POWER SYSTEMS,  OUR OPERATING RESULTS MAY FLUCTUATE FROM PERIOD TO PERIOD BASED ON

THE SEASONALITY OF INDUSTRY DEMAND FOR SOLAR POWER PRODUCTS. OUR SALES IN THE FIRST QUARTER OF ANY YEAR MAY ALSO BE AFFECTED BY THE

OCCURRENCE OF THE CHINESE NEW YEAR HOLIDAY DURING WHICH DOMESTIC INDUSTRIAL ACTIVITY IS NORMALLY LOWER THAN THAT AT OTHER TIMES. SUCH

FLUCTUATIONS MAY RESULT IN THE UNDERUTILIZATION OF OUR CAPACITY AND INCREASE OUR AVERAGE COSTS PER UNIT. IN ADDITION,  WE MAY NOT BE ABLE

TO CAPTURE ALL OF THE AVAILABLE DEMAND IF OUR CAPACITY IS INSUFFICIENT DURING THE SUMMER MONTHS. AS A RESULT,  FLUCTUATIONS IN THE

DEMAND FOR OUR PRODUCTS MAY HAVE A MATERIAL ADVERSE EFFECT ON OUR BUSINESS,  FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

Unsatisfactory performance of or defects in our products may cause us to incur additional expenses and warranty costs, damage
our reputation and cause our sales to decline.

OUR PRODUCTS MAY CONTAIN DEFECTS THAT ARE NOT DETECTED UNTIL AFTER THEY ARE SHIPPED OR INSPECTED BY OUR CUSTOMERS.

OUR SILICON WAFER SALES CONTRACTS NORMALLY REQUIRE OUR CUSTOMERS TO CONDUCT INSPECTION BEFORE DELIVERY. WE MAY,  FROM TIME TO

TIME,  ALLOW THOSE OF OUR SILICON WAFER CUSTOMERS WITH GOOD CREDIT TO RETURN OUR SILICON WAFERS WITHIN A STIPULATED PERIOD,  WHICH NORMALLY

RANGES FROM 7 TO 15 WORKING DAYS AFTER DELIVERY,  IF THEY FIND OUR SILICON WAFERS DO NOT MEET THE REQUIRED SPECIFICATIONS. OUR STANDARD

SOLAR CELL SALES CONTRACT REQUIRES OUR CUSTOMER TO NOTIFY US WITHIN SEVEN DAYS OF DELIVERY IF SUCH CUSTOMER FINDS OUR SOLAR CELLS DO

NOT MEET THE SPECIFICATIONS STIPULATED IN THE SALES CONTRACT. IF OUR CUSTOMER NOTIFIES US OF SUCH DEFECT WITHIN THE SPECIFIED TIME PERIOD

AND PROVIDES RELEVANT PROOF,  WE WILL REPLACE THOSE DEFECTIVE SOLAR CELLS WITH QUALIFIED ONES AFTER OUR CONFIRMATION OF SUCH DEFECTS.

OUR SOLAR MODULES ARE TYPICALLY SOLD WITH EITHER A FIVE-YEAR OR TEN-YEAR WARRANTY FOR ALL DEFECTS AND A 12-YEAR AND 25-YEAR

WARRANTY AGAINST DECLINES OF MORE THAN 10.0% AND 20.0%, RESPECTIVELY,  FROM THE INITIAL MINIMUM POWER GENERATION CAPACITY AT THE TIME

OF DELIVERY. IF A SOLAR MODULE IS DEFECTIVE DURING THE RELEVANT WARRANTY PERIOD,  WE WILL EITHER REPAIR OR REPLACE THE SOLAR MODULE. AS WE

CONTINUE TO INCREASE OUR SALES TO THE MAJOR EXPORT MARKETS,  WE MAY BE EXPOSED TO INCREASED WARRANTY CLAIMS.

IN MAY 2011, WE ENGAGED POWERGUARD SPECIALTY INSURANCE SERVICES,  OR POWERGUARD,  A FIRM SPECIALIZED IN UNIQUE INSURANCE AND

RISK MANAGEMENT SOLUTIONS FOR THE WIND AND SOLAR ENERGY INDUSTRIES,  TO PROVIDE INSURANCE COVERAGE FOR THE PRODUCT WARRANTY SERVICES

OF OUR SOLAR MODULES WORLDWIDE EFFECTIVE FROM MAY 1,
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2011. SINCE MAY 2011, WE HAVE RENEWED THE INSURANCE POLICY UPON ITS EXPIRATION IN MAY FOR EACH YEAR FOR A PERIOD OF ONE YEAR. THE

POLICY OFFERS BACK-TO-BACK COVERAGE THROUGH A MAXIMUM OF TEN-YEAR LIMITED PRODUCT DEFECTS WARRANTY,  AS WELL AS A 12-YEAR AND 25-
YEAR LINEAR WARRANTY AGAINST DECLINES OF MORE THAN 10.0% AND 20.0%, RESPECTIVELY,  FROM THE INITIAL MINIMUM POWER GENERATION CAPACITY

AT THE TIME OF DELIVERY.

IF WE EXPERIENCE A SIGNIFICANT INCREASE IN WARRANTY CLAIMS,  WE MAY INCUR SIGNIFICANT REPAIR AND REPLACEMENT COSTS ASSOCIATED WITH

SUCH CLAIMS. IN ADDITION,  PRODUCT DEFECTS COULD CAUSE SIGNIFICANT DAMAGE TO OUR MARKET REPUTATION AND REDUCE OUR PRODUCT SALES AND

MARKET SHARE,  AND OUR FAILURE TO MAINTAIN THE CONSISTENCY AND QUALITY THROUGHOUT OUR PRODUCTION PROCESS COULD RESULT IN SUBSTANDARD

QUALITY OR PERFORMANCE OF OUR PRODUCTS. IF WE DELIVER OUR PRODUCTS WITH DEFECTS,  OR IF THERE IS A PERCEPTION THAT OUR PRODUCTS ARE OF

SUBSTANDARD QUALITY,  WE MAY INCUR SUBSTANTIALLY INCREASED COSTS ASSOCIATED WITH RETURNS OR REPLACEMENTS OF OUR PRODUCTS,  OUR

CREDIBILITY AND MARKET REPUTATION COULD BE HARMED AND OUR SALES AND MARKET SHARE MAY BE MATERIALLY AND ADVERSELY AFFECTED.

Fluctuations in exchange rates could adversely affect our results of operations.

WE DERIVE A SUBSTANTIAL PORTION OF OUR SALES FROM INTERNATIONAL CUSTOMERS AND A SIGNIFICANT PORTION OF OUR TOTAL REVENUE HAVE BEEN

DENOMINATED IN FOREIGN CURRENCIES,  PARTICULARLY, EUROS AND U.S. DOLLARS. OUR EXPORT SALES REPRESENTED 65.6%, 82.6%, 54.5% AND

54.8% OF OUR TOTAL REVENUE IN 2010, 2011, 2012 AND THE NINE MONTHS ENDED SEPTEMBER 30, 2013, RESPECTIVELY. AS A RESULT,  WE MAY FACE

SIGNIFICANT RISKS RESULTING FROM CURRENCY EXCHANGE RATE FLUCTUATIONS,  PARTICULARLY,  AMONG RENMINBI, EUROS AND U.S. DOLLARS.
FURTHERMORE,  WE HAVE OUTSTANDING DEBT OBLIGATIONS,  AND MAY CONTINUE TO INCUR DEBTS FROM TIME TO TIME,  DENOMINATED AND REPAYABLE IN
FOREIGN CURRENCIES. WE INCURRED FOREIGN-EXCHANGE LOSSES OF APPROXIMATELY RMB10.1 MILLION, RMB139.0 MILLION, RMB36.5 MILLION AND

RMB32.0 MILLION,  IN 2010, 2011, 2012 AND SEPTEMBER 30, 2013, RESPECTIVELY. WE CANNOT PREDICT THE IMPACT OF FUTURE EXCHANGE RATE

FLUCTUATIONS ON OUR RESULTS OF OPERATIONS AND MAY INCUR NET FOREIGN CURRENCY LOSSES IN THE FUTURE.

OUR CONSOLIDATED FINANCIAL STATEMENTS ARE EXPRESSED IN RENMINBI. THE FUNCTIONAL CURRENCY OF OUR PRINCIPAL OPERATING SUBSIDIARIES,
JIANGXI JINKO AND ZHEJIANG JINKO,  IS ALSO RENMINBI. TO THE EXTENT WE HOLD ASSETS DENOMINATED IN EUROS OR U.S. DOLLARS,  ANY APPRECIATION

OF RENMINBI AGAINST THE EURO OR U.S. DOLLAR COULD REDUCE THE VALUE OF OUR EURO- OR U.S. DOLLAR-DENOMINATED CONSOLIDATED ASSETS. ON

THE OTHER HAND,  IF WE DECIDE TO CONVERT OUR RENMINBI AMOUNTS INTO EUROS OR U.S. DOLLARS FOR BUSINESS PURPOSES,  INCLUDING FOREIGN DEBT

SERVICE,  A DECLINE IN THE VALUE OF RENMINBI AGAINST THE EURO OR U.S. DOLLAR WOULD REDUCE THE EURO OR U.S. DOLLAR EQUIVALENT AMOUNTS OF

THE RENMINBI WE CONVERT. IN ADDITION,  A DEPRECIATION OF RENMINBI AGAINST THE U.S. DOLLAR COULD REDUCE THE U.S. DOLLAR EQUIVALENT

AMOUNTS OF OUR FINANCIAL RESULTS AND THE DIVIDENDS WE MAY PAY IN THE FUTURE,  IF ANY,  ALL OF WHICH MAY HAVE A MATERIAL ADVERSE EFFECT ON

THE PRICE OF OUR ADSS.

IN JULY 2005, THE PRC GOVERNMENT CHANGED ITS POLICY OF PEGGING THE VALUE OF THE RENMINBI TO THE U.S. DOLLAR,  AND THE RENMINBI WAS

PERMITTED TO FLUCTUATE WITHIN A BAND AGAINST A BASKET OF CERTAIN FOREIGN CURRENCIES. AS A RESULT,  THE RENMINBI APPRECIATED MORE THAN

20% AGAINST THE U.S. DOLLAR OVER THE FOLLOWING THREE YEARS. HOWEVER,  THE PEOPLE’S BANK OF CHINA REGULARLY INTERVENES IN THE FOREIGN

EXCHANGE MARKET TO LIMIT FLUCTUATIONS IN RENMINBI EXCHANGE RATES AND ACHIEVE POLICY GOALS. FOR ALMOST TWO YEARS AFTER JULY 2008, THE

RENMINBI TRADED WITHIN A VERY NARROW RANGE AGAINST THE U.S. DOLLAR,  REMAINING WITHIN 1% OF ITS JULY 2008 HIGH. AS A CONSEQUENCE,  THE

RENMINBI FLUCTUATED SIGNIFICANTLY DURING THAT PERIOD AGAINST OTHER FREELY TRADED CURRENCIES,  IN TANDEM WITH THE U.S. DOLLAR. IN JUNE

2010, THE PRC GOVERNMENT ANNOUNCED THAT IT WOULD INCREASE THE EXCHANGE RATE FLEXIBILITY OF THE RENMINBI,  THOUGH IT DID NOT SPECIFY HOW

THE INCREASED FLEXIBILITY WOULD BE IMPLEMENTED. IN APRIL 2012, THE PEOPLE’S BANK OF CHINA ANNOUNCED THAT IT WOULD EXPAND THE FLOATING

RANGE OF THE TRADING PRICE OF THE RENMINBI AGAINST THE U.S. DOLLAR FROM 0.5% TO 1.0%, BEGINNING ON APRIL 16, 2012. IN 2012, THE

RENMINBI APPRECIATED 1.02% AGAINST THE U.S. DOLLAR. THERE REMAINS SIGNIFICANT INTERNATIONAL PRESSURE ON THE PRC GOVERNMENT TO ADOPT

A MORE FLEXIBLE CURRENCY POLICY,  WHICH COULD RESULT IN A FURTHER AND MORE SIGNIFICANT APPRECIATION OF THE RENMINBI AGAINST THE U.S.
DOLLAR. THE RENMINBI MAY APPRECIATE OR DEPRECIATE SIGNIFICANTLY IN VALUE AGAINST THE U.S. DOLLAR IN THE LONG TERM,  DEPENDING ON THE

FLUCTUATION OF THE BASKET OF CURRENCIES AGAINST WHICH IT IS CURRENTLY VALUED OR IT MAY BE PERMITTED TO ENTER INTO A FULL FLOAT,  WHICH MAY

ALSO RESULT IN A SIGNIFICANT APPRECIATION OR DEPRECIATION OF THE RENMINBI AGAINST THE U.S. DOLLAR. ANY CURRENCY EXCHANGE LOSSES WE

RECOGNIZE MAY BE MAGNIFIED BY PRC EXCHANGE CONTROL REGULATIONS THAT RESTRICT OUR ABILITY TO CONVERT RENMINBI INTO FOREIGN CURRENCY.
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VERY LIMITED HEDGING TRANSACTIONS ARE AVAILABLE IN CHINA TO REDUCE OUR EXPOSURE TO EXCHANGE RATE FLUCTUATIONS. ALTHOUGH WE HAVE

ENTERED INTO A NUMBER OF FOREIGN-EXCHANGE FORWARD CONTRACTS WITH LOCAL BANKS TO MANAGE OUR RISKS ASSOCIATED WITH FOREIGN-EXCHANGE

RATES FLUCTUATIONS,  WE CANNOT ASSURE YOU THAT OUR HEDGING EFFORTS WILL BE EFFECTIVE. OUR CURRENCY EXCHANGE LOSSES MAY BE MAGNIFIED

BY PRC EXCHANGE CONTROL REGULATIONS THAT RESTRICT OUR ABILITY TO CONVERT RENMINBI INTO FOREIGN CURRENCY. AS A RESULT,  FLUCTUATIONS IN
EXCHANGE RATES MAY HAVE A MATERIAL ADVERSE EFFECT ON OUR RESULTS OF OPERATIONS.

Our limited operating history makes it difficult to evaluate our results of operations and prospects.

WE HAVE ONLY BEEN IN EXISTENCE SINCE JUNE 2006 AND HAVE LIMITED OPERATING HISTORY IN THE MANUFACTURING AND SALES OF OUR SILICON

WAFER,  SOLAR CELL AND SOLAR MODULE PRODUCTS. WE COMMENCED PROCESSING RECOVERABLE SILICON MATERIALS IN JUNE 2006, AND MANUFACTURING

SILICON INGOTS AND SILICON WAFERS IN 2007 AND 2008, RESPECTIVELY. WE COMMENCED PRODUCING SOLAR CELLS IN JULY 2009 FOLLOWING OUR

ACQUISITION OF ZHEJIANG JINKO,  WHICH HAS MANUFACTURED SOLAR CELLS SINCE JUNE 2007, AND WE COMMENCED PRODUCING SOLAR MODULES IN
AUGUST 2009. WE COMMENCED OUR SOLAR POWER PROJECT DEVELOPMENT AND SOLAR SYSTEM INTEGRATION SERVICE BUSINESS IN LATE 2011.

ALTHOUGH OUR REVENUE EXPERIENCED SIGNIFICANT GROWTH IN THE PAST,  WE CANNOT ASSURE YOU THAT OUR REVENUE WILL INCREASE AT PREVIOUS

RATES OR AT ALL,  OR THAT WE WILL BE ABLE TO CONTINUE TO OPERATE PROFITABLY IN FUTURE PERIODS. WE ALSO EXPERIENCED NET LOSSES IN EACH

QUARTER FROM THE FOURTH QUARTER OF 2011 TO THE FIRST QUARTER OF 2013. OUR LIMITED OPERATING HISTORY MAKES THE PREDICTION OF FUTURE

RESULTS OF OPERATIONS DIFFICULT,  AND THEREFORE,  PAST REVENUE GROWTH EXPERIENCED BY US SHOULD NOT BE TAKEN AS INDICATIVE OF THE RATE OF

REVENUE GROWTH,  IF ANY,  THAT CAN BE EXPECTED IN THE FUTURE. WE BELIEVE THAT PERIOD TO PERIOD COMPARISONS OF OUR OPERATING RESULTS AND

OUR RESULTS FOR ANY PERIOD SHOULD NOT BE RELIED UPON AS AN INDICATION OF FUTURE PERFORMANCE.

Our operations are subject to natural disasters, adverse weather conditions, operating hazards, environmental incidents and
labor disputes.

WE MAY EXPERIENCE EARTHQUAKES,  FLOODS,  MUDSLIDES,  SNOWSTORMS,  TYPHOON,  POWER OUTAGES,  LABOR DISPUTES OR SIMILAR EVENTS BEYOND

OUR CONTROL THAT WOULD AFFECT OUR OPERATIONS. OUR MANUFACTURING PROCESSES INVOLVE THE USE OF HAZARDOUS EQUIPMENT,  SUCH AS FURNACES,
SQUARING MACHINES AND WIRE SAWS. WE ALSO USE,  STORE AND GENERATE VOLATILE AND OTHERWISE DANGEROUS CHEMICALS AND WASTE DURING OUR

MANUFACTURING PROCESSES,  WHICH ARE POTENTIALLY DESTRUCTIVE AND DANGEROUS IF NOT PROPERLY HANDLED OR IN THE EVENT OF UNCONTROLLABLE OR

CATASTROPHIC CIRCUMSTANCES,  INCLUDING OPERATING HAZARDS,  FIRES AND EXPLOSIONS,  NATURAL DISASTERS,  ADVERSE WEATHER CONDITIONS AND

MAJOR EQUIPMENT FAILURES,  FOR WHICH WE CANNOT OBTAIN INSURANCE AT A REASONABLE COST OR AT ALL.

IN ADDITION,  OUR SILICON WAFER AND SOLAR MODULE PRODUCTION AND STORAGE FACILITIES ARE LOCATED IN CLOSE PROXIMITY TO ONE ANOTHER IN THE

SHANGRAO ECONOMIC DEVELOPMENT ZONE IN JIANGXI PROVINCE,  AND OUR SOLAR CELL PRODUCTION AND STORAGE FACILITIES ARE LOCATED IN CLOSE

PROXIMITY TO ONE ANOTHER IN HAINING, ZHEJIANG PROVINCE. THE OCCURRENCE OF ANY NATURAL DISASTER,  UNANTICIPATED CATASTROPHIC EVENT OR

UNEXPECTED ACCIDENT IN EITHER OF THE TWO LOCATIONS COULD RESULT IN PRODUCTION CURTAILMENTS,  SHUTDOWNS OR PERIODS OF REDUCED

PRODUCTION,  WHICH COULD SIGNIFICANTLY DISRUPT OUR BUSINESS OPERATIONS,  CAUSE US TO INCUR ADDITIONAL COSTS AND AFFECT OUR ABILITY TO

DELIVER OUR PRODUCTS TO OUR CUSTOMERS AS SCHEDULED,  WHICH MAY ADVERSELY AFFECT OUR BUSINESS,  FINANCIAL CONDITION AND RESULTS OF

OPERATIONS. MOREOVER,  SUCH EVENTS COULD RESULT IN SEVERE DAMAGE TO PROPERTY,  PERSONAL INJURIES,  FATALITIES,  REGULATORY ENFORCEMENT

PROCEEDINGS OR IN OUR BEING NAMED AS A DEFENDANT IN LAWSUITS ASSERTING CLAIMS FOR LARGE AMOUNTS OF DAMAGES,  WHICH IN TURN COULD LEAD

TO SIGNIFICANT LIABILITIES.

OUR HAINING FACILITY SUSPENDED OPERATION FROM SEPTEMBER 17, 2011 TO OCTOBER 9, 2011 DUE TO AN ENVIRONMENTAL INCIDENT. SEE

“— COMPLIANCE WITH ENVIRONMENTALLY SAFE PRODUCTION AND CONSTRUCTION REGULATIONS CAN BE COSTLY,  WHILE NON-COMPLIANCE WITH SUCH

REGULATIONS MAY RESULT IN ADVERSE PUBLICITY AND POTENTIALLY SIGNIFICANT MONETARY DAMAGES,  FINES AND SUSPENSION OF OUR BUSINESS

OPERATIONS.” OCCURRENCES OF NATURAL DISASTERS,  AS WELL AS ACCIDENTS AND INCIDENTS OF ADVERSE WEATHER IN OR AROUND SHANGRAO AND

HAINING IN THE FUTURE MAY RESULT IN SIGNIFICANT PROPERTY DAMAGE,  ELECTRICITY SHORTAGES,  DISRUPTION OF OUR OPERATIONS,  WORK STOPPAGES,
CIVIL UNREST,  PERSONAL INJURIES AND,  IN SEVERE CASES,  FATALITIES. SUCH INCIDENTS MAY RESULT IN DAMAGE TO OUR REPUTATION OR CAUSE US TO LOSE

ALL OR A PORTION OF OUR PRODUCTION CAPACITY,  AND FUTURE REVENUE ANTICIPATED TO BE DERIVED FROM THE RELEVANT FACILITIES.
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As our founders collectively hold 47.0% of our outstanding ordinary shares, they have significant influence over our
management and their interests may not be aligned with our interests or the interests of our other shareholders.

AS OF THE DATE OF THIS PROSPECTUS SUPPLEMENT,  OUR FOUNDERS, XIANDE LI WHO IS OUR CHAIRMAN, KANGPING CHEN WHO IS OUR CHIEF

EXECUTIVE OFFICER,  AND XIANHUA LI WHO IS OUR VICE PRESIDENT,  BENEFICIALLY OWNED APPROXIMATELY 18.5%, 11.5% AND 6.0%, RESPECTIVELY,  OF

OUR OUTSTANDING ORDINARY SHARES FOR A TOTAL OF 36.0% BENEFICIALLY OWNED. IN ADDITION,  AS OF THE DATE OF THIS PROSPECTUS SUPPLEMENT,  AN

AGGREGATE OF APPROXIMATELY 38.4% OF OUR OUTSTANDING ORDINARY SHARES WAS HELD BY OUR FOUNDERS. IF THE FOUNDERS ACT COLLECTIVELY,  THEY

WILL HAVE A SUBSTANTIAL INFLUENCE OVER OUR BUSINESS,  INCLUDING DECISIONS REGARDING MERGERS,  CONSOLIDATIONS AND THE SALE OF ALL OR

SUBSTANTIALLY ALL OF OUR ASSETS,  ELECTION OF DIRECTORS,  DIVIDEND POLICY AND OTHER SIGNIFICANT CORPORATE ACTIONS. THEY MAY TAKE ACTIONS

THAT ARE NOT IN THE BEST INTEREST OF OUR COMPANY OR OUR SECURITIES HOLDERS. FOR EXAMPLE,  THIS CONCENTRATION OF OWNERSHIP MAY DISCOURAGE,
DELAY OR PREVENT A CHANGE IN CONTROL OF OUR COMPANY,  WHICH COULD DEPRIVE OUR SHAREHOLDERS OF AN OPPORTUNITY TO RECEIVE A PREMIUM FOR

THEIR SHARES AS PART OF A SALE OF OUR COMPANY AND MIGHT REDUCE THE PRICE OF OUR ADSS. ON THE OTHER HAND,  IF THE FOUNDERS ARE IN FAVOR

OF ANY OF THESE ACTIONS,  THESE ACTIONS MAY BE TAKEN EVEN IF THEY ARE OPPOSED BY A MAJORITY OF OUR OTHER SHAREHOLDERS,  INCLUDING YOU

AND THOSE WHO INVEST IN ADSS. IN ADDITION,  UNDER OUR CURRENT ARTICLES OF ASSOCIATION,  THE QUORUM REQUIRED FOR THE GENERAL MEETING OF

OUR SHAREHOLDERS IS TWO SHAREHOLDERS ENTITLED TO VOTE AND PRESENT IN PERSON OR BY PROXY OR,  IF THE SHAREHOLDER IS A CORPORATION,  BY ITS

DULY AUTHORIZED REPRESENTATIVE REPRESENTING NOT LESS THAN ONE-THIRD IN NOMINAL VALUE OF OUR TOTAL ISSUED VOTING SHARES. AS SUCH,  A
SHAREHOLDERS RESOLUTION MAY BE PASSED AT OUR SHAREHOLDERS MEETINGS WITH THE PRESENCE OF OUR FOUNDERS ONLY AND WITHOUT THE PRESENCE

OF ANY OF OUR OTHER SHAREHOLDERS,  WHICH MAY NOT REPRESENT THE INTERESTS OF OUR OTHER SHAREHOLDERS,  INCLUDING HOLDERS OF ADSS.

We have limited insurance coverage and may incur losses resulting from product liability claims, business interruption or natural
disasters.

WE ARE EXPOSED TO RISKS ASSOCIATED WITH PRODUCT LIABILITY CLAIMS IN THE EVENT THAT THE USE OF OUR PRODUCTS RESULTS IN PROPERTY

DAMAGE OR PERSONAL INJURY. SINCE OUR PRODUCTS ARE ULTIMATELY INCORPORATED INTO ELECTRICITY GENERATING SYSTEMS,  IT IS POSSIBLE THAT USERS

COULD BE INJURED OR KILLED BY DEVICES THAT USE OUR PRODUCTS,  WHETHER AS A RESULT OF PRODUCT MALFUNCTIONS,  DEFECTS,  IMPROPER

INSTALLATIONS OR OTHER CAUSES. DUE TO OUR LIMITED OPERATING HISTORY,  WE ARE UNABLE TO PREDICT WHETHER PRODUCT LIABILITY CLAIMS WILL BE

BROUGHT AGAINST US IN THE FUTURE OR TO PREDICT THE IMPACT OF ANY RESULTING ADVERSE PUBLICITY ON OUR BUSINESS. THE SUCCESSFUL ASSERTION

OF PRODUCT LIABILITY CLAIMS AGAINST US COULD RESULT IN POTENTIALLY SIGNIFICANT MONETARY DAMAGES AND REQUIRE US TO MAKE SIGNIFICANT

PAYMENTS. WE CARRY LIMITED PRODUCT LIABILITY INSURANCE AND MAY NOT HAVE ADEQUATE RESOURCES TO SATISFY A JUDGMENT IN THE EVENT OF A
SUCCESSFUL CLAIM AGAINST US. IN ADDITION,  WE DO NOT CARRY ANY BUSINESS INTERRUPTION INSURANCE. AS THE INSURANCE INDUSTRY IN CHINA IS
STILL IN ITS EARLY STAGE OF DEVELOPMENT,  EVEN IF WE DECIDE TO TAKE OUT BUSINESS INTERRUPTION COVERAGE,  SUCH INSURANCE AVAILABLE IN CHINA

OFFERS LIMITED COVERAGE COMPARED WITH THAT OFFERED IN MANY OTHER COUNTRIES. ANY BUSINESS INTERRUPTION OR NATURAL DISASTER COULD RESULT

IN SUBSTANTIAL LOSSES AND DIVERSION OF OUR RESOURCES AND MATERIALLY AND ADVERSELY AFFECT OUR BUSINESS,  FINANCIAL CONDITION AND RESULTS

OF OPERATIONS.

The grant of employee share options and other share-based compensation could adversely affect our net income.

WE ADOPTED OUR 2009 LONG TERM INCENTIVE PLAN ON JULY 10, 2009, WHICH WAS SUBSEQUENTLY AMENDED AND RESTATED. AS OF THE DATE OF

PROSPECTUS SUPPLEMENT,  SHARE OPTIONS WITH RESPECT TO 9,328,182 ORDINARY SHARES HAVE BEEN GRANTED TO OUR DIRECTORS,  OFFICERS AND

EMPLOYEES PURSUANT TO OUR 2009 LONG TERM INCENTIVE PLAN,  AND THERE ARE 7,070,802 ORDINARY SHARES ISSUABLE UPON THE EXERCISE OF

OUTSTANDING OPTIONS GRANTED UNDER THE PLAN. U.S. GAAP REQUIRES US TO RECOGNIZE SHARE-BASED COMPENSATION AS COMPENSATION EXPENSE IN
THE CONSOLIDATED STATEMENT OF OPERATIONS BASED ON THE FAIR VALUE OF EQUITY AWARDS ON THE DATE OF THE GRANT,  WITH THE COMPENSATION

EXPENSE RECOGNIZED OVER THE PERIOD IN WHICH THE RECIPIENT IS REQUIRED TO PROVIDE SERVICE IN EXCHANGE FOR THE EQUITY AWARD. IF WE GRANT MORE

SHARE OPTIONS TO ATTRACT AND RETAIN KEY PERSONNEL,  THE EXPENSES ASSOCIATED WITH SHARE-BASED COMPENSATION MAY ADVERSELY AFFECT OUR

NET INCOME. HOWEVER,  IF WE DO NOT GRANT SHARE OPTIONS OR REDUCE THE NUMBER OF SHARE OPTIONS THAT WE GRANT,  WE MAY NOT BE ABLE TO

ATTRACT AND RETAIN KEY PERSONNEL.
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Our lack of sufficient patent protection in and outside of China may undermine our competitive position and subject us to
intellectual property disputes with third parties, both of which may have a material adverse effect on our business, results of
operations and financial condition.

WE HAVE DEVELOPED VARIOUS PRODUCTION PROCESS RELATED KNOW-HOW AND TECHNOLOGIES IN THE PRODUCTION OF OUR PRODUCTS. SUCH KNOW-HOW

AND TECHNOLOGIES PLAY A CRITICAL ROLE IN OUR QUALITY ASSURANCE AND COST REDUCTION. IN ADDITION,  WE HAVE IMPLEMENTED A NUMBER OF

RESEARCH AND DEVELOPMENT PROGRAMS WITH A VIEW TO DEVELOPING TECHNIQUES AND PROCESSES THAT WILL IMPROVE PRODUCTION EFFICIENCY AND

PRODUCT QUALITY. OUR INTELLECTUAL PROPERTY AND PROPRIETARY RIGHTS FROM OUR RESEARCH AND DEVELOPMENT PROGRAMS WILL BE CRUCIAL IN
MAINTAINING OUR COMPETITIVE EDGE IN THE SOLAR POWER INDUSTRY. AS OF THE DATE OF THIS PROSPECTUS SUPPLEMENT,  WE HAD 87 PATENTS AND 89
PENDING PATENT APPLICATIONS IN CHINA. WE PLAN TO CONTINUE TO SEEK TO PROTECT OUR INTELLECTUAL PROPERTY AND PROPRIETARY KNOWLEDGE BY

APPLYING FOR PATENTS FOR THEM. HOWEVER,  WE CANNOT ASSURE YOU THAT WE WILL BE SUCCESSFUL IN OBTAINING PATENTS IN CHINA IN A TIMELY

MANNER OR AT ALL. MOREOVER,  EVEN IF WE ARE SUCCESSFUL, CHINA CURRENTLY AFFORDS LESS PROTECTION TO A COMPANY’S INTELLECTUAL PROPERTY

THAN SOME OTHER COUNTRIES,  INCLUDING THE UNITED STATES. WE ALSO USE CONTRACTUAL ARRANGEMENTS WITH EMPLOYEES AND TRADE SECRET

PROTECTIONS TO PROTECT OUR INTELLECTUAL PROPERTY AND PROPRIETARY RIGHTS. NEVERTHELESS,  CONTRACTUAL ARRANGEMENTS AFFORD ONLY LIMITED

PROTECTION AND THE ACTIONS WE MAY TAKE TO PROTECT OUR INTELLECTUAL PROPERTY AND PROPRIETARY RIGHTS MAY NOT BE ADEQUATE.

IN ADDITION,  OTHERS MAY OBTAIN KNOWLEDGE OF OUR KNOW-HOW AND TECHNOLOGIES THROUGH INDEPENDENT DEVELOPMENT. OUR FAILURE TO

PROTECT OUR PRODUCTION PROCESS,  RELATED KNOW-HOW AND TECHNOLOGIES,  OUR INTELLECTUAL PROPERTY AND PROPRIETARY RIGHTS OR ANY COMBINATION

OF THE ABOVE MAY UNDERMINE OUR COMPETITIVE POSITION. THIRD PARTIES MAY INFRINGE OR MISAPPROPRIATE OUR PROPRIETARY TECHNOLOGIES OR OTHER

INTELLECTUAL PROPERTY AND PROPRIETARY RIGHTS. POLICING UNAUTHORIZED USE OF PROPRIETARY TECHNOLOGY CAN BE DIFFICULT AND EXPENSIVE.
LITIGATION,  WHICH CAN BE COSTLY AND DIVERT MANAGEMENT ATTENTION AND OTHER RESOURCES AWAY FROM OUR BUSINESS,  MAY BE NECESSARY TO

ENFORCE OUR INTELLECTUAL PROPERTY RIGHTS,  PROTECT OUR TRADE SECRETS OR DETERMINE THE VALIDITY AND SCOPE OF OUR PROPRIETARY RIGHTS. WE

CANNOT ASSURE YOU THAT THE OUTCOME OF SUCH POTENTIAL LITIGATION WILL BE IN OUR FAVOR. AN ADVERSE DETERMINATION IN ANY SUCH LITIGATION WILL

IMPAIR OUR INTELLECTUAL PROPERTY AND PROPRIETARY RIGHTS AND MAY HARM OUR BUSINESS,  PROSPECTS AND REPUTATION.

We may be exposed to intellectual property infringement or misappropriation claims by third parties, which, if determined
adversely to us, could cause us to pay significant damage awards.

OUR SUCCESS DEPENDS ON OUR ABILITY TO USE AND DEVELOP OUR TECHNOLOGY AND KNOW-HOW,  AND TO MANUFACTURE AND SELL OUR RECOVERED

SILICON MATERIALS,  SILICON INGOTS,  SILICON WAFERS,  SOLAR CELLS AND SOLAR MODULES,  DEVELOP SOLAR PROJECTS OR OTHERWISE OPERATE OUR BUSINESS

IN THE SOLAR INDUSTRY WITHOUT INFRINGING THE INTELLECTUAL PROPERTY OR OTHER RIGHTS OF THIRD PARTIES. WE MAY BE SUBJECT TO LITIGATION

INVOLVING CLAIMS OF PATENT INFRINGEMENT OR VIOLATION OF INTELLECTUAL PROPERTY RIGHTS OF THIRD PARTIES. THE VALIDITY AND SCOPE OF CLAIMS

RELATING TO SOLAR POWER TECHNOLOGY PATENTS INVOLVE COMPLEX SCIENTIFIC,  LEGAL AND FACTUAL QUESTIONS AND ANALYSES AND,  THEREFORE,  MAY BE

HIGHLY UNCERTAIN. THE DEFENSE AND PROSECUTION OF INTELLECTUAL PROPERTY SUITS,  PATENT OPPOSITION PROCEEDINGS,  TRADEMARK DISPUTES AND

RELATED LEGAL AND ADMINISTRATIVE PROCEEDINGS CAN BE BOTH COSTLY AND TIME CONSUMING AND MAY SIGNIFICANTLY DIVERT OUR RESOURCES AND THE

ATTENTION OF OUR TECHNICAL AND MANAGEMENT PERSONNEL. AN ADVERSE RULING IN ANY SUCH LITIGATION OR PROCEEDINGS COULD SUBJECT US TO

SIGNIFICANT LIABILITY TO THIRD PARTIES,  REQUIRE US TO SEEK LICENSES FROM THIRD PARTIES,  TO PAY ONGOING ROYALTIES,  OR TO REDESIGN OUR PRODUCTS

OR SUBJECT US TO INJUNCTIONS PROHIBITING THE MANUFACTURE AND SALE OF OUR PRODUCTS OR THE USE OF OUR TECHNOLOGIES. PROTRACTED LITIGATION

COULD ALSO RESULT IN OUR CUSTOMERS OR POTENTIAL CUSTOMERS DEFERRING OR LIMITING THEIR PURCHASE OR USE OF OUR PRODUCTS UNTIL RESOLUTION OF

SUCH LITIGATION.

Our business depends substantially on the continuing efforts of our executive officers and key technical personnel, as well as
our ability to maintain a skilled labor force. Our business may be materially and adversely affected if we lose their services.

OUR SUCCESS DEPENDS ON THE CONTINUED SERVICES OF OUR EXECUTIVE OFFICERS AND KEY PERSONNEL,  IN PARTICULAR OUR FOUNDERS, MR.
XIANDE LI, MR. KANGPING CHEN AND MR. XIANHUA LI. WE DO NOT MAINTAIN KEY-MAN LIFE INSURANCE ON ANY OF OUR EXECUTIVE OFFICERS AND

KEY PERSONNEL. IF ONE OR MORE OF OUR EXECUTIVE OFFICERS AND KEY PERSONNEL ARE UNABLE OR UNWILLING TO CONTINUE IN THEIR PRESENT POSITIONS,
WE MAY NOT BE ABLE TO READILY REPLACE THEM,  IF AT ALL. AS A RESULT,  OUR BUSINESS MAY BE SEVERELY DISRUPTED AND WE MAY HAVE TO INCUR

ADDITIONAL
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EXPENSES IN ORDER TO RECRUIT AND RETAIN NEW PERSONNEL. IN ADDITION,  IF ANY OF OUR EXECUTIVES JOINS A COMPETITOR OR FORMS A COMPETING

COMPANY,  WE MAY LOSE SOME OF OUR CUSTOMERS. EACH OF OUR EXECUTIVE OFFICERS AND KEY PERSONNEL HAS ENTERED INTO AN EMPLOYMENT

AGREEMENT WITH US THAT CONTAINS CONFIDENTIALITY AND NON-COMPETITION PROVISIONS. HOWEVER,  IF ANY DISPUTE ARISES BETWEEN OUR EXECUTIVE

OFFICERS OR KEY PERSONNEL AND US,  WE CANNOT ASSURE YOU,  IN LIGHT OF UNCERTAINTIES ASSOCIATED WITH THE PRC LEGAL SYSTEM,  THAT THESE

AGREEMENTS COULD BE ENFORCED IN CHINA WHERE MOST OF OUR EXECUTIVE OFFICERS AND KEY PERSONNEL RESIDE AND HOLD MOST OF THEIR ASSETS.
SEE “— RISKS RELATED TO DOING BUSINESS IN CHINA — UNCERTAINTIES WITH RESPECT TO THE PRC LEGAL SYSTEM COULD HAVE A MATERIAL

ADVERSE EFFECT ON US.”

FURTHERMORE,  RECRUITING AND RETAINING CAPABLE PERSONNEL,  PARTICULARLY EXPERIENCED ENGINEERS AND TECHNICIANS FAMILIAR WITH OUR

PRODUCTS AND MANUFACTURING PROCESSES,  IS VITAL TO MAINTAIN THE QUALITY OF OUR PRODUCTS AND IMPROVE OUR PRODUCTION METHODS. THERE IS
SUBSTANTIAL COMPETITION FOR QUALIFIED TECHNICAL PERSONNEL,  AND WE CANNOT ASSURE YOU THAT WE WILL BE ABLE TO ATTRACT OR RETAIN QUALIFIED

TECHNICAL PERSONNEL. IF WE ARE UNABLE TO ATTRACT AND RETAIN QUALIFIED EMPLOYEES,  KEY TECHNICAL PERSONNEL AND OUR EXECUTIVE OFFICERS,
OUR BUSINESS MAY BE MATERIALLY AND ADVERSELY AFFECTED.

Compliance with environmentally safe production and construction regulations can be costly, while non-compliance with such
regulations may result in adverse publicity and potentially significant monetary damages, fines and suspension of our business
operations.

WE ARE REQUIRED TO COMPLY WITH ALL PRC NATIONAL AND LOCAL ENVIRONMENTAL PROTECTION REGULATIONS. REGULATIONS ON EMISSION TRADING

AND POLLUTION PERMITS IN ZHEJIANG PROVINCE ALLOW ENTITIES TO INCREASE THEIR ANNUAL POLLUTION DISCHARGE LIMIT BY PURCHASING EMISSIONS

TRADING CREDITS. ENTITIES THAT PURCHASE EMISSION CREDITS CAN INCREASE THEIR ANNUAL DISCHARGE LIMIT BY REGISTERING THE CREDITS WITH THE

RELEVANT ENVIRONMENTAL AUTHORITIES AND AMENDING THEIR POLLUTION PERMITS OR OBTAINING NEW ONES. WE HAVE ENTERED INTO SEVERAL EMISSIONS

TRADING CONTRACTS TO PURCHASE CREDITS TO INCREASE OUR ANNUAL DISCHARGE LIMIT AND REGISTERED ALL CREDITS AS REQUIRED UNDER A LOCAL

REGULATION THAT BECAME EFFECTIVE ON OCTOBER 9, 2010. HOWEVER,  AS OUR BUSINESS GROWS,  WE MAY INCREASE OUR DISCHARGE LEVEL IN THE

FUTURE AND WE CANNOT GUARANTEE YOU THAT WE WILL CONTINUE TO BE BELOW OUR ANNUAL DISCHARGE LIMIT. THE PENALTIES FOR EXCEEDING THE

ANNUAL DISCHARGE LIMIT MAY INCLUDE CORRECTIVE ORDERS,  FINES IMPOSED BY THE LOCAL ENVIRONMENTAL AUTHORITY OF UP TO RMB50,000 OR,  IN
EXTREME CIRCUMSTANCES,  REVOCATION OF OUR POLLUTION PERMIT. SOME OF OUR PRC SUBSIDIARIES NEED TO OBTAIN AND MAINTAIN POLLUTION

DISCHARGE PERMITS,  WHICH ARE SUBJECT TO RENEWAL OR EXTENSION ON AN ANNUAL BASIS OR WITHIN A LONGER PERIOD. WE CANNOT ASSURE TO YOU

THAT WE ARE OR WILL BE ABLE TO RENEW OR EXTEND THESE PERMITS IN A TIMELY MANNER OR AT ALL.

WE USE,  STORE AND GENERATE VOLATILE AND OTHERWISE DANGEROUS CHEMICALS AND WASTES DURING OUR MANUFACTURING PROCESSES,  AND ARE

SUBJECT TO A VARIETY OF GOVERNMENT REGULATIONS RELATED TO THE USE,  STORAGE AND DISPOSAL OF SUCH HAZARDOUS CHEMICALS AND WASTE. IN

ACCORDANCE WITH THE REQUIREMENTS OF THE REVISED REGULATION ON THE SAFETY MANAGEMENT OF HAZARDOUS CHEMICALS,  WHICH BECAME

EFFECTIVE ON DECEMBER 1, 2011, WE ARE REQUIRED TO ENGAGE STATE-QUALIFIED INSTITUTIONS TO CONDUCT THE SAFETY EVALUATION ON OUR STORAGE

INSTRUMENTS RELATED TO OUR USE OF HAZARDOUS CHEMICALS AND FILE THE SAFETY EVALUATION REPORT WITH THE COMPETENT SAFETY SUPERVISION AND

ADMINISTRATION AUTHORITIES EVERY THREE YEARS. IN COMPLIANCE WITH JIAXING CITY ENVIRONMENTAL AUTHORITY’S REQUESTS,  WE COMMENCED

EFFORTS TO MEET THEIR TARGETS FOR HAZARDOUS CHEMICAL AND WASTES IN MAY 2012. ENVIRONMENTAL AUTHORITIES OF HAINING CITY AND JIAXING

CITY EVALUATED OUR EFFORTS AND CONFIRMED THAT WE SATISFIED THEIR TARGETS IN SEPTEMBER 2012. MOREOVER,  WE ALSO NEED TO TIMELY FILE A
REPORT WITH THE COMPETENT SAFETY SUPERVISION AND ADMINISTRATION AUTHORITIES AND PUBLIC SECURITY AGENCIES CONCERNING THE ACTUAL STORAGE

SITUATION OF OUR HYPER-TOXIC CHEMICALS AND OTHER HAZARDOUS CHEMICALS THAT CONSTITUTE MAJOR OF HAZARD SOURCES. WE HAVE NOT CONDUCTED

THE SAFETY EVALUATION OR FILED SAFETY EVALUATION REPORTS WITH RESPECT TO CERTAIN OF OUR STORAGE INSTRUMENTS IN COMPLIANCE WITH THE

REVISED REGULATION ON THE SAFETY MANAGEMENT OF HAZARDOUS CHEMICALS AND WE CANNOT ASSURE YOU THAT WE WILL BE ABLE TO FILE THE

SAFETY EVALUATION REPORTS ON TIME. FAILURE TO MAKE SUCH FILING ON TIME MAY SUBJECT US TO AN ORDER TO RECTIFY SUCH CONDUCT WITHIN A
PRESCRIBED TIME PERIOD,  FINES OF UP TO RMB100,000 OR A REVOCATION OF OUR QUALIFICATION CERTIFICATION AND BUSINESS LICENSE.

MOREOVER,  WE ARE REQUIRED TO OBTAIN CONSTRUCTION PERMITS BEFORE COMMENCING CONSTRUCTING PRODUCTION FACILITIES. WE ARE ALSO

REQUIRED TO OBTAIN THE APPROVALS FROM PRC ENVIRONMENTAL PROTECTION AUTHORITIES BEFORE COMMENCING COMMERCIAL OPERATIONS OF OUR

MANUFACTURING FACILITIES. WE COMMENCED CONSTRUCTION OF A PORTION
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OF OUR SOLAR CELL AND SOLAR MODULE PRODUCTION FACILITIES PRIOR TO OBTAINING THE CONSTRUCTION PERMITS AND COMMENCED OPERATIONS OF CERTAIN

OF OUR PRODUCTION FACILITIES PRIOR TO OBTAINING THE ENVIRONMENTAL APPROVALS FOR COMMENCING COMMERCIAL OPERATION AND COMPLETING THE

REQUIRED SAFETY EVALUATION PROCEDURE. ALTHOUGH WE HAVE SUBSEQUENTLY OBTAINED ALL REQUIRED ENVIRONMENTAL APPROVALS COVERING ALL OF OUR

EXISTING PRODUCTION CAPACITY EXCEPT A PORTION OF OUR SOLAR CELL AND SOLAR MODULE PRODUCTION CAPACITY,  WE CANNOT ASSURE YOU THAT WE WILL

NOT BE PENALIZED BY THE RELEVANT GOVERNMENT AUTHORITIES FOR ANY PRIOR NON-COMPLIANCE WITH THE PRC ENVIRONMENTAL PROTECTION,  SAFE

PRODUCTION AND CONSTRUCTION REGULATIONS.

IN LATE AUGUST 2011, OUR HAINING FACILITY EXPERIENCED A SUSPECTED LEAKAGE OF FLUORIDE INTO A NEARBY SMALL WATER CHANNEL DUE TO

EXTREME AND UNFORESEEN WEATHER CONDITIONS. ON SEPTEMBER 15, 2011, RESIDENTS OF HONGXIAO VILLAGE IN PROXIMITY TO THE HAINING FACILITY

GATHERED TO PROTEST THE DISCHARGE. THE HAINING FACILITY SUSPENDED PRODUCTION ON SEPTEMBER 17, 2011. WE ALSO TOOK STEPS RECOMMENDED

BY AN ENVIRONMENTAL ENGINEERING FIRMS LICENSED BY THE PRC GOVERNMENT (“LICENSED ENGINEERS”). ON SEPTEMBER 28, 2011, A COMMITTEE OF

EXPERTS (THE “EXPERTS COMMITTEE”) ESTABLISHED BY THE HAINING GOVERNMENT APPROVED A SET OF RECOMMENDATIONS DEVELOPED BY THE LICENSED

ENGINEERS WITH OUR ASSISTANCE AND THE HAINING GOVERNMENT TO BE IMPLEMENTED BY US. ON OCTOBER 6, 2011, THE EXPERTS COMMITTEE,  THE

ENVIRONMENTAL BUREAU OF THE HAINING GOVERNMENT AND REPRESENTATIVES OF HONGXIAO VILLAGE REVIEWED THE STEPS TAKEN BY US BASED ON THE

RECOMMENDATIONS OF THE EXPERTS COMMITTEE AND PROVIDED THEIR COMMENTS TO JINKOSOLAR’S MANAGEMENT. ON OCTOBER 9, 2011, THE

EXPERTS COMMITTEE NOTIFIED US THAT THE EXPERTS COMMITTEE WAS SATISFIED WITH THE STEPS TAKEN BY US AND WE RESUMED PRODUCTION AT THE

HAINING FACILITY. IN 2012, WE CARRIED OUT A SERIES OF ENVIRONMENTAL PROTECTION EFFORTS INTENDED TO ENSURE OUR COMPLIANCE WITH RELEVANT

STANDARDS AND REQUIREMENTS. IN JANUARY 2013, HAINING CITY ENVIRONMENTAL AUTHORITY ISSUED THE “ENVIRONMENTAL MANAGEMENT

COMPLIANCE CERTIFICATE FOR 2012” TO US,  CONFIRMING OUR COMPLIANCE WITH ENVIRONMENTAL REQUIREMENTS.

ALTHOUGH WE WILL TRY TO TAKE MEASURES TO PREVENT SIMILAR INCIDENTS FROM OCCURRING AGAIN IN THE FUTURE,  WE CANNOT ASSURE YOU THAT

OUR OPERATIONS WILL NOT BE DISRUPTED BY SIMILAR OR OTHER ENVIRONMENTAL INCIDENTS. IN ADDITION,  THE PRC GOVERNMENT MAY ISSUE MORE

STRINGENT ENVIRONMENTAL PROTECTION,  SAFE PRODUCTION AND CONSTRUCTION REGULATIONS IN THE FUTURE AND THE COSTS OF COMPLIANCE WITH NEW

REGULATIONS COULD BE SUBSTANTIAL. IF WE FAIL TO COMPLY WITH THE FUTURE ENVIRONMENTALLY SAFE PRODUCTION AND CONSTRUCTION LAWS AND

REGULATIONS,  WE MAY BE REQUIRED TO PAY FINES,  SUSPEND CONSTRUCTION OR PRODUCTION,  OR CEASE OPERATIONS. MOREOVER,  ANY FAILURE BY US TO

CONTROL THE USE OF,  OR TO ADEQUATELY RESTRICT THE DISCHARGE OF,  DANGEROUS SUBSTANCES COULD SUBJECT US TO POTENTIALLY SIGNIFICANT

MONETARY DAMAGES AND FINES OR THE SUSPENSION OF OUR BUSINESS OPERATIONS.

Risks Related to Doing Business in China

We may fail to comply with laws and regulations regarding the development, construction and operation of solar projects and PV
production projects in China.

THE DEVELOPMENT,  CONSTRUCTION AND OPERATION OF SOLAR PROJECTS AND PV PRODUCTION PROJECTS ARE HIGHLY REGULATED ACTIVITIES. OUR

OPERATIONS IN CHINA ARE GOVERNED BY DIFFERENT LAWS AND REGULATIONS,  INCLUDING NATIONAL AND LOCAL REGULATIONS RELATING TO BUILDING CODES,
SAFETY,  AND ENVIRONMENTAL PROTECTION,  UTILITY INTERCONNECTION AND METERING AND RELATED MATTERS.

HISTORICALLY,  THE ESTABLISHMENT OF A SOLAR POWER PLANT IS SUBJECT TO THE APPROVAL OF THE NDRC OR ITS LOCAL BRANCHES,  PURSUANT TO

THE CATALOG OF INVESTMENT PROJECTS AUTHORIZED BY THE GOVERNMENT (2004) PROMULGATED BY THE NDRC.

THE WEBSITE OF THE MINISTRY OF INDUSTRY AND INFORMATION TECHNOLOGY,  OR MIIT, INDICATES THAT PURSUANT TO THE POLYSILICON INDUSTRY

ACCESS STANDARDS,  PROMULGATED JOINTLY BY THE MIIT, THE NDRC AND THE MINISTRY OF ENVIRONMENT PROTECTION ON DECEMBER 31, 2010,
THE MINIMUM CAPITAL RATIO TO BUILD OR EXPAND A POLYSILICON PROJECT SHOULD BE NO LESS THAN 30%. REGARDING CAPACITY,  NEWLY BUILT SOLAR-
GRADE AND SEMICONDUCTOR-GRADE POLYSILICON PLANTS MUST BE ABLE TO PRODUCE MORE THAN 3,000 TONS PER YEAR AND 1,000 TONS PER YEAR,
RESPECTIVELY. THE STANDARDS ALSO INCLUDE REQUIREMENTS ON LAND USE,  ENERGY COSTS,  AIR AND WATER WASTE CONTROLS.

PURSUANT TO THE INTERIM MEASURES FOR THE ADMINISTRATION OF DISTRIBUTED ELECTRICITY GENERATION,  PROMULGATED BY THE NDRC ON JULY

18, 2013, THE PREVIOUS REQUIREMENT TO OBTAIN A PERMIT FOR DISTRIBUTED GENERATION HAS BEEN WAIVED. NOW,  THE LOCAL STATE GRID COMPANIES

ARE RESPONSIBLE FOR CONNECTING DISTRIBUTED GENERATION FACILITIES TO THE STATE GRID.
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PURSUANT TO THE INTERIM MEASURES FOR THE ADMINISTRATION OF PV POWER GENERATION PROJECTS,  PROMULGATED BY THE NATIONAL ENERGY

COMMISSION ON AUGUST 29, 2013, PV POWER GENERATION PROJECTS ARE SUBJECT TO FILINGS WITH THE PROVINCIAL NDRC. SUCH FILING IS SUBJECT TO

THE NATIONAL DEVELOPMENT PLAN FOR SOLAR POWER GENERATION,  THE REGIONAL SCALE INDEX AND IMPLEMENTATION PLAN OF THE YEAR AS PROMULGATED

BY THE NATIONAL ENERGY COMMISSION AND THE CONDITION TO GET CONNECTED TO GRIDS.

PURSUANT TO THE INTERIM MEASURES FOR THE ADMINISTRATION OF DISTRIBUTED PV POWER GENERATION PROJECTS,  OR THE DISTRIBUTED PV
INTERIM MEASURES,  PROMULGATED BY THE NATIONAL ENERGY COMMISSION ON NOVEMBER 18, 2013, DISTRIBUTED PV POWER GENERATION PROJECTS

ARE SUBJECT TO FILINGS WITH THE PROVINCIAL NDRC. SUCH FILING IS SUBJECT TO STATE COUNCIL’S RULES FOR ADMINISTRATION OF INVESTMENT

PROJECTS AND THE REGIONAL SCALE INDEX AND IMPLEMENTATION PLAN OF THE YEAR AS PROMULGATED BY THE NATIONAL ENERGY COMMISSION. THE

DISTRIBUTED PV INTERIM MEASURES ALSO PROVIDE THAT THE FILING PROCEDURES SHALL BE SIMPLIFIED AND THE POWER GENERATION PERMIT AND PERMITS

IN RELATION TO LAND PLANNING,  ENVIRONMENTAL IMPACT REVIEW,  ENERGY SAVING EVALUATION AND OTHER SUPPORTING DOCUMENTS COULD BE WAIVED.
DETAILED REQUIREMENTS OF THE FILING ARE ALSO SUBJECT TO LOCAL REGULATIONS,  AND IT IS YET TO EVALUATE THE EFFECTS OF THE DISTRIBUTED PV
INTERIM MEASURES ON OUR BUSINESS.

PURSUANT TO THE CONDITIONS OF PHOTOVOLTAIC PRODUCTION INDUSTRY,  OR THE PHOTOVOLTAIC PRODUCTION RULE,  PROMULGATED BY THE MIIT ON

SEPTEMBER 16, 2013 AND EFFECTIVE OCTOBER 16, 2013, THE MINIMUM PROPORTION OF CAPITAL FUNDS CONTRIBUTED BY THE PRODUCER FOR NEWLY

BUILT,  RENOVATION AND EXPANSION PV PRODUCTION PROJECTS SHALL BE 20%. THE PHOTOVOLTAIC PRODUCTION RULE ALSO PROVIDES,  AMONG OTHER

MATTERS,  REQUIREMENTS IN RELATION TO THE PRODUCTION SCALE,  CELL EFFICIENCY,  ENERGY CONSUMPTION AND OPERATIONAL LIFE SPAN OF VARIOUS PV
PRODUCTS.

OUR FAILURE TO OBTAIN THE REQUIRED APPROVALS,  PERMITS OR LICENSES OR TO COMPLY WITH THE CONDITIONS ASSOCIATED THEREWITH COULD RESULT

IN FINES,  SANCTIONS,  SUSPENSION,  REVOCATION OR NON-RENEWAL OF APPROVALS,  PERMITS OR LICENSES,  OR EVEN CRIMINAL PENALTIES,  WHICH COULD HAVE

A MATERIAL ADVERSE EFFECT ON OUR BUSINESS,  FINANCIAL CONDITION AND RESULTS OF OPERATIONS. ANY NEW GOVERNMENT REGULATIONS PERTAINING TO

SOLAR PROJECTS MAY RESULT IN SIGNIFICANT ADDITIONAL EXPENSES TO THE DEVELOPMENT,  CONSTRUCTION AND OPERATION OF SOLAR PROJECTS AND,  AS A
RESULT,  COULD CAUSE A SIGNIFICANT REDUCTION IN DEMAND FOR OUR SOLAR PROJECTS AND SERVICES.

WE CANNOT ASSURE YOU THAT WE WILL BE ABLE TO PROMPTLY AND ADEQUATELY RESPOND TO CHANGES OF LAWS AND REGULATIONS,  OR THAT OUR

EMPLOYEES AND CONTRACTORS WILL ACT IN ACCORDANCE WITH OUR INTERNAL POLICIES AND PROCEDURES. FAILURE TO COMPLY WITH LAWS AND

REGULATIONS WHERE WE DEVELOP,  CONSTRUCT AND OPERATE SOLAR PROJECTS MAY MATERIALLY AND ADVERSELY AFFECT OUR BUSINESS,  FINANCIAL

CONDITION AND RESULTS OF OPERATIONS.

Our auditor, like other independent registered public accounting firms operating in China, is not permitted to be subject to
inspection by Public Company Accounting Oversight Board, and as such, investors may be deprived of the benefits of such
inspection.

OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM THAT ISSUES THE AUDIT REPORT FOR OUR ANNUAL REPORT ON FORM 20-F FOR THE YEAR

ENDED DECEMBER 31, 2012, AS AN AUDITOR OF COMPANIES THAT ARE TRADED PUBLICLY IN THE UNITED STATES AND A FIRM REGISTERED WITH THE

PUBLIC COMPANY ACCOUNTING OVERSIGHT BOARD (UNITED STATES), OR THE PCAOB, IS REQUIRED BY THE LAWS OF THE UNITED STATES TO UNDERGO

REGULAR INSPECTIONS BY THE PCAOB TO ASSESS ITS COMPLIANCE WITH THE LAWS OF THE UNITED STATES AND PROFESSIONAL STANDARDS. BECAUSE

OUR AUDITOR IS LOCATED IN CHINA,  A JURISDICTION WHERE THE PCAOB IS CURRENTLY UNABLE TO CONDUCT INSPECTIONS WITHOUT THE APPROVAL OF THE

PRC AUTHORITIES,  OUR AUDITOR,  LIKE OTHER INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMS OPERATING IN CHINA,  IS CURRENTLY NOT INSPECTED

BY THE PCAOB. ON MAY 24, 2013, THE PCAOB ANNOUNCED THAT IT HAD ENTERED INTO A MEMORANDUM OF UNDERSTANDING ON ENFORCEMENT

COOPERATION WITH THE CHINA SECURITIES REGULATORY COMMISSION,  OR THE CSRC, AND THE MOF THAT ESTABLISHES A COOPERATIVE FRAMEWORK

BETWEEN THE PARTIES FOR THE PRODUCTION AND EXCHANGE OF AUDIT DOCUMENTS RELEVANT TO INVESTIGATIONS IN THE UNITED STATES AND CHINA.
HOWEVER,  DIRECT PCAOB INSPECTIONS OF INDEPENDENT REGISTERED ACCOUNTING FIRMS IN CHINA ARE STILL NOT PERMITTED BY CHINESE AUTHORITIES.

INSPECTIONS OF OTHER FIRMS THAT THE PCAOB HAS CONDUCTED OUTSIDE OF CHINA HAVE IDENTIFIED DEFICIENCIES IN THOSE FIRMS’ AUDIT

PROCEDURES AND QUALITY CONTROL PROCEDURES,  WHICH MAY BE ADDRESSED AS PART OF THE INSPECTION PROCESS TO IMPROVE FUTURE AUDIT QUALITY.
THE INABILITY OF THE PCAOB TO CONDUCT INSPECTIONS OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMS OPERATING IN CHINA MAKES IT MORE

DIFFICULT TO EVALUATE THE EFFECTIVENESS OF OUR AUDITOR’S AUDIT PROCEDURES OR QUALITY CONTROL PROCEDURES. AS A RESULT,  INVESTORS MAY BE

DEPRIVED OF THE BENEFITS OF PCAOB INSPECTIONS.
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Proceedings instituted by the SEC against five PRC-based accounting firms, including our independent registered public
accounting firm, could result in financial statements being determined to not be in compliance with the requirements of the
Securities Exchange Act of 1934.

IN DECEMBER 2012, THE SEC INSTITUTED PROCEEDINGS UNDER RULE 102(E)(1)(III) OF THE SEC’S RULES OF PRACTICE AGAINST FIVE PRC-BASED

ACCOUNTING FIRMS,  INCLUDING OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM,  ALLEGING THAT THESE FIRMS HAD VIOLATED U.S. SECURITIES

LAWS AND THE SEC’S RULES AND REGULATIONS THEREUNDER BY FAILING TO PROVIDE TO THE SEC THE FIRMS’ WORK PAPERS RELATED TO THEIR AUDITS OF

CERTAIN PRC-BASED COMPANIES THAT ARE PUBLICLY TRADED IN THE UNITED STATES. THE ORDER INSTITUTING THESE PROCEEDINGS REQUIRES THE

ADMINISTRATIVE LAW JUDGE PRESIDING OVER THE PROCEEDINGS TO ISSUE AN INITIAL DECISION NO LATER THAN 300 DAYS FROM THE DATE OF SERVICE OF THE

ORDER. RULE 102(E)(1)(III) GRANTS TO THE SEC THE AUTHORITY TO DENY TO ANY PERSON,  TEMPORARILY OR PERMANENTLY,  THE ABILITY TO PRACTICE

BEFORE THE SEC WHO IS FOUND BY THE SEC, AFTER NOTICE AND OPPORTUNITY FOR A HEARING,  TO HAVE WILLFULLY VIOLATED ANY SUCH LAWS OR RULES

AND REGULATIONS. WHILE WE CANNOT PREDICT THE OUTCOME OF THE SEC’S PROCEEDINGS,  IF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

WERE DENIED,  TEMPORARILY OR PERMANENTLY,  THE ABILITY TO PRACTICE BEFORE THE SEC, AND WE ARE UNABLE TO FIND TIMELY ANOTHER REGISTERED

PUBLIC ACCOUNTING FIRM WHICH CAN AUDIT AND ISSUE A REPORT ON OUR FINANCIAL STATEMENTS,  OUR FINANCIAL STATEMENTS COULD BE DETERMINED TO

NOT BE IN COMPLIANCE WITH THE REQUIREMENTS FOR FINANCIAL STATEMENTS OF PUBLIC COMPANIES WITH A CLASS OF SECURITIES REGISTERED UNDER THE

EXCHANGE ACT. SUCH A DETERMINATION COULD ULTIMATELY LEAD TO THE DELISTING OF OUR ADSS FROM THE NYSE, WHICH EVENT WOULD EFFECTIVELY

TERMINATE THE TRADING MARKET FOR OUR ADSS IN THE UNITED STATES. SUCH A DETERMINATION COULD ALSO LEAD TO THE SEC’S REVOCATION OF THE

REGISTRATION OF OUR ORDINARY SHARES OR ADSS PURSUANT TO SECTION 12(J) OF THE EXCHANGE ACT,  IN WHICH EVENT BROKER-DEALERS THEREAFTER

WOULD BE PROHIBITED FROM EFFECTING TRANSACTIONS IN,  OR INDUCING THE PURCHASE OR SALE OF,  OUR ORDINARY SHARES OR ADSS IN THE UNITED

STATES.

The approval of the PRC Ministry of Commerce, or MOFCOM, for or in connection with our corporate restructuring in 2007
and 2008 may be subject to revocation, which will have a material adverse effect on our business, operating results and trading
price of our ADSs.

ON AUGUST 8, 2006, SIX PRC GOVERNMENTAL AND REGULATORY AGENCIES,  INCLUDING THE MINISTRY OF COMMERCE OF THE PEOPLE’S REPUBLIC

OF CHINA,  OR THE MOFCOM AND THE CHINA SECURITIES REGULATORY COMMISSION,  OR CSRC, PROMULGATED A RULE ENTITLED “PROVISIONS

REGARDING MERGERS AND ACQUISITIONS OF DOMESTIC ENTERPRISES BY FOREIGN INVESTORS,” OR CIRCULAR 10, WHICH BECAME EFFECTIVE ON

SEPTEMBER 8, 2006 AND WAS AMENDED IN JUNE 2009. ARTICLE 11 OF CIRCULAR 10 REQUIRES PRC DOMESTIC ENTERPRISES OR DOMESTIC NATURAL

PERSONS TO OBTAIN THE PRIOR APPROVAL OF MOFCOM WHEN AN OFFSHORE COMPANY ESTABLISHED OR CONTROLLED BY THEM PROPOSES TO MERGE WITH OR

ACQUIRE A PRC DOMESTIC COMPANY WITH WHICH SUCH ENTERPRISES OR PERSONS HAVE A CONNECTED RELATIONSHIP.

WE UNDERTOOK A RESTRUCTURING IN 2007, OR THE 2007 RESTRUCTURING,  AND OUR FOUNDERS AND JINKOSOLAR TECHNOLOGY LIMITED,
PREVIOUSLY PAKER TECHNOLOGY LIMITED,  OR JINKOSOLAR TECHNOLOGY,  OBTAINED THE APPROVAL OF JIANGXI MOFCOM, FOR THE ACQUISITION OF

CERTAIN EQUITY INTEREST IN JIANGXI DESUN AND THE PLEDGE BY OUR FOUNDERS OF THEIR EQUITY INTEREST IN JIANGXI DESUN TO JINKO SOLAR

TECHNOLOGY,  OR THE 2007 ACQUISITION AND PLEDGE. HOWEVER,  BECAUSE OUR FOUNDERS ARE PRC NATURAL PERSONS AND THEY CONTROLLED BOTH

JINKOSOLAR TECHNOLOGY AND JIANGXI DESUN,  THE 2007 ACQUISITION AND PLEDGE WOULD BE SUBJECT TO ARTICLE 11 OF CIRCULAR 10 AND THEREFORE

SUBJECT TO APPROVAL BY MOFCOM AT THE CENTRAL GOVERNMENT LEVEL. TO REMEDY THIS PAST NON-COMPLIANCE,  WE UNDERTOOK ANOTHER

CORPORATE RESTRUCTURING IN 2008, OR THE 2008 RESTRUCTURING,  UNDER WHICH THE SHARE PLEDGE WAS TERMINATED ON JULY 28, 2008 AND

JINKOSOLAR TECHNOLOGY TRANSFERRED ALL OF ITS EQUITY INTEREST IN JIANGXI DESUN TO LONG FAITH CREATION LIMITED,  OR LONG FAITH,  AN

UNRELATED HONG KONG COMPANY,  ON JULY 31, 2008. IN ADDITION,  ON NOVEMBER 11, 2008, WE RECEIVED WRITTEN CONFIRMATION FROM JIANGXI

MOFCOM IN ITS REPLY TO OUR INQUIRY THAT THERE HAD BEEN NO MODIFICATION TO THE FORMER APPROVALS FOR THE 2007 ACQUISITION AND PLEDGE

AND JINKOSOLAR TECHNOLOGY’S TRANSFER OF ITS EQUITY INTEREST IN JIANGXI DESUN TO LONG FAITH,  AND WE MIGHT CONTINUE TO RELY ON THOSE

APPROVALS FOR FURTHER TRANSACTIONS. NEVERTHELESS,  WE CANNOT ASSURE YOU THAT MOFCOM WILL NOT REVOKE SUCH APPROVAL AND SUBJECT US

TO REGULATORY ACTIONS,  PENALTIES OR OTHER SANCTIONS BECAUSE OF SUCH PAST NON-COMPLIANCE. IF THE APPROVAL OF JIANGXI MOFCOM FOR THE

2007 ACQUISITION AND PLEDGE WERE REVOKED AND WE WERE NOT ABLE TO OBTAIN MOFCOM’S RETROSPECTIVE APPROVAL FOR THE 2007 ACQUISITION

AND PLEDGE, JIANGXI DESUN MAY BE REQUIRED TO RETURN THE TAX BENEFITS TO WHICH ONLY A FOREIGN-INVESTED ENTERPRISE WAS ENTITLED AND WHICH

WERE RECOGNIZED BY US DURING THE PERIOD FROM APRIL 10,
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2007 TO DECEMBER 31, 2007, AND THE PROFIT DISTRIBUTION TO JINKOSOLAR TECHNOLOGY IN DECEMBER 2008 MAY BE REQUIRED TO BE UNWOUND.
UNDER AN INDEMNIFICATION LETTER ISSUED BY OUR FOUNDERS TO US,  OUR FOUNDERS HAVE AGREED TO INDEMNIFY US FOR ANY MONETARY LOSSES WE

MAY INCUR AS A RESULT OF ANY VIOLATION OF CIRCULAR 10 IN CONNECTION WITH THE RESTRUCTURING WE UNDERTOOK IN 2007. WE CANNOT ASSURE

YOU,  HOWEVER,  THAT THIS INDEMNIFICATION LETTER WILL BE ENFORCEABLE UNDER THE PRC LAW,  OUR FOUNDERS WILL HAVE SUFFICIENT RESOURCES TO

FULLY INDEMNIFY US FOR SUCH LOSSES,  OR THAT WE WILL NOT OTHERWISE SUFFER DAMAGES TO OUR BUSINESS AND REPUTATION AS A RESULT OF ANY

SANCTIONS FOR SUCH NON-COMPLIANCE.

MEANWHILE,  GIVEN THE UNCERTAINTY WITH RESPECT TO WHAT CONSTITUTES A MERGER WITH OR ACQUISITION OF PRC DOMESTIC ENTERPRISE AND

WHAT CONSTITUTES CIRCUMVENTION OF ITS APPROVAL REQUIREMENTS UNDER CIRCULAR 10, WE CANNOT ASSURE YOU THAT THE 2008 RESTRUCTURING IS
IN ALL RESPECTS COMPLIANCE WITH CIRCULAR 10. IF MOFCOM SUBSEQUENTLY DETERMINES THAT ITS APPROVAL OF THE 2008 RESTRUCTURING WAS

REQUIRED,  WE MAY FACE REGULATORY ACTIONS OR OTHER SANCTIONS BY MOFCOM OR OTHER PRC REGULATORY AGENCIES. SUCH ACTIONS MAY INCLUDE

COMPELLING US TO TERMINATE THE CONTRACTS BETWEEN JIANGXI DESUN AND US,  THE LIMITATION OF OUR OPERATING PRIVILEGES IN CHINA,  THE IMPOSITION

OF FINES AND PENALTIES ON OUR OPERATIONS IN CHINA,  RESTRICTIONS OR PROHIBITION ON THE PAYMENT OR REMITTANCE OF DIVIDENDS BY JIANGXI JINKO OR

OTHERS THAT MAY HAVE A MATERIAL ADVERSE EFFECT ON OUR BUSINESS,  FINANCIAL CONDITION,  RESULTS OF OPERATIONS,  REPUTATION AND PROSPECTS,  AS

WELL AS THE TRADING PRICE OF OUR ADSS.

Adverse changes in political and economic policies of the PRC government could have a material adverse effect on the overall
economic growth of China, which could reduce the demand for our products and materially and adversely affect our competitive
position.

OUR BUSINESS IS BASED IN CHINA AND A PORTION OF OUR SALES ARE MADE IN CHINA. ACCORDINGLY,  OUR BUSINESS,  FINANCIAL CONDITION,  RESULTS

OF OPERATIONS AND PROSPECTS ARE AFFECTED SIGNIFICANTLY BY ECONOMIC,  POLITICAL AND LEGAL DEVELOPMENTS IN CHINA. THE PRC ECONOMY DIFFERS

FROM THE ECONOMIES OF MOST DEVELOPED COUNTRIES IN MANY RESPECTS,  INCLUDING:

• THE LEVEL OF GOVERNMENT INVOLVEMENT;

• THE LEVEL OF DEVELOPMENT;

• THE GROWTH RATE;

• THE CONTROL OF FOREIGN EXCHANGE; AND

• THE ALLOCATION OF RESOURCES.

WHILE THE PRC ECONOMY HAS GROWN SIGNIFICANTLY IN THE PAST 30 YEARS,  THE GROWTH HAS BEEN UNEVEN,  BOTH GEOGRAPHICALLY AND AMONG

VARIOUS SECTORS OF THE ECONOMY. THE PRC GOVERNMENT HAS IMPLEMENTED VARIOUS MEASURES TO ENCOURAGE ECONOMIC GROWTH AND GUIDE THE

ALLOCATION OF RESOURCES. SOME OF THESE MEASURES BENEFIT THE OVERALL PRC ECONOMY,  BUT MAY HAVE A NEGATIVE EFFECT ON US. FOR EXAMPLE,
OUR FINANCIAL CONDITION AND RESULTS OF OPERATIONS MAY BE MATERIALLY AND ADVERSELY AFFECTED BY GOVERNMENT CONTROL OVER CAPITAL

INVESTMENTS OR CHANGES IN TAX REGULATIONS THAT ARE APPLICABLE TO US.

THE PRC ECONOMY HAS BEEN TRANSITIONING FROM A PLANNED ECONOMY TO A MORE MARKET-ORIENTED ECONOMY. ALTHOUGH IN RECENT YEARS THE

PRC GOVERNMENT HAS IMPLEMENTED MEASURES EMPHASIZING THE UTILIZATION OF MARKET FORCES FOR ECONOMIC REFORM,  THE REDUCTION OF STATE

OWNERSHIP OF PRODUCTIVE ASSETS AND THE ESTABLISHMENT OF SOUND CORPORATE GOVERNANCE IN BUSINESS ENTERPRISES,  A SUBSTANTIAL PORTION OF

THE PRODUCTIVE ASSETS IN CHINA IS STILL OWNED BY THE PRC GOVERNMENT. THE CONTINUED CONTROL OF THESE ASSETS AND OTHER ASPECTS OF THE

NATIONAL ECONOMY BY THE PRC GOVERNMENT COULD MATERIALLY AND ADVERSELY AFFECT OUR BUSINESS. THE PRC GOVERNMENT ALSO EXERCISES

SIGNIFICANT CONTROL OVER CHINA’S ECONOMIC GROWTH THROUGH ALLOCATING RESOURCES,  CONTROLLING PAYMENT OF FOREIGN CURRENCY-DENOMINATED

OBLIGATIONS,  SETTING MONETARY POLICY AND PROVIDING PREFERENTIAL TREATMENT TO PARTICULAR INDUSTRIES OR COMPANIES. WE CANNOT PREDICT

WHETHER CHANGES IN CHINA’S POLITICAL,  ECONOMIC AND SOCIAL CONDITIONS,  LAWS,  REGULATIONS AND POLICIES WILL HAVE ANY MATERIAL ADVERSE

EFFECT ON OUR CURRENT OR FUTURE BUSINESS,  FINANCIAL CONDITIONS AND RESULTS OF OPERATIONS.
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Uncertainties with respect to the PRC legal system could have a material adverse effect on us.

WE ARE INCORPORATED IN CAYMAN ISLANDS AND ARE SUBJECT TO LAWS AND REGULATIONS APPLICABLE TO FOREIGN INVESTMENT IN CHINA AND,  IN
PARTICULAR,  LAWS APPLICABLE TO WHOLLY FOREIGN OWNED COMPANIES. THE PRC LEGAL SYSTEM IS BASED ON WRITTEN STATUTES. PRIOR COURT DECISIONS

HAVE LIMITED PRECEDENTIAL VALUE. SINCE 1979, PRC LEGISLATION AND REGULATIONS HAVE SIGNIFICANTLY ENHANCED THE PROTECTIONS AFFORDED TO

VARIOUS FORMS OF FOREIGN INVESTMENTS IN CHINA. HOWEVER,  SINCE THESE LAWS AND REGULATIONS ARE RELATIVELY NEW AND THE PRC LEGAL SYSTEM

CONTINUES TO RAPIDLY EVOLVE,  THE INTERPRETATIONS OF MANY LAWS,  REGULATIONS AND RULES ARE NOT ALWAYS UNIFORM AND ENFORCEMENT OF THESE

LAWS,  REGULATIONS AND RULES INVOLVE UNCERTAINTIES,  WHICH MAY LIMIT LEGAL PROTECTIONS AVAILABLE TO US. FOR EXAMPLE,  WE MAY HAVE TO RESORT

TO ADMINISTRATIVE AND COURT PROCEEDINGS TO ENFORCE THE LEGAL PROTECTION THAT WE ENJOY EITHER BY LAW OR CONTRACT. HOWEVER,  SINCE PRC
ADMINISTRATIVE AUTHORITIES AND COURTS HAVE SIGNIFICANT DISCRETION IN INTERPRETING AND IMPLEMENTING STATUTORY AND CONTRACTUAL TERMS,  IT
MAY BE MORE DIFFICULT THAN IN MORE DEVELOPED LEGAL SYSTEMS TO EVALUATE THE OUTCOME OF ADMINISTRATIVE AND COURT PROCEEDINGS AND THE

LEVEL OF LEGAL PROTECTION WE ENJOY. THESE UNCERTAINTIES MAY IMPEDE OUR ABILITY TO ENFORCE THE CONTRACTS WE HAVE ENTERED INTO WITH OUR

BUSINESS PARTNERS,  CLIENTS AND SUPPLIERS. IN ADDITION,  SUCH UNCERTAINTIES,  INCLUDING THE INABILITY TO ENFORCE OUR CONTRACTS,  COULD

MATERIALLY ADVERSELY AFFECT OUR BUSINESS AND OPERATIONS. FURTHERMORE,  INTELLECTUAL PROPERTY RIGHTS AND CONFIDENTIALITY PROTECTIONS IN
CHINA MAY NOT BE AS EFFECTIVE AS IN THE UNITED STATES OR OTHER COUNTRIES. ACCORDINGLY,  WE CANNOT PREDICT THE EFFECT OF FUTURE

DEVELOPMENTS IN THE PRC LEGAL SYSTEM,  INCLUDING THE PROMULGATION OF NEW LAWS,  CHANGES TO EXISTING LAWS OR THE INTERPRETATION OR

ENFORCEMENT THEREOF,  OR THE PREEMPTION OF NATIONAL LAWS BY LOCAL REGULATIONS. THESE UNCERTAINTIES COULD LIMIT THE LEGAL PROTECTIONS

AVAILABLE TO US AND OTHER FOREIGN INVESTORS,  INCLUDING YOU. IN ADDITION,  ANY LITIGATION IN CHINA MAY BE PROTRACTED AND RESULT IN
SUBSTANTIAL COSTS AND DIVERSION OF RESOURCES AND MANAGEMENT ATTENTION.

PRC regulations may subject our future mergers and acquisitions activity to national security review.

IN FEBRUARY 2011, THE STATE COUNCIL PROMULGATED CIRCULAR 6, A NOTICE ON THE ESTABLISHMENT OF A SECURITY REVIEW SYSTEM FOR

MERGERS AND ACQUISITIONS OF DOMESTIC ENTERPRISES BY FOREIGN INVESTORS. CIRCULAR 6 BECAME EFFECTIVE ON MARCH 3, 2011. TO IMPLEMENT

CIRCULAR 6, MOFCOM PROMULGATED THE MOFCOM SECURITY REVIEW RULES ON AUGUST 25, 2011, WHICH BECAME EFFECTIVE ON SEPTEMBER 1,
2011. ACCORDING TO CIRCULAR 6 AND THE MOFCOM SECURITY REVIEW RULES,  NATIONAL SECURITY REVIEW IS REQUIRED TO BE UNDERTAKEN TO

COMPLETE MERGERS AND ACQUISITIONS (I) BY FOREIGN INVESTORS OF ENTERPRISES RELATING TO NATIONAL DEFENSE AND (II) THROUGH WHICH FOREIGN

INVESTORS MAY ACQUIRE DE FACTO CONTROL OF A DOMESTIC ENTERPRISE THAT COULD RAISE NATIONAL SECURITY CONCERNS. WHEN DETERMINING WHETHER

TO SUBJECT A SPECIFIC MERGER OR ACQUISITION TO NATIONAL SECURITY REVIEW,  THE MOFCOM WILL LOOK AT THE SUBSTANCE AND ACTUAL IMPACT OF

THE TRANSACTION. BYPASSING NATIONAL SECURITY REVIEW BY STRUCTURING TRANSACTIONS THROUGH PROXIES,  TRUSTS,  INDIRECT INVESTMENTS,  LEASES,
LOANS,  CONTROL THROUGH CONTRACTUAL ARRANGEMENTS OR OFFSHORE TRANSACTIONS BY FOREIGN INVESTORS IS PROHIBITED.

IN ADDITION,  EVEN IF A MERGER OR ACQUISITION BY FOREIGN INVESTORS THAT WAS NOT SUBMITTED FOR NATIONAL SECURITY REVIEW,  OR WAS

DETERMINED TO HAVE NO IMPACT ON NATIONAL SECURITY AFTER SUCH REVIEW,  DOES NOT MEAN THAT IT WILL BE FREE OF SUCH REVIEW. A CHANGE IN
CONDITIONS (SUCH AS A MODIFICATION OF THE MERGER OR ACQUISITION,  CHANGE OF BUSINESS ACTIVITIES,  OR AMENDMENTS TO RELEVANT DOCUMENTS OR

AGREEMENTS) THAT RESULTS IN THE MERGER OR ACQUISITION TRIGGERING NATIONAL SECURITY REVIEW (i.e.,  INVOLVING AN ENTERPRISE RELATING TO

NATIONAL DEFENSE,  OR THE FOREIGN INVESTOR ACQUIRING DE FACTO CONTROL OVER A DOMESTIC ENTERPRISE RAISING NATIONAL SECURITY CONCERNS),
THEN THE FOREIGN INVESTOR TO THE MERGER OR ACQUISITION WILL BE REQUIRED TO APPLY FOR NATIONAL SECURITY REVIEW WITH THE MOFCOM.

CURRENTLY,  THERE ARE NO PUBLIC PROVISIONS OR OFFICIAL INTERPRETATIONS SPECIFICALLY PROVIDING THAT OUR CURRENT BUSINESSES FALL WITHIN THE

SCOPE OF NATIONAL SECURITY REVIEW AND THERE IS NO REQUIREMENT THAT FOREIGN INVESTORS TO THOSE MERGER AND ACQUISITION TRANSACTIONS

COMPLETED PRIOR TO THE PROMULGATION OF CIRCULAR 6 TAKE INITIATIVES TO SUBMIT SUCH TRANSACTIONS TO MOFCOM FOR NATIONAL SECURITY

REVIEW. HOWEVER,  AS THE MOFCOM SECURITY REVIEW RULES AND CIRCULAR 6 ARE RELATIVELY NEW AND THERE IS NO CLEAR STATUTORY

INTERPRETATION ON THEIR IMPLEMENTATION,  THERE IS NO ASSURANCE THAT THE RELEVANT PRC REGULATORY AUTHORITIES WILL HAVE THE SAME VIEW AS US

WHEN APPLYING THEM. IF OUR FUTURE MERGER AND ACQUISITION TRANSACTIONS ARE SUBJECT TO THE NATIONAL SECURITY REVIEW,  THE MOFCOM
SECURITY REVIEW RULES AND CIRCULAR 6 MAY FURTHER COMPLICATE THE PRC GOVERNMENTAL FORMALITIES FOR APPROVING MERGER AND ACQUISITION

DEALS IN WHICH WE MAY BE INVOLVED IN THE FUTURE,  AND THEREFORE INCREASE THE UNCERTAINTY OF OUR FUTURE BUSINESS MODEL.
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PRC regulations relating to overseas investment by PRC residents may restrict our overseas and cross-border investment
activities and adversely affect the implementation of our strategy as well as our business and prospects.

THE STATE ADMINISTRATION OF FOREIGN EXCHANGE,  OR SAFE, ISSUED A PUBLIC NOTICE IN OCTOBER 2005, OR THE SAFE CIRCULAR 75, AND

SUBSEQUENTLY ISSUED THE OPERATING RULES ON THE SAFE CIRCULAR 75 IN NOVEMBER 2012, OR SAFE CIRCULAR 59, REQUIRING PRC RESIDENTS,
INCLUDING BOTH LEGAL PERSONS AND NATURAL PERSONS,  TO REGISTER WITH THE COMPETENT LOCAL SAFE BRANCH BEFORE ESTABLISHING OR CONTROLLING

ANY COMPANY OUTSIDE CHINA,  REFERRED TO AS AN “OFFSHORE SPECIAL PURPOSE COMPANY”, FOR THE PURPOSE OF ACQUIRING ANY ASSETS OF OR EQUITY

INTEREST IN PRC COMPANIES AND RAISING FUNDS FROM OVERSEAS. IN ADDITION,  ANY PRC RESIDENT THAT IS THE SHAREHOLDER OF AN OFFSHORE

SPECIAL PURPOSE COMPANY IS REQUIRED TO AMEND ITS SAFE REGISTRATION WITH THE LOCAL SAFE BRANCH WITH RESPECT TO THAT OFFSHORE SPECIAL

PURPOSE COMPANY IN CONNECTION WITH ANY INCREASE OR DECREASE OF CAPITAL,  TRANSFER OF SHARES,  MERGER,  DIVISION,  EQUITY INVESTMENT OR

CREATION OF ANY SECURITY INTEREST OVER ANY ASSET LOCATED IN CHINA. IF ANY PRC SHAREHOLDER OF AN OFFSHORE SPECIAL PURPOSE COMPANY FAILS

TO MAKE THE REQUIRED SAFE REGISTRATION AND AMENDMENT,  THE PRC SUBSIDIARIES OF THAT OFFSHORE SPECIAL PURPOSE COMPANY MAY BE

PROHIBITED FROM DISTRIBUTING THEIR PROFITS AND THE PROCEEDS FROM ANY REDUCTION IN CAPITAL,  SHARE TRANSFER OR LIQUIDATION TO THE OFFSHORE

SPECIAL PURPOSE COMPANY. MOREOVER,  FAILURE TO COMPLY WITH THE SAFE REGISTRATION AND AMENDMENT REQUIREMENTS DESCRIBED ABOVE COULD

RESULT IN LIABILITY UNDER PRC LAWS FOR EVASION OF APPLICABLE FOREIGN-EXCHANGE RESTRICTIONS. WE BELIEVE THAT ALL OF OUR BENEFICIAL OWNERS

WHO ARE PRC CITIZENS OR RESIDENTS HAVE COMPLETED THEIR REQUIRED REGISTRATIONS WITH SAFE IN ACCORDANCE WITH THE SAFE CIRCULAR 75
PRIOR TO THE COMPLETION OF OUR INITIAL PUBLIC OFFERING. HOWEVER,  AFTER THE INITIAL PUBLIC OFFERING,  WE MAY NOT AT ALL TIMES BE FULLY AWARE OR

INFORMED OF THE IDENTITIES OF ALL OF OUR BENEFICIAL OWNERS WHO ARE PRC CITIZENS OR RESIDENTS,  AND WE MAY HAVE LITTLE CONTROL OVER EITHER

OUR PRESENT OR PROSPECTIVE DIRECT OR INDIRECT PRC RESIDENT BENEFICIAL OWNERS OR THE OUTCOME OF SUCH REGISTRATION PROCEDURES. WE CANNOT

ASSURE YOU THAT THE SAFE REGISTRATIONS OF OUR PRESENT BENEFICIAL OWNERS OR FUTURE BENEFICIAL OWNERS WHO ARE PRC CITIZENS OR RESIDENTS

HAVE BEEN OR WILL BE AMENDED TO REFLECT,  AMONG OTHERS,  THE SHAREHOLDING INFORMATION OR EQUITY INVESTMENT AS REQUIRED BY THE SAFE
CIRCULAR 75 AND SAFE CIRCULAR 59 AT ALL TIMES. THE FAILURE OF THESE BENEFICIAL OWNERS TO AMEND THEIR SAFE REGISTRATIONS IN A TIMELY

MANNER PURSUANT TO THE SAFE CIRCULAR 75 AND SAFE CIRCULAR 59 OR THE FAILURE OF FUTURE BENEFICIAL OWNERS OF OUR COMPANY WHO ARE

PRC RESIDENTS TO COMPLY WITH THE REGISTRATION PROCEDURES SET FORTH IN THE SAFE CIRCULAR 75 AND SAFE CIRCULAR 59 MAY SUBJECT SUCH

BENEFICIAL OWNERS AND OUR PRC SUBSIDIARIES TO FINES AND LEGAL SANCTIONS AND MAY ALSO RESULT IN RESTRICTIONS ON OUR PRC SUBSIDIARIES’
ABILITY TO DISTRIBUTE PROFITS TO US OR OUR ABILITY TO INJECT CAPITAL INTO OUR PRC SUBSIDIARIES OR OTHERWISE MATERIALLY AND ADVERSELY AFFECT

OUR BUSINESS.

ON DECEMBER 25, 2006, THE PEOPLE’S BANK OF CHINA PROMULGATED THE MEASURES FOR ADMINISTRATION OF INDIVIDUAL FOREIGN EXCHANGE,
AND ON JANUARY 5, 2007, THE SAFE PROMULGATED RELEVANT IMPLEMENTATION RULES. ON FEBRUARY 15, 2012, THE SAFE PROMULGATED THE

NOTICE ON VARIOUS ISSUES CONCERNING FOREIGN EXCHANGE ADMINISTRATION FOR DOMESTIC INDIVIDUALS PARTICIPATING IN EQUITY INCENTIVE PLANS

OF OVERSEAS LISTED COMPANIES,  OR THE STOCK OPTION NOTICE. THE STOCK OPTION NOTICE TERMINATED THE OPERATING PROCEDURES OF FOREIGN

EXCHANGE ADMINISTRATION OF PRC INDIVIDUALS’ PARTICIPATION IN EMPLOYEE STOCK HOLDING PLANS OR STOCK OPTION PLANS OF OVERSEAS LISTED

COMPANIES ISSUED BY THE SAFE ON MARCH 28, 2007. ACCORDING TO THE STOCK OPTION NOTICE, PRC CITIZENS WHO ARE GRANTED SHARES OR

SHARE OPTIONS BY A COMPANY LISTED ON AN OVERSEAS STOCK MARKET ACCORDING TO ITS EMPLOYEE STOCK HOLDING PLAN OR STOCK INCENTIVE PLAN ARE

REQUIRED TO REGISTER WITH THE SAFE OR ITS LOCAL COUNTERPARTS BY FOLLOWING CERTAIN PROCEDURES.

WE AND OUR EMPLOYEES WHO ARE PRC CITIZENS AND INDIVIDUAL BENEFICIARY OWNERS,  OR HAVE BEEN GRANTED RESTRICTED SHARES OR SHARE

OPTIONS,  ARE SUBJECT TO THE INDIVIDUAL FOREIGN EXCHANGE RULES AND ITS RELEVANT IMPLEMENTATION REGULATIONS. THE FAILURE OF OUR PRC
INDIVIDUAL BENEFICIARY OWNERS AND THE RESTRICTED HOLDERS TO COMPLETE THEIR SAFE REGISTRATIONS PURSUANT TO THE SAFE’S REQUIREMENT OR

THE INDIVIDUAL FOREIGN EXCHANGE RULES MAY SUBJECT THESE PRC CITIZENS TO FINES AND LEGAL SANCTIONS. IT MAY ALSO LIMIT OUR ABILITY TO

CONTRIBUTE ADDITIONAL CAPITAL INTO OUR PRC SUBSIDIARIES,  AND LIMIT OUR PRC SUBSIDIARIES’ ABILITY TO DISTRIBUTE DIVIDENDS TO US,  OR

OTHERWISE MATERIALLY ADVERSELY AFFECT OUR BUSINESS.

S-55

 



 

TABLE OF CONTENTS

Our China-sourced income is subject to PRC withholding tax under the Corporate Income Tax Law of the PRC, and we may be
subject to PRC corporate income tax at the rate of 25% when more detailed rules or precedents are promulgated.

WE ARE A CAYMAN ISLANDS HOLDING COMPANY WITH SUBSTANTIALLY ALL OF OUR OPERATIONS CONDUCTED THROUGH OUR OPERATING SUBSIDIARIES IN
CHINA. UNDER THE CORPORATE INCOME TAX LAW,  OR THE CIT LAW,  OF THE PRC AND THE REGULATION ON THE IMPLEMENTATION CIT LAW,  OR THE

IMPLEMENTATION RULES OF THE CIT LAW,  BOTH OF WHICH BECAME EFFECTIVE ON JANUARY 1, 2008, CHINA-SOURCED PASSIVE INCOME OF NON-PRC TAX

RESIDENT ENTERPRISES,  SUCH AS DIVIDENDS PAID BY A PRC SUBSIDIARY TO ITS OVERSEAS PARENT,  IS GENERALLY SUBJECT TO A 10% WITHHOLDING TAX.
UNDER AN ARRANGEMENT BETWEEN CHINA AND HONG KONG,  SUCH DIVIDEND WITHHOLDING TAX RATE IS REDUCED TO 5% IF THE BENEFICIAL OWNER OF

THE DIVIDENDS IS A HONG KONG TAX RESIDENT ENTERPRISE WHICH DIRECTLY OWNS AT LEAST 25% OF THE PRC COMPANY DISTRIBUTING THE DIVIDENDS

AND HAS OWNED SUCH EQUITY FOR AT LEAST 12 CONSECUTIVE MONTHS BEFORE RECEIVING SUCH DIVIDENDS. AS JINKOSOLAR TECHNOLOGY IS A HONG

KONG COMPANY AND HAS OWNED 100% OF THE EQUITY INTEREST IN JIANGXI JINKO AND 25% OF THE EQUITY INTEREST IN ZHEJIANG JINKO DIRECTLY FOR

MORE THAN 12 CONSECUTIVE MONTHS TO DATE,  ANY DIVIDENDS PAID BY JIANGXI JINKO AND ZHEJIANG JINKO TO JINKOSOLAR TECHNOLOGY WILL BE

ENTITLED TO A WITHHOLDING TAX AT THE REDUCED RATE OF 5% AFTER OBTAINING APPROVAL FROM THE COMPETENT PRC TAX AUTHORITY,  PROVIDED THAT

JINKOSOLAR TECHNOLOGY IS DEEMED THE BENEFICIAL OWNER OF SUCH DIVIDENDS AND THAT JINKOSOLAR TECHNOLOGY IS NOT DEEMED TO BE A PRC TAX

RESIDENT ENTERPRISE AS DESCRIBED BELOW. HOWEVER,  ACCORDING TO THE CIRCULAR OF THE STATE ADMINISTRATION OF TAXATION ON HOW TO

UNDERSTAND AND IDENTIFY “BENEFICIAL OWNER” UNDER TAX TREATIES,  EFFECTIVE ON OCTOBER 27, 2009, AN APPLICANT FOR TREATY BENEFITS,
INCLUDING BENEFITS UNDER THE ARRANGEMENT BETWEEN CHINA AND HONG KONG ON DIVIDEND WITHHOLDING TAX,  THAT DOES NOT CARRY OUT

SUBSTANTIAL BUSINESS ACTIVITIES OR IS AN AGENT OR A CONDUIT COMPANY MAY NOT BE DEEMED AS A “BENEFICIAL OWNER” OF THE PRC SUBSIDIARY

AND THEREFORE,  MAY NOT ENJOY SUCH TREATY BENEFITS. IF JINKOSOLAR TECHNOLOGY IS DETERMINED TO BE INELIGIBLE FOR SUCH TREATY BENEFITS,
ANY DIVIDENDS PAID BY JIANGXI JINKO AND ZHEJIANG JINKO TO JINKOSOLAR TECHNOLOGY WILL BE SUBJECT TO THE PRC WITHHOLDING TAX AT A 10%
RATE.

THE CIT LAW,  HOWEVER,  ALSO PROVIDES THAT ENTERPRISES ESTABLISHED OUTSIDE CHINA WHOSE “DE FACTO MANAGEMENT BODIES” ARE LOCATED IN
CHINA ARE CONSIDERED “TAX RESIDENT ENTERPRISES” AND WILL GENERALLY BE SUBJECT TO THE UNIFORM 25% CORPORATE INCOME TAX RATE AS TO THEIR

GLOBAL INCOME. UNDER THE IMPLEMENTATION RULES OF THE CIT LAW, “DE FACTO MANAGEMENT BODIES” IS DEFINED AS THE BODIES THAT HAVE,  IN
SUBSTANCE,  OVERALL MANAGEMENT CONTROL OVER SUCH ASPECTS AS THE PRODUCTION AND BUSINESS,  PERSONNEL,  ACCOUNTS AND PROPERTIES OF AN

ENTERPRISE. ON APRIL 22, 2009, THE STATE ADMINISTRATION OF TAXATION,  OR THE SAT, PROMULGATED THE NOTICE REGARDING THE DETERMINATION

OF CHINESE-CONTROLLED OFFSHORE INCORPORATED ENTERPRISES AS PRC TAX RESIDENT ENTERPRISES ON THE BASIS OF DE FACTO MANAGEMENT

BODIES,  OR SAT CIRCULAR 82. SAT CIRCULAR 82 PROVIDES CERTAIN CRITERIA FOR DETERMINING WHETHER THE “DE FACTO MANAGEMENT BODY” OF AN

OFFSHORE-INCORPORATED ENTERPRISE CONTROLLED BY PRC ENTERPRISES IS LOCATED IN CHINA. ON JULY 27, 2011, THE SAT ISSUED ADMINISTRATIVE

MEASURES OF ENTERPRISE INCOME TAX OF CHINESE-CONTROLLED OFFSHORE INCORPORATED RESIDENT ENTERPRISES (TRIAL), OR BULLETIN 45, WHICH

BECAME EFFECTIVE ON SEPTEMBER 1, 2011, TO PROVIDE FURTHER GUIDANCE ON THE IMPLEMENTATION OF SAT CIRCULAR 82. BULLETIN 45 CLARIFIES

CERTAIN ISSUES RELATING TO THE DETERMINATION OF PRC TAX RESIDENT ENTERPRISE STATUS,  POST-DETERMINATION ADMINISTRATION AND THE

AUTHORITIES RESPONSIBLE FOR DETERMINING OFFSHORE-INCORPORATED PRC TAX RESIDENT ENTERPRISE STATUS. BULLETIN 45 SPECIFIES THAT WHEN

PROVIDED WITH A COPY OF A CHINESE TAX RESIDENT DETERMINATION CERTIFICATE ISSUED BY THE COMPETENT TAX AUTHORITIES FROM AN OFFSHORE-
INCORPORATED PRC TAX RESIDENT ENTERPRISE,  THE PAYER SHOULD NOT WITHHOLD 10% INCOME TAX WHEN PAYING CHINESE-SOURCED DIVIDENDS,
INTEREST AND ROYALTIES TO THE OFFSHORE INCORPORATED PRC TAX RESIDENT ENTERPRISE. HOWEVER,  AS THIS CIRCULAR ONLY APPLIES TO ENTERPRISES

INCORPORATED UNDER LAWS OF FOREIGN JURISDICTIONS THAT ARE CONTROLLED BY PRC ENTERPRISES OR GROUPS OF PRC ENTERPRISES,  IT REMAINS

UNCLEAR HOW THE TAX AUTHORITIES WILL DETERMINE THE LOCATION OF “DE FACTO MANAGEMENT BODIES” FOR OVERSEAS INCORPORATED ENTERPRISES THAT

ARE CONTROLLED BY INDIVIDUAL PRC RESIDENTS SUCH AS OUR COMPANY AND JINKOSOLAR TECHNOLOGY. THEREFORE,  ALTHOUGH A SUBSTANTIAL

MAJORITY OF THE MEMBERS OF OUR MANAGEMENT TEAM AS WELL AS THE MANAGEMENT TEAM OF JINKOSOLAR TECHNOLOGY ARE LOCATED IN CHINA,  IT
REMAINS UNCLEAR WHETHER THE PRC TAX AUTHORITIES WOULD REQUIRE OR PERMIT OUR COMPANY OR JINKOSOLAR TECHNOLOGY TO BE RECOGNIZED AS

PRC TAX RESIDENT ENTERPRISES. IF OUR COMPANY AND JINKOSOLAR TECHNOLOGY ARE CONSIDERED PRC TAX RESIDENT ENTERPRISES FOR PRC
CORPORATE INCOME TAX PURPOSES,  ANY DIVIDENDS DISTRIBUTED FROM JIANGXI JINKO AND ZHEJIANG JINKO TO
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JINKOSOLAR TECHNOLOGY AND ULTIMATELY TO OUR COMPANY COULD BE EXEMPT FROM THE PRC WITHHOLDING TAX; HOWEVER,  OUR COMPANY AND

JINKOSOLAR TECHNOLOGY WILL BE SUBJECT TO THE UNIFORM 25% CORPORATE INCOME TAX RATE AS TO OUR GLOBAL INCOME.

Dividends payable by us to our foreign investors and gains on the sale of our shares or ADSs may become subject to PRC
corporate income tax liabilities.

THE IMPLEMENTATION RULES OF THE CIT LAW PROVIDE THAT (I) IF THE ENTERPRISE THAT DISTRIBUTES DIVIDENDS IS DOMICILED IN CHINA,  OR (II) IF
GAINS ARE REALIZED FROM TRANSFERRING EQUITY INTERESTS OF ENTERPRISES DOMICILED IN CHINA,  THEN SUCH DIVIDENDS OR CAPITAL GAINS ARE TREATED

AS CHINA-SOURCED INCOME. THE CIT LAW AND THE RELATED IMPLEMENTATION RULES OF THE CIT LAW HAVE BEEN IN EFFECT FOR OVER SIX YEARS.
HOWEVER,  CURRENTLY,  THERE ARE STILL NO DETAILED RULES OR PRECEDENTS GOVERNING THE PROCEDURES AND SPECIFIC CRITERIA FOR DETERMINING

“DOMICILE,” WHICH ARE APPLICABLE TO OUR COMPANY OR JINKOSOLAR TECHNOLOGY. AS SUCH,  IT IS NOT CLEAR HOW “DOMICILE” WILL BE INTERPRETED

UNDER THE CIT LAW. IT MAY BE INTERPRETED AS THE JURISDICTION WHERE THE ENTERPRISE IS INCORPORATED OR WHERE THE ENTERPRISE IS A TAX

RESIDENT. THEREFORE,  IF OUR COMPANY AND JINKOSOLAR TECHNOLOGY ARE CONSIDERED PRC TAX RESIDENT ENTERPRISES FOR TAX PURPOSES,  ANY

DIVIDENDS WE PAY TO OUR OVERSEAS SHAREHOLDERS OR ADS HOLDERS,  AS WELL AS ANY GAINS REALIZED BY SUCH SHAREHOLDERS OR ADSS HOLDERS

FROM THE TRANSFER OF OUR SHARES OR ADSS,  MAY BE VIEWED AS CHINA-SOURCED INCOME AND,  AS A CONSEQUENCE,  BE SUBJECT TO PRC CORPORATE

INCOME TAX AT 10% OR A LOWER TREATY RATE.

IF THE DIVIDENDS WE PAY TO OUR OVERSEAS SHAREHOLDERS OR ADS HOLDERS OR GAINS REALIZED BY SUCH SHAREHOLDERS OR ADS HOLDERS FROM

THE TRANSFER OF OUR SHARES OR ADSS ARE SUBJECT TO PRC CORPORATE INCOME TAX,  WE WOULD BE REQUIRED TO WITHHOLD TAXES ON SUCH

DIVIDENDS. IN SUCH CASE,  THE VALUE OF YOUR INVESTMENT IN OUR SHARES OR ADSS MAY BE MATERIALLY AND ADVERSELY AFFECTED.

Our ability to make distributions and other payments to our shareholders depends to a significant extent upon the distribution of
earnings and other payments made by our subsidiaries in the PRC.

WE CONDUCT SUBSTANTIALLY ALL OF OUR OPERATIONS THROUGH OUR OPERATING SUBSIDIARIES IN CHINA. OUR ABILITY TO MAKE DISTRIBUTIONS OR

OTHER PAYMENTS TO OUR SHAREHOLDERS DEPENDS ON PAYMENTS FROM THESE OPERATING SUBSIDIARIES IN CHINA,  WHOSE ABILITY TO MAKE SUCH

PAYMENTS IS SUBJECT TO PRC REGULATIONS. REGULATIONS IN THE PRC CURRENTLY PERMIT PAYMENT OF DIVIDENDS ONLY OUT OF ACCUMULATED PROFITS

AS DETERMINED IN ACCORDANCE WITH ACCOUNTING STANDARDS AND REGULATIONS IN CHINA. ACCORDING TO THE RELEVANT PRC LAWS AND REGULATIONS

APPLICABLE TO OUR OPERATING SUBSIDIARIES IN CHINA AND THEIR RESPECTIVE ARTICLES OF ASSOCIATION,  THESE SUBSIDIARIES ARE EACH REQUIRED TO SET

ASIDE AT LEAST 10% OF THEIR AFTER-TAX PROFITS BASED ON PRC ACCOUNTING STANDARDS EACH YEAR AS GENERAL RESERVES UNTIL THE ACCUMULATIVE

AMOUNT OF THESE RESERVES REACHES 50% OF THEIR REGISTERED CAPITAL. THESE RESERVES ARE NOT DISTRIBUTABLE AS CASH DIVIDENDS. AS OF

DECEMBER 31, 2012, THESE GENERAL RESERVES AMOUNTED TO RMB179.0 MILLION,  ACCOUNTING FOR 5.3% OF THE TOTAL REGISTERED CAPITAL OF ALL

OF OUR OPERATING SUBSIDIARIES IN CHINA. IN ADDITION,  UNDER THE CIT LAW AND ITS IMPLEMENTATION RULES,  WHICH BECAME EFFECTIVE JANUARY 1,
2008, DIVIDENDS FROM OUR OPERATING SUBSIDIARIES IN CHINA TO US ARE SUBJECT TO WITHHOLDING TAX TO THE EXTENT THAT WE ARE CONSIDERED A
NON-PRC TAX RESIDENT ENTERPRISE UNDER THE CIT LAW. SEE “— “OUR CHINA-SOURCED INCOME IS SUBJECT TO PRC WITHHOLDING TAX UNDER THE

CORPORATE INCOME TAX LAW OF THE PRC, AND WE MAY BE SUBJECT TO PRC CORPORATE INCOME TAX AT THE RATE OF 25% WHEN MORE DETAILED

RULES OR PRECEDENTS ARE PROMULGATED.” FURTHERMORE,  IF OUR OPERATING SUBSIDIARIES IN CHINA INCUR DEBT ON THEIR OWN BEHALF IN THE FUTURE,
THE INSTRUMENTS GOVERNING THE DEBT MAY RESTRICT THEIR ABILITY TO PAY DIVIDENDS OR MAKE OTHER DISTRIBUTIONS TO US.

Restrictions on currency exchange may limit our ability to receive and use our revenue effectively.

CERTAIN PORTIONS OF OUR REVENUE AND EXPENSES ARE DENOMINATED IN RENMINBI. IF OUR REVENUE DENOMINATED IN RENMINBI INCREASES OR

EXPENSES DENOMINATED IN RENMINBI DECREASE IN THE FUTURE,  WE MAY NEED TO CONVERT A PORTION OF OUR REVENUE INTO OTHER CURRENCIES TO

MEET OUR FOREIGN CURRENCY OBLIGATIONS,  INCLUDING,  AMONG OTHERS,  PAYMENT OF DIVIDENDS DECLARED,  IF ANY,  IN RESPECT OF OUR ADSS. UNDER

CHINA’S EXISTING FOREIGN EXCHANGE REGULATIONS,  FOREIGN CURRENCY UNDER CURRENT ACCOUNT TRANSACTIONS,  SUCH AS DIVIDEND PAYMENTS AND

TRADE-RELATED TRANSACTIONS ARE GENERALLY CONVERTIBLE. ACCORDINGLY,  OUR OPERATING SUBSIDIARIES IN CHINA ARE ABLE TO PAY DIVIDENDS IN
FOREIGN CURRENCIES WITHOUT PRIOR APPROVAL FROM THE STATE ADMINISTRATION OF FOREIGN EXCHANGE,  OR THE SAFE, BY COMPLYING WITH CERTAIN

PROCEDURAL REQUIREMENTS. HOWEVER,  THE PRC GOVERNMENT COULD TAKE FURTHER MEASURES IN THE FUTURE TO RESTRICT ACCESS TO FOREIGN

CURRENCIES FOR CURRENT ACCOUNT TRANSACTIONS.
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FOREIGN EXCHANGE TRANSACTIONS BY OUR OPERATING SUBSIDIARIES IN CHINA UNDER CAPITAL ACCOUNTS CONTINUE TO BE SUBJECT TO SIGNIFICANT

FOREIGN EXCHANGE CONTROLS AND REQUIRE THE APPROVAL OF,  OR REGISTRATION WITH, PRC GOVERNMENTAL AUTHORITIES. IN PARTICULAR,  IF ONE OF OUR

OPERATING SUBSIDIARIES IN CHINA BORROWS FOREIGN CURRENCY LOANS FROM US OR OTHER FOREIGN LENDERS,  THESE LOANS MUST BE REGISTERED WITH

THE SAFE.

IF WE FINANCE OUR SUBSIDIARIES IN CHINA BY MEANS OF ADDITIONAL CAPITAL CONTRIBUTIONS,  THESE CAPITAL CONTRIBUTIONS MUST BE APPROVED BY

CERTAIN GOVERNMENT AUTHORITIES,  INCLUDING THE MINISTRY OF COMMERCE,  OR MOFCOM OR ITS LOCAL COUNTERPARTS. ON AUGUST 29, 2008, THE

SAFE PROMULGATED CIRCULAR 142, A NOTICE REGULATING THE CONVERSION BY A FOREIGN-INVESTED COMPANY OF FOREIGN CURRENCY INTO RENMINBI BY

RESTRICTING HOW THE CONVERTED RENMINBI MAY BE USED. THE NOTICE REQUIRES THAT RENMINBI CONVERTED FROM THE FOREIGN CURRENCY-
DENOMINATED CAPITAL OF A FOREIGN-INVESTED COMPANY MAY ONLY BE USED FOR PURPOSES WITHIN THE BUSINESS SCOPE APPROVED BY THE APPLICABLE

GOVERNMENTAL AUTHORITY AND MAY NOT BE USED FOR EQUITY INVESTMENTS IN THE PRC UNLESS OTHERWISE PROVIDED BY LAWS AND REGULATIONS. IN

ADDITION,  THE SAFE STRENGTHENED ITS OVERSIGHT OF THE FLOW AND USE OF RENMINBI FUNDS CONVERTED FROM THE FOREIGN CURRENCY

DENOMINATED CAPITAL OF A FOREIGN-INVESTED COMPANY. THE USE OF SUCH RENMINBI MAY NOT BE CHANGED WITHOUT APPROVAL FROM THE SAFE, AND

MAY NOT BE USED TO REPAY RENMINBI LOANS IF THE PROCEEDS OF SUCH LOANS HAVE NOT YET BEEN USED FOR PURPOSES WITHIN THE COMPANY’S

APPROVED BUSINESS SCOPE. FURTHERMORE,  ON NOVEMBER 9, 2010, THE SAFE PROMULGATED A NOTICE ON RELEVANT ISSUES CONCERNING

STRENGTHENING THE ADMINISTRATION OF FOREIGN EXCHANGE BUSINESS,  WHICH REQUIRES THE AUTHENTICITY OF THE SETTLEMENT OF NET PROCEEDS FROM

AN OFFSHORE OFFERING TO BE CLOSELY EXAMINED AND THE NET PROCEEDS TO BE SETTLED IN THE MANNER DESCRIBED IN THE OFFERING DOCUMENTS.

VIOLATIONS OF CIRCULAR 142 MAY RESULT IN SEVERE PENALTIES,  INCLUDING SUBSTANTIAL FINES AS SET FORTH IN THE FOREIGN EXCHANGE

ADMINISTRATION REGULATIONS. WE CANNOT ASSURE YOU THAT WE WILL BE ABLE TO COMPLETE THE NECESSARY GOVERNMENT REGISTRATIONS OR OBTAIN

THE NECESSARY GOVERNMENT APPROVALS ON A TIMELY BASIS,  IF AT ALL,  WITH RESPECT TO FUTURE LOANS BY US TO OUR PRC SUBSIDIARIES OR WITH

RESPECT TO FUTURE CAPITAL CONTRIBUTIONS BY US TO OUR PRC SUBSIDIARIES. IF WE FAIL TO COMPLETE SUCH REGISTRATIONS OR OBTAIN SUCH APPROVALS,
OUR ABILITY TO CONTRIBUTE ADDITIONAL CAPITAL TO FUND OUR PRC OPERATIONS MAY BE NEGATIVELY AFFECTED,  WHICH COULD MATERIALLY ADVERSELY

AFFECT OUR LIQUIDITY AND OUR ABILITY TO FUND AND EXPAND OUR BUSINESS.

THESE LIMITATIONS COULD AFFECT THE ABILITY OF OUR OPERATING SUBSIDIARIES IN CHINA TO OBTAIN FOREIGN EXCHANGE THROUGH DEBT OR EQUITY

FINANCING.

The expiration or reduction of tax incentives by the PRC government may have a material adverse effect on our operating results.

THE CIT LAW IMPOSES A UNIFORM TAX RATE OF 25% ON ALL PRC ENTERPRISES,  INCLUDING FOREIGN-INVESTED ENTERPRISES,  AND ELIMINATES OR

MODIFIES MOST OF THE TAX EXEMPTIONS,  REDUCTIONS AND PREFERENTIAL TREATMENTS AVAILABLE UNDER THE PREVIOUS TAX LAWS AND REGULATIONS.
UNDER THE CIT LAW,  ENTERPRISES THAT WERE ESTABLISHED BEFORE MARCH 16, 2007 AND ALREADY ENJOYED PREFERENTIAL TAX TREATMENTS (I) IN
THE CASE OF PREFERENTIAL TAX RATES,  CONTINUED TO ENJOY SUCH TAX RATES THAT WERE GRADUALLY INCREASED TO THE NEW TAX RATES WITHIN FIVE

YEARS FROM JANUARY 1, 2008 OR (II) IN THE CASE OF PREFERENTIAL TAX EXEMPTIONS OR REDUCTIONS FOR A SPECIFIED TERM,  CONTINUE TO ENJOY THE

PREFERENTIAL TAX HOLIDAY UNTIL THE EXPIRATION OF SUCH TERM.

ZHEJIANG JINKO WAS DESIGNATED BY RELEVANT LOCAL AUTHORITIES AS A “HIGH AND NEW TECHNOLOGY ENTERPRISE” UNDER THE CIT LAW,  AND IT
IS SUBJECT TO A PREFERENTIAL TAX RATE OF 15% FOR THE YEARS ENDED DECEMBER 31, 2013 AND 2014. WE CANNOT ASSURE YOU THAT ZHEJIANG

JINKO WILL CONTINUE TO QUALIFY AS A “HIGH AND NEW TECHNOLOGY ENTERPRISE” WHEN IT IS SUBJECT TO REEVALUATION IN THE FUTURE. IN ADDITION,
THERE ARE UNCERTAINTIES ON HOW THE CIT LAW AND ITS IMPLEMENTATION RULES WILL BE ENFORCED,  AND WHETHER ITS FUTURE IMPLEMENTATION MAY

BE CONSISTENT WITH ITS CURRENT INTERPRETATION. IF THE CIT RATES OF SOME OF OUR PRC SUBSIDIARIES INCREASE,  OUR FINANCIAL CONDITION AND

RESULTS OF OPERATIONS WOULD BE MATERIALLY AND ADVERSELY AFFECTED.

We face uncertainty with respect to indirect transfers of equity interests in PRC tax resident enterprises by their non-PRC holding
companies.

PURSUANT TO THE NOTICE ON STRENGTHENING ADMINISTRATION OF ENTERPRISE INCOME TAX FOR SHARE TRANSFERS BY NON-PRC RESIDENT

ENTERPRISES,  OR SAT CIRCULAR 698, ISSUED BY THE SAT ON DECEMBER 10, 2009 WITH RETROACTIVE EFFECT FROM JANUARY 1, 2008, WHERE A
NON-PRC TAX RESIDENT ENTERPRISE TRANSFERS THE EQUITY INTERESTS OF A PRC TAX RESIDENT ENTERPRISE INDIRECTLY BY DISPOSING OF THE EQUITY

INTERESTS OF AN OVERSEAS HOLDING
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COMPANY (EXCLUSIVE OF TRADING THE STOCKS OF A PRC TAX RESIDENT ENTERPRISE IN A PUBLIC CAPITAL MARKET), OR AN “INDIRECT TRANSFER”, AND

SUCH OVERSEAS HOLDING COMPANY IS LOCATED IN A TAX JURISDICTION THAT: (I) HAS AN EFFECTIVE TAX RATE OF LESS THAN 12.5% OR (II) DOES NOT TAX

FOREIGN INCOME OF ITS RESIDENTS,  THE FOREIGN INVESTOR SHALL REPORT TO THE COMPETENT TAX AUTHORITY OF THE PRC TAX RESIDENT ENTERPRISE THIS

INDIRECT TRANSFER. USING A “SUBSTANCE OVER FORM” PRINCIPLE,  THE PRC TAX AUTHORITY MAY DISREGARD THE EXISTENCE OF THE OVERSEAS HOLDING

COMPANY IF IT LACKS A REASONABLE COMMERCIAL PURPOSE AND WAS ESTABLISHED FOR THE PURPOSE OF AVOIDING PRC TAX. AS A RESULT,  GAINS DERIVED

FROM SUCH INDIRECT TRANSFER MAY BE SUBJECT TO PRC WITHHOLDING TAX AT A RATE OF UP TO 10%. SAT CIRCULAR 698 ALSO PROVIDES THAT,
WHERE A NON-PRC TAX RESIDENT ENTERPRISE TRANSFERS ITS EQUITY INTERESTS IN A PRC TAX RESIDENT ENTERPRISE TO ITS RELATED PARTIES AT A
PRICE LOWER THAN FAIR MARKET VALUE,  THE RELEVANT TAX AUTHORITY HAS THE POWER TO MAKE A REASONABLE ADJUSTMENT TO THE TAXABLE INCOME

OF THE TRANSACTION.

THERE IS UNCERTAINTY AS TO THE APPLICATION OF SAT CIRCULAR 698. FOR EXAMPLE,  WHILE THE TERM “INDIRECT TRANSFER” IS NOT CLEARLY

DEFINED,  IT IS UNDERSTOOD THAT THE RELEVANT PRC TAX AUTHORITIES HAVE JURISDICTION REGARDING REQUESTS FOR INFORMATION OVER A WIDE RANGE

OF FOREIGN ENTITIES HAVING NO DIRECT CONTACT WITH CHINA. MOREOVER,  THE RELEVANT AUTHORITY HAS NOT YET PROMULGATED ANY FORMAL

PROVISIONS OR FORMALLY DECLARED OR STATED HOW TO CALCULATE THE EFFECTIVE TAX RATES IN FOREIGN TAX JURISDICTIONS,  AND THE PROCESS AND

FORMAT OF THE REPORTING OF AN INDIRECT TRANSFER TO THE COMPETENT TAX AUTHORITY OF THE RELEVANT PRC TAX RESIDENT ENTERPRISE. IN

ADDITION,  THERE ARE NOT ANY FORMAL DECLARATIONS WITH REGARD TO HOW TO DETERMINE WHETHER A FOREIGN INVESTOR HAS ADOPTED AN ABUSIVE

ARRANGEMENT IN ORDER TO AVOID PRC TAX. AS A RESULT,  WE MAY BECOME AT RISK OF BEING TAXED UNDER SAT CIRCULAR 698 AND WE MAY BE

REQUIRED TO EXPEND VALUABLE RESOURCES TO COMPLY WITH SAT CIRCULAR 698 OR TO ESTABLISH THAT WE SHOULD NOT BE TAXED UNDER SAT
CIRCULAR 698, WHICH MAY MATERIALLY ADVERSELY AFFECT OUR FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

As a foreign company, our acquisitions of PRC companies may take longer and be subject to higher level of scrutiny by the PRC
government, which may delay or prevent any intended acquisition.

CIRCULAR 10, WHICH BECAME EFFECTIVE ON SEPTEMBER 8, 2006 AND WAS AMENDED IN JUNE 2009, ESTABLISHED ADDITIONAL PROCEDURES AND

REQUIREMENTS INCLUDING THE REQUIREMENTS THAT IN CERTAIN INSTANCES FOREIGN INVESTORS OBTAIN MOFCOM’S APPROVAL WHEN THEY ACQUIRE

EQUITY OR ASSETS OF A PRC DOMESTIC ENTERPRISE. IN THE FUTURE,  WE MAY WANT TO GROW OUR BUSINESS IN PART BY ACQUIRING COMPLEMENTARY

BUSINESSES,  ALTHOUGH WE DO NOT HAVE PLANS TO DO SO AT THIS TIME. COMPLYING WITH CIRCULAR 10 TO COMPLETE THESE TRANSACTIONS COULD BE

MORE TIME-CONSUMING AND COSTLY,  AND COULD RESULT IN A MORE EXTENSIVE EVALUATION BY THE PRC GOVERNMENT AND ITS INCREASED CONTROL OVER

THE TERMS OF THE TRANSACTION,  AND ANY REQUIRED APPROVAL PROCESSES MAY DELAY OR INHIBIT OUR ABILITY TO COMPLETE SUCH TRANSACTIONS,  WHICH

COULD AFFECT OUR ABILITY TO EXPAND OUR BUSINESS OR MAINTAIN OUR MARKET SHARE.

Our failure to make payments of statutory social welfare and housing funds to our employees could adversely and materially
affect our financial condition and results of operations.

ACCORDING TO THE RELEVANT PRC LAWS AND REGULATIONS,  WE ARE REQUIRED TO PAY CERTAIN STATUTORY SOCIAL SECURITY BENEFITS,  INCLUDING

MEDICAL CARE,  INJURY INSURANCE,  UNEMPLOYMENT INSURANCE,  MATERNITY INSURANCE AND PENSION BENEFITS,  AND HOUSING FUNDS,  FOR OUR

EMPLOYEES. OUR FAILURE TO COMPLY WITH THESE REQUIREMENTS MAY SUBJECT US TO MONETARY PENALTIES IMPOSED BY THE RELEVANT PRC AUTHORITIES

AND PROCEEDINGS INITIATED BY OUR EMPLOYEES,  WHICH COULD MATERIALLY AND ADVERSELY AFFECT OUR BUSINESS,  FINANCIAL CONDITION AND RESULTS

OF OPERATIONS.

BASED ON THE PREVAILING LOCAL PRACTICE IN JIANGXI PROVINCE RESULTING FROM THE DISCREPANCY BETWEEN NATIONAL LAWS AND THEIR

IMPLEMENTATION BY LOCAL GOVERNMENTS, JIANGXI JINKO DID NOT PAY STATUTORY SOCIAL SECURITY BENEFITS,  INCLUDING MEDICAL CARE,  INJURY

INSURANCE,  UNEMPLOYMENT INSURANCE,  MATERNITY INSURANCE AND PENSION BENEFITS,  AND HOUSING FUNDS,  FOR ALL OF ITS EMPLOYEES. FOR SIMILAR

REASONS, ZHEJIANG JINKO DID NOT PAY STATUTORY SOCIAL SECURITY BENEFITS AND HOUSING FUNDS IN ZHEJIANG PROVINCE FOR ALL OF ITS EMPLOYEES.
WE ESTIMATE THE AGGREGATE AMOUNT OF UNPAID SOCIAL SECURITY BENEFITS AND HOUSING FUNDS TO BE RMB56.6 MILLION, RMB118.3 MILLION,
RMB154.8 MILLION AND RMB166.4 MILLION (US$27.2 MILLION), RESPECTIVELY,  AS OF DECEMBER 31, 2010, 2011, 2012 AND SEPTEMBER 30,
2013. WE MAY BE REQUIRED BY THE RELEVANT PRC AUTHORITIES TO PAY THESE STATUTORY SOCIAL SECURITY BENEFITS AND HOUSING FUNDS WITHIN A
DESIGNATED TIME PERIOD. IN ADDITION,  AN EMPLOYEE IS ENTITLED TO SEEK COMPENSATION BY RESORTING TO LABOR ARBITRATION AT THE LABOR

ARBITRATION CENTER OR
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FILING A LABOR COMPLAINT WITH THE LABOR ADMINISTRATION BUREAU WITHIN A DESIGNATED TIME PERIOD. WE HAVE MADE PROVISIONS FOR SUCH UNPAID

SOCIAL SECURITY BENEFITS,  HOUSING FUNDS OF OUR FORMER AND CURRENT PRC SUBSIDIARIES AND THE RELEVANT LATE CHARGES AND PENALTIES.

All employee participants in the 2009 Long Term Incentive Plan who are domestic individual participants may be required to
register with SAFE. We may also face regulatory uncertainties that could restrict our ability to adopt additional option plans for
our directors and employees under PRC law.

ON FEBRUARY 15, 2012, SAFE RELEASED THE NOTICE ON RELEVANT ISSUES CONCERNING FOREIGN EXCHANGE ADMINISTRATION FOR DOMESTIC

INDIVIDUALS’ PARTICIPATING IN EQUITY INCENTIVE PLANS OF OVERSEAS LISTED COMPANIES,  OR THE STOCK OPTION NOTICE,  WHICH SUPERSEDED THE

OPERATING PROCEDURES OF FOREIGN EXCHANGE ADMINISTRATION FOR PRC INDIVIDUALS PARTICIPATION IN EMPLOYEE STOCK HOLDING PLANS OR STOCK

OPTION PLANS OF AN OVERSEAS-LISTED COMPANY,  ISSUED BY SAFE IN 2007. ACCORDING TO THE STOCK OPTION NOTICE, PRC INDIVIDUAL

PARTICIPANTS INCLUDE DIRECTORS,  SUPERVISORS,  SENIOR MANAGEMENT PERSONNEL AND OTHER EMPLOYEES WHO ARE PRC CITIZENS (WHICH INCLUDES

CITIZENS OF HONG KONG, MACAU AND TAIWAN) OR FOREIGN INDIVIDUALS WHO RESIDE IN THE PRC FOR 12 MONTHS CONSECUTIVELY. UNDER THE STOCK

OPTION NOTICE, PRC AND FOREIGN CITIZENS WHO RECEIVE EQUITY GRANTS FROM AN OVERSEAS LISTED COMPANY ARE REQUIRED,  THROUGH A PRC AGENT

OR PRC SUBSIDIARY OF SUCH LISTED COMPANY,  TO REGISTER WITH SAFE AND COMPLETE CERTAIN OTHER BANK AND REPORTING PROCEDURES. IN

ADDITION,  ACCORDING TO THE STOCK OPTION NOTICE,  DOMESTIC INDIVIDUAL PARTICIPANTS MUST COMPLETE THE REGISTRATION WITH SAFE OR ITS LOCAL

BRANCH WITHIN THREE DAYS RATHER THAN 10 DAYS FROM THE BEGINNING OF EACH QUARTER.

FAILURE TO COMPLY WITH SUCH PROVISIONS MAY SUBJECT US AND THE PARTICIPANTS OF THE 2009 LONG TERM INCENTIVE PLAN WHO ARE DOMESTIC

INDIVIDUAL PARTICIPANTS TO FINES AND LEGAL SANCTIONS AND PREVENT US FROM FURTHER GRANTING OPTIONS UNDER THE 2009 LONG TERM INCENTIVE

PLAN TO OUR EMPLOYEES,  AND WE MAY BECOME SUBJECT TO MORE STRINGENT REVIEW AND APPROVAL PROCESSES WITH RESPECT TO OUR FOREIGN-
EXCHANGE ACTIVITIES,  SUCH AS IN REGARDS TO OUR PRC SUBSIDIARIES’ DIVIDEND PAYMENT TO US OR IN REGARDS TO BORROWING FOREIGN CURRENCY,
WHICH COULD ADVERSELY AFFECT OUR BUSINESS OPERATIONS.

It may be difficult to effect service of process on, or to enforce any judgments obtained outside the PRC against, us, our
Directors, or senior management members who live inside the PRC.

SUBSTANTIALLY ALL OF OUR EXISTING DIRECTORS AND SENIOR MANAGEMENT MEMBERS RESIDE IN THE PRC AND SUBSTANTIALLY ALL OF OUR ASSETS

AND THE ASSETS OF SUCH PERSON ARE LOCATED IN THE PRC. ACCORDINGLY,  IT MAY BE DIFFICULT FOR INVESTORS TO EFFECT SERVICE OF PROCESS ON ANY

OF THESE PERSONS OR TO ENFORCE JUDGMENTS OBTAINED OUTSIDE OF THE PRC AGAINST US OR ANY OF THESE PERSONS. THE PRC DOES NOT HAVE

TREATIES PROVIDING FOR THE RECIPROCAL RECOGNITION AND ENFORCEMENT OF JUDGMENTS AWARDED BY COURTS IN MANY DEVELOPED COUNTRIES,
INCLUDING THE CAYMAN ISLANDS,  THE UNITED STATES AND THE UNITED KINGDOM. THEREFORE,  THE RECOGNITION AND ENFORCEMENT IN THE PRC OF

JUDGMENTS OF A COURT IN ANY OF THESE JURISDICTIONS IN RELATION TO ANY MATTER NOT SUBJECT TO A BINDING ARBITRATION PROVISION MAY BE

DIFFICULT OR EVEN IMPOSSIBLE.

Higher labor costs and inflation in China may adversely affect our business and our profitability.
LABOR COSTS IN CHINA HAVE ALSO RISEN IN RECENT YEARS AS A RESULT OF THE ENACTMENT OF NEW LABOR LAWS AND SOCIAL DEVELOPMENT. IN

ADDITION,  INFLATION IN CHINA HAS INCREASED. ACCORDING TO THE NATIONAL BUREAU OF STATISTICS OF CHINA,  CONSUMER PRICE INFLATION IN CHINA

WAS 3.3%, 5.4% AND 2.6% IN 2010, 2011 AND 2012, RESPECTIVELY. BECAUSE WE PURCHASE RAW MATERIALS FROM SUPPLIERS IN CHINA,  HIGHER

LABOR COST AND INFLATION IN CHINA INCREASES THE COSTS OF LABOR AND RAW MATERIALS WE MUST PURCHASE FOR MANUFACTURING. CHINA’S

INFLATION RATES ARE EXPECTED TO RISE FURTHER IN 2013. AS WE EXPECT OUR PRODUCTION STAFF TO INCREASE AND OUR MANUFACTURING OPERATIONS TO

BECOME MORE LABOR INTENSIVE WHEN WE COMMENCE SILICON WAFER AND SOLAR MODULE PRODUCTION,  RISING LABOR COSTS MAY INCREASE OUR OPERATING

COSTS AND PARTIALLY ERODE THE COST ADVANTAGE OF OUR CHINA-BASED OPERATIONS AND THEREFORE NEGATIVELY IMPACT OUR PROFITABILITY.

We face risks related to health epidemics and other outbreaks.

OUR BUSINESS COULD BE ADVERSELY AFFECTED BY THE EFFECTS OF INFLUENZA A, OR H1N1, AVIAN FLU,  SEVERE ACUTE RESPIRATORY SYNDROME,
OR SARS, OR OTHER EPIDEMIC OUTBREAK. IN APRIL 2009, AN OUTBREAK OF INFLUENZA A CAUSED BY THE H1N1 VIRUS OCCURRED IN MEXICO AND THE

UNITED STATES,  AND SPREAD INTO A NUMBER OF COUNTRIES RAPIDLY.
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THERE HAVE ALSO BEEN REPORTS OF OUTBREAKS OF A HIGHLY PATHOGENIC AVIAN FLU,  CAUSED BY THE H1N1 VIRUS,  IN CERTAIN REGIONS OF ASIA AND

EUROPE. IN PAST FEW YEARS,  THERE WERE REPORTS ON THE OCCURRENCES OF AVIAN FLU IN VARIOUS PARTS OF CHINA,  INCLUDING A FEW CONFIRMED

HUMAN CASES. IN APRIL 2013, THERE WERE REPORTS OF CASES OF H7N9 AVIAN FLU IN SOUTHEAST CHINA,  INCLUDING DEATHS IN SHANGHAI AND

ZHEJIANG PROVINCE. AN OUTBREAK OF AVIAN FLU IN THE HUMAN POPULATION COULD RESULT IN A WIDESPREAD HEALTH CRISIS THAT COULD ADVERSELY

AFFECT THE ECONOMIES AND FINANCIAL MARKETS OF MANY COUNTRIES,  PARTICULARLY IN ASIA. ADDITIONALLY,  ANY RECURRENCE OF SARS, A HIGHLY

CONTAGIOUS FORM OF ATYPICAL PNEUMONIA,  SIMILAR TO THE OCCURRENCE IN 2003 WHICH AFFECTED CHINA, HONG KONG,  TAIWAN, SINGAPORE,
VIETNAM AND CERTAIN OTHER COUNTRIES,  WOULD ALSO HAVE SIMILAR ADVERSE EFFECTS. THESE OUTBREAKS OF CONTAGIOUS DISEASES AND OTHER

ADVERSE PUBLIC HEALTH DEVELOPMENTS IN CHINA WOULD HAVE A MATERIAL ADVERSE EFFECT ON OUR BUSINESS OPERATIONS. THESE COULD INCLUDE OUR

ABILITY TO TRAVEL OR SHIP OUR PRODUCTS OUTSIDE CHINA AS WELL AS TEMPORARY CLOSURE OF OUR MANUFACTURING FACILITIES. SUCH CLOSURES OR

TRAVEL OR SHIPMENT RESTRICTIONS WOULD SEVERELY DISRUPT OUR BUSINESS OPERATIONS AND ADVERSELY AFFECT OUR FINANCIAL CONDITION AND RESULTS

OF OPERATIONS. WE HAVE NOT ADOPTED ANY WRITTEN PREVENTIVE MEASURES OR CONTINGENCY PLANS TO COMBAT ANY FUTURE OUTBREAK OF AVIAN FLU,
SARS OR ANY OTHER EPIDEMIC.

Risks Related to Our ADSs and this Offering

The market price for our ADSs has been volatile, which could result in substantial losses to investors.
THE MARKET PRICE FOR OUR ADSS HAS BEEN AND MAY CONTINUE TO BE HIGHLY VOLATILE AND SUBJECT TO WIDE FLUCTUATIONS,  WHICH COULD RESULT

IN SUBSTANTIAL LOSSES TO INVESTORS. FROM MAY 14, 2010 TO JANUARY 14, 2014, THE CLOSING PRICES OF OUR ADSS RANGED FROM US$2.01 TO

US$38.92 PER ADS. THE PRICE OF OUR ADSS MAY CONTINUE TO FLUCTUATE IN RESPONSE TO FACTORS,  INCLUDING THE FOLLOWING:

• ANNOUNCEMENTS OF NEW PRODUCTS BY US OR OUR COMPETITORS;

• TECHNOLOGICAL BREAKTHROUGHS IN THE SOLAR AND OTHER RENEWABLE POWER INDUSTRIES;

• REDUCTION OR ELIMINATION OF GOVERNMENT SUBSIDIES AND ECONOMIC INCENTIVES FOR THE SOLAR INDUSTRY;

• NEWS REGARDING ANY GAIN OR LOSS OF CUSTOMERS BY US;

• NEWS REGARDING RECRUITMENT OR LOSS OF KEY PERSONNEL BY US OR OUR COMPETITORS;

• ANNOUNCEMENTS OF COMPETITIVE DEVELOPMENTS,  ACQUISITIONS OR STRATEGIC ALLIANCES IN OUR INDUSTRY;

• CHANGES IN THE GENERAL CONDITION OF THE GLOBAL ECONOMY AND CREDIT MARKETS;

• GENERAL MARKET CONDITIONS OR OTHER DEVELOPMENTS AFFECTING US OR OUR INDUSTRY;

• THE OPERATING AND STOCK PRICE PERFORMANCE OF OTHER COMPANIES,  OTHER INDUSTRIES AND OTHER EVENTS OR FACTORS BEYOND OUR CONTROL;

• REGULATORY DEVELOPMENTS IN OUR TARGET MARKETS AFFECTING US,  OUR CUSTOMERS OR OUR COMPETITORS;

• ANNOUNCEMENTS REGARDING PATENT LITIGATION OR THE ISSUANCE OF PATENTS TO US OR OUR COMPETITORS;

• ANNOUNCEMENTS OF STUDIES AND REPORTS RELATING TO THE CONVERSION EFFICIENCIES OF OUR PRODUCTS OR THOSE OF OUR COMPETITORS;

• ACTUAL OR ANTICIPATED FLUCTUATIONS IN OUR QUARTERLY RESULTS OF OPERATIONS;

• CHANGES IN FINANCIAL PROJECTIONS OR ESTIMATES ABOUT OUR FINANCIAL OR OPERATIONAL PERFORMANCE BY SECURITIES RESEARCH ANALYSTS;

• CHANGES IN THE ECONOMIC PERFORMANCE OR MARKET VALUATIONS OF OTHER SOLAR POWER TECHNOLOGY COMPANIES;

• RELEASE OR EXPIRY OF LOCK-UP OR OTHER TRANSFER RESTRICTIONS ON OUR OUTSTANDING ORDINARY SHARES OR ADSS;

• SALES OR PERCEIVED SALES OF ADDITIONAL ORDINARY SHARES OR ADSS;

• POSSIBLE SALES OF OUR ADSS BY INVESTORS WHO VIEW THE CONVERTIBLE NOTES AS A MORE ATTRACTIVE MEANS OF EQUITY PARTICIPATION IN US;
AND
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• COMMENCEMENT OF,  OR OUR INVOLVEMENT IN,  LITIGATION.

ANY OF THESE FACTORS MAY RESULT IN LARGE AND SUDDEN CHANGES IN THE VOLUME AND PRICE AT WHICH OUR ADSS WILL TRADE. WE CANNOT GIVE

ANY ASSURANCE THAT THESE FACTORS WILL NOT OCCUR IN THE FUTURE AGAIN. IN ADDITION,  THE SECURITIES MARKET HAS FROM TIME TO TIME

EXPERIENCED SIGNIFICANT PRICE AND VOLUME FLUCTUATIONS THAT ARE NOT RELATED TO THE OPERATING PERFORMANCE OF PARTICULAR COMPANIES. THESE

MARKET FLUCTUATIONS MAY ALSO HAVE A MATERIAL ADVERSE EFFECT ON THE MARKET PRICE OF OUR ADSS. IN THE PAST,  FOLLOWING PERIODS OF

VOLATILITY IN THE MARKET PRICE OF THEIR STOCK,  MANY COMPANIES HAVE BEEN THE SUBJECT OF SECURITIES CLASS ACTION LITIGATION. SEE “— WE ARE

EXPOSED TO VARIOUS RISKS RELATED TO LEGAL OR ADMINISTRATIVE PROCEEDINGS OR CLAIMS THAT COULD ADVERSELY AFFECT OUR RESULTS OF OPERATIONS,
FINANCIAL CONDITION AND REPUTATION,  AND MAY CAUSE LOSS OF BUSINESS.” IF WE BECOME INVOLVED IN SIMILAR SECURITIES CLASS ACTION LITIGATION IN
THE FUTURE,  IT COULD RESULT IN SUBSTANTIAL COSTS AND DIVERSION OF OUR MANAGEMENT’S ATTENTION AND RESOURCES AND COULD HARM OUR STOCK

PRICE,  BUSINESS,  PROSPECTS,  FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

We may not be able to pay any dividends on our ordinary shares and ADSs.
UNDER CAYMAN ISLANDS LAW,  WE MAY ONLY PAY DIVIDENDS OUT OF OUR PROFITS OR OUR SHARE PREMIUM ACCOUNT SUBJECT TO OUR ABILITY TO

SERVICE OUR DEBTS AS THEY FALL DUE IN THE ORDINARY COURSE OF OUR BUSINESS. OUR ABILITY TO PAY DIVIDENDS WILL THEREFORE DEPEND ON OUR

ABILITY TO GENERATE SUFFICIENT PROFITS. WE CANNOT GIVE ANY ASSURANCE THAT WE WILL DECLARE DIVIDENDS OF ANY AMOUNTS,  AT ANY RATE OR AT

ALL IN THE FUTURE. WE HAVE NOT PAID ANY DIVIDENDS IN THE PAST. FUTURE DIVIDENDS,  IF ANY,  WILL BE PAID AT THE DISCRETION OF OUR BOARD OF

DIRECTORS AND WILL DEPEND UPON OUR FUTURE OPERATIONS AND EARNINGS,  CAPITAL EXPENDITURE REQUIREMENTS,  GENERAL FINANCIAL CONDITIONS,
LEGAL AND CONTRACTUAL RESTRICTIONS AND OTHER FACTORS THAT OUR BOARD OF DIRECTORS MAY DEEM RELEVANT. SEE “—  RISKS RELATED TO DOING

BUSINESS IN CHINA — WE RELY PRINCIPALLY ON DIVIDENDS AND OTHER DISTRIBUTIONS ON EQUITY PAID BY OUR PRINCIPAL OPERATING SUBSIDIARIES,
JIANGXI JINKO AND ZHEJIANG JINKO,  AND LIMITATIONS ON THEIR ABILITY TO PAY DIVIDENDS TO US COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR

BUSINESS AND RESULTS OF OPERATIONS” ABOVE FOR ADDITIONAL LEGAL RESTRICTIONS ON THE ABILITY OF OUR PRC SUBSIDIARIES TO PAY DIVIDENDS TO US.

Holders of ADSs have fewer rights than shareholders and must act through the depositary to exercise those rights.
AS A HOLDER OF ADSS,  YOU WILL NOT BE TREATED AS ONE OF OUR SHAREHOLDERS AND YOU WILL NOT HAVE SHAREHOLDER RIGHTS. INSTEAD,  THE

DEPOSITARY WILL BE TREATED AS THE HOLDER OF THE SHARES UNDERLYING YOUR ADSS. HOWEVER,  YOU MAY EXERCISE SOME OF THE SHAREHOLDERS’
RIGHTS THROUGH THE DEPOSITARY,  AND YOU WILL HAVE THE RIGHT TO WITHDRAW THE SHARES UNDERLYING YOUR ADSS FROM THE DEPOSIT FACILITY.

HOLDERS OF ADSS MAY ONLY EXERCISE THE VOTING RIGHTS WITH RESPECT TO THE UNDERLYING ORDINARY SHARES IN ACCORDANCE WITH THE

PROVISIONS OF THE DEPOSIT AGREEMENT. UNDER OUR CURRENT ARTICLES OF ASSOCIATION,  THE MINIMUM NOTICE PERIOD REQUIRED TO CONVENE A GENERAL

MEETING IS TEN DAYS. WHEN A GENERAL MEETING IS CONVENED,  YOU MAY NOT RECEIVE SUFFICIENT NOTICE OF A SHAREHOLDERS’ MEETING TO PERMIT

YOU TO WITHDRAW YOUR ORDINARY SHARES TO ALLOW YOU TO CAST YOUR VOTE WITH RESPECT TO ANY SPECIFIC MATTER. IN ADDITION,  THE DEPOSITARY

AND ITS AGENTS MAY NOT BE ABLE TO SEND VOTING INSTRUCTIONS TO YOU OR CARRY OUT YOUR VOTING INSTRUCTIONS IN A TIMELY MANNER. WE PLAN TO

MAKE ALL REASONABLE EFFORTS TO CAUSE THE DEPOSITARY TO EXTEND VOTING RIGHTS TO YOU IN A TIMELY MANNER,  BUT WE CANNOT ASSURE YOU THAT

YOU WILL RECEIVE THE VOTING MATERIALS IN TIME TO ENSURE THAT YOU CAN INSTRUCT THE DEPOSITARY TO VOTE YOUR ADSS. FURTHERMORE,  THE

DEPOSITARY AND ITS AGENTS WILL NOT BE RESPONSIBLE FOR ANY FAILURE TO CARRY OUT ANY INSTRUCTIONS TO VOTE,  FOR THE MANNER IN WHICH ANY

VOTE IS CAST OR FOR THE EFFECT OF ANY SUCH VOTE. AS A RESULT,  YOU MAY NOT BE ABLE TO EXERCISE YOUR RIGHT TO VOTE AND YOU MAY LACK

RECOURSE IF YOUR ADSS ARE NOT VOTED AS YOU REQUESTED. IN ADDITION,  IN YOUR CAPACITY AS AN ADS HOLDER,  YOU WILL NOT BE ABLE TO CALL A
SHAREHOLDER MEETING.

You may be subject to limitations on transfers of your ADSs.
YOUR ADSS ARE TRANSFERABLE ON THE BOOKS OF THE DEPOSITARY. HOWEVER,  THE DEPOSITARY MAY CLOSE ITS TRANSFER BOOKS AT ANY TIME OR

FROM TIME TO TIME WHEN IT DEEMS EXPEDIENT IN CONNECTION WITH THE PERFORMANCE OF ITS DUTIES. IN ADDITION,  THE DEPOSITARY MAY REFUSE TO

DELIVER,  TRANSFER OR REGISTER TRANSFERS OF ADSS GENERALLY WHEN OUR BOOKS OR THE BOOKS OF THE DEPOSITARY ARE CLOSED,  OR AT ANY TIME IF
WE OR THE DEPOSITARY DEEM IT
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ADVISABLE TO DO SO BECAUSE OF ANY REQUIREMENT OF LAW OR OF ANY GOVERNMENT OR GOVERNMENT BODY,  OR UNDER ANY PROVISION OF THE DEPOSIT

AGREEMENT,  OR FOR ANY OTHER REASON.

We are a Cayman Islands company and, because judicial precedent regarding the rights of shareholders is more limited under
Cayman Islands law than that under U.S. law, you may have less protection for your shareholder rights than you would under
U.S. law.

OUR CORPORATE AFFAIRS ARE GOVERNED BY OUR MEMORANDUM AND ARTICLES OF ASSOCIATION, COMPANIES LAW OF THE CAYMAN ISLANDS AND THE

COMMON LAW OF THE CAYMAN ISLANDS. THE RIGHTS OF SHAREHOLDERS TO TAKE ACTION AGAINST THE DIRECTORS,  ACTIONS BY MINORITY SHAREHOLDERS

AND THE FIDUCIARY RESPONSIBILITIES OF OUR DIRECTORS TO US UNDER CAYMAN ISLANDS LAW ARE TO A LARGE EXTENT GOVERNED BY THE COMMON LAW

OF THE CAYMAN ISLANDS. THE COMMON LAW OF THE CAYMAN ISLANDS IS DERIVED IN PART FROM COMPARATIVELY LIMITED JUDICIAL PRECEDENT IN THE

CAYMAN ISLANDS AS WELL AS THAT FROM ENGLISH COMMON LAW,  WHICH HAS PERSUASIVE,  BUT NOT BINDING,  AUTHORITY ON A COURT IN THE CAYMAN

ISLANDS. THE RIGHTS OF OUR SHAREHOLDERS AND THE FIDUCIARY RESPONSIBILITIES OF OUR DIRECTORS UNDER CAYMAN ISLANDS LAW ARE NOT AS

CLEARLY ESTABLISHED AS THEY WOULD BE UNDER STATUTES OR JUDICIAL PRECEDENT IN SOME JURISDICTIONS IN THE UNITED STATES. IN PARTICULAR,  THE

CAYMAN ISLANDS HAVE A LESS DEVELOPED BODY OF SECURITIES LAWS THAN THE UNITED STATES. IN ADDITION,  SOME U.S. STATES,  SUCH AS

DELAWARE,  HAVE MORE FULLY DEVELOPED AND JUDICIALLY INTERPRETED BODIES OF CORPORATE LAW THAN THE CAYMAN ISLANDS.

IN ADDITION, CAYMAN ISLANDS COMPANIES MAY NOT HAVE STANDING TO INITIATE A SHAREHOLDER DERIVATIVE ACTION BEFORE FEDERAL COURTS OF

THE UNITED STATES.

AS WE ARE A CAYMAN ISLANDS COMPANY AND SUBSTANTIALLY ALL OF OUR CONSOLIDATED ASSETS ARE LOCATED OUTSIDE OF THE UNITED STATES

AND SUBSTANTIALLY ALL OF OUR CURRENT OPERATIONS ARE CONDUCTED IN CHINA,  THERE IS UNCERTAINTY AS TO WHETHER THE COURTS OF THE CAYMAN

ISLANDS OR CHINA WOULD RECOGNIZE OR ENFORCE JUDGMENTS OF U.S. COURTS PREDICATED UPON THE CIVIL LIABILITY PROVISIONS OF THE SECURITIES LAWS

OF THE UNITED STATES OR ANY STATE AGAINST US AND OUR OFFICERS AND DIRECTORS,  MOST OF WHOM ARE NOT RESIDENTS OF THE UNITED STATES AND

THE SUBSTANTIAL MAJORITY OF WHOSE ASSETS ARE LOCATED OUTSIDE THE UNITED STATES. IN ADDITION,  IT IS UNCERTAIN WHETHER THE CAYMAN

ISLANDS OR PRC COURTS WOULD ENTERTAIN ORIGINAL ACTIONS BROUGHT IN THE CAYMAN ISLANDS OR IN CHINA AGAINST US OR OUR OFFICERS AND

DIRECTORS PREDICATED ON THE FEDERAL SECURITIES LAWS OF THE UNITED STATES. THERE IS NO STATUTORY RECOGNITION IN THE CAYMAN ISLANDS OF

JUDGMENTS OBTAINED IN THE UNITED STATES ALTHOUGH THE COURTS OF THE CAYMAN ISLANDS WOULD RECOGNIZE AS A VALID JUDGMENT,  A FINAL AND

CONCLUSIVE JUDGMENT IN PERSONAM OBTAINED IN A FEDERAL OR STATE COURT OF THE UNITED STATES UNDER WHICH A SUM OF MONEY IS PAYABLE,  OTHER

THAN A SUM 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 (I) SUCH COURT HAD PROPER JURISDICTION OVER THE PARTIES SUBJECT TO SUCH JUDGMENT; (II)
SUCH COURT DID NOT CONTRAVENE THE RULES OF NATURAL JUSTICE OF THE CAYMAN ISLANDS; (III) SUCH JUDGMENT WAS NOT OBTAINED BY FRAUD; (IV)
THE ENFORCEMENT OF THE JUDGMENT WOULD NOT BE CONTRARY TO THE PUBLIC POLICY OF THE CAYMAN ISLANDS; AND (V) SUCH JUDGMENT IMPOSES ON

THE JUDGMENT DEBTOR A LIABILITY TO PAY A LIQUIDATED SUM FOR WHICH THE JUDGMENT HAS BEEN GIVEN.

AS A RESULT OF ALL OF THE ABOVE,  SHAREHOLDERS OF A CAYMAN ISLANDS COMPANY MAY HAVE MORE DIFFICULTY IN PROTECTING THEIR INTERESTS IN
THE FACE OF ACTIONS TAKEN BY MANAGEMENT,  MEMBERS OF THE BOARD OF DIRECTORS OR CONTROLLING SHAREHOLDERS THAN THEY WOULD AS

SHAREHOLDERS OF A COMPANY INCORPORATED IN A JURISDICTION IN THE UNITED STATES. FOR EXAMPLE,  CONTRARY TO THE GENERAL PRACTICE IN MOST

CORPORATIONS INCORPORATED IN THE UNITED STATES, CAYMAN ISLANDS INCORPORATED COMPANIES MAY NOT GENERALLY REQUIRE THAT SHAREHOLDERS

APPROVE SALES OF ALL OR SUBSTANTIALLY ALL OF A COMPANY’S ASSETS. THE LIMITATIONS DESCRIBED ABOVE WILL ALSO APPLY TO THE DEPOSITARY WHO IS
TREATED AS THE HOLDER OF THE SHARES UNDERLYING YOUR ADSS.

Our current articles of association contain anti-takeover provisions that could prevent a change in control even if such takeover
is beneficial to our shareholders.

OUR CURRENT ARTICLES OF ASSOCIATION CONTAIN PROVISIONS THAT COULD DELAY,  DEFER OR PREVENT A CHANGE IN CONTROL OF OUR COMPANY THAT

COULD BE BENEFICIAL TO OUR SHAREHOLDERS. THESE PROVISIONS COULD ALSO DISCOURAGE PROXY CONTESTS AND MAKE IT MORE DIFFICULT FOR YOU AND

OTHER SHAREHOLDERS TO ELECT DIRECTORS AND TAKE OTHER CORPORATE ACTIONS. AS A RESULT,  THESE PROVISIONS COULD LIMIT THE PRICE THAT INVESTORS

ARE WILLING TO PAY IN THE FUTURE FOR OUR ADSS. THESE PROVISIONS MIGHT ALSO DISCOURAGE A POTENTIAL ACQUISITION PROPOSAL OR TENDER OFFER,
EVEN IF THE ACQUISITION PROPOSAL OR TENDER OFFER IS AT A PRICE ABOVE THE THEN CURRENT MARKET PRICE OF OUR ADSS.
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THESE PROVISIONS PROVIDE THAT OUR BOARD OF DIRECTORS HAS AUTHORITY,  WITHOUT FURTHER ACTION BY OUR SHAREHOLDERS,  TO ISSUE PREFERRED

SHARES IN ONE OR MORE SERIES AND TO FIX THEIR DESIGNATIONS,  POWERS,  PREFERENCES,  PRIVILEGES,  AND RELATIVE PARTICIPATING,  OPTIONAL OR SPECIAL

RIGHTS AND THE QUALIFICATIONS,  LIMITATIONS OR RESTRICTIONS,  INCLUDING DIVIDEND RIGHTS,  CONVERSION RIGHTS,  VOTING RIGHTS,  TERMS OF REDEMPTION

AND LIQUIDATION PREFERENCES,  ANY OR ALL OF WHICH MAY BE GREATER THAN THE RIGHTS ASSOCIATED WITH OUR ORDINARY SHARES,  IN THE FORM OF

ADSS OR OTHERWISE. OUR BOARD OF DIRECTORS MAY DECIDE TO ISSUE SUCH PREFERRED SHARES QUICKLY WITH TERMS CALCULATED TO DELAY OR

PREVENT A CHANGE IN CONTROL OF OUR COMPANY OR MAKE THE REMOVAL OF OUR MANAGEMENT MORE DIFFICULT. IF OUR BOARD OF DIRECTORS DECIDES TO

ISSUE SUCH PREFERRED SHARES,  THE PRICE OF OUR ADSS MAY FALL AND THE VOTING AND OTHER RIGHTS OF HOLDERS OF OUR ORDINARY SHARES AND

ADSS MAY BE MATERIALLY AND ADVERSELY AFFECTED.

As a company incorporated in the Cayman Islands, we may adopt certain home country practices in relation to corporate
governance matters. These practices may afford less protection to shareholders than they would enjoy if we complied fully with
the NYSE corporate governance listing standards.

AS A NON-U.S. COMPANY WITH ADSS LISTED ON THE NYSE, WE ARE SUBJECT TO THE NYSE CORPORATE GOVERNANCE LISTING STANDARDS.
HOWEVER,  IN RELIANCE ON SECTION 303A.11 OF THE NYSE LISTED COMPANY MANUAL,  WHICH PERMITS A FOREIGN PRIVATE ISSUER TO FOLLOW THE

CORPORATE GOVERNANCE PRACTICES OF ITS HOME COUNTRY,  WE HAVE ADOPTED CERTAIN CORPORATE GOVERNANCE PRACTICES THAT MAY DIFFER

SIGNIFICANTLY FROM THE NYSE CORPORATE GOVERNANCE LISTING STANDARDS. FOR EXAMPLE,  WE MAY INCLUDE NON-INDEPENDENT DIRECTORS AS

MEMBERS OF OUR COMPENSATION COMMITTEE AND NOMINATING AND CORPORATE GOVERNANCE COMMITTEE,  AND OUR INDEPENDENT DIRECTORS ARE NOT

REQUIRED TO HOLD REGULARLY SCHEDULED MEETINGS AT WHICH ONLY INDEPENDENT DIRECTORS ARE PRESENT. SUCH HOME COUNTRY PRACTICE DIFFERS

FROM THE NYSE CORPORATE GOVERNANCE LISTING STANDARDS,  BECAUSE THERE ARE NO SPECIFIC PROVISIONS UNDER THE COMPANIES LAW OF THE

CAYMAN ISLANDS IMPOSING SUCH REQUIREMENTS. ACCORDINGLY,  EXECUTIVE DIRECTORS,  WHO MAY ALSO BE OUR MAJOR SHAREHOLDERS OR

REPRESENTATIVES OF OUR MAJOR SHAREHOLDERS,  MAY HAVE GREATER POWER TO MAKE OR INFLUENCE MAJOR DECISIONS THAN THEY WOULD IF WE COMPLIED

WITH ALL THE NYSE CORPORATE GOVERNANCE LISTING STANDARDS. WHILE WE MAY ADOPT CERTAIN PRACTICES THAT ARE IN COMPLIANCE WITH THE LAWS

OF THE CAYMAN ISLANDS,  SUCH PRACTICES MAY DIFFER FROM MORE STRINGENT REQUIREMENTS IMPOSED BY THE NYSE RULES AND AS SUCH,  OUR

SHAREHOLDERS MAY BE AFFORDED LESS PROTECTION UNDER CAYMAN ISLANDS LAW THAN THEY WOULD UNDER THE NYSE RULES APPLICABLE TO U.S.
DOMESTIC ISSUERS. SEE “ITEM 16G. CORPORATE GOVERNANCE” INCLUDED IN OUR 2012 ANNUAL REPORT.

We may be classified as a passive foreign investment company, which could result in adverse U.S. federal income tax
consequences to U.S. Holders of our ADSs or ordinary shares.

BASED ON THE COMPOSITION OF OUR ASSETS AND INCOME,  WE BELIEVE THAT WE WERE NOT A PASSIVE FOREIGN INVESTMENT COMPANY,  OR A PFIC,
FOR U.S. FEDERAL INCOME TAX PURPOSES WITH RESPECT TO OUR 2013 TAXABLE YEAR,  AND WE DO NOT CURRENTLY INTEND OR ANTICIPATE BECOMING A
PFIC FOR 2014 OR ANY FUTURE TAXABLE YEAR. HOWEVER,  WE MUST MAKE A SEPARATE DETERMINATION EACH TAXABLE YEAR AS TO WHETHER WE ARE A
PFIC (AFTER THE CLOSE OF EACH TAXABLE YEAR). ACCORDINGLY,  WE CANNOT ASSURE YOU THAT WE WILL NOT BE A PFIC FOR OUR TAXABLE YEAR

ENDING DECEMBER 31, 2014 OR ANY FUTURE TAXABLE YEAR. A NON-U.S. CORPORATION WILL BE CONSIDERED A PFIC FOR ANY TAXABLE YEAR IF EITHER

(1) AT LEAST 75% OF ITS GROSS INCOME IS PASSIVE INCOME OR (2) AT LEAST 50% OF THE VALUE OF ITS ASSETS (BASED ON AN AVERAGE OF THE

QUARTERLY VALUES OF THE ASSETS DURING THE TAXABLE YEAR) IS ATTRIBUTABLE TO ASSETS THAT PRODUCE OR ARE HELD FOR THE PRODUCTION OF PASSIVE

INCOME. THE VALUE OF OUR ASSETS FOR PURPOSES OF THE PFIC ASSET TEST WILL GENERALLY BE DETERMINED BASED ON THE MARKET PRICE OF OUR

ADSS AND ORDINARY SHARES,  WHICH MAY FLUCTUATE FROM TIME TO TIME. IF WE ARE TREATED AS A PFIC FOR ANY TAXABLE YEAR DURING WHICH A
U.S. HOLDER (AS DEFINED IN “TAXATION — U.S. FEDERAL INCOME TAXATION — PASSIVE FOREIGN INVESTMENT COMPANY”) HOLDS AN ADS OR A
SHARE,  CERTAIN ADVERSE U.S. FEDERAL INCOME TAX CONSEQUENCES COULD APPLY TO SUCH U.S. HOLDER. SEE “TAXATION — U.S. FEDERAL INCOME

TAXATION — PASSIVE FOREIGN INVESTMENT COMPANY.”

Our management has broad discretion over the use of proceeds from this offering.
OUR MANAGEMENT WILL HAVE SIGNIFICANT DISCRETION IN APPLYING THE NET PROCEEDS THAT WE RECEIVE FROM THIS OFFERING. ALTHOUGH WE EXPECT

TO USE THE NET PROCEEDS FROM THIS OFFERING FOR GENERAL CORPORATE PURPOSES,  WHICH MAY INCLUDE EXPANDING MANUFACTURING CAPACITY,  THE

DEVELOPMENT OF SOLAR POWER PROJECTS AND WORKING CAPITAL,  OUR BOARD OF DIRECTORS RETAINS SIGNIFICANT DISCRETION WITH RESPECT TO THE USE OF

PROCEEDS. WE MAY USE A PORTION OF THE NET PROCEEDS TO FUND,  ACQUIRE OR INVEST IN COMPLEMENTARY BUSINESSES OR TECHNOLOGIES. THE

PROCEEDS FROM
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THIS OFFERING MAY BE USED IN A MANNER THAT DOES NOT GENERATE FAVORABLE RETURNS. IN ADDITION,  IF WE USE THE PROCEEDS FOR FUTURE

ACQUISITIONS,  THERE CAN BE NO ASSURANCE THAT WE WOULD SUCCESSFULLY INTEGRATE ANY SUCH ACQUISITION INTO OUR OPERATIONS OR THAT THE

ACQUIRED ENTITY WOULD PERFORM AS EXPECTED.

We may issue additional ordinary shares, other equity or equity-linked or debt securities, which may materially and adversely
affect the price of our ordinary shares or ADSs. Hedging activities may depress the trading price of our ordinary shares.

WE MAY ISSUE ADDITIONAL EQUITY,  EQUITY-LINKED OR DEBT SECURITIES FOR A NUMBER OF REASONS,  INCLUDING TO FINANCE OUR OPERATIONS AND

BUSINESS STRATEGY (INCLUDING IN CONNECTION WITH ACQUISITIONS,  STRATEGIC COLLABORATIONS OR OTHER TRANSACTIONS), TO SATISFY OUR OBLIGATIONS

FOR THE REPAYMENT OF EXISTING INDEBTEDNESS,  TO ADJUST OUR RATIO OF DEBT TO EQUITY,  TO SATISFY OUR OBLIGATIONS UPON THE EXERCISE OF

OUTSTANDING WARRANTS OR OPTIONS OR FOR OTHER REASONS. ANY FUTURE ISSUANCES OF EQUITY SECURITIES OR EQUITY-LINKED SECURITIES COULD

SUBSTANTIALLY DILUTE YOUR INTERESTS AND MAY MATERIALLY AND ADVERSELY AFFECT THE PRICE OF OUR ORDINARY SHARES OR ADSS. WE CANNOT

PREDICT THE TIMING OR SIZE OF ANY FUTURE ISSUANCES OR SALES OF EQUITY,  EQUITY-LINKED OR DEBT SECURITIES,  OR THE EFFECT,  IF ANY,  THAT SUCH

ISSUANCES OR SALES,  INCLUDING THE SALE OF ADSS IN THIS OFFERING,  MAY HAVE ON THE MARKET PRICE OF OUR ORDINARY SHARES OR ADSS. MARKET

CONDITIONS COULD REQUIRE US TO ACCEPT LESS FAVORABLE TERMS FOR THE ISSUANCE OF OUR SECURITIES IN THE FUTURE.

Substantial future sales of our ordinary shares or ADSs in the public market, or the perception that such sales could occur,
could cause the price of our ordinary shares or ADSs to decline.

SALES OF OUR ORDINARY SHARES OR ADSS IN THE PUBLIC MARKET,  OR THE PERCEPTION THAT SUCH SALES COULD OCCUR,  COULD CAUSE THE MARKET

PRICE OF OUR ORDINARY SHARES TO DECLINE. AS OF SEPTEMBER 30, 2013, WE HAD 108,051,630 ORDINARY SHARES OUTSTANDING. THE NUMBER OF

ORDINARY SHARES OUTSTANDING AND AVAILABLE FOR SALE WILL INCREASE WHEN OUR EMPLOYEES AND FORMER EMPLOYEES WHO ARE HOLDERS OF

RESTRICTED SHARE UNITS AND OPTIONS TO ACQUIRE OUR ORDINARY SHARES BECOME ENTITLED TO THE UNDERLYING SHARES UNDER THE TERMS OF THEIR

UNITS OR OPTIONS. TO THE EXTENT THESE SHARES ARE SOLD INTO THE MARKET,  OR ARE CONVERTED TO ADSS WHICH ARE SOLD INTO THE MARKET PLACE,
THE MARKET PRICE OF OUR ORDINARY SHARES OR ADSS COULD DECLINE.

Your right to participate in any future rights offerings may be limited, which may cause dilution to your holdings.

WE MAY FROM TIME TO TIME DISTRIBUTE RIGHTS TO OUR SHAREHOLDERS,  INCLUDING RIGHTS TO ACQUIRE OUR SECURITIES. HOWEVER,  WE CANNOT

MAKE THESE RIGHTS AVAILABLE IN THE UNITED STATES UNLESS WE REGISTER THE RIGHTS AND THE SECURITIES TO WHICH THE RIGHTS RELATE UNDER THE

SECURITIES ACT OR AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS IS AVAILABLE. WE ARE UNDER NO OBLIGATION TO FILE A REGISTRATION

STATEMENT WITH RESPECT TO ANY SUCH RIGHTS OR SECURITIES OR TO ENDEAVOR TO CAUSE A REGISTRATION STATEMENT TO BE DECLARED EFFECTIVE.
MOREOVER,  WE MAY NOT BE ABLE TO ESTABLISH AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT. ACCORDINGLY,  YOU MAY BE UNABLE TO

PARTICIPATE IN OUR RIGHTS OFFERINGS AND MAY EXPERIENCE DILUTION IN YOUR HOLDINGS.
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USE OF PROCEEDS

WE ESTIMATE THAT THE NET PROCEEDS FROM THIS OFFERING WILL BE APPROXIMATELY US$     MILLION AFTER DEDUCTING UNDERWRITING COMMISSIONS

AND FEES AND THE ESTIMATED OFFERING EXPENSES PAYABLE BY US (ASSUMING THE UNDERWRITER DOES NOT EXERCISE ITS OPTION TO PURCHASE UP TO AN

ADDITIONAL 412,500 ADS). WE INTEND TO USE THE ESTIMATED NET PROCEEDS FROM THIS OFFERING AND THE CONCURRENT CONVERTIBLE NOTES

OFFERING FOR GENERAL CORPORATE PURPOSES,  WHICH MAY INCLUDE EXPANDING MANUFACTURING CAPACITY,  THE DEVELOPMENT OF SOLAR POWER PROJECTS

AND WORKING CAPITAL. OUR MANAGEMENT WILL RETAIN BROAD DISCRETION OVER THE USE OF PROCEEDS,  AND WE MAY ULTIMATELY USE THE PROCEEDS FOR

DIFFERENT PURPOSES THAN WHAT WE CURRENTLY INTEND. PENDING ANY ULTIMATE USE OF ANY PORTION OF THE PROCEEDS FROM THIS OFFERING,  WE

INTEND TO INVEST THE NET PROCEEDS IN SHORT-TERM,  MARKETABLE INSTRUMENTS.
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CAPITALIZATION

THE FOLLOWING TABLE SETS FORTH OUR CAPITALIZATION AS OF SEPTEMBER 30, 2013:

• ON AN ACTUAL BASIS; AND

• ON AN AS ADJUSTED BASIS,  GIVING EFFECT TO BOTH (I) OUR ISSUANCE AND SALE OF 11,000,000 ORDINARY SHARES IN THE FORM OF ADSS

PURSUANT TO THIS PROSPECTUS SUPPLEMENT,  AT AN ASSUMED OFFERING PRICE OF US$36.25 PER ADS, WHICH WAS THE LAST REPORTED

CLOSING PRICE OF OUR ADSS ON JANUARY 14, 2014, RESULTING IN ESTIMATED NET PROCEEDS OF US$94.9 MILLION,  ASSUMING THE

UNDERWRITER DOES NOT EXERCISE ITS OVER-ALLOTMENT OPTION TO PURCHASE ADDITIONAL ADSS AND AFTER DEDUCTING ESTIMATED

UNDERWRITING DISCOUNTS AND COMMISSIONS AND ESTIMATED ISSUANCE EXPENSES,  AND (II) THE CONCURRENT ISSUANCE AND SALE BY US OF

US$100.0 MILLION AGGREGATE PRINCIPAL AMOUNT OF CONVERTIBLE NOTES IN THE CONCURRENT OFFERING AND THE RECEIPT OF THE ESTIMATED

PROCEEDS OF US$100.0 MILLION BY US FROM THE OFFERING OF THE CONVERTIBLE NOTES,  ASSUMING THE INITIAL PURCHASER DOES NOT EXERCISE

ITS OVER-ALLOTMENT OPTION TO PURCHASE ADDITIONAL NOTES,  AND BEFORE DEDUCTING ESTIMATED UNDERWRITING DISCOUNTS AND COMMISSIONS

AND ESTIMATED ISSUANCE EXPENSES.

THE AS ADJUSTED INFORMATION IS ILLUSTRATIVE ONLY. YOU SHOULD READ THIS TABLE TOGETHER WITH OUR FINANCIAL STATEMENTS AND THE RELATED

NOTES AND THE INFORMATION UNDER “ITEM 5. OPERATING AND FINANCIAL REVIEW AND PROSPECTS” INCLUDED IN OUR 2012 ANNUAL REPORT,  WHICH

ARE INCORPORATED BY REFERENCE HEREIN,  AND OUR UNAUDITED INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS AND RELATED NOTES FOR

THE NINE MONTHS ENDED SEPTEMBER 30, 2013 INCLUDED ELSEWHERE IN THIS PROSPECTUS SUPPLEMENT.    
 As of September 30, 2013

   Actual  As adjusted(1)

   RMB  US$  RMB  US$
   (in thousands, except share data)
LONG-TERM BORROWINGS   383,000   62,582   383,000   62,582 
BONDS PAYABLE   800,000   130,719   800,000   130,719 
4.00% CONVERTIBLE SENIOR NOTES DUE 2016   673,228   110,005   673,228   110,005 
    % CONVERTIBLE SENIOR NOTES DUE 2019(2)   —   —   612,000   100,000 
SHAREHOLDERS’ EQUITY:                     

ORDINARY SHARES (US$0.00002 PAR VALUE,
500,000,000 SHARES AUTHORIZED, 107,506,334
SHARES ISSUED AND OUTSTANDING AS OF SEPTEMBER

30, 2013)

  16   3   17   3 

ADDITIONAL PAID-IN CAPITAL   1,957,729   319,890   2,538,467   414,782 
STATUTORY RESERVES   179,041   29,255   179,041   29,255 
ACCUMULATED OTHER COMPREHENSIVE LOSS   5,493   898   5,493   898 
TREASURY STOCK,  AT COST; 1,723,200 SHARES OF

ORDINARY SHARES AS ADJUSTED

  (13,876)   (2,267)   (13,876)   (2,267) 

ACCUMULATIVE DEFICIT   (301,296)   (49,231)   (301,296)   (49,231) 
TOTAL SHAREHOLDERS’ EQUITY   1,827,107   298,548   2,407,846   393,440 
TOTAL CAPITALIZATION   3,683,335   601,854   4,876,074   796,746 

(1) OUR ADDITIONAL PAID-IN CAPITAL,  TOTAL SHAREHOLDERS’ EQUITY AND TOTAL CAPITALIZATION FOLLOWING THE COMPLETION OF THIS OFFERING AND THE

CONCURRENT CONVERTIBLE NOTES OFFERING ARE SUBJECT TO ADJUSTMENT BASED ON THE ACTUAL PUBLIC OFFERING PRICE AND OTHER TERMS

DETERMINED AT PRICING OF THE CONCURRENT CONVERTIBLE NOTES OFFERING.

(2) REPRESENTS THE GROSS PROCEEDS FROM BEFORE DEDUCTING THE INITIAL PURCHASER’S DISCOUNT AND ESTIMATED OFFERING EXPENSES PAYABLE BY US.

THERE HAVE BEEN NO MATERIAL CHANGES TO OUR TOTAL CAPITALIZATION SINCE SEPTEMBER 30, 2013, EXCEPT AS DISCLOSED ABOVE.
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DIVIDEND POLICY

WE HAVE NEVER DECLARED OR PAID DIVIDENDS,  NOR DO WE HAVE ANY PRESENT PLAN TO PAY ANY CASH DIVIDENDS ON OUR ORDINARY SHARES OR

ADSS IN THE FORESEEABLE FUTURE. WE CURRENTLY INTEND TO RETAIN OUR AVAILABLE FUNDS AND ANY FUTURE EARNINGS TO OPERATE AND EXPAND

OUR BUSINESS.

SUBJECT TO OUR MEMORANDUM AND ARTICLES OF ASSOCIATION AND APPLICABLE LAWS,  OUR BOARD OF DIRECTORS HAS COMPLETE DISCRETION ON

WHETHER TO PAY DIVIDENDS. EVEN IF OUR BOARD OF DIRECTORS DECIDES TO PAY DIVIDENDS,  THE FORM,  FREQUENCY AND AMOUNT WILL DEPEND UPON OUR

FUTURE OPERATIONS AND EARNINGS,  CAPITAL REQUIREMENTS AND SURPLUS,  GENERAL FINANCIAL CONDITION,  CONTRACTUAL RESTRICTIONS AND OTHER

FACTORS THAT THE BOARD OF DIRECTORS MAY DEEM RELEVANT. IF WE PAY ANY DIVIDENDS,  WE WILL PAY OUR ADS HOLDERS TO THE SAME EXTENT AS

HOLDERS OF OUR ORDINARY SHARES,  SUBJECT TO THE TERMS OF THE DEPOSIT AGREEMENT,  INCLUDING THE FEES AND EXPENSES PAYABLE THEREUNDER.
CASH DIVIDENDS ON OUR ADSS,  IF ANY,  WILL BE PAID IN U.S. DOLLARS.
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EXCHANGE RATE INFORMATION

WE PUBLISH OUR CONSOLIDATED FINANCIAL STATEMENTS IN RENMINBI. THE CONVERSION OF RENMINBI INTO U.S. DOLLARS IN THIS PROSPECTUS

SUPPLEMENT IS SOLELY FOR THE CONVENIENCE OF READERS. FOR ALL DATES AND PERIODS THROUGH DECEMBER 31, 2008, EXCHANGE RATES OF RENMINBI

INTO U.S. DOLLARS ARE BASED ON THE NOON BUYING RATE IN THE CITY OF NEW YORK FOR CABLE TRANSFERS OF RENMINBI AS CERTIFIED FOR CUSTOMS

PURPOSES BY THE FEDERAL RESERVE BANK OF NEW YORK. FOR JANUARY 1, 2009 AND ALL LATER DATES AND PERIODS,  THE EXCHANGE RATE REFERS TO

THE EXCHANGE RATE AS SET FORTH IN THE H.10 STATISTICAL RELEASE OF THE FEDERAL RESERVE BOARD. UNLESS OTHERWISE NOTED,  ALL TRANSLATIONS

FROM RENMINBI TO U.S. DOLLARS AND FROM U.S. DOLLARS TO RENMINBI IN THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANY PROSPECTUS WERE

MADE AT A RATE OF RMB6.1200 TO US$1.00, THE NOON BUYING RATE IN EFFECT AS OF SEPTEMBER 30, 2013. THE RENMINBI IS NOT FREELY

CONVERTIBLE INTO FOREIGN CURRENCY. WE MAKE NO REPRESENTATION THAT ANY RENMINBI OR U.S. DOLLAR AMOUNTS COULD HAVE BEEN,  OR COULD BE,
CONVERTED INTO U.S. DOLLARS OR RENMINBI,  AS THE CASE MAY BE,  AT ANY PARTICULAR RATE,  THE RATES STATED BELOW,  OR AT ALL. ON JANUARY 10,
2014, THE EXCHANGE RATE,  AS SET FORTH IN THE H.10 STATISTICAL RELEASE OF THE FEDERAL RESERVE BOARD,  WAS RMB6.0519 TO US$1.00.

THE FOLLOWING TABLE SETS FORTH INFORMATION CONCERNING EXCHANGE RATES BETWEEN THE RMB AND THE U.S. DOLLAR FOR THE PERIODS

INDICATED.     
 Noon buying rate

Period  Period end  Average(1)  High  Low
   (RMB per US$1.00)
2009   6.8259   6.8295   6.8470   6.8176 
2010   6.6000   6.7603   6.8330   6.6000 
2011   6.2939   6.4475   6.6364   6.2939 
2012   6.2301   6.3043   6.3879   6.2221 
2013   6.0537   6.1412   6.2438   6.0537 
2013                     

JULY   6.1284   6.1346   6.1408   6.1284 
AUGUST   6.1193   6.1213   6.1302   6.1123 
SEPTEMBER   6.1200   6.1198   6.1213   6.1178 
OCTOBER   6.0943   6.1032   6.1209   6.0815 
NOVEMBER   6.0922   6.0929   6.0993   6.0903 
DECEMBER   6.0537   6.0738   6.0927   6.0537 

2014                     
JANUARY (THROUGH JANUARY 10, 2014)   6.0519   6.0516   6.0540   6.0504 

(1) DETERMINED BY AVERAGING THE RATES ON THE LAST BUSINESS DAY OF EACH MONTH DURING THE RELEVANT YEAR,  EXCEPT FOR MONTHLY AVERAGE

RATES,  WHICH ARE DETERMINED BY AVERAGING THE DAILY RATES DURING THE RESPECTIVE MONTHS.
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MARKET PRICE INFORMATION FOR OUR AMERICAN DEPOSITARY SHARES

OUR ADSS,  EACH REPRESENTING FOUR OF OUR ORDINARY SHARES,  HAVE BEEN LISTED ON THE NYSE SINCE MAY 14, 2010. OUR ADSS TRADE

UNDER THE SYMBOL “JKS.” FOR THE PERIOD FROM MAY 14, 2010 TO JANUARY 14, 2014, THE CLOSING PRICE OF OUR ADSS ON THE NYSE HAS

RANGED FROM US$2.01 TO US$38.92 PER ADS. THE FOLLOWING TABLE SETS FORTH THE HIGH AND LOW MARKET PRICES FOR OUR ADSS ON THE

NYSE FOR THE PERIODS INDICATED.   
 Trading Price

   High  Low
   US$
Annual Highs and Lows           

2010 (FROM MAY 14, 2010)   41.75   8.23 
2011   32.21   4.55 
2012   10.20   2.00 
2013           

Quarterly Highs and Lows           
FIRST QUARTER 2012   10.20   4.95 
SECOND QUARTER 2012   6.09   3.06 
THIRD QUARTER 2012   3.96   2.00 
FOURTH QUARTER 2012   7.14   3.18 
FIRST QUARTER 2013   10.07   4.57 
SECOND QUARTER 2013   10.44   3.96 
THIRD QUARTER 2013   23.40   9.00 
FOURTH QUARTER 2013   34.88   19.06 

Monthly Highs and Lows           
JULY   14.79   9.00 
AUGUST   16.24   12.00 
SEPTEMBER   23.40   16.01 
OCTOBER   27.14   19.06 
NOVEMBER   34.88   22.73 
DECEMBER   31.47   24.93 
JANUARY (THROUGH JANUARY 14, 2014)   37.98   29.22 

ON JANUARY 14, 2014, THE LAST REPORTED CLOSING SALE PRICE OF OUR ADSS ON THE NEW YORK STOCK EXCHANGE WAS US$36.25 PER ADS.
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UNDERWRITING

UNDER THE TERMS AND SUBJECT TO THE CONDITIONS CONTAINED IN AN UNDERWRITING AGREEMENT,  WE HAVE AGREED TO SELL TO THE UNDERWRITER

NAMED BELOW,  THE FOLLOWING NUMBER OF ADSS:  
Underwriter  Number of ADSs
CREDIT SUISSE SECURITIES (USA) LLC   2,750,000 
TOTAL   2,750,000 

THE UNDERWRITING AGREEMENT PROVIDES THAT THE UNDERWRITER IS OBLIGATED TO PURCHASE ALL THE ADSS IN THE OFFERING IF ANY ARE

PURCHASED,  OTHER THAN THOSE ADSS COVERED BY THE OPTION DESCRIBED BELOW. THE UNDERWRITING AGREEMENT ALSO PROVIDES THAT IF THE

UNDERWRITER DEFAULTS,  THE OFFERING MAY BE TERMINATED.

WE HAVE GRANTED TO THE UNDERWRITER AN OPTION,  EXERCISABLE FOR 30 DAYS FROM THE DATE OF PRICING,  TO PURCHASE UP TO AN AGGREGATE OF

412,500 ADDITIONAL ADSS FROM THE COMPANY AT THE PUBLIC OFFERING PRICE LISTED ON THE COVER PAGE OF THIS PROSPECTUS,  LESS UNDERWRITING

DISCOUNTS AND COMMISSIONS. IF THE OPTION IS EXERCISED,  THE UNDERWRITER WILL PURCHASE ADSS IN APPROXIMATELY THE SAME PROPORTION AS SET

FORTH IN THE TABLE ABOVE.

THE UNDERWRITER PROPOSES TO OFFER THE ADSS INITIALLY AT THE PUBLIC OFFERING PRICE LISTED ON THE COVER PAGE OF THIS PROSPECTUS AND TO

SELLING GROUP MEMBERS AT THAT PRICE LESS A SELLING CONCESSION OF US$ PER ADS. AFTER THE PUBLIC OFFERING,  THE UNDERWRITER MAY VARY THE

PUBLIC OFFERING PRICE AND CONCESSIONS AND DISCOUNT TO BROKER-DEALERS.

CREDIT SUISSE (SECURITIES (USA) LLC IS ACTING AS THE SOLE BOOKRUNNER. THE ADDRESS OF CREDIT SUISSE SECURITIES (USA) LLC IS

ELEVEN MADISON AVENUE, NEW YORK, NY 10010.

Commissions and Expenses

THE FOLLOWING TABLE SHOWS THE PER ADS AND TOTAL UNDERWRITING DISCOUNTS AND COMMISSIONS AND ESTIMATED EXPENSES TO BE PAID BY US.
THESE AMOUNTS ARE SHOWN ASSUMING BOTH NO EXERCISE AND FULL EXERCISE OF THE UNDERWRITER’S OPTION TO PURCHASE ADDITIONAL ADSS.    

 Per Share  Total
   No

Exercise
 Full Exercise  No

Exercise
 Full

Exercise

UNDERWRITING DISCOUNTS AND COMMISSIONS PAID BY US   US$   US$   US$   US$ 

THE EXPENSES OF THIS OFFERING THAT ARE PAYABLE BY US ARE ESTIMATED TO BE APPROXIMATELY US$0.3 MILLION (EXCLUDING UNDERWRITING

DISCOUNTS AND COMMISSIONS). THE UNDERWRITER HAS INFORMED US THAT IT DOES NOT EXPECT SALES TO ACCOUNTS OVER WHICH THE UNDERWRITER

HAVE DISCRETIONARY AUTHORITY TO EXCEED 5% OF THE TOTAL NUMBER OF ADSS BEING OFFERED. THE UNDERWRITER EXPECTS TO MAKE OFFERS AND

SALES BOTH INSIDE AND OUTSIDE THE UNITED STATES THROUGH ITS SELLING AGENT. ANY OFFERS AND SALES IN THE UNITED STATES WILL BE CONDUCTED

BY BROKER-DEALERS REGISTERED WITH THE SEC.

IN CONNECTION WITH THIS OFFERING,  WE MAY AT OUR ABSOLUTE AND SOLE DISCRETION PAY THE UNDERWRITER AN INCENTIVE FEE OF A MAXIMUM OF

0.25% OF THE TOTAL PUBLIC OFFERING PRICE OF THE ADSS.

Lock-Up Agreements

FOR A PERIOD OF 90 DAYS AFTER THE DATE HEREOF,  WE WILL NOT,  DIRECTLY OR INDIRECTLY,  TAKE ANY OF THE FOLLOWING ACTIONS WITH RESPECT TO

ANY UNITED STATES DOLLAR-DENOMINATED DEBT SECURITIES ISSUED OR GUARANTEED BY US AND HAVING A MATURITY OF MORE THAN ONE YEAR FROM

THE DATE OF ISSUE,  ANY ORDINARY SHARES,  ANY ADSS OR ANY SECURITIES CONVERTIBLE INTO OR EXCHANGEABLE OR EXERCISABLE FOR ANY OF OUR

ORDINARY SHARES, ADSS (COLLECTIVELY,  THE “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 SEC A REGISTRATION STATEMENT UNDER THE

SECURITIES ACT RELATING TO LOCK-UP SECURITIES OR PUBLICLY DISCLOSE THE INTENTION TO TAKE ANY SUCH ACTION,  WITHOUT THE PRIOR
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WRITTEN CONSENT OF CREDIT SUISSE SECURITIES (USA) LLC; SUBJECT TO CERTAIN EXCEPTIONS,  INCLUDING THE ISSUANCE OF OPTIONS OR SHARES

PURSUANT TO OUR EMPLOYEE STOCK OPTION PLAN.

CERTAIN OF OUR OFFICERS,  DIRECTORS AND PRINCIPAL SHAREHOLDERS HAVE AGREED THAT THEY WILL NOT OFFER,  SELL,  CONTRACT TO SELL,  PLEDGE OR

OTHERWISE DISPOSE OF,  DIRECTLY OR INDIRECTLY,  ANY ORDINARY SHARES OR ADSS,  OR SECURITIES CONVERTIBLE INTO OR EXERCISABLE OR EXCHANGEABLE

FOR ORDINARY SHARES OR ADSS,  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 ORDINARY SHARES OR ADSS,  WHETHER

ANY SUCH AFOREMENTIONED TRANSACTION IS TO BE SETTLED BY DELIVERY OF ORDINARY SHARES OR ADSS 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 CREDIT SUISSE SECURITIES (USA) LLC UNTIL 90
DAYS AFTER THE DATE HEREOF; SUBJECT TO CERTAIN EXCEPTIONS,  INCLUDING THAT THIS LOCK-UP WILL NOT APPLY TO THE EXERCISE OF SHARE OPTIONS

GRANTED AS OF THE DATE OF THIS PROSPECTUS SUPPLEMENT,  AND ANY ORDINARY SHARES OR ADSS ACQUIRED BY SUCH OFFICERS,  DIRECTORS AND

PRINCIPAL SHAREHOLDERS IN THE OPEN MARKET WILL NOT BE SUBJECT TO THE LOCK-UP RESTRICTIONS AND A TRANSFER OF ORDINARY SHARES OR ADSS TO

A FAMILY MEMBER,  ANY ENTITY CONTROLLED BY THE FAMILY MEMBER,  AN AFFILIATE OF SUCH OFFICERS,  DIRECTORS AND PRINCIPAL SHAREHOLDERS OR A
TRUST MAY BE MADE,  PROVIDED THE TRANSFEREE AGREES TO BE BOUND IN WRITING BY THE TERMS OF THIS LOCK-UP RESTRICTIONS PRIOR TO SUCH

TRANSFER.

Indemnification

WE HAVE AGREED TO INDEMNIFY THE UNDERWRITER AGAINST LIABILITIES UNDER THE SECURITIES ACT,  OR CONTRIBUTE TO PAYMENTS THAT THE

UNDERWRITER MAY BE REQUIRED TO MAKE IN THAT RESPECT.

NYSE Listing

OUR ADSS ARE LISTED ON THE NEW YORK STOCK EXCHANGE UNDER THE SYMBOL “JKS.”

Stabilization, Short Positions and Penalty Bids

IN CONNECTION WITH THE OFFERING THE UNDERWRITER MAY ENGAGE IN STABILIZING TRANSACTIONS,  SHORT SALES,  SYNDICATE COVERING

TRANSACTIONS,  PENALTY BIDS AND PASSIVE MARKET MAKING IN ACCORDANCE WITH REGULATION M UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS

AMENDED,  OR THE EXCHANGE ACT.

• STABILIZING TRANSACTIONS PERMIT BIDS TO PURCHASE THE UNDERLYING SECURITY SO LONG AS THE STABILIZING BIDS DO NOT EXCEED A SPECIFIED

MAXIMUM.

• SHORT SALES INVOLVE SALES BY THE UNDERWRITER IN EXCESS OF THE NUMBER OF ADSS THE UNDERWRITER IS OBLIGATED TO PURCHASE,  WHICH

CREATES A SYNDICATE SHORT POSITION. THE SHORT POSITION MAY BE EITHER A COVERED SHORT POSITION OR A NAKED SHORT POSITION. IN A
COVERED SHORT POSITION,  THE NUMBER OF ADSS SOLD BY THE UNDERWRITER IS NOT GREATER THAN THE NUMBER OF ADDITIONAL ADSS THAT IT
MAY PURCHASE FROM US. IN A NAKED SHORT POSITION,  THE NUMBER OF ADSS SOLD BY THE UNDERWRITER IS GREATER THAN THE NUMBER OF

ADDITIONAL ADSS THAT IT MAY PURCHASE FROM US. THE UNDERWRITER MAY CLOSE OUT ANY COVERED SHORT POSITION BY EITHER EXERCISING

ITS OPTION TO PURCHASE ADDITIONAL ADSS AND/OR PURCHASING ADSS IN THE OPEN MARKET.

• SYNDICATE COVERING TRANSACTIONS INVOLVE PURCHASES OF THE ADSS IN THE OPEN MARKET AFTER THE DISTRIBUTION HAS BEEN COMPLETED IN
ORDER TO COVER SYNDICATE SHORT POSITIONS. IN DETERMINING THE SOURCE OF ADSS TO CLOSE OUT THE SHORT POSITION,  THE UNDERWRITER WILL

CONSIDER,  AMONG OTHER THINGS,  THE PRICE OF ADSS AVAILABLE FOR PURCHASE IN THE OPEN MARKET AS COMPARED TO THE PRICE AT WHICH IT
MAY PURCHASE ADSS THROUGH THE OPTION TO PURCHASE ADDITIONAL ADSS. IF THE UNDERWRITER SELLS MORE ADSS THAN COULD BE COVERED

BY THE OPTION TO PURCHASE ADDITIONAL ADSS,  A NAKED SHORT POSITION,  THE POSITION CAN ONLY BE CLOSED OUT BY BUYING ADSS IN THE

OPEN MARKET. A NAKED SHORT POSITION IS MORE LIKELY TO BE CREATED IF THE UNDERWRITER IS CONCERNED THAT THERE COULD BE DOWNWARD

PRESSURE ON THE PRICE OF THE ADSS IN THE OPEN MARKET AFTER PRICING THAT COULD ADVERSELY AFFECT INVESTORS WHO PURCHASE IN THE

OFFERING.
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• PENALTY BIDS PERMIT THE UNDERWRITER TO RECLAIM A SELLING CONCESSION FROM A SYNDICATE MEMBER WHEN THE ADSS ORIGINALLY SOLD BY

THE SYNDICATE MEMBER IS PURCHASED IN A STABILIZING OR SYNDICATE COVERING TRANSACTION TO COVER SYNDICATE SHORT POSITIONS.

• IN PASSIVE MARKET MAKING,  MARKET MAKERS IN THE ADSS WHO IS THE UNDERWRITER OR PROSPECTIVE UNDERWRITERS MAY,  SUBJECT TO

LIMITATIONS,  MAKE BIDS FOR OR PURCHASES OF OUR ADSS UNTIL THE TIME,  IF ANY,  AT WHICH A STABILIZING BID IS MADE.

THESE STABILIZING TRANSACTIONS,  SYNDICATE COVERING TRANSACTIONS AND PENALTY BIDS MAY HAVE THE EFFECT OF RAISING OR MAINTAINING THE

MARKET PRICE OF OUR ADSS OR PREVENTING OR RETARDING A DECLINE IN THE MARKET PRICE OF THE ADSS. AS A RESULT,  THE PRICE OF OUR ADSS MAY

BE HIGHER THAN THE PRICE THAT MIGHT OTHERWISE EXIST IN THE OPEN MARKET. IF THESE ACTIVITIES ARE COMMENCED,  THEY ARE REQUIRED TO BE

CONDUCTED IN ACCORDANCE WITH APPLICABLE LAWS AND REGULATIONS,  AND THEY MAY BE DISCONTINUED AT ANY TIME. THESE TRANSACTIONS MAY BE

EFFECTED ON THE NYSE, IN THE OVER-THE-COUNTER MARKET OR OTHERWISE.

Electronic Offer, Sale and Distribution of ADSs

A PROSPECTUS IN ELECTRONIC FORMAT MAY BE MADE AVAILABLE ON THE WEB SITES MAINTAINED BY THE UNDERWRITER,  OR SELLING GROUP MEMBERS,
IF ANY,  PARTICIPATING IN THIS OFFERING AND THE UNDERWRITER PARTICIPATING IN THIS OFFERING MAY DISTRIBUTE PROSPECTUSES ELECTRONICALLY. THE

UNDERWRITER MAY AGREE TO ALLOCATE A NUMBER OF ADSS TO SELLING GROUP MEMBERS FOR SALE TO THEIR ONLINE BROKERAGE ACCOUNT HOLDERS.
INTERNET DISTRIBUTIONS WILL BE ALLOCATED BY THE UNDERWRITER AND SELLING GROUP MEMBERS THAT WILL MAKE INTERNET DISTRIBUTIONS ON THE SAME

BASIS AS OTHER ALLOCATIONS.

WE EXPECT THAT DELIVERY OF OUR ADSS WILL BE MADE AGAINST PAYMENT THEREFOR ON OR ABOUT JANUARY   , 2014.

Other Relationships

THE UNDERWRITER AND ITS AFFILIATES HAVE PROVIDED AND MAY,  FROM TIME TO TIME,  CONTINUE TO PROVIDE INVESTMENT BANKING,  FINANCIAL

ADVISORY,  LENDING AND OTHER SERVICES TO US AND TO OUR AFFILIATES,  FOR WHICH THEY HAVE RECEIVED CUSTOMARY FEES AND REIMBURSEMENTS OF

EXPENSES,  AND FOR WHICH THEY EXPECT TO RECEIVE CUSTOMARY FEES AND REIMBURSEMENT OF EXPENSES,  RESPECTIVELY. IN ADDITION,  FROM TIME TO

TIME,  THE UNDERWRITER AND ITS AFFILIATES MAY EFFECT TRANSACTIONS FOR THEIR OWN ACCOUNT OR THE ACCOUNT OF CUSTOMERS,  AND HOLD ON

BEHALF OF THEMSELVES OR THEIR CUSTOMERS,  LONG OR SHORT POSITIONS IN OUR DEBT OR EQUITY SECURITIES OR LOANS,  AND MAY DO SO IN THE FUTURE.

Selling Restrictions

NO ACTION HAS BEEN TAKEN IN ANY JURISDICTION (EXCEPT IN THE UNITED STATES) THAT WOULD PERMIT A PUBLIC OFFERING OF THE ADSS,  OR THE

POSSESSION,  CIRCULATION OR DISTRIBUTION OF THIS PROSPECTUS OR ANY OTHER MATERIAL RELATING TO US OR THE ADSS IN ANY JURISDICTION WHERE

ACTION FOR THAT PURPOSE IS REQUIRED. ACCORDINGLY,  THE ADSS MAY NOT BE OFFERED OR SOLD,  DIRECTLY OR INDIRECTLY,  AND NEITHER THIS

PROSPECTUS NOR ANY OTHER MATERIAL OR ADVERTISEMENTS IN CONNECTION WITH THE ADSS MAY BE DISTRIBUTED OR PUBLISHED,  IN OR FROM ANY

COUNTRY OR JURISDICTION EXCEPT IN COMPLIANCE WITH ANY APPLICABLE LAWS,  RULES AND REGULATIONS OF ANY SUCH COUNTRY OR JURISDICTION.

Australia.  THIS PROSPECTUS IS NOT A PRODUCT DISCLOSURE STATEMENT,  PROSPECTUS OR OTHER TYPE OF DISCLOSURE DOCUMENT FOR THE PURPOSES

OF CORPORATIONS ACT 2001 (COMMONWEALTH OF AUSTRALIA) (THE “ACT”) AND DOES NOT PURPORT TO INCLUDE THE INFORMATION REQUIRED OF A
PRODUCT DISCLOSURE STATEMENT,  PROSPECTUS OR OTHER DISCLOSURE DOCUMENT UNDER CHAPTER 6D.2 OF THE ACT. NO PRODUCT DISCLOSURE

STATEMENT,  PROSPECTUS,  DISCLOSURE DOCUMENT,  OFFERING MATERIAL OR ADVERTISEMENT IN RELATION TO THE OFFER OF THE ADSS HAS BEEN OR WILL

BE LODGED WITH THE AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION OR THE AUSTRALIAN SECURITIES EXCHANGE.

ACCORDINGLY, (1) THE OFFER OF THE ADSS UNDER THIS PROSPECTUS MAY ONLY BE MADE TO PERSONS: (I) TO WHOM IT IS LAWFUL TO OFFER THE

ADSS WITHOUT DISCLOSURE TO INVESTORS UNDER CHAPTER 6D.2 OF THE ACT UNDER ONE OR MORE EXEMPTIONS SET OUT IN SECTION 708 OF THE ACT;
AND (II) WHO ARE “WHOLESALE CLIENTS” AS THAT TERM IS DEFINED IN SECTION 761G OF THE ACT; (2) THIS PROSPECTUS MAY ONLY BE MADE AVAILABLE IN
AUSTRALIA TO PERSONS AS SET FORTH IN CLAUSE (1) ABOVE; AND (3) BY ACCEPTING THIS OFFER,  THE OFFEREE REPRESENTS THAT THE OFFEREE IS SUCH A
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PERSON AS SET FORTH IN CLAUSE (1) ABOVE,  AND THE OFFEREE AGREES NOT TO SELL OR OFFER FOR SALE ANY OF THE ADSS SOLD TO THE OFFEREE WITHIN

12 MONTHS AFTER THEIR ISSUE EXCEPT AS OTHERWISE PERMITTED UNDER THE ACT.

Canada.  THE ADSS MAY NOT BE OFFERED,  SOLD OR DISTRIBUTED,  DIRECTLY OR INDIRECTLY,  IN ANY PROVINCE OR TERRITORY OF CANADA OR TO OR

FOR THE BENEFIT OF ANY RESIDENT OF ANY PROVINCE OR TERRITORY OF CANADA,  EXCEPT PURSUANT TO AN EXEMPTION FROM THE REQUIREMENT TO FILE A
PROSPECTUS IN THE PROVINCE OR TERRITORY OF CANADA IN WHICH SUCH OFFER,  SALE OR DISTRIBUTION IS MADE,  AND ONLY THROUGH A DEALER DULY

REGISTERED UNDER THE APPLICABLE SECURITIES LAWS OF THAT PROVINCE OR TERRITORY OR IN ACCORDANCE WITH AN EXEMPTION FROM THE APPLICABLE

REGISTERED DEALER REQUIREMENTS.

Cayman Islands.  THIS PROSPECTUS DOES NOT CONSTITUTE A PUBLIC OFFER OF THE ORDINARY SHARES OR ADSS,  WHETHER BY WAY OF SALE OR

SUBSCRIPTION,  IN THE CAYMAN ISLANDS. THE UNDERWRITER HAS REPRESENTED AND AGREED THAT IT HAS NOT OFFERED OR SOLD,  AND WILL NOT OFFER

OR SELL,  DIRECTLY OR INDIRECTLY,  ANY ORDINARY SHARES OR ADSS IN THE CAYMAN ISLANDS.

European Economic Area.  IN RELATION TO EACH MEMBER STATE OF THE EUROPEAN ECONOMIC AREA WHICH HAS IMPLEMENTED THE PROSPECTUS

DIRECTIVE (EACH,  A RELEVANT MEMBER STATE), WITH EFFECT FROM AND INCLUDING THE DATE ON WHICH THE PROSPECTUS DIRECTIVE IS IMPLEMENTED IN
THAT RELEVANT MEMBER STATE,  OR THE RELEVANT IMPLEMENTATION DATE,  THE ADSS MAY NOT BE OFFERED TO THE PUBLIC IN THAT RELEVANT MEMBER

STATE PRIOR TO THE PUBLICATION OF A PROSPECTUS IN RELATION TO THE ADSS WHICH HAS BEEN APPROVED BY THE COMPETENT AUTHORITY IN THAT

RELEVANT MEMBER STATE OR,  WHERE APPROPRIATE,  APPROVED IN ANOTHER RELEVANT MEMBER STATE AND NOTIFIED TO THE COMPETENT AUTHORITY IN
THAT RELEVANT MEMBER STATE,  ALL IN ACCORDANCE WITH THE PROSPECTUS DIRECTIVE,  EXCEPT THAT THE ADSS MAY,  WITH EFFECT FROM AND

INCLUDING THE RELEVANT IMPLEMENTATION DATE,  BE OFFERED TO THE PUBLIC IN THAT RELEVANT MEMBER STATE AT ANY TIME:

(A) TO LEGAL ENTITIES WHICH ARE AUTHORIZED OR REGULATED TO OPERATE IN THE FINANCIAL MARKETS OR,  IF NOT SO AUTHORIZED OR REGULATED,
WHOSE CORPORATE PURPOSE IS SOLELY TO INVEST IN SECURITIES;

(B) TO ANY LEGAL ENTITY WHICH HAS TWO OR MORE OF (1) AN AVERAGE OF AT LEAST 250 EMPLOYEES DURING THE LAST FINANCIAL YEAR, (2) A TOTAL

BALANCE SHEET OF MORE THAN €43,000,000 AND (3) AN ANNUAL NET TURNOVER OF MORE THAN €50,000,000, AS SHOWN IN ITS LAST ANNUAL

OR CONSOLIDATED ACCOUNTS;

(C) TO FEWER THAN 100 NATURAL OR LEGAL PERSONS (OTHER THAN QUALIFIED INVESTORS AS DEFINED IN THE PROSPECTUS DIRECTIVE) SUBJECT TO

OBTAINING THE PRIOR CONSENT OF THE UNDERWRITER FOR ANY SUCH OFFER; OR

(D) IN ANY OTHER CIRCUMSTANCES FALLING WITHIN ARTICLE 3(2) OF THE PROSPECTUS DIRECTIVE.

FOR THE PURPOSES OF THIS PROVISION,  THE EXPRESSION AN “OFFER OF ADSS TO THE PUBLIC” IN RELATION TO ANY OF THE ADSS IN ANY RELEVANT

MEMBER STATES MEANS THE COMMUNICATION IN ANY FORM AND BY ANY MEANS OF SUFFICIENT INFORMATION ON THE TERMS OF THE OFFER AND THE

ADSS TO BE OFFERED SO AS TO ENABLE AN INVESTOR TO DECIDE TO PURCHASE OR SUBSCRIBE FOR THE ADSS,  AS THE SAME MAY BE VARIED IN THAT

MEMBER STATE,  BY ANY MEASURE IMPLEMENTING THE PROSPECTUS DIRECTIVE IN THAT MEMBER STATE,  AND THE EXPRESSION PROSPECTUS DIRECTIVE

MEANS DIRECTIVE 2003/71/EC AND INCLUDES ANY RELEVANT IMPLEMENTING MEASURE IN EACH RELEVANT MEMBER STATE.

Hong Kong.  THE ADSS MAY NOT BE OFFERED OR SOLD IN HONG KONG BY MEANS OF ANY DOCUMENT OTHER THAN (I) IN CIRCUMSTANCES WHICH

DO NOT CONSTITUTE AN OFFER TO THE PUBLIC WITHIN THE MEANING OF THE COMPANIES ORDINANCE (CAP.32, LAWS OF HONG KONG), OR (II) TO

“PROFESSIONAL INVESTORS” AS DEFINED IN THE SECURITIES AND FUTURES ORDINANCE (CAP.571, LAWS OF HONG KONG) OR ANY RULES MADE

THEREUNDER,  OR (III) IN OTHER CIRCUMSTANCES WHICH DO NOT RESULT IN THE DOCUMENT BEING A “PROSPECTUS” AS DEFINED IN THE COMPANIES

ORDINANCE (CAP.32, LAWS OF HONG KONG), AND NO ADVERTISEMENT,  INVITATION OR DOCUMENT RELATING TO THE ADSS MAY BE ISSUED OR MAY BE IN
THE POSSESSION OF ANY PERSON FOR THE PURPOSE OF ISSUE (IN EACH CASE WHETHER IN HONG KONG OR ELSEWHERE), WHICH IS DIRECTED AT,  OR THE

CONTENTS OF WHICH ARE LIKELY TO BE ACCESSED OR READ BY,  THE PUBLIC IN HONG KONG (EXCEPT IF PERMITTED TO DO SO UNDER THE SECURITIES LAWS

OF HONG KONG) OTHER THAN WITH RESPECT TO ADSS WHICH ARE OR ARE INTENDED TO BE DISPOSED OF ONLY TO PERSONS OUTSIDE HONG KONG OR ONLY

TO “PROFESSIONAL INVESTORS” AS DEFINED IN THE SECURITIES AND FUTURES ORDINANCE (CAP.571, LAWS OF HONG KONG) OR ANY RULES MADE

THEREUNDER.
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Israel.  IN THE STATE OF ISRAEL,  THE ADSS OFFERED HEREBY MAY NOT BE OFFERED TO ANY PERSON OR ENTITY OTHER THAN THE FOLLOWING:

(A) A FUND FOR JOINT INVESTMENTS IN TRUST (I.E., MUTUAL FUND), AS SUCH TERM IS DEFINED IN THE LAW FOR JOINT INVESTMENTS IN TRUST,
5754-1994, OR A MANAGEMENT COMPANY OF SUCH A FUND;

(B) A PROVIDENT FUND AS DEFINED IN SECTION 47(A)(2) OF THE INCOME TAX ORDINANCE OF THE STATE OF ISRAEL,  OR A MANAGEMENT COMPANY

OF SUCH A FUND;

(C) AN INSURER,  AS DEFINED IN THE LAW FOR OVERSIGHT OF INSURANCE TRANSACTIONS, 5741-1981, A BANKING ENTITY OR SATELLITE ENTITY,  AS

SUCH TERMS ARE DEFINED IN THE BANKING LAW (LICENSING), 5741-1981, OTHER THAN A JOINT SERVICES COMPANY,  ACTING FOR THEIR OWN

ACCOUNT OR FOR THE ACCOUNT OF INVESTORS OF THE TYPE LISTED IN SECTION 15A(B) OF THE SECURITIES LAW 1968;

(D) A COMPANY THAT IS LICENSED AS A PORTFOLIO MANAGER,  AS SUCH TERM IS DEFINED IN SECTION 8(B) OF THE LAW FOR THE REGULATION OF

INVESTMENT ADVISORS AND PORTFOLIO MANAGERS, 5755-1995, ACTING ON ITS OWN ACCOUNT OR FOR THE ACCOUNT OF INVESTORS OF THE

TYPE LISTED IN SECTION 15A(B) OF THE SECURITIES LAW 1968;

(E) A COMPANY THAT IS LICENSED AS AN INVESTMENT ADVISOR,  AS SUCH TERM IS DEFINED IN SECTION 7(C) OF THE LAW FOR THE REGULATION OF

INVESTMENT ADVISORS AND PORTFOLIO MANAGERS, 5755-1995, ACTING ON ITS OWN ACCOUNT;

(F) A COMPANY THAT IS A MEMBER OF THE TEL AVIV STOCK EXCHANGE,  ACTING ON ITS OWN ACCOUNT OR FOR THE ACCOUNT OF INVESTORS OF THE

TYPE LISTED IN SECTION 15A(B) OF THE SECURITIES LAW 1968;

(G) THE UNDERWRITER FULFILLING THE CONDITIONS OF SECTION 56(C) OF THE SECURITIES LAW, 5728-1968;

(H) A VENTURE CAPITAL FUND (DEFINED AS AN ENTITY PRIMARILY INVOLVED IN INVESTMENTS IN COMPANIES WHICH,  AT THE TIME OF INVESTMENT, (I)
ARE PRIMARILY ENGAGED IN RESEARCH AND DEVELOPMENT OR MANUFACTURE OF NEW TECHNOLOGICAL PRODUCTS OR PROCESSES AND (II) INVOLVE

ABOVE-AVERAGE RISK);

(I) AN ENTITY PRIMARILY ENGAGED IN CAPITAL MARKETS ACTIVITIES IN WHICH ALL OF THE EQUITY OWNERS MEET ONE OR MORE OF THE ABOVE CRITERIA;
AND

(J) AN ENTITY,  OTHER THAN AN ENTITY FORMED FOR THE PURPOSE OF PURCHASING THE ADSS IN THIS OFFERING,  IN WHICH THE SHAREHOLDERS EQUITY

(INCLUDING PURSUANT TO FOREIGN ACCOUNTING RULES,  INTERNATIONAL ACCOUNTING REGULATIONS AND U.S. GENERALLY ACCEPTED ACCOUNTING

RULES,  AS DEFINED IN THE SECURITIES LAW REGULATIONS (PREPARATION OF ANNUAL FINANCIAL STATEMENTS), 1993) IS IN EXCESS OF NIS
250 MILLION.

ANY OFFEREE OF THE ADSS OFFERED HEREBY IN THE STATE OF ISRAEL SHALL BE REQUIRED TO SUBMIT WRITTEN CONFIRMATION THAT IT FALLS WITHIN

THE SCOPE OF ONE OF THE ABOVE CRITERIA. THIS PROSPECTUS WILL NOT BE DISTRIBUTED OR DIRECTED TO INVESTORS IN THE STATE OF ISRAEL WHO DO NOT

FALL WITHIN ONE OF THE ABOVE CRITERIA.

Japan.  THE UNDERWRITER WILL NOT OFFER OR SELL ANY OF THE ADSS DIRECTLY OR INDIRECTLY IN JAPAN OR TO,  OR FOR THE BENEFIT OF ANY

JAPANESE PERSON OR TO OTHERS,  FOR RE-OFFERING OR RE-SALE DIRECTLY OR INDIRECTLY IN JAPAN OR TO ANY JAPANESE PERSON,  EXCEPT,  IN EACH CASE,
PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF,  AND OTHERWISE IN COMPLIANCE WITH,  THE SECURITIES AND EXCHANGE LAW OF

JAPAN AND ANY OTHER APPLICABLE LAWS AND REGULATIONS OF JAPAN. FOR PURPOSES OF THIS PARAGRAPH, “JAPANESE PERSON” MEANS ANY PERSON

RESIDENT IN JAPAN,  INCLUDING ANY CORPORATION OR OTHER ENTITY ORGANIZED UNDER THE LAWS OF JAPAN.

People’s Republic of China.  THIS PROSPECTUS MAY NOT BE CIRCULATED OR DISTRIBUTED IN THE PRC AND THE ADSS MAY NOT BE OFFERED OR

SOLD,  AND WILL NOT OFFER OR SELL TO ANY PERSON FOR RE-OFFERING OR RESALE DIRECTLY OR INDIRECTLY TO ANY RESIDENT OF THE PRC EXCEPT

PURSUANT TO APPLICABLE LAWS AND REGULATIONS OF THE PRC. FOR THE PURPOSE OF THIS PARAGRAPH, PRC DOES NOT INCLUDE TAIWAN AND THE

SPECIAL ADMINISTRATIVE REGIONS OF HONG KONG AND MACAU.

Singapore.  THIS PROSPECTUS HAS NOT BEEN REGISTERED AS A PROSPECTUS WITH THE MONETARY AUTHORITY OF SINGAPORE. ACCORDINGLY,  THIS

PROSPECTUS AND ANY OTHER DOCUMENT OR MATERIAL IN CONNECTION WITH THE OFFER OR SALE,  OR INVITATION FOR SUBSCRIPTION OR PURCHASE,  OF THE

ADSS MAY NOT BE CIRCULATED OR DISTRIBUTED,  NOR MAY THE
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ADSS BE OFFERED OR SOLD,  OR BE MADE THE SUBJECT OF AN INVITATION FOR SUBSCRIPTION OR PURCHASE,  WHETHER DIRECTLY OR INDIRECTLY,  TO PERSONS

IN SINGAPORE OTHER THAN (I) TO AN INSTITUTIONAL INVESTOR UNDER SECTION 274 OF THE SECURITIES AND FUTURES ACT (CHAPTER 289), OR THE

SFA, (II) TO A RELEVANT PERSON PURSUANT TO SECTION 275(1) OF THE SFA, OR ANY PERSON PURSUANT TO SECTION 275(1A), AND IN ACCORDANCE

WITH THE CONDITIONS,  SPECIFIED IN SECTION 275 OF THE SFA, OR (III) OTHERWISE PURSUANT TO,  AND IN ACCORDANCE WITH THE CONDITIONS OF,  ANY

OTHER APPLICABLE PROVISION OF THE SFA.

WHERE THE ADSS ARE SUBSCRIBED OR PURCHASED UNDER SECTION 275 OF THE SFA BY A RELEVANT PERSON WHICH IS:

(A) A CORPORATION (WHICH IS NOT AN ACCREDITED INVESTOR) THE SOLE BUSINESS OF WHICH IS TO HOLD INVESTMENTS AND THE ENTIRE SHARE CAPITAL

OF WHICH IS OWNED BY ONE OR MORE INDIVIDUALS,  EACH OF WHOM IS AN ACCREDITED INVESTOR; OR

(B) A TRUST (WHERE THE TRUSTEE IS NOT AN ACCREDITED INVESTOR) WHOSE SOLE PURPOSE IS TO HOLD INVESTMENTS AND EACH BENEFICIARY IS AN

ACCREDITED INVESTOR,

SHARES,  DEBENTURES AND UNITS OF SHARES AND DEBENTURES OF THAT CORPORATION OR THE BENEFICIARIES’ RIGHTS AND INTEREST IN THAT TRUST SHALL

NOT BE TRANSFERABLE FOR SIX MONTHS AFTER THAT CORPORATION OR THAT TRUST HAS ACQUIRED THE ADSS UNDER SECTION 275 EXCEPT:

1. TO AN INSTITUTIONAL INVESTOR (FOR CORPORATIONS,  UNDER SECTION 274 OF THE SFA) OR TO A RELEVANT PERSON,  OR ANY PERSON

PURSUANT TO SECTION 275 (2), OR TO ANY PERSON PURSUANT TO AN OFFER THAT IS MADE ON TERMS THAT SUCH SHARES,  DEBENTURES

AND UNITS OF SHARES AND DEBENTURES OF THAT CORPORATION OR SUCH RIGHTS AND INTEREST IN THAT TRUST ARE ACQUIRED AT A
CONSIDERATION OF NOT LESS THAN S$200,000 (OR ITS EQUIVALENT IN A FOREIGN CURRENCY) FOR EACH TRANSACTION,  WHETHER SUCH

AMOUNT IS TO BE PAID FOR IN CASH OR BY EXCHANGE OF SECURITIES OR OTHER ASSETS,  AND FURTHER FOR CORPORATIONS,  IN ACCORDANCE

WITH THE CONDITIONS,  SPECIFIED IN SECTION 275 OF THE SFA;

2. WHERE NO CONSIDERATION IS GIVEN FOR THE TRANSFER; OR

3. BY OPERATION OF LAW.

Switzerland.  THIS PROSPECTUS DOES NOT CONSTITUTE A PROSPECTUS WITHIN THE MEANING OF ARTICLE 652A OR 1156 OF THE SWISS CODE OF

OBLIGATIONS (SCHWEIZERISCHES OBLIGATIONENRECHT), AND NONE OF THIS OFFERING AND THE ADS HAS BEEN OR WILL BE APPROVED BY ANY SWISS

REGULATORY AUTHORITY.

United Kingdom.  AN OFFER OF THE ADSS MAY NOT BE MADE TO THE PUBLIC IN THE UNITED KINGDOM WITHIN THE MEANING OF SECTION 102B
OF THE FINANCIAL SERVICES AND MARKETS ACT 2000, AS AMENDED,  OR THE FSMA, EXCEPT TO LEGAL ENTITIES THAT ARE AUTHORIZED OR REGULATED

TO OPERATE IN THE FINANCIAL MARKETS OR,  IF NOT SO AUTHORIZED OR REGULATED,  WHOSE CORPORATE PURPOSE IS SOLELY TO INVEST IN SECURITIES OR

OTHERWISE IN CIRCUMSTANCES THAT DO NOT REQUIRE THE PUBLICATION BY THE COMPANY OF A PROSPECTUS PURSUANT TO THE PROSPECTUS RULES OF THE

FINANCIAL SERVICES AUTHORITY,  OR THE FSA.

AN INVITATION OR INDUCEMENT TO ENGAGE IN INVESTMENT ACTIVITY (WITHIN THE MEANING OF SECTION 21 OF FSMA) MAY ONLY BE COMMUNICATED

TO PERSONS WHO HAVE PROFESSIONAL EXPERIENCE IN MATTERS RELATING TO INVESTMENTS FALLING WITHIN ARTICLE 19(5) OF THE FINANCIAL SERVICES AND

MARKETS ACT 2000 (FINANCIAL PROMOTION) ORDER 2005 OR IN CIRCUMSTANCES IN WHICH SECTION 21 OF FSMA DOES NOT APPLY TO THE COMPANY.

ALL APPLICABLE PROVISIONS OF THE FSMA WITH RESPECT TO ANYTHING DONE BY THE UNDERWRITER IN RELATION TO THE ADSS MUST BE COMPLIED

WITH IN,  FROM OR OTHERWISE INVOLVING THE UNITED KINGDOM.
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TAXATION

Cayman Islands Taxation

THE CAYMAN ISLANDS CURRENTLY LEVY NO TAXES ON INDIVIDUALS OR CORPORATIONS BASED UPON PROFITS,  INCOME,  GAINS OR APPRECIATION AND

THERE IS NO TAXATION IN THE NATURE OF INHERITANCE TAX OR ESTATE DUTY. NO CAYMAN ISLANDS STAMP DUTY WILL BE PAYABLE UNLESS AN

INSTRUMENT IS EXECUTED IN,  BROUGHT TO,  OR PRODUCED BEFORE A COURT OF THE CAYMAN ISLANDS. THE CAYMAN ISLANDS ARE NOT PARTIES TO ANY

DOUBLE TAX TREATIES THAT ARE APPLICABLE TO ANY PAYMENTS MADE TO OR BY OUR COMPANY. THERE ARE NO EXCHANGE CONTROL REGULATIONS OR

CURRENCY RESTRICTIONS IN THE CAYMAN ISLANDS.

Hong Kong Taxation

THE FOLLOWING IS A SUMMARY OF THE MATERIAL HONG KONG TAX CONSEQUENCES OF THE OWNERSHIP OF THE ADSS BY AN INVESTOR THAT EITHER

HOLDS THE ADSS (OR RECOGNIZES GAINS ON A MARK-TO-MARKET BASIS FOR ACCOUNTING PURPOSES) OR RESELLS THE ADSS. THIS SUMMARY DOES NOT

PURPORT TO ADDRESS ALL POSSIBLE TAX CONSEQUENCES OF THE OWNERSHIP OF THE ADSS,  AND DOES NOT TAKE INTO ACCOUNT THE SPECIFIC

CIRCUMSTANCES OF ANY PARTICULAR INVESTORS (SUCH AS TAX-EXEMPT ENTITIES,  CERTAIN INSURANCE COMPANIES,  BROKER-DEALERS ETC.), SOME OF

WHICH MAY BE SUBJECT TO SPECIAL RULES. THIS SUMMARY IS BASED ON THE TAX LAWS OF HONG KONG AS IN EFFECT ON THE DATE OF THIS PROSPECTUS

SUPPLEMENT.

UNDER THE CURRENT LAWS OF HONG KONG:

• NO PROFITS TAX IS IMPOSED IN HONG KONG IN RESPECT OF CAPITAL GAINS FROM THE SALE OF THE ADSS.

• REVENUE GAINS FROM THE SALE OF ADSS BY PERSONS CARRYING ON A TRADE,  PROFESSION OR BUSINESS IN HONG KONG WHERE THE GAINS ARE

DERIVED FROM OR ARISE IN HONG KONG FROM THE TRADE,  PROFESSION OR BUSINESS WILL BE CHARGEABLE TO HONG KONG PROFITS TAX,  WHICH IS
CURRENTLY IMPOSED AT THE RATE OF 16.5% ON CORPORATIONS AND AT THE RATE OF 15% ON INDIVIDUALS AND UNINCORPORATED BUSINESSES.

• GAINS ARISING FROM THE SALE OF ADSS,  WHERE THE PURCHASES AND SALES OF ADSS ARE EFFECTED OUTSIDE OF HONG KONG (E.G., ON THE

NYSE), SHOULD NOT BE SUBJECT TO HONG KONG PROFITS TAX.

• ACCORDING TO THE CURRENT TAX PRACTICE OF THE HONG KONG INLAND REVENUE DEPARTMENT,  DIVIDENDS PAID BY US ON ADSS WOULD NOT

BE SUBJECT TO ANY HONG KONG TAX,  EVEN IF RECEIVED BY INVESTORS IN HONG KONG.

• NO HONG KONG STAMP DUTY IS PAYABLE ON THE PURCHASE AND SALE OF THE ADSS.

People’s Republic of China Taxation

PRC CORPORATE INCOME TAX IS CALCULATED BASED ON TAXABLE INCOME DETERMINED ACCORDING TO PRC ACCOUNTING PRINCIPLES AND

ADJUSTMENTS IN LINE WITH THE TAX LAWS AND REGULATIONS. IN ACCORDANCE WITH THE INCOME TAX LAW OF THE PEOPLE’S REPUBLIC OF CHINA FOR

ENTERPRISES WITH FOREIGN INVESTMENT AND FOREIGN ENTERPRISES,  OR THE FORMER INCOME TAX LAW,  AND THE RELATED IMPLEMENTING RULES,
FOREIGN-INVESTED ENTERPRISES INCORPORATED IN THE PRC WERE GENERALLY SUBJECT TO AN CORPORATE INCOME TAX OF 30% ON TAXABLE INCOME AND A
LOCAL INCOME TAX OF 3% ON TAXABLE INCOME. THE FORMER INCOME TAX LAW AND THE RELATED IMPLEMENTING RULES PROVIDED CERTAIN FAVORABLE

TAX TREATMENTS TO FOREIGN INVESTED ENTERPRISES. FOR INSTANCE,  BEGINNING WITH ITS FIRST YEAR OF PROFITABILITY,  A FOREIGN INVESTED ENTERPRISE

OF PRODUCTION NATURE SCHEDULED TO OPERATE FOR NO LESS THAN TEN YEARS WOULD BE ELIGIBLE FOR A CORPORATE INCOME TAX EXEMPTION OF TWO

YEARS FOLLOWED BY A THREE-YEAR 50% REDUCTION ON ITS APPLICABLE CORPORATE INCOME TAX RATE.

ON MARCH 16, 2007, THE NATIONAL PEOPLE’S CONGRESS PASSED THE CIT LAW,  WHICH BECAME EFFECTIVE ON JANUARY 1, 2008. ON

DECEMBER 6, 2007, THE STATE COUNCIL OF CHINA APPROVED AND PROMULGATED THE IMPLEMENTATION RULES,  WHICH TOOK EFFECT SIMULTANEOUSLY

WITH THE CIT LAW. THE CIT LAW SUPERSEDES THE FORMER INCOME TAX LAW.

THE CIT LAW APPLIES A UNIFORM 25% CORPORATE INCOME TAX RATE TO BOTH FOREIGN INVESTED ENTERPRISES AND DOMESTIC ENTERPRISES AND

ELIMINATES MANY OF THE PREFERENTIAL TAX POLICIES AFFORDED TO FOREIGN INVESTORS. IN ADDITION,  DIVIDENDS PAID BY A FOREIGN INVESTED

ENTERPRISE TO A NON-RESIDENT SHAREHOLDER ARE NOW SUBJECT TO A WITHHOLDING TAX OF 10%, WHICH MAY BE REDUCED UNDER ANY APPLICABLE

BILATERAL TAX TREATY BETWEEN CHINA AND THE JURISDICTION WHERE THE NON-RESIDENT SHAREHOLDER RESIDES.

S-77

 



 

TABLE OF CONTENTS

THE CIT LAW PROVIDES A FIVE-YEAR GRANDFATHERING PERIOD,  STARTING FROM ITS EFFECTIVE DATE,  FOR ENTERPRISES ESTABLISHED BEFORE THE

PROMULGATION DATE OF THE CIT LAW THAT WERE ENTITLED TO ENJOY PREFERENTIAL TAX POLICIES UNDER FORMER INCOME TAX LAW OR REGULATIONS.
HOWEVER,  SUBJECT TO THE CIRCULAR BY THE STATE COUNCIL OF CHINA ON THE IMPLEMENTATION OF THE GRANDFATHERING PREFERENTIAL POLICIES

UNDER THE PRC CORPORATE INCOME TAX LAW (DECREE NO. [2007] 39), OR THE IMPLEMENTATION CIRCULAR,  PROMULGATED ON DECEMBER 26,
2007, ONLY A CERTAIN NUMBER OF THE PREFERENTIAL POLICIES PROVIDED UNDER THE FORMER INCOME TAX LAW,  REGULATIONS,  AND DOCUMENTS

PROMULGATED UNDER THE LEGAL AUTHORITY OF THE STATE COUNCIL OF CHINA ARE ELIGIBLE TO BE GRANDFATHERED IN ACCORDANCE WITH

IMPLEMENTATION CIRCULAR.

WITH RESPECT TO OUR PRC OPERATIONS,  ONLY THE “TWO-YEAR EXEMPTION” AND “THREE-YEAR HALF DEDUCTION” TAX PREFERENTIAL POLICY

ENJOYED BY JIANGXI JINKO AND ZHEJIANG JINKO WERE GRANDFATHERED BY THE IMPLEMENTATION CIRCULAR. JIANGXI JINKO RECORDED PROFITS IN 2008
AND 2009 AND WAS EXEMPTED FROM INCOME TAX IN 2008 AND 2009 UNDER THE “TWO-YEAR EXEMPTION”. ZHEJIANG JINKO HAD A LOSS IN 2009. BOTH

JIANGXI JINKO AND ZHEJIANG JINKO WERE SUBJECT TO A PREFERENTIAL TAX RATE OF 12.5% IN 2010, 2011 AND 2012.

IN 2010, JIANGXI JINKO WAS DESIGNATED BY RELEVANT GOVERNMENTAL AUTHORITIES AS A “HIGH AND NEW TECHNOLOGY ENTERPRISE” UNDER THE

CIT LAW,  AND WAS ENTITLED TO A PREFERENTIAL TAX RATE OF 15% FOR THE YEARS ENDED DECEMBER 31, 2010, 2011 AND 2012. JIANGXI JINKO

OBTAINED RENEWAL FOR ITS PREFERENTIAL TAX TREATMENT FROM THE RELEVANT GOVERNMENTAL AUTHORITIES FOR ANOTHER THREE YEARS ON NOVEMBER

13, 2013.

IN 2012, ZHEJIANG JINKO WAS DESIGNATED BY RELEVANT GOVERNMENTAL AUTHORITIES AS A “HIGH AND NEW TECHNOLOGY ENTERPRISE” UNDER THE

CIT LAW,  AND IT IS SUBJECT TO A PREFERENTIAL TAX RATE OF 15% FOR THE YEARS ENDED DECEMBER 31, 2012, 2013 AND 2014. ZHEJIANG JINKO’S

ENTITLEMENT TO A PREFERENTIAL 15% TAX RATE STARTING FROM 2015 IS SUBJECT TO ITS APPLICATION FOR RENEWAL AND RELEVANT GOVERNMENTAL

AUTHORITIES’ REVIEW AND APPROVAL.

ACCORDING TO THE ADMINISTRATIVE MEASURES FOR NON-RESIDENTS ENJOYING TAX TREATY BENEFITS (TRIAL IMPLEMENTATION), WHICH WERE

ISSUED BY THE STATE ADMINISTRATION OF TAXATION ON AUGUST 24, 2009 AND BECAME EFFECTIVE ON OCTOBER 1, 2009, THE APPLICATION OF THE

PREFERENTIAL WITHHOLDING TAX RATE UNDER A BILATERAL TAX TREATY IS SUBJECT TO THE APPROVAL OF THE COMPETENT PRC TAX AUTHORITY. ACCORDING

TO THE CIRCULAR OF THE STATE ADMINISTRATION OF TAXATION ON HOW TO UNDERSTAND AND IDENTIFY “BENEFICIAL OWNER” UNDER TAX TREATIES,
WHICH BECAME EFFECTIVE ON OCTOBER 27, 2009, THE PRC TAX AUTHORITIES MUST EVALUATE WHETHER AN APPLICANT FOR TREATY BENEFITS IN RESPECT

OF DIVIDENDS,  INTEREST AND ROYALTIES QUALIFIES AS A “BENEFICIAL OWNER” ON A CASE-BY-CASE BASIS AND FOLLOWING THE “SUBSTANCE OVER FORM”
PRINCIPLE. THIS CIRCULAR SETS FORTH THE CRITERIA TO IDENTIFY A “BENEFICIAL OWNER” AND PROVIDES THAT AN APPLICANT THAT DOES NOT CARRY OUT

SUBSTANTIAL BUSINESS ACTIVITIES,  OR IS AN AGENT OR A CONDUIT COMPANY MAY NOT BE DEEMED AS A “BENEFICIAL OWNER” OF THE PRC SUBSIDIARY

AND THEREFORE MAY NOT ENJOY TAX TREATY BENEFITS.

AN ENTERPRISE REGISTERED UNDER THE LAWS OF A JURISDICTION OUTSIDE CHINA MAY BE DEEMED A PRC TAX RESIDENT ENTERPRISE IF ITS PLACE OF

EFFECTIVE MANAGEMENT IS IN CHINA. IF AN ENTERPRISE IS DEEMED TO BE A PRC TAX RESIDENT ENTERPRISE,  ITS WORLDWIDE INCOME WILL BE SUBJECT

TO THE CORPORATE INCOME TAX. ACCORDING TO THE IMPLEMENTATION RULES OF THE CIT LAW,  THE TERM “DE FACTO MANAGEMENT BODIES” IS DEFINED

AS BODIES THAT HAVE,  IN SUBSTANCE,  AND OVERALL MANAGEMENT AND CONTROL OVER SUCH ASPECTS AS THE PRODUCTION AND THE BUSINESS,
PERSONNEL,  ACCOUNTS AND PROPERTIES OF THE ENTERPRISE. IN ADDITION,  UNDER THE CIT LAW AND THE IMPLEMENTATION RULES OF THE CIT LAW,
FOREIGN SHAREHOLDERS COULD BECOME SUBJECT TO A 10% WITHHOLDING TAX ON ANY GAINS THEY REALIZE FROM THE TRANSFER OF THEIR SHARES IF SUCH

GAINS ARE REGARDED AS INCOME DERIVED FROM SOURCES WITHIN CHINA,  WHICH INCLUDES GAINS FROM TRANSFER OF SHARES IN AN ENTERPRISE

CONSIDERED A “TAX RESIDENT ENTERPRISE” IN CHINA. ONCE A NON-PRC COMPANY IS DEEMED TO BE A PRC TAX RESIDENT ENTERPRISE BY FOLLOWING

THE “PLACE OF EFFECTIVE MANAGEMENT” CONCEPT AND ANY DIVIDEND DISTRIBUTIONS FROM SUCH COMPANY ARE REGARDED AS INCOME DERIVED FROM

SOURCES WITHIN CHINA, PRC INCOME TAX WITHHOLDING MAY BE IMPOSED AND APPLIED TO DIVIDEND DISTRIBUTIONS FROM THE DEEMED PRC TAX

RESIDENT ENTERPRISE TO ITS FOREIGN SHAREHOLDERS.

IF OUR COMPANY AND JINKOSOLAR TECHNOLOGY ARE CONSIDERED PRC TAX RESIDENT ENTERPRISES FOR TAX PURPOSES,  ANY DIVIDENDS DISTRIBUTED

FROM JIANGXI JINKO AND ZHEJIANG JINKO TO JINKOSOLAR TECHNOLOGY AND ULTIMATELY TO OUR COMPANY COULD BE EXEMPT FROM THE PRC
WITHHOLDING TAX; HOWEVER,  OUR COMPANY AND JINKOSOLAR TECHNOLOGY WILL BE SUBJECT TO THE UNIFORM 25% CORPORATE INCOME TAX RATE AS TO

OUR GLOBAL INCOME. IN ADDITION,  ANY DIVIDENDS WE PAY TO OUR OVERSEAS SHAREHOLDERS OR ADS HOLDERS,  AS WELL AS ANY GAINS REALIZED BY

SUCH SHAREHOLDERS OR ADSS HOLDERS FROM THE TRANSFER OF OUR SHARES OR ADSS,  MAY BE VIEWED AS CHINA-SOURCED
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INCOME AND,  AS A CONSEQUENCE,  SUBJECT TO PRC WITHHOLDING TAX AT A RATE OF 10% OR A LOWER TREATY RATE. IF THE DIVIDENDS WE PAY TO OUR

OVERSEAS SHAREHOLDERS OR ADS HOLDERS OR GAINS REALIZED BY SUCH SHAREHOLDERS OR ADS HOLDERS FROM THE TRANSFER OF OUR SHARES OR

ADSS ARE SUBJECT TO PRC CORPORATE INCOME TAX,  WE WOULD BE REQUIRED TO WITHHOLD TAXES ON SUCH DIVIDENDS. IN SUCH CASE,  THE VALUE OF

YOUR INVESTMENT IN OUR SHARES OR ADSS MAY BE MATERIALLY AND ADVERSELY AFFECTED.

EFFECTIVE JANUARY 1, 2012, THE PRC MINISTRY OF FINANCE AND THE STATE ADMINISTRATION OF TAXATION LAUNCHED A BUSINESS TAX TO

VALUE ADDED TAX (“VAT”) TRANSFORMATION PILOT PROGRAM (“THE PILOT PROGRAM”), IN SHANGHAI. ON APRIL 10, 2013, THE STATE COUNCIL

ANNOUNCED THE NATIONWIDE IMPLEMENTATION OF THE PILOT PROGRAM,  WHICH TOOK EFFECTIVE FROM AUGUST 1, 2013. VAT PAYABLE ON TAXABLE

SERVICES PROVIDED BY A GENERAL VAT TAXPAYER FOR A TAXABLE PERIOD IS THE NET BALANCE OF THE OUTPUT VAT FOR THE PERIOD AFTER CREDITING

THE INPUT VAT FOR THE PERIOD. THE AMOUNT OF VAT PAYABLE DOES NOT RESULT DIRECTLY FROM OUTPUT VAT GENERATED FROM TAXABLE SERVICES

PROVIDED. IN ADDITION,  THE PRC MINISTRY OF FINANCE AND THE STATE ADMINISTRATION OF TAXATION RELEASED A NOTICE,  WHICH FURTHER EXPANDED

THE SCOPE OF TAXABLE SERVICES FOR VAT ON DECEMBER 12, 2013, EFFECTIVE FROM JANUARY 1, 2014, REPLACING THE BUSINESS TAX TO VALUE

ADDED TAX CIRCULAR 37 RELEASED BY THE PRC MINISTRY OF FINANCE AND THE STATE ADMINISTRATION OF TAXATION ON MAY 24, 2013.

U.S. Federal Income Taxation

THE FOLLOWING DISCUSSION DESCRIBES THE MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE PURCHASE,  OWNERSHIP AND DISPOSITION OF

THE ORDINARY SHARES OR ADSS (EVIDENCED BY ADRS) BY U.S. HOLDERS (AS DEFINED BELOW). THIS DISCUSSION APPLIES ONLY TO U.S. HOLDERS

THAT HOLD THE ORDINARY SHARES OR ADSS AS CAPITAL ASSETS. THIS DISCUSSION IS BASED ON THE INTERNAL REVENUE CODE OF 1986, AS AMENDED

(THE “CODE”), TREASURY REGULATIONS PROMULGATED THEREUNDER,  AND ADMINISTRATIVE AND JUDICIAL INTERPRETATIONS THEREOF,  ALL AS IN EFFECT

ON THE DATE HEREOF AND ALL OF WHICH ARE SUBJECT TO CHANGE,  POSSIBLY WITH RETROACTIVE EFFECT,  OR TO DIFFERENT INTERPRETATION. THIS

DISCUSSION IS ALSO BASED IN PART ON REPRESENTATIONS BY THE DEPOSITARY AND ASSUMES THAT EACH OBLIGATION UNDER THE DEPOSIT AGREEMENT AND

ANY RELATED AGREEMENT WILL BE PERFORMED IN ACCORDANCE WITH ITS TERMS. THIS DISCUSSION DOES NOT ADDRESS ALL OF THE TAX CONSIDERATIONS

THAT MAY BE RELEVANT TO SPECIFIC U.S. HOLDERS IN LIGHT OF THEIR PARTICULAR CIRCUMSTANCES OR TO U.S. HOLDERS SUBJECT TO SPECIAL TREATMENT

UNDER U.S. FEDERAL INCOME TAX LAW (SUCH AS BANKS,  OTHER FINANCIAL INSTITUTIONS,  INSURANCE COMPANIES,  TAX-EXEMPT ENTITIES,  RETIREMENT

PLANS,  REGULATED INVESTMENT COMPANIES,  PARTNERSHIPS,  DEALERS IN SECURITIES,  BROKERS, U.S. EXPATRIATES,  PERSONS WHO HAVE ACQUIRED THE

SHARES OR ADSS AS PART OF A STRADDLE,  HEDGE,  CONVERSION TRANSACTION OR OTHER INTEGRATED INVESTMENT,  PERSONS THAT HAVE A “FUNCTIONAL

CURRENCY” OTHER THAN THE U.S. DOLLAR OR PERSONS THAT OWN (OR ARE DEEMED TO OWN) 10% OR MORE (BY VOTING POWER) OF OUR STOCK). IF A
PARTNERSHIP HOLDS ORDINARY SHARES OR ADSS,  THE CONSEQUENCES TO A PARTNER WILL GENERALLY DEPEND UPON THE STATUS OF THE PARTNER AND

UPON THE ACTIVITIES OF THE PARTNERSHIP. A PARTNER OF A PARTNERSHIP HOLDING ORDINARY SHARES OR ADSS SHOULD CONSULT ITS OWN TAX ADVISOR

REGARDING THE U.S. TAX CONSEQUENCES OF ITS INVESTMENT IN THE ORDINARY SHARES OR ADSS THROUGH THE PARTNERSHIP. THIS DISCUSSION DOES

NOT ADDRESS ANY U.S. STATE OR LOCAL OR NON-U.S. TAX CONSIDERATIONS OR ANY U.S. FEDERAL ESTATE,  GIFT OR ALTERNATIVE MINIMUM TAX

CONSIDERATIONS.

AS USED IN THIS DISCUSSION,  THE TERM “U.S. HOLDER” MEANS A BENEFICIAL OWNER OF THE ORDINARY SHARES OR ADSS,  FOR U.S. FEDERAL

INCOME TAX PURPOSES,  THAT IS (I) AN INDIVIDUAL WHO IS A CITIZEN OR RESIDENT OF THE UNITED STATES, (II) A CORPORATION,  OR OTHER ENTITY

CLASSIFIED AS A CORPORATION FOR U.S. FEDERAL INCOME TAX PURPOSES,  CREATED OR ORGANIZED IN OR UNDER THE LAWS OF THE UNITED STATES OR OF

ANY STATE THEREOF,  OR THE DISTRICT OF COLUMBIA, (III) AN ESTATE,  THE INCOME OF WHICH IS SUBJECT TO U.S. FEDERAL INCOME TAX REGARDLESS OF

THE SOURCE THEREOF,  OR (IV) A TRUST WITH RESPECT TO WHICH A COURT WITHIN THE UNITED STATES IS ABLE TO EXERCISE PRIMARY SUPERVISION OVER ITS

ADMINISTRATION AND ONE OR MORE U.S. PERSONS HAVE THE AUTHORITY TO CONTROL ALL OF ITS SUBSTANTIAL DECISIONS,  OR CERTAIN ELECTING TRUSTS

THAT WERE IN EXISTENCE ON AUGUST 19, 1996 AND WERE TREATED AS DOMESTIC TRUSTS ON THAT DATE.

PROSPECTIVE INVESTORS SHOULD CONSULT THEIR TAX ADVISORS AS TO THE PARTICULAR TAX
CONSIDERATIONS APPLICABLE TO THEM RELATING TO THE PURCHASE, OWNERSHIP AND DISPOSITION OF THE
ORDINARY SHARES OR AMERICAN DEPOSITARY SHARES, INCLUDING THE APPLICABILITY OF U.S. FEDERAL, STATE
AND LOCAL TAX LAWS OR NON-U.S. TAX LAWS, ANY CHANGES IN APPLICABLE TAX LAWS AND ANY PENDING OR
PROPOSED LEGISLATION OR REGULATIONS.
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ADSs
IN GENERAL,  FOR U.S. FEDERAL INCOME TAX PURPOSES,  A U.S. HOLDER OF AN ADS WILL BE TREATED AS THE OWNER OF THE ORDINARY SHARES

REPRESENTED BY THE ADSS AND EXCHANGES OF ORDINARY SHARES FOR ADSS,  AND ADSS FOR ORDINARY SHARES,  WILL NOT BE SUBJECT TO U.S.
FEDERAL INCOME TAX.

THE U.S. TREASURY DEPARTMENT HAS EXPRESSED CONCERNS THAT INTERMEDIARIES IN THE CHAIN OF OWNERSHIP BETWEEN THE HOLDER OF AN ADS
AND THE ISSUER OF THE SECURITY UNDERLYING THE ADS MAY BE TAKING ACTIONS THAT ARE INCONSISTENT WITH THE BENEFICIAL OWNERSHIP OF THE

UNDERLYING SECURITY,  AND THE CLAIMING OF FOREIGN TAX CREDITS,  BY THE HOLDER OF THE ADS (WHICH MAY INCLUDE,  FOR EXAMPLE,  PRE-RELEASING

ADSS TO PERSONS THAT DO NOT HAVE THE BENEFICIAL OWNERSHIP OF THE SECURITIES UNDERLYING THE ADSS). THESE ACTIONS ALSO MAY BE

INCONSISTENT WITH THE CLAIMING OF THE REDUCED RATE OF TAX APPLICABLE TO CERTAIN DIVIDENDS RECEIVED BY NON-CORPORATE U.S. HOLDERS OF

ADSS,  INCLUDING INDIVIDUAL U.S. HOLDERS. ACCORDINGLY,  AMONG OTHER THINGS,  THE AVAILABILITY OF FOREIGN TAX CREDITS OR THE REDUCED TAX

RATE FOR DIVIDENDS RECEIVED BY NON-CORPORATE U.S. HOLDERS,  EACH DISCUSSED BELOW,  COULD BE AFFECTED BY ACTIONS TAKEN BY INTERMEDIARIES

IN THE CHAIN OF OWNERSHIP BETWEEN THE HOLDER OF AN ADS AND OUR COMPANY IF,  AS A RESULT OF SUCH ACTIONS,  THE HOLDERS OF ADSS ARE NOT

PROPERLY TREATED AS BENEFICIAL OWNERS OF ORDINARY SHARES.

Dividends

SUBJECT TO THE DISCUSSION BELOW UNDER “— PASSIVE FOREIGN INVESTMENT COMPANY,” THE GROSS AMOUNT OF ANY DISTRIBUTION MADE BY US

ON THE ORDINARY SHARES OR ADSS GENERALLY WILL BE TREATED AS A DIVIDEND INCLUDIBLE IN THE GROSS INCOME OF A U.S. HOLDER AS ORDINARY

INCOME TO THE EXTENT OF OUR CURRENT OR ACCUMULATED EARNINGS AND PROFITS,  AS DETERMINED UNDER U.S. FEDERAL INCOME TAX PRINCIPLES,
WHEN RECEIVED BY THE U.S. HOLDER,  IN THE CASE OF ORDINARY SHARES,  OR WHEN ACTUALLY OR CONSTRUCTIVELY RECEIVED BY THE DEPOSITARY,  IN
THE CASE OF ADSS. TO THE EXTENT THE AMOUNT OF SUCH DISTRIBUTION EXCEEDS OUR CURRENT AND ACCUMULATED EARNINGS AND PROFITS AS SO

COMPUTED,  IT WILL BE TREATED FIRST AS A NON-TAXABLE RETURN OF CAPITAL TO THE EXTENT OF SUCH U.S. HOLDER’S ADJUSTED TAX BASIS IN SUCH

ORDINARY SHARES OR ADSS AND,  TO THE EXTENT THE AMOUNT OF SUCH DISTRIBUTION EXCEEDS SUCH ADJUSTED TAX BASIS,  WILL BE TREATED AS GAIN

FROM THE SALE OF SUCH ORDINARY SHARES OR ADSS. WE,  HOWEVER,  MAY NOT CALCULATE EARNINGS AND PROFITS IN ACCORDANCE WITH U.S. TAX

PRINCIPLES. IN THIS CASE,  ALL DISTRIBUTIONS BY US TO U.S. HOLDERS WILL GENERALLY BE TREATED AS DIVIDENDS.

CERTAIN DIVIDENDS RECEIVED BY NON-CORPORATE U.S. HOLDERS,  INCLUDING INDIVIDUALS,  GENERALLY WILL BE SUBJECT TO REDUCED RATES OF

TAXATION. THIS REDUCED INCOME TAX RATE IS APPLICABLE TO DIVIDENDS PAID BY “QUALIFIED FOREIGN CORPORATIONS” AND ONLY WITH RESPECT TO

ORDINARY SHARES OR ADSS HELD FOR A MINIMUM HOLDING PERIOD OF AT LEAST 61 DAYS DURING A SPECIFIED 121-DAY PERIOD,  AND IF CERTAIN OTHER

CONDITIONS ARE MET. A NON-U.S. CORPORATION IS TREATED AS A QUALIFIED FOREIGN CORPORATION WITH RESPECT TO DIVIDENDS RECEIVED FROM THAT

CORPORATION ON SHARES (OR ADSS BACKED BY SUCH SHARES) THAT ARE READILY TRADABLE ON AN ESTABLISHED SECURITIES MARKET IN THE UNITED

STATES. WE SHOULD BE A QUALIFIED FOREIGN CORPORATION BECAUSE OUR ADSS ARE LISTED ON THE NYSE. ACCORDINGLY,  SUBJECT TO THE CONDITIONS

DESCRIBED ABOVE AND THE DISCUSSIONS BELOW UNDER “— PASSIVE FOREIGN INVESTMENT COMPANY,” DIVIDENDS PAID BY US ON SHARES REPRESENTED

BY ADSS GENERALLY WILL BE ELIGIBLE FOR THE REDUCED INCOME TAX RATE. A QUALIFIED FOREIGN CORPORATION ALSO INCLUDES A FOREIGN CORPORATION

THAT IS ELIGIBLE FOR THE BENEFITS OF AN INCOME TAX TREATY WITH THE UNITED STATES,  SO LONG AS THE SECRETARY OF THE UNITED STATES

TREASURY HAS DETERMINED SUCH TREATY IS SATISFACTORY FOR PURPOSES OF THE REDUCED RATE AND SUCH TREATY INCLUDES AN EXCHANGE OF

INFORMATION PROGRAM. THE SECRETARY OF THE UNITED STATES TREASURY HAS DETERMINED THAT THE U.S. INCOME TAX TREATY WITH CHINA

SATISFIES THESE REQUIREMENTS. ACCORDINGLY,  IN THE EVENT THAT WE ARE DEEMED TO BE A PRC TAX RESIDENT ENTERPRISE UNDER THE CIT LAW AND

IF WE ARE ELIGIBLE FOR THE BENEFITS OF THE INCOME TAX TREATY BETWEEN THE UNITED STATES AND CHINA,  DIVIDENDS WE PAY ON THE ORDINARY

SHARES,  REGARDLESS OF WHETHER SUCH SHARES ARE REPRESENTED BY ADSS,  WOULD BE SUBJECT TO THE REDUCED RATES OF TAXATION DESCRIBED

ABOVE (SUBJECT TO THE GENERAL CONDITIONS FOR THE REDUCED TAX RATE ON DIVIDENDS DESCRIBED ABOVE AND THE MEDICARE TAX DESCRIBED BELOW).
DIVIDENDS PAID BY US WILL NOT BE ELIGIBLE FOR THE “DIVIDENDS RECEIVED” DEDUCTION GENERALLY ALLOWED TO CORPORATE SHAREHOLDERS WITH RESPECT

TO DIVIDENDS RECEIVED FROM U.S. CORPORATIONS.

DIVIDENDS PAID BY US WILL CONSTITUTE INCOME FROM SOURCES OUTSIDE THE UNITED STATES FOR U.S. FOREIGN TAX CREDIT LIMITATION PURPOSES

AND WILL BE CATEGORIZED AS “PASSIVE CATEGORY INCOME” OR,  IN THE CASE OF CERTAIN U.S. HOLDERS,  AS “GENERAL CATEGORY INCOME” FOR U.S.
FOREIGN TAX CREDIT PURPOSES. IN THE EVENT THAT WE ARE
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DEEMED TO BE A PRC TAX RESIDENT ENTERPRISE UNDER THE CIT LAW, PRC WITHHOLDING TAXES MAY BE IMPOSED ON DIVIDENDS PAID WITH RESPECT TO

THE ORDINARY SHARES OR ADSS,  AND,  SUBJECT TO CERTAIN CONDITIONS AND LIMITATIONS,  SUCH PRC WITHHOLDING TAXES MAY BE TREATED AS FOREIGN

TAXES ELIGIBLE FOR CREDIT AGAINST YOUR U.S. FEDERAL INCOME TAX LIABILITY. IN CERTAIN CIRCUMSTANCES,  HOWEVER,  IF U.S. HOLDERS HAVE HELD

THE ORDINARY SHARES OR ADSS FOR LESS THAN A SPECIFIED MINIMUM PERIOD DURING WHICH SUCH U.S. HOLDERS ARE NOT PROTECTED FROM RISK OF

LOSS,  OR ARE OBLIGATED TO MAKE PAYMENTS RELATED TO THE DIVIDENDS,  SUCH U.S. HOLDERS WILL NOT BE ALLOWED A U.S. FOREIGN TAX CREDIT FOR

ANY PRC WITHHOLDING TAXES IMPOSED ON DIVIDENDS PAID ON THE ORDINARY SHARES OR ADSS. THE RULES RELATING TO THE U.S. FOREIGN TAX CREDIT

ARE COMPLEX. U.S. HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS REGARDING THE AVAILABILITY OF A FOREIGN TAX CREDIT IN THEIR PARTICULAR

CIRCUMSTANCE.

A DISTRIBUTION OF ADDITIONAL ORDINARY SHARES OR ADSS TO U.S. HOLDERS WITH RESPECT TO THEIR ORDINARY SHARES OR ADSS THAT IS MADE

AS PART OF A PRO RATA DISTRIBUTION TO ALL SHAREHOLDERS GENERALLY WILL NOT BE SUBJECT TO U.S. FEDERAL INCOME TAX.

Sale or Other Disposition of Ordinary Shares or ADSs
SUBJECT TO THE DISCUSSION BELOW UNDER “— PASSIVE FOREIGN INVESTMENT COMPANY,” A U.S. HOLDER GENERALLY WILL RECOGNIZE GAIN OR

LOSS FOR U.S. FEDERAL INCOME TAX PURPOSES UPON A SALE OR OTHER DISPOSITION OF THE ORDINARY SHARES OR ADSS IN AN AMOUNT EQUAL TO THE

DIFFERENCE BETWEEN THE AMOUNT REALIZED FROM SUCH SALE OR DISPOSITION AND THE U.S. HOLDER’S ADJUSTED TAX BASIS IN SUCH ORDINARY SHARES

OR ADSS. SUCH GAIN OR LOSS GENERALLY WILL BE A CAPITAL GAIN OR LOSS AND WILL BE LONG-TERM CAPITAL GAIN (TAXABLE AT A REDUCED RATE FOR NON-
CORPORATE U.S. HOLDERS,  INCLUDING INDIVIDUALS) OR LOSS IF,  ON THE DATE OF SALE OR DISPOSITION,  SUCH ORDINARY SHARES OR ADSS WERE HELD BY

SUCH U.S. HOLDER FOR MORE THAN ONE YEAR. THE DEDUCTIBILITY OF CAPITAL LOSSES IS SUBJECT TO SIGNIFICANT LIMITATIONS. ANY GAIN OR LOSS ON

THE SALE OR DISPOSITION WILL BE TREATED AS U.S. SOURCE INCOME OR LOSS FOR U.S. FOREIGN TAX CREDIT LIMITATION PURPOSES. HOWEVER,  IN THE

EVENT THAT WE ARE DEEMED TO BE A PRC TAX RESIDENT ENTERPRISE UNDER THE CIT LAW,  A U.S. HOLDER MAY BE ELIGIBLE FOR THE BENEFITS OF THE

INCOME TAX TREATY BETWEEN THE UNITED STATES AND THE PRC. UNDER THAT TREATY,  IF ANY PRC TAX WAS TO BE IMPOSED ON ANY GAIN FROM THE

DISPOSITION OF THE ORDINARY SHARES OR ADSS,  THE GAIN MAY BE TREATED AS PRC-SOURCE INCOME. U.S. HOLDERS ARE URGED TO CONSULT THEIR TAX

ADVISORS REGARDING THE TAX CONSEQUENCES IF A FOREIGN WITHHOLDING TAX IS IMPOSED ON A DISPOSITION OF THE ORDINARY SHARES OR ADSS,
INCLUDING THE AVAILABILITY OF THE FOREIGN TAX CREDIT UNDER THEIR PARTICULAR CIRCUMSTANCES.

Passive Foreign Investment Company

BASED ON THE COMPOSITION OF OUR ASSETS AND INCOME,  WE BELIEVE THAT WE WERE NOT A PFIC FOR U.S. FEDERAL INCOME TAX PURPOSES WITH

RESPECT TO OUR 2013 TAXABLE YEAR,  AND WE DO NOT CURRENTLY INTEND OR ANTICIPATE BECOMING A PFIC FOR OUR 2014 TAXABLE YEAR OR ANY

FUTURE TAXABLE YEAR. THE DETERMINATION OF PFIC STATUS IS A FACTUAL DETERMINATION THAT MUST BE MADE ANNUALLY AT THE CLOSE OF EACH

TAXABLE YEAR. CHANGES IN THE NATURE OF OUR INCOME OR ASSETS,  THE MANNER AND RATE AT WHICH WE SPEND CASH THAT WE HOLD,  OR A DECREASE

IN THE TRADING PRICE OF THE ORDINARY SHARES OR ADSS MAY CAUSE US TO BE CONSIDERED A PFIC IN THE CURRENT OR ANY SUBSEQUENT YEAR.
HOWEVER,  AS NOTED ABOVE,  THERE CAN BE NO CERTAINTY IN THIS REGARD UNTIL THE CLOSE OF EACH TAXABLE YEAR.

IN GENERAL,  A NON-U.S. CORPORATION WILL BE TREATED AS A PFIC FOR U.S. FEDERAL INCOME TAX PURPOSES IN ANY TAXABLE YEAR IN WHICH

EITHER (I) AT LEAST 75% OF ITS GROSS INCOME IS “PASSIVE INCOME” OR (II) ON AVERAGE AT LEAST 50% OF THE VALUE OF ITS ASSETS IS ATTRIBUTABLE TO

ASSETS THAT PRODUCE PASSIVE INCOME OR ARE HELD FOR THE PRODUCTION OF PASSIVE INCOME. PASSIVE INCOME FOR THIS PURPOSE GENERALLY INCLUDES,
AMONG OTHER THINGS,  DIVIDENDS,  INTEREST,  ROYALTIES,  RENTS AND GAINS FROM COMMODITIES AND SECURITIES TRANSACTIONS. PASSIVE INCOME DOES

NOT INCLUDE RENTS AND ROYALTIES DERIVED FROM THE ACTIVE CONDUCT OF A TRADE OR BUSINESS. IF WE OWN AT LEAST 25% (BY VALUE) OF THE STOCK

OF ANOTHER CORPORATION,  WE WILL BE TREATED,  FOR PURPOSES OF THE PFIC TESTS,  AS OWNING OUR PROPORTIONATE SHARE OF THE OTHER CORPORATION’S

ASSETS AND RECEIVING OUR PROPORTIONATE SHARE OF THE OTHER CORPORATION’S INCOME.

IF WE ARE A PFIC IN ANY YEAR DURING WHICH A U.S. HOLDER OWNS THE ORDINARY SHARES OR ADSS,  SUCH U.S. HOLDER MAY EXPERIENCE

CERTAIN ADVERSE TAX CONSEQUENCES. SUCH U.S. HOLDER COULD BE LIABLE FOR ADDITIONAL TAXES AND INTEREST CHARGES UPON (I) DISTRIBUTIONS

RECEIVED BY THE U.S. HOLDER ON OUR ORDINARY SHARES OR ADSS DURING THE YEAR,  BUT ONLY TO THE EXTENT THAT THE AGGREGATE OF THE

DISTRIBUTIONS FOR THE TAXABLE YEAR EXCEEDS 125% OF THE AVERAGE AMOUNT OF DISTRIBUTIONS RECEIVED BY THE U.S. HOLDER DURING THE

SHORTER OF THE PRECEDING THREE YEARS OR THE U.S. HOLDER’S HOLDING PERIOD FOR THE ORDINARY SHARES OR ADSS,  OR (II) UPON A SALE OR OTHER
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DISPOSITION OF THE ORDINARY SHARES OR ADSS AT A GAIN,  WHETHER OR NOT WE CONTINUE TO BE A PFIC (EACH AN “EXCESS DISTRIBUTION”). THE TAX

WILL BE DETERMINED BY ALLOCATING THE EXCESS DISTRIBUTION RATABLY TO EACH DAY OF THE U.S. HOLDER’S HOLDING PERIOD. THE AMOUNT ALLOCATED

TO THE CURRENT TAXABLE YEAR AND ANY TAXABLE YEAR WITH RESPECT TO WHICH WE WERE NOT A PFIC WILL BE TAXED AS ORDINARY INCOME (RATHER

THAN CAPITAL GAIN) EARNED IN THE CURRENT TAXABLE YEAR. THE AMOUNT ALLOCATED TO OTHER TAXABLE YEARS WILL BE TAXED AT THE HIGHEST

MARGINAL RATES APPLICABLE TO ORDINARY INCOME FOR SUCH TAXABLE YEARS AND,  IN ADDITION,  AN INTEREST CHARGE WILL BE IMPOSED ON THE AMOUNT

OF SUCH TAXES.

THESE ADVERSE TAX CONSEQUENCES MAY BE AVOIDED IF THE U.S. HOLDER IS ELIGIBLE TO AND DOES ELECT TO ANNUALLY MARK-TO-MARKET THE

ORDINARY SHARES OR ADSS. IF A U.S. HOLDER MAKES A MARK-TO-MARKET ELECTION,  SUCH HOLDER WILL GENERALLY INCLUDE AS ORDINARY INCOME

THE EXCESS,  IF ANY,  OF THE FAIR MARKET VALUE OF THE ORDINARY SHARES OR ADSS AT THE END OF EACH TAXABLE YEAR OVER THEIR ADJUSTED BASIS,
AND WILL BE PERMITTED AN ORDINARY LOSS IN RESPECT OF THE EXCESS,  IF ANY,  OF THE ADJUSTED BASIS OF THE ORDINARY SHARES OR ADSS OVER THEIR

FAIR MARKET VALUE AT THE END OF THE TAXABLE YEAR (BUT ONLY TO THE EXTENT OF THE NET AMOUNT OF PREVIOUSLY INCLUDED INCOME AS A RESULT OF

THE MARK-TO-MARKET ELECTION). ANY GAIN RECOGNIZED ON THE SALE OR OTHER DISPOSITION OF THE ORDINARY SHARES OR ADSS WILL BE TREATED AS

ORDINARY INCOME. THE MARK-TO-MARKET ELECTION IS AVAILABLE ONLY FOR “MARKETABLE STOCK,” WHICH IS STOCK THAT IS REGULARLY TRADED IN OTHER

THAN DE MINIMIS QUANTITIES ON AT LEAST 15 DAYS DURING EACH CALENDAR QUARTER ON A QUALIFIED EXCHANGE OR OTHER MARKET,  AS DEFINED IN
THE APPLICABLE TREASURY REGULATIONS. WE EXPECT THE ADSS TO BE “MARKETABLE STOCK” BECAUSE OUR ADSS ARE LISTED ON THE NYSE, BUT IT
IS UNCLEAR WHETHER OUR ORDINARY SHARES WOULD BE SO TREATED.

A U.S. HOLDER’S ADJUSTED TAX BASIS IN THE ORDINARY SHARES OR ADSS WILL BE INCREASED BY THE AMOUNT OF ANY INCOME INCLUSION AND

DECREASED BY THE AMOUNT OF ANY DEDUCTIONS UNDER THE MARK-TO-MARKET RULES. IF A U.S. HOLDER MAKES A MARK-TO-MARKET ELECTION IT WILL

BE EFFECTIVE FOR THE TAXABLE YEAR FOR WHICH THE ELECTION IS MADE AND ALL SUBSEQUENT TAXABLE YEARS UNLESS THE ORDINARY SHARES OR ADSS

ARE NO LONGER REGULARLY TRADED ON A QUALIFIED EXCHANGE OR THE INTERNAL REVENUE SERVICE CONSENTS TO THE REVOCATION OF THE ELECTION.
U.S. HOLDERS ARE URGED TO CONSULT THEIR TAX ADVISORS ABOUT THE AVAILABILITY OF THE MARK-TO-MARKET ELECTION,  AND WHETHER MAKING THE

ELECTION WOULD BE ADVISABLE IN THEIR PARTICULAR CIRCUMSTANCES.

THE ABOVE RESULTS MAY ALSO BE ELIMINATED IF A U.S. HOLDER IS ELIGIBLE FOR AND MAKES A VALID QUALIFIED ELECTING FUND ELECTION,  OR QEF
ELECTION. IF A QEF ELECTION IS MADE,  SUCH U.S. HOLDER GENERALLY WILL BE REQUIRED TO INCLUDE IN INCOME ON A CURRENT BASIS ITS PRO RATA

SHARE OF ITS ORDINARY INCOME AND ITS NET CAPITAL GAINS. WE DO NOT INTEND TO PREPARE OR PROVIDE THE INFORMATION THAT WOULD ENTITLE U.S.
HOLDERS TO MAKE A QEF ELECTION.

IF WE ARE A PFIC FOR ANY TAXABLE YEAR DURING WHICH YOU HOLD OUR ORDINARY SHARES OR ADSS,  WE WILL CONTINUE TO BE TREATED AS A
PFIC WITH RESPECT TO YOU FOR ALL SUCCEEDING YEARS DURING WHICH YOU HOLD THE ORDINARY SHARES OR ADSS,  UNLESS WE CEASE TO BE A PFIC
AND YOU MAKE A “DEEMED SALE” ELECTION WITH RESPECT TO THE ORDINARY SHARES OR ADSS,  AS APPLICABLE. IF SUCH ELECTION IS MADE,  YOU WILL BE

DEEMED TO HAVE SOLD THE ORDINARY SHARES OR ADSS YOU HOLD AT THEIR FAIR MARKET VALUE ON THE LAST DAY OF THE LAST TAXABLE YEAR FOR

WHICH WE WERE A PFIC AND ANY GAIN FROM SUCH DEEMED SALE WOULD BE SUBJECT TO THE EXCESS DISTRIBUTION RULES DESCRIBED ABOVE. AFTER THE

DEEMED SALE ELECTION,  YOUR ORDINARY SHARES OR ADSS WITH RESPECT TO WHICH SUCH ELECTION WAS MADE WILL NOT BE TREATED AS SHARES IN A
PFIC UNLESS WE SUBSEQUENTLY BECOME A PFIC.

IF WE ARE REGARDED AS A PFIC, A U.S. HOLDER OF ORDINARY SHARES OR ADSS MUST MAKE AN ANNUAL RETURN CONTAINING SUCH INFORMATION

AS THE SECRETARY OF THE UNITED STATES TREASURY MAY REQUIRE. ADDITIONALLY,  THE REDUCED TAX RATE FOR DIVIDEND INCOME,  AS DISCUSSED

ABOVE UNDER “— DIVIDENDS” IS NOT APPLICABLE TO A DIVIDEND PAID BY US IF WE ARE A PFIC FOR EITHER THE YEAR THE DIVIDEND IS PAID OR THE

PRECEDING YEAR.

PROSPECTIVE INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISORS REGARDING THE U.S. FEDERAL INCOME TAX CONSEQUENCES OF AN INVESTMENT

IN A PFIC.

Backup Withholding Tax and Information Reporting Requirements
DIVIDEND PAYMENTS MADE TO U.S. HOLDERS AND PROCEEDS PAID FROM THE SALE OR OTHER DISPOSITION OF THEIR ORDINARY SHARES OR ADSS MAY

BE SUBJECT TO INFORMATION REPORTING TO THE INTERNAL REVENUE SERVICE AND,  POSSIBLY,  TO U.S. FEDERAL BACKUP WITHHOLDING. CERTAIN EXEMPT

RECIPIENTS ARE NOT SUBJECT TO THESE INFORMATION REPORTING REQUIREMENTS. BACKUP WITHHOLDING WILL NOT APPLY TO A U.S. HOLDER WHO

FURNISHES A CORRECT TAXPAYER
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IDENTIFICATION NUMBER AND MAKES ANY OTHER REQUIRED CERTIFICATION,  OR WHO IS OTHERWISE EXEMPT FROM BACKUP WITHHOLDING. U.S. HOLDERS

WHO ARE REQUIRED TO ESTABLISH THEIR EXEMPT STATUS GENERALLY MUST PROVIDE INTERNAL REVENUE SERVICE FORM W-9 (REQUEST FOR TAXPAYER

IDENTIFICATION NUMBER AND CERTIFICATION).

BACKUP WITHHOLDING IS NOT AN ADDITIONAL TAX. AMOUNTS WITHHELD AS BACKUP WITHHOLDING MAY BE CREDITED AGAINST A U.S. HOLDER’S U.S.
FEDERAL INCOME TAX LIABILITY. A U.S. HOLDER MAY OBTAIN A REFUND OF ANY EXCESS AMOUNTS WITHHELD UNDER THE BACKUP WITHHOLDING RULES BY

FILING THE APPROPRIATE CLAIM FOR REFUND WITH THE INTERNAL REVENUE SERVICE IN A TIMELY MANNER AND FURNISHING ANY REQUIRED INFORMATION.

PROSPECTIVE INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISORS AS TO THEIR QUALIFICATION FOR AN EXEMPTION FROM BACKUP WITHHOLDING AND

THE PROCEDURE FOR OBTAINING THIS EXEMPTION.

Information with Respect to Foreign Financial Assets

CERTAIN U.S. HOLDERS WHO ARE INDIVIDUALS (AND UNDER PROPOSED REGULATIONS,  CERTAIN ENTITIES) ARE REQUIRED TO REPORT INFORMATION

RELATING TO AN INTEREST IN OUR ORDINARY SHARES OR ADSS,  SUBJECT TO CERTAIN EXCEPTIONS (INCLUDING AN EXCEPTION FOR ORDINARY SHARES OR

ADSS HELD IN ACCOUNTS MAINTAINED BY CERTAIN FINANCIAL INSTITUTIONS).

Medicare Tax

CERTAIN U.S. HOLDERS WHO ARE INDIVIDUALS,  ESTATES,  OR TRUSTS ARE SUBJECT TO AN ADDITIONAL 3.8% TAX ON,  AMONG OTHER THINGS,
DIVIDENDS AND GAINS FROM THE SALE OR OTHER DISPOSITION OF ORDINARY SHARES OR ADSS. IN ADDITION, U.S. HOLDERS WHO ARE INDIVIDUALS MAY BE

REQUIRED TO REPORT INFORMATION RELATING TO AN INTEREST IN OUR ORDINARY SHARES OR ADSS,  SUBJECT TO CERTAIN EXCEPTIONS. U.S. HOLDERS ARE

URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE EFFECT,  IF ANY,  OF THESE REQUIREMENTS ON THEIR OWNERSHIP AND DISPOSITION OF ORDINARY

SHARES OR ADSS.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

WE ARE CURRENTLY SUBJECT TO PERIODIC REPORTING AND OTHER INFORMATIONAL REQUIREMENTS OF THE SECURITIES EXCHANGE ACT OF 1934, AS

AMENDED,  OR THE EXCHANGE ACT,  AS APPLICABLE TO FOREIGN PRIVATE ISSUERS. ACCORDINGLY,  WE ARE REQUIRED TO FILE REPORTS,  INCLUDING ANNUAL

REPORTS ON FORM 20-F, AND OTHER INFORMATION WITH THE SEC. ALL INFORMATION FILED WITH THE SEC CAN BE INSPECTED AND COPIED AT THE PUBLIC

REFERENCE FACILITIES MAINTAINED BY THE SEC AT 100 F STREET, N.E., WASHINGTON, D.C. 20549. YOU CAN REQUEST COPIES OF THESE

DOCUMENTS UPON PAYMENT OF A DUPLICATING FEE,  BY WRITING TO THE SEC. PLEASE CALL THE SEC AT 1-800-SEC-0330 FOR FURTHER INFORMATION ON

THE OPERATION OF THE PUBLIC REFERENCE ROOMS. ADDITIONAL INFORMATION MAY ALSO BE OBTAINED OVER THE INTERNET AT THE SEC’S WEBSITE AT

www.sec.gov.

AS A FOREIGN PRIVATE ISSUER,  WE ARE EXEMPT UNDER THE EXCHANGE ACT FROM,  AMONG OTHER THINGS,  THE RULES PRESCRIBING THE FURNISHING

AND CONTENT OF PROXY STATEMENTS,  AND OUR EXECUTIVE OFFICERS,  DIRECTORS AND PRINCIPAL SHAREHOLDERS ARE EXEMPT FROM THE REPORTING AND

SHORT-SWING PROFIT RECOVERY PROVISIONS CONTAINED IN SECTION 16 OF THE EXCHANGE ACT. IN ADDITION,  WE WILL NOT BE REQUIRED UNDER THE

EXCHANGE ACT TO FILE PERIODIC REPORTS AND FINANCIAL STATEMENTS WITH THE SEC AS FREQUENTLY OR AS PROMPTLY AS U.S. COMPANIES WHOSE

SECURITIES ARE REGISTERED UNDER THE EXCHANGE ACT.
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INCORPORATION OF DOCUMENTS BY REFERENCE

THE SEC ALLOWS US TO “INCORPORATE BY REFERENCE” THE INFORMATION WE FILE WITH THEM. THIS MEANS THAT WE CAN DISCLOSE IMPORTANT

INFORMATION TO YOU BY REFERRING YOU TO THOSE DOCUMENTS. EACH DOCUMENT INCORPORATED BY REFERENCE IS CURRENT ONLY AS OF THE DATE OF

SUCH DOCUMENT,  AND THE INCORPORATION BY REFERENCE OF SUCH DOCUMENTS SHOULD NOT CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE

IN OUR AFFAIRS SINCE SUCH DATE. THE INFORMATION INCORPORATED BY REFERENCE IS CONSIDERED TO BE A PART OF THIS PROSPECTUS SUPPLEMENT AND

SHOULD BE READ WITH THE SAME CARE. WHEN WE UPDATE THE INFORMATION CONTAINED IN DOCUMENTS THAT HAVE BEEN INCORPORATED BY REFERENCE

BY MAKING FUTURE FILINGS WITH THE SEC, THE INFORMATION INCORPORATED BY REFERENCE IN THIS PROSPECTUS SUPPLEMENT IS CONSIDERED TO BE

AUTOMATICALLY UPDATED AND SUPERSEDED. IN OTHER WORDS,  IN THE CASE OF A CONFLICT OR INCONSISTENCY BETWEEN INFORMATION CONTAINED IN THIS

PROSPECTUS SUPPLEMENT AND INFORMATION INCORPORATED BY REFERENCE INTO THIS PROSPECTUS SUPPLEMENT,  YOU SHOULD RELY ON THE INFORMATION

CONTAINED IN THE DOCUMENT THAT WAS FILED LATER.

WE INCORPORATE BY REFERENCE THE DOCUMENT LISTED BELOW:

• OUR ANNUAL REPORT ON FORM 20-F FOR THE FISCAL YEAR ENDED DECEMBER 31, 2012 FILED WITH THE SEC ON APRIL 30, 2013, AS AMENDED

ON MAY 23, 2013, OR OUR 2012 ANNUAL REPORT.

OUR 2012 ANNUAL REPORT CONTAINS A DESCRIPTION OF OUR BUSINESS AND AUDITED CONSOLIDATED FINANCIAL STATEMENTS WITH A REPORT BY OUR

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM. THESE FINANCIAL STATEMENTS ARE PREPARED IN ACCORDANCE WITH ACCOUNTING PRINCIPLES

GENERALLY ACCEPTED IN THE UNITED STATES,  OR U.S. GAAP.

WE WILL ALSO INCORPORATE BY REFERENCE ANY FUTURE FILINGS MADE BY US WITH THE SEC UNDER THE EXCHANGE ACT AFTER THE DATE OF THIS

PROSPECTUS SUPPLEMENT UNTIL WE SELL ALL OF THE ORDINARY SHARES OFFERED BY THIS PROSPECTUS SUPPLEMENT. IN ADDITION,  WE WILL INCORPORATE BY

REFERENCE CERTAIN FUTURE MATERIALS FURNISHED TO THE SEC ON FORM 6-K, BUT ONLY TO THE EXTENT SPECIFICALLY INDICATED IN THOSE

SUBMISSIONS. THE MOST RECENT INFORMATION THAT WE FILE WITH THE SEC AUTOMATICALLY UPDATES AND SUPERSEDES MORE DATED INFORMATION.

UNLESS EXPRESSLY INCORPORATED BY REFERENCE,  NOTHING IN THIS PROSPECTUS SUPPLEMENT SHALL BE DEEMED TO INCORPORATE BY REFERENCE

INFORMATION FURNISHED TO,  BUT NOT FILED WITH,  THE SEC. WE WILL PROVIDE TO YOU,  UPON YOUR WRITTEN OR ORAL REQUEST,  WITHOUT CHARGE,  A
COPY OF ANY OR ALL OF THE DOCUMENTS WE REFER TO ABOVE WHICH WE HAVE INCORPORATED BY REFERENCE IN THIS PROSPECTUS SUPPLEMENT,  EXCEPT FOR

EXHIBITS TO SUCH DOCUMENTS UNLESS THE EXHIBITS ARE SPECIFICALLY INCORPORATED BY REFERENCE INTO THE DOCUMENTS. YOU SHOULD DIRECT YOUR

REQUESTS TO OUR PRINCIPAL EXECUTIVE OFFICE LOCATED AT 1 JINGKE ROAD, SHANGRAO ECONOMIC DEVELOPMENT ZONE, JIANGXI PROVINCE, 334100,
PEOPLE’S REPUBLIC OF CHINA. OUR TELEPHONE NUMBER AT THIS ADDRESS IS +86 793 846 9699 AND OUR FAX NUMBER IS +86 793 846 1152.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED IN THIS PROSPECTUS BY REFERENCE AND IN ANY PROSPECTUS SUPPLEMENT.
WE HAVE NOT AUTHORIZED ANY OTHER PERSON TO PROVIDE YOU WITH DIFFERENT INFORMATION. IF ANYONE PROVIDES YOU WITH DIFFERENT OR

INCONSISTENT INFORMATION,  YOU SHOULD NOT RELY ON IT. WE WILL NOT MAKE AN OFFER TO SELL THESE SECURITIES IN ANY JURISDICTION WHERE THE

OFFER OR SALE IS NOT PERMITTED. YOU SHOULD ASSUME THAT THE INFORMATION APPEARING IN THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING

PROSPECTUS IS ACCURATE AS OF THE DATE ON ITS RESPECTIVE COVER,  AND THAT ANY INFORMATION INCORPORATED BY REFERENCE IS ACCURATE ONLY AS OF

THE DATE OF THE DOCUMENT INCORPORATED BY REFERENCE,  UNLESS WE INDICATE OTHERWISE. OUR BUSINESS,  FINANCIAL CONDITION,  RESULTS OF

OPERATIONS AND PROSPECTS MAY HAVE CHANGED SINCE THOSE DATES.
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LEGAL MATTERS

CERTAIN LEGAL MATTERS AS TO UNITED STATES FEDERAL AND NEW YORK STATE LAW IN CONNECTION WITH THIS OFFERING WILL BE PASSED UPON FOR

US BY SHEARMAN & STERLING LLP. CERTAIN LEGAL MATTERS AS TO UNITED STATES FEDERAL AND NEW YORK STATE LAW IN CONNECTION WITH THIS

OFFERING WILL BE PASSED UPON FOR THE UNDERWRITER BY KIRKLAND & ELLIS. CERTAIN LEGAL MATTERS AS TO CAYMAN ISLANDS LAW WILL BE PASSED

UPON FOR US BY MAPLES AND CALDER. LEGAL MATTERS AS TO PRC LAW WILL BE PASSED UPON FOR US BY DAHUI LAWYERS AND FOR THE UNDERWRITER

BY KING & WOOD MALLESONS.

EXPERTS

THE CONSOLIDATED FINANCIAL STATEMENTS INCORPORATED IN THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS BY REFERENCE TO

JINKOSOLAR HOLDING CO., LTD.’S ANNUAL REPORT ON FORM 20-F FOR THE YEAR ENDED DECEMBER 31, 2012 HAVE BEEN SO INCORPORATED IN RELIANCE

ON THE REPORT OF PRICEWATERHOUSECOOPERS ZHONG TIAN CPAS LIMITED COMPANY,  AN INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM,  GIVEN ON

THE AUTHORITY OF SAID FIRM AS EXPERTS IN AUDITING AND ACCOUNTING.

AT THE DISCRETION OF THE GOVERNMENT OF THE PEOPLE’S REPUBLIC OF CHINA IN ACCORDANCE WITH THE SCHEME FOR THE LOCALIZATION

RESTRUCTURING OF CHINESE-FOREIGN COOPERATIVE ACCOUNTING FIRMS, PRICEWATERHOUSECOOPERS ZHONG TIAN CPAS LIMITED COMPANY HAS

CONVERTED TO A NEW PARTNERSHIP AND CHANGED ITS NAME TO PRICEWATERHOUSECOOPERS ZHONG TIAN LLP, EFFECTIVE FROM JULY 1, 2013.
PRICEWATERHOUSECOOPERS ZHONG TIAN LLP HAS SUCCEEDED PRICEWATERHOUSECOOPERS ZHONG TIAN CPAS LIMITED COMPANY FOR ALL PURPOSES

AND ASSUMED ALL OF THE OBLIGATIONS AND RIGHTS OF PRICEWATERHOUSECOOPERS ZHONG TIAN CPAS LIMITED COMPANY WITH EFFECT FROM JULY 1,
2013.

THE OFFICE OF PRICEWATERHOUSECOOPERS ZHONG TIAN LLP IS LOCATED AT 11th FLOOR, PRICEWATERHOUSECOOPERS CENTER, 202 HU BIN ROAD,
SHANGHAI 200021, PEOPLE’S REPUBLIC OF CHINA.

S-86

 



 

TABLE OF CONTENTS

INDEX TO UNAUDITED INTERIM CONDENSED CONSOLIDATED FINANCIAL
STATEMENTS OF JINKOSOLAR HOLDING CO., LTD

Unaudited Interim Condensed Consolidated Financial statements  
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS FOR THE NINE MONTHS ENDED SEPTEMBER

30, 2012 AND 2013
  F-2 

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE (LOSS)/INCOME FOR THE NINE MONTHS

ENDED SEPTEMBER 30, 2012 AND 2013
  F-3 

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS AS OF DECEMBER 31, 2012 AND SEPTEMBER 30, 2013   F-5 
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY FOR THE NINE

MONTHS ENDED SEPTEMBER 30, 2012 AND 2013
  F-6 

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS FOR THE NINE MONTHS ENDED SEPTEMBER

30, 2012 AND 2013
  F-7 

NOTES TO UNAUDITED INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS   F-9 

F-1

 



 

TABLE OF CONTENTS

JINKOSOLAR HOLDING CO., LTD.
 

UNAUDITED CONDENSED CONSOLIDATED
STATEMENTS OF OPERATIONS

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013    
  For the nine months ended

   Notes  September 30,
2012

 September 30,
2013

    RMB  RMB  USD
(Note 2 (ac))

REVENUES        3,627,601,970   4,890,772,677   799,145,862 
COST OF REVENUES      (3,439,359,969)   (3,994,260,322)   (652,656,915) 
GROSS PROFIT        188,242,001   896,512,355   146,488,947 
OPERATING EXPENSES:                     
SELLING AND MARKETING        (258,721,378)   (349,478,501)   (57,104,330) 
GENERAL AND ADMINISTRATIVE        (246,721,320)   (127,663,422)   (20,860,036) 
PROVISION FOR ADVANCE TO SUPPLIERS        (133,873,440)   —   — 
RESEARCH AND DEVELOPMENT      (48,703,722)   (36,130,324)   (5,903,648) 
TOTAL OPERATING EXPENSES      (688,019,860)   (513,272,247)   (83,868,014) 
(LOSS)/INCOME FROM OPERATIONS        (499,777,859)   383,240,108   62,620,933 
INTEREST EXPENSE,  NET        (165,399,348)   (170,013,190)   (27,779,933) 
SUBSIDY INCOME        284,000   4,059,702   663,350 
EXCHANGE LOSS        (46,176,385)   (31,968,168)   (5,223,557) 
OTHER INCOME,  NET        8,333,169   7,366,349   1,203,652 
CHANGE IN FAIR VALUE OF FORWARD CONTRACTS        (59,043,309)   32,643,286   5,333,870 
CHANGE IN FAIR VALUE OF CONVERTIBLE SENIOR NOTES

AND CAPPED CALL OPTIONS

     (28,489,562)   (160,862,531)   (26,284,727) 

(LOSS)/INCOME BEFORE INCOME TAXES        (790,269,294)   64,465,556   10,533,588 
INCOME TAX BENEFIT/(EXPENSES)        9,000,780   (18,185,248)   (2,971,446) 
EQUITY IN LOSSES OF AFFILIATED COMPANIES      —   (21,731,063)   (3,550,827) 
Net (loss)/income      (781,268,514)   24,549,245   4,011,315 
LESS: NET INCOME ATTRIBUTABLE TO THE NON-

CONTROLLING INTERESTS

     16,937   823,487   134,557 

Net (loss)/income attributable to
JinkoSolar Holding Co., Ltd.’s ordinary
shareholders

     (781,285,451)   23,725,758   3,876,758 

Net (loss)/income attributable to JinkoSolar
Holding Co., Ltd.’s ordinary shareholders per
share – 

                    

BASIC        (8.80)   0.27   0.04 
DILUTED      (8.80)   0.26   0.04 

Net (loss)/income attributable to JinkoSolar
Holding Co., Ltd.’s ordinary shareholders per
ADS – 

                    

BASIC        (35.20)   1.08   0.16 
DILUTED      (35.20)   1.04   0.16 

Weighted average ordinary shares outstanding –
 

                    

BASIC        88,748,445   89,317,742   89,317,742 
DILUTED      88,748,445   91,097,669   91,097,669 

EACH ADS REPRESENTS FOUR ORDINARY SHARES

 
 

The accompanying notes are an integral part of these unaudited interim condensed consolidated financial statements.
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JINKOSOLAR HOLDING CO., LTD.
 

UNAUDITED CONDENSED CONSOLIDATED
STATEMENTS OF COMPREHENSIVE (LOSS)/INCOME

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013    
  For the nine months ended

   Notes  September 30,
2012

 September 30,
2013

    RMB  RMB  USD
(Note 2 (ac))

NET (LOSS)/INCOME        (781,268,514)   24,549,245   4,011,315 
OTHER COMPREHENSIVE (LOSS)/INCOME:                     
-FOREIGN CURRENCY TRANSLATION ADJUSTMENTS      (135,883)   5,256,459   858,899 
COMPREHENSIVE (LOSS)/INCOME        (781,404,397)   29,805,704   4,870,214 
LESS: COMPREHENSIVE INCOME ATTRIBUTABLE TO

NON-CONTROLLING INTEREST

     16,937   823,487   134,557 

COMPREHENSIVE (LOSS)/INCOME ATTRIBUTABLE TO

JINKOSOLAR HOLDING CO., LTD.'S ORDINARY

SHAREHOLDERS

     (781,421,334)   28,982,217   4,735,657 

 
 

The accompanying notes are an integral part of these unaudited interim condensed consolidated financial statements.
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JINKOSOLAR HOLDING CO., LTD.
 

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS
AS OF DECEMBER 31, 2012 AND SEPTEMBER 30, 2013    

 Notes  December 31,
2012

 September 30,
2013

    RMB  RMB  USD
(Note 2 (ac))

ASSETS                     
Current assets:                     

CASH AND CASH EQUIVALENTS        279,130,015   950,002,457   155,229,160 
RESTRICTED CASH        140,760,763   388,424,476   63,468,052 
SHORT-TERM INVESTMENTS        722,461,319   846,302,659   138,284,748 
ACCOUNTS RECEIVABLE,  NET – RELATED PARTIES        105,531,368   284,336,234   46,460,169 
ACCOUNTS RECEIVABLE,  NET – THIRD PARTIES        1,712,685,219   1,409,422,691   230,297,825 
NOTES RECEIVABLE – RELATED PARTIES        —   41,000,000   6,699,346 
NOTES RECEIVABLE,  NET – THIRD PARTIES        1,423,773   192,151,072   31,397,234 
ADVANCES TO SUPPLIERS – THIRD PARTIES        63,552,991   92,774,164   15,159,177 
INVENTORIES        527,962,378   629,624,028   102,879,743 
FORWARD CONTRACT RECEIVABLES        12,930,159   26,751,795   4,371,208 
OTHER RECEIVABLES – RELATED PARTIES        5,840,380   141,642   23,144 
CAPPED CALL OPTIONS        —   56,592,820   9,247,193 
PREPAYMENTS AND OTHER CURRENT ASSETS      413,330,793   557,338,229   91,068,338 
Total current assets      3,985,609,158   5,474,862,267   894,585,337 

Non-current assets:                     
RESTRICTED CASH        14,800,000   15,624,726   2,553,060 
AVAILABLE-FOR-SALE INVESTMENT        —   23,730,486   3,877,530 
PROJECT ASSETS        536,391,099   962,521,180   157,274,703 
INVESTMENTS IN AFFILIATES        35,183,709   97,452,646   15,923,635 
PROPERTY,  PLANT AND EQUIPMENT,  NET        3,329,872,661   3,331,930,002   544,433,007 
LAND USE RIGHTS,  NET        365,749,215   360,694,637   58,937,032 
INTANGIBLE ASSETS,  NET        6,373,598   6,326,925   1,033,812 
FORWARD CONTRACT RECEIVABLES-LONG TERM        —   2,848,592   465,456 
CAPPED CALL OPTIONS        16,131,208   —   — 
OTHER ASSETS      82,209,673   128,725,499   21,033,577 
Total assets      8,372,320,321   10,404,716,960   1,700,117,149 

LIABILITIES AND SHAREHOLDERS’
EQUITY

                    

Current liabilities:                     
ACCOUNTS PAYABLE – RELATED PARTY        30,045,245   28,611,284   4,675,046 
ACCOUNTS PAYABLE – THIRD PARTY        1,347,326,958   1,444,785,505   236,076,063 
NOTES PAYABLE – THIRD PARTY        1,149,136,512   1,555,972,998   254,243,954 
ACCRUED PAYROLL AND WELFARE EXPENSES        206,425,079   228,541,300   37,343,350 
ADVANCES FROM THIRD PARTY CUSTOMERS        121,031,162   313,814,874   51,276,940 
INCOME TAX PAYABLES        3,275   35,195,291   5,750,865 
OTHER PAYABLES AND ACCRUALS        817,393,146   880,569,214   143,883,858 
OTHER PAYABLES DUE TO A RELATED PARTY        2,270,876   2,986,577   488,003 
FORWARD CONTRACT PAYABLES        5,490,630   9,046,131   1,478,126 
CONVERTIBLE SENIOR NOTES-CURRENT        —   673,228,108   110,004,593 
BONDS PAYABLE AND ACCRUED INTERESTS        313,689,778   48,745,777   7,964,996 
SHORT-TERM BORROWINGS FROM THIRD PARTIES,

INCLUDING CURRENT PORTION OF LONG-TERM BANK

BORROWINGS

     2,245,630,796   2,020,911,191   330,214,247 

Total current liabilities      6,238,443,457   7,242,408,250   1,183,400,041 

 
 

The accompanying notes are an integral part of these unaudited interim condensed consolidated financial statements.
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JINKOSOLAR HOLDING CO., LTD.
 

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS
AS OF DECEMBER 31, 2012 AND SEPTEMBER 30, 2013 – (continued)    

 Notes  December 31,
2012

 September 30,
2013

    RMB  RMB  USD
(Note 2 (ac))

Non-current liabilities:                     
LONG-TERM BORROWINGS        167,000,000   383,000,000   62,581,699 
LONG TERM PAYABLES        145,515   —   — 
BOND PAYABLES        —   800,000,000   130,718,954 
ACCRUED WARRANTY COSTS – NON-CURRENT        109,338,274   141,826,871   23,174,325 
CONVERTIBLE SENIOR NOTES        483,581,668   —   — 
FORWARD CONTRACT PAYABLES-LONG TERM      —   62,667   10,240 
Total liabilities      6,998,508,914   8,567,297,788   1,399,885,259 

Shareholders’ equity:                     
ORDINARY SHARES (US$0.00002 PAR VALUE,

500,000,000 SHARES AUTHORIZED, 88,758,778
AND 107,506,334 SHARES ISSUED AND

OUTSTANDING AS OF DECEMBER 31, 2012 AND

SEPTEMBER 30, 2013, RESPECTIVELY)

       13,202   15,508   2,534 

ADDITIONAL PAID-IN CAPITAL        1,524,728,796   1,957,728,914   319,890,345 
STATUTORY RESERVES        179,041,258   179,041,258   29,255,108 
ACCUMULATED OTHER COMPREHENSIVE INCOME        236,395   5,492,854   897,525 

TREASURY STOCK,  AT COST: 1,723,200 SHARES OF

ORDINARY SHARES AS OF DECEMBER 31, 2012
AND SEPTEMBER 30, 2013, RESPECTIVELY

       (13,875,553)   (13,875,553)   (2,267,247) 

ACCUMULATIVE DEFICIT      (325,021,804)   (301,296,046)   (49,231,380) 
Total JinkoSolar Holding Co., Ltd.

shareholders' equity
       1,365,122,294   1,827,106,935   298,546,885 

NON-CONTROLLING INTERESTS      8,689,113   10,312,237   1,685,005 
Total shareholders' equity      1,373,811,407   1,837,419,172   300,231,890 
Total liabilities and shareholders' equity      8,372,320,321   10,404,716,960   1,700,117,149 

 
 

The accompanying notes are an integral part of these unaudited interim condensed consolidated financial statements.
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JINKOSOLAR HOLDING CO., LTD.
 

UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF
CHANGES IN SHAREHOLDERS’ EQUITY

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013          
          
  Ordinary shares    JinkoSolar Holding Co.,

shareholders' equity
  

   Note  Number of
shares

 Par
value

 Additional
paid in
capital

 Statutory
reserves

 Accumulater
other

comprehasive
(loss)/income

 Treasury
Stock

 Retained
earnings

(Accumulated
deficit)

 Non-
controlling

interest

 Total
shareholders’

equity

     RMB  RMB  RMB  RMB  RMB  RMB  RMB  RMB
Balance as of

December 31, 2011
     89,435,058   13,200   1,507,224,827   178,984,364   (134,611)   (8,354,423)   1,217,457,158   9,983,063   2,905,173,578 

Contribution from
non-controlling
interests

                                          8,600,000   8,600,000 

Share-based compensation
charge

                 14,787,431                            14,787,431 

Share repurchase        (694,280)                       (5,521,130)             (5,521,130) 
Foreign currency exchange

translation adjustment
                           (135,883)                  (135,883) 

Net loss                                    (781,285,451)   16,937   (781,268,514) 
Balance as of

September 30, 2012
     88,740,778   13,200   1,522,012,258   178,984,364   (270,494)   (13,875,553)   436,171,707   18,600,000   2,141,635,482 

Balance as of
December 31, 2012

     88,758,778   13,202   1,524,728,796   179,041,258   236,395   (13,875,553)   (325,021,804)   8,689,113   1,373,811,407 

Disposition of non-
controlling interests

                                          799,637   799,637 

Issuance of shares        17,480,000   2,149   411,728,568                            411,730,717 
Share-based compensation

charge
                 7,823,965                            7,823,965 

Foreign currency exchange
translation adjustment

                           5,256,459                  5,256,459 

Exercised of share
option

       1,267,556   157   13,447,585                            13,447,742 

Net income                                      23,725,758   823,487   24,549,245 
Balance as of

September 30, 2013
     107,506,334   15,508   1,957,728,914   179,041,258   5,492,854   (13,875,553)   (301,296,046)   10,312,237   1,837,419,172 

Balance as of September
30, 2013 US$ (Notes
2(ac))

     107,506,334   2,534   319,890,345   29,255,108   897,525   (2,267,247)   (49,231,380)   1,685,005   300,231,890 

 
 

The accompanying notes are an integral part of these unaudited interim condensed consolidated financial statements.
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JINKOSOLAR HOLDING CO., LTD.
 

UNAUDITED CONDENSED CONSOLIDATED CASHFLOW STATEMENT
FOR THE NINE MONTHS PERIOD ENDED SEPTEMBER 30, 2012 AND 2013   

 For the nine months ended
   September 30,

2012
 September 30,

2013
   RMB  RMB  USD

(Note 2 (ab))
Cash flows from operating activities:                
NET (LOSS)/INCOME   (781,268,514)   24,549,245   4,011,315 
CHANGE IN FAIR VALUE OF FORWARD CONTRACTS   97,120,700   (13,052,060)   (2,132,690) 
CHANGE IN FAIR VALUE OF CONVERTIBLE SENIOR NOTES   22,742,635   201,755,541   32,966,591 
CHANGE IN FAIR VALUE OF CAPPED CALL OPTIONS   5,746,927   (40,893,010)   (6,681,864) 
SHARE-BASED COMPENSATION CHARGE   14,787,431   7,823,965   1,278,426 
DEPRECIATION OF PROPERTY,  PLANT AND EQUIPMENT   240,945,797   247,057,129   40,368,812 
DEPRECIATION OF PROJECT ASSETS   3,780,376   17,926,630   2,929,188 
AMORTIZATION OF LAND USE RIGHTS   4,879,420   5,054,578   825,911 
AMORTIZATION OF INTANGIBLE ASSETS   559,494   619,762   101,268 
INVENTORIES PROVISION   254,151,344   117,725,143   19,236,134 
PROVISION (REVERSAL OF PROVISION) FOR ALLOWANCE OF DOUBTFUL

ACCOUNTS

  91,144,176   (119,014,746)   (19,446,854) 

PROVISION FOR NOTES RECEIVABLE   —   5,588,556   913,163 
PROVISION FOR ADVANCE TO SUPPLIERS   133,873,440   —   — 
(GAIN)/LOSS ON DISPOSAL OF PROPERTY,  PLANT AND EQUIPMENT   (15,768)   693,418   113,304 
GAIN ON DISPOSAL OF INVESTMENT IN SUBSIDIARY   —   (1,200,363)   (196,138) 
EQUITY IN LOSSES OF AFFILIATED COMPANIES   —   21,731,063   3,550,827 
AMORTIZATION OF DEFERRED FINANCING COST   250,000   —   — 
EXCHANGE LOSS   46,176,385   31,968,168   5,223,557 
Changes in operating assets and liabilities:                
(INCREASE)/DECREASE IN ACCOUNTS RECEIVABLE   (537,157,069)   356,537,120   58,257,699 
INCREASE IN ACCOUNTS RECEIVABLE FROM RELATED PARTIES   (109,577,429)   (178,804,866)   (29,216,481) 
DECREASE/(INCREASE) IN NOTES RECEIVABLE   17,012,530   (196,315,855)   (32,077,754) 
INCREASE IN NOTES RECEIVABLE FROM RELATED PARTIES   —   (41,000,000)   (6,699,346) 
DECREASE/(INCREASE) IN ADVANCES TO SUPPLIERS   45,629,794   (29,221,173)   (4,774,701) 
INCREASE IN ADVANCES TO SUPPLIERS FROM A RELATED PARTY   (1,661,620)   —   — 
DECREASE/(INCREASE) IN INVENTORIES   (308,661,124)   (219,386,793)   (35,847,515) 
(INCREASE)/DECREASE IN OTHER RECEIVABLES FROM RELATED

PARTIES

  (80,611)   5,698,738   931,166 

DECREASE/(INCREASE) IN PREPAYMENTS AND OTHER CURRENT

ASSETS

  373,814,988   (141,799,067)   (23,169,782) 

INCREASE IN OTHER ASSETS   (15,433,996)   (17,229,371)   (2,815,257) 
INCREASE IN ACCOUNTS PAYABLE   939,388,496   101,147,299   16,527,336 
INCREASE/(DECREASE) IN ACCOUNTS PAYABLE TO A RELATED PARTY   106,876,709   (1,433,961)   (234,307) 
INCREASE IN ACCRUED PAYROLL AND WELFARE EXPENSES   11,227,627   22,118,609   3,614,152 
(DECREASE)/INCREASE IN ADVANCES FROM CUSTOMERS   (8,129,585)   193,227,928   31,573,191 
(DECREASE)/INCREASE IN INCOME TAX PAYABLES   (32,882,565)   35,192,016   5,750,329 
INCREASE IN OTHER PAYABLES AND ACCRUALS   108,533,496   117,568,038   19,210,465 
Net cash provided by operating activities   723,773,484   514,631,681   84,090,145 
Cash flows from investing activities:                
CASH COLLECTED FOR SHORT-TERM INVESTMENTS   1,188,267,283   1,244,309,416   203,318,532 
CASH RECEIVED FROM THIRD PARTY FOR DISPOSAL OF INVESTMENT IN

SUBSIDIARIES

  —   2,000,000   326,797 

 
 

The accompanying notes are an integral part of these unaudited interim condensed consolidated financial statements.
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JINKOSOLAR HOLDING CO., LTD.
 

UNAUDITED CONDENSED CONSOLIDATED CASHFLOW STATEMENT
FOR THE NINE MONTHS PERIOD ENDED SEPTEMBER 30, 2012 AND 2013 – (continued)   

 For the nine months ended
   September 30,

2012
 September 30,

2013
   RMB  RMB  USD

(Note 2 (ab))
PROCEEDS FROM DISPOSAL OF PROPERTY,  PLANT AND

EQUIPMENT

  793,880   1,424,672   232,790 

PROCEEDS FROM DISPOSAL OF INTANGIBLE ASSETS   —   431,054   70,434 
GOVERNMENT GRANTS RECEIVED   31,812,821   49,215,250   8,041,708 
(INCREASE) IN RESTRICTED CASH   (46,330,730)   (284,869,933)   (46,547,375) 
PURCHASE OF PROPERTY,  PLANT AND EQUIPMENT   (203,017,855)   (387,588,320)   (63,331,425) 
PREPAYMENT OF LAND USE RIGHTS   (7,200)   (1,441,708)   (235,573) 
PURCHASE FOR INTANGIBLE ASSETS   (3,318,310)   (1,004,143)   (164,076) 
CASH PAID FOR SHORT-TERM INVESTMENTS   (1,312,139,057)   (1,368,150,756)   (223,554,045) 
CASH PAID FOR INVESTMENTS IN AFFILIATES   (12,784,599)   (84,000,000)   (13,725,490) 
CASH PAID FOR PROJECT ASSETS   (24,105,264)   (373,647,831)   (61,053,568) 
Net cash used in investing activities   (380,829,031)   (1,203,322,299)   (196,621,291) 
Cash flows from financing activities:                
PROCEEDS FROM EXERCISE OF SHARE OPTIONS   —   10,832,250   1,769,975 
PROCEEDS FROM ISSUANCE OF BONDS   300,000,000   800,000,000   130,718,954 
CAPITAL CONTRIBUTIONS BY NON-CONTROLLING INTERESTS

HOLDER

  8,600,000   —   — 

BORROWINGS FROM THIRD PARTIES   2,756,544,424   2,451,704,896   400,605,375 
REPAYMENT OF BORROWINGS TO THIRD PARTIES   (2,684,560,721)   (2,455,910,566)   (401,292,576) 
DECREASE IN CASH RESTRICTED FOR NOTES PAYABLE   75,924,093   36,381,494   5,944,689 
(DECREASE)/INCREASE IN NOTES PAYABLE   (5,562,521)   406,836,486   66,476,550 
REPAYMENT OF BONDS PAYABLE   (1,000,000,000)   (300,000,000)   (49,019,608) 
PROCEEDS FROM ISSUANCE OF ORDINARY SHARES FOLLOW-ON

OFFERINGS

  —   414,732,879   67,766,810 

Net cash (used in)/provided by financing activities   (549,054,725)   1,364,577,439   222,970,169 
EFFECT OF FOREIGN EXCHANGE RATE CHANGES ON CASH AND CASH

EQUIVALENTS

  708,572   (5,014,379)   (819,343) 

NET (DECREASE)/INCREASE IN CASH AND CASH EQUIVALENT   (205,401,700)   670,872,442   109,619,680 
CASH AND CASH EQUIVALENTS,  BEGINNING OF YEAR   433,850,961   279,130,015   45,609,480 
CASH AND CASH EQUIVALENTS,  END OF YEAR   228,449,261   950,002,457   155,229,160 
Supplemental disclosure of cash flow information                
CASH PAID FOR INCOME TAX   (26,276,342)   20,949   3,423 
CASH PAID FOR INTEREST EXPENSES (NET OF AMOUNTS

CAPITALIZED)
  182,849,532   130,574,465   21,335,697 

Supplemental disclosure of non-cash investing and
financing cash flow information

               

PURCHASES OF PROPERTY,  PLANT AND EQUIPMENT INCLUDED IN
OTHER PAYABLES – NET

  53,696,086   167,121,055   27,307,362 

PURCHASES OF PROJECT ASSETS INCLUDED IN OTHER

PAYABLES – NET

  279,641,240   255,032,030   41,671,900 

SHARES REPURCHASE UTILIZING PREPAYMENT MADE IN PRIOR YEAR   5,521,130   —   — 
PROCEEDS FROM EXERCISE OF SHARE OPTIONS RECEIVED IN

SUBSEQUENT PERIOD

  —   2,776,348   453,652 

PAYMENT OF ISSUANCE COST FOR FOLLOW-ON OFFERING IN
SUBSEQUENT PERIOD

  —   3,002,162   490,549 

 
 

The accompanying notes are an integral part of these unaudited interim condensed consolidated financial statements.
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JINKOSOLAR HOLDING CO., LTD.
 

NOTES TO THE UNAUDITED INTERIM CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS

1. ORGANIZATION AND NATURE OF OPERATIONS

JINKOSOLAR HOLDING CO., LTD. (THE “COMPANY”) WAS INCORPORATED IN THE CAYMAN ISLANDS ON AUGUST 3, 2007. ON MAY 14, 2010, THE

COMPANY BECAME LISTED ON THE NEW YORK STOCK EXCHANGE (“NYSE”) IN THE UNITED STATES. THE COMPANY AND ITS SUBSIDIARIES

(COLLECTIVELY THE “GROUP”) ARE PRINCIPALLY ENGAGED IN THE DESIGN,  DEVELOPMENT,  PRODUCTION AND MARKETING OF PHOTOVOLTAIC PRODUCTS AND

ALSO PROVIDE SOLAR SYSTEM INTEGRATION SERVICES AS WELL AS DEVELOPING COMMERCIAL SOLAR POWER PROJECTS.

JINKOSOLAR TECHNOLOGY LIMITED (“PAKER”, FORMALLY KNOWN AS PAKER TECHNOLOGY LIMITED) WAS INCORPORATED IN HONG KONG AS A LIMITED

LIABILITY COMPANY ON NOVEMBER 10, 2006 BY A HONG KONG CITIZEN AND A CITIZEN OF PEOPLE'S REPUBLIC OF CHINA (“THE PRC”), WHO HELD THE

INVESTMENT ON BEHALF OF THREE PRC SHAREHOLDERS (THE “SHAREHOLDERS”) VIA A SERIES OF ENTRUSTMENT AGREEMENTS. ON DECEMBER 16, 2008,
ALL OF THE THEN EXISTING SHAREHOLDERS OF PAKER EXCHANGED THEIR RESPECTIVE SHARES OF PAKER FOR EQUIVALENT CLASSES OF SHARES OF THE

COMPANY (THE “SHARE EXCHANGE”). AS A RESULT, PAKER BECAME A WHOLLY-OWNED SUBSIDIARY OF THE COMPANY. ON DECEMBER 13, 2006, PAKER

ESTABLISHED JINKO SOLAR CO., LTD. (“JIANGXI JINKO”) AS A WHOLLY FOREIGN OWNED ENTERPRISE IN SHANGRAO, JIANGXI PROVINCE,  THE PRC.

IN JUNE 2009, THE COMPANY ACQUIRED 100% EQUITY INTEREST IN ZHEJIANG JINKO FOR A TOTAL CONSIDERATION OF RMB100 MILLION. THE

ACQUISITION WAS CONSUMMATED ON JUNE 30, 2009. CONSEQUENTLY,  THE COMPANY CONSOLIDATED THE FINANCIAL STATEMENTS OF ZHEJIANG JINKO

STARTING FROM JUNE 30, 2009. ZHEJIANG JINKO IS A SOLAR CELL MANUFACTURER WHICH WAS ALSO ONE OF JIANGXI JINKO'S MAJOR SOLAR WAFER

CUSTOMERS BEFORE THE ACQUISITION.

THE FOLLOWING TABLE SETS FORTH INFORMATION CONCERNING THE COMPANY’S MAJOR SUBSIDIARIES AS OF SEPTEMBER 30, 2013:   
Subsidiaries  Date of

Incorporation/Acquisition
 Place of

Incorporation
 Percentage of

ownership

JINKOSOLAR TECHNOLOGY LIMITED (“PAKER”)   NOVEMBER 10, 2006    HONG KONG    100% 
JINKO SOLAR CO., LTD. (“JIANGXI JINKO”)   DECEMBER 13, 2006    PRC    100% 
ZHEJIANG JINKO SOLAR CO., LTD. (“ZHEJIANG JINKO”)   SEPTEMBER 30, 2009    PRC    100% 
JINKOSOLAR INTERNATIONAL LIMITED (“JINKOSOLAR

INTERNATIONAL”)
  NOVEMBER 25, 2009    HONG KONG    100% 

JINKO SOLAR IMPORT AND EXPORT CO., LTD. (“JINKO IMPORT AND

EXPORT”)
  DECEMBER 24, 2009    PRC    100% 

ZHEJIANG JINKO TRADING CO., LTD. (“ZHEJIANG TRADING”)   SEPTEMBER 13, 2010    PRC    100% 
JIANGXI PHOTOVOLTAIC MATERIALS CO., LTD (“JIANGXI MATERIALS”

)
  DECEMBER 1, 2010    PRC    100% 

JINKOSOLAR GMBH (“JINKO GMBH”)   APRIL 1, 2010    GERMANY    100% 
JINKOSOLAR (U.S.) INC. (“JINKO US”)   AUGUST 19, 2010    USA    100% 
JINKOSOLAR (SWITZERLAND) AG(“JINKO SWITZERLAND”)   MAY 3, 2011    SWITZERLAND   100% 
JINKOSOLAR ITALY S.R.L. (“JINKO ITALY”)   JULY 8, 2011    ITALY    100% 
JINKOSOLAR (US) HOLDINGS INC. (“JINKO US HOLDING”)   SEPTEMBER 7, 2011    USA    100% 
JINKOSOLAR SAS (“JINKO FRANCE”)   SEPTEMBER 12, 2011    FRANCE    100% 
HAINING JINKOSOLAR INVESTMENT CO., LTD. (“HAINING

INVESTMENT”)
  SEPTEMBER 14, 2012    PRC    100% 

JINKO SOLAR CANADA CO., LTD (“JINKO CANADA”)   NOVEMBER 18, 2011    CANADA    100% 
JINKO SOLAR AUSTRALIA HOLDINGS CO. PTY LTD (“JINKO

AUSTRALIA”)
  DECEMBER 7, 2011    AUSTRALIA    100% 

F-9

 



 

TABLE OF CONTENTS

JINKOSOLAR HOLDING CO., LTD.
 

NOTES TO THE UNAUDITED INTERIM CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS

2. PRINCIPAL ACCOUNTING POLICIES

a. Basis of presentation and use of estimates

THE ACCOMPANYING UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS WERE PREPARED ON A BASIS SUBSTANTIALLY CONSISTENT WITH

THE COMPANY’S AUDITED CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED DECEMBER 31, 2012. THESE UNAUDITED CONDENSED

CONSOLIDATED FINANCIAL STATEMENTS HAVE BEEN PREPARED IN ACCORDANCE WITH UNITED STATES GENERALLY ACCEPTED ACCOUNTING PRINCIPLES (“US
GAAP”) FOR INTERIM FINANCIAL INFORMATION.

IN THE OPINION OF THE COMPANY’S MANAGEMENT,  THE ACCOMPANYING UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS CONTAIN ALL

NORMAL RECURRING ADJUSTMENTS NECESSARY FOR A FAIR STATEMENT OF THE COMPANY’S INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

AS OF AND FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND SEPTEMBER 30, 2013. THE YEAR-END CONDENSED BALANCE SHEET DATA AS OF

DECEMBER 31, 2012 WAS DERIVED FROM AUDITED FINANCIAL STATEMENTS,  BUT DOES NOT INCLUDE ALL DISCLOSURES REQUIRED BY ACCOUNTING

PRINCIPLES GENERALLY ACCEPTED IN THE UNITED STATES OF AMERICA. THESE UNAUDITED INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

SHOULD BE READ IN CONJUNCTION WITH THE COMPANY’S CONSOLIDATED FINANCIAL STATEMENTS AND RELATED NOTES AS OF AND FOR THE YEAR ENDED

DECEMBER 31, 2012.

THE PREPARATION OF UNAUDITED INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS IN CONFORMITY WITH US GAAP REQUIRES THE

COMPANY’S MANAGEMENT TO MAKE ESTIMATES AND ASSUMPTIONS THAT AFFECT THE AMOUNTS REPORTED AND RELATED DISCLOSURES. ACTUAL RESULTS

COULD MATERIALLY DIFFER FROM THESE ESTIMATES. THE GROUP BASES ITS ESTIMATES ON HISTORICAL EXPERIENCE AND VARIOUS OTHER FACTORS BELIEVED

TO BE REASONABLE UNDER THE CIRCUMSTANCES,  THE RESULTS OF WHICH FORM THE BASIS FOR MAKING JUDGMENTS ABOUT THE CARRYING VALUE OF ASSETS

AND LIABILITIES THAT ARE NOT READILY APPARENT FROM OTHER SOURCES. SIGNIFICANT ACCOUNTING ESTIMATES REFLECTED IN THE COMPANY’S UNAUDITED

INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS INCLUDE ALLOWANCE FOR DOUBTFUL RECEIVABLES,  PROVISION FOR INVENTORIES AND

ADVANCES TO SUPPLIERS,  IMPAIRMENT OF LONG-LIVED ASSETS,  THE ECONOMIC USEFUL LIVES OF PROPERTY,  PLANT AND EQUIPMENT AND INTANGIBLE

ASSETS,  ASSUMPTIONS USED TO MEASURE IMPAIRMENT OF GOODWILL,  PROPERTY,  PLANT AND EQUIPMENT,  PROJECT ASSETS AND INTANGIBLE ASSETS,
CERTAIN ACCRUED LIABILITIES INCLUDING ACCRUALS FOR WARRANTY COSTS,  ACCOUNTING FOR SHARE-BASED COMPENSATION,  FAIR VALUE MEASUREMENTS,
LEGAL CONTINGENCIES,  AND INCOME TAXES AND RELATED TAX VALUATION ALLOWANCE,  AND THE ASSESSMENT OF GOING CONCERN ASSUMPTION AS

DISCUSSED BELOW.

THE COMPANY HAS NEGATIVE WORKING CAPITAL AT SEPTEMBER 30, 2013. MANAGEMENT BELIEVES THAT THE COMPANY’S CURRENT CASH POSITION AS

OF SEPTEMBER 30, 2013, THE CASH EXPECTED TO BE GENERATED FROM OPERATIONS AND FUNDS AVAILABLE FROM BORROWINGS UNDER THE BANK QUOTAS

WILL BE SUFFICIENT TO MEET THE COMPANY’S OPERATION NEEDS FOR AT LEAST THE NEXT TWELVE MONTHS FROM SEPTEMBER 30, 2013. HOWEVER,  GIVEN

THAT CERTAIN BANK BORROWINGS AND BONDS ARE DUE WITHIN THE NEAR TERM FUTURE (NOTE 17), AND THE PUT OPTION OF THE CONVERTIBLE SENIOR

NOTES ON MAY 15, 2014 (NOTE 20), SUFFICIENT FUNDS MAY NOT BE AVAILABLE TO THE COMPANY. ACCORDINGLY,  THE COMPANY MAY NEED TO REDUCE

DISCRETIONARY SPENDING AND RAISE ADDITIONAL FUNDS THROUGH PUBLIC OR PRIVATE EQUITY OR DEBT FINANCING. ANY ADDITIONAL EQUITY FINANCING

MAY BE DILUTIVE TO STOCKHOLDERS AND DEBT FINANCING,  IF AVAILABLE,  MAY INVOLVE COVENANTS THAT WOULD RESTRICT THE COMPANY. ADDITIONAL

FUNDS MAY NOT BE AVAILABLE ON TERMS FAVOURABLE TO THE COMPANY OR AT ALL. FAILURE TO MANAGE DISCRETIONARY SPENDING OR RAISE ADDITIONAL

CAPITAL OR DEBT FINANCING AS REQUIRED MAY ADVERSELY IMPACT THE COMPANY’S ABILITY TO ACHIEVE ITS INTENDED BUSINESS OBJECTIVES. THE

COMPANY BELIEVES,  ALTHOUGH IT IS NOT CERTAIN,  THAT IT WILL BE ABLE TO MAINTAIN COMPLIANCE WITH THE CONVERTIBLE SENIOR NOTES COVENANTS

INCLUDING THE PUT OPTION OF THE NOTES ON MAY 15, 2014 TO REPURCHASE THE NOTES (NOTE 20) AND REPAY SHORT TERM BORROWINGS AND OTHER

LIABILITIES AS THOSE BECOME DUE FOR AT LEAST THE NEXT TWELVE MONTHS FROM SEPTEMBER 30, 2013, AND AS SUCH,  THESE FINANCIAL STATEMENTS

ARE PREPARED UNDER THE GOING CONCERN ASSUMPTION WHICH CONTEMPLATES THE REALIZATION OF ASSETS AND THE LIQUIDATION OF LIABILITIES IN THE

ORDINARY COURSE OF BUSINESS.
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b. Consolidation

THE UNAUDITED INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS INCLUDE THE FINANCIAL STATEMENTS OF THE COMPANY AND ITS

SUBSIDIARIES. ALL SIGNIFICANT TRANSACTIONS AND BALANCES AMONG THE COMPANY AND ITS SUBSIDIARIES HAVE BEEN ELIMINATED UPON CONSOLIDATION.

FOR THE COMPANY’S MAJORITY-OWNED SUBSIDIARIES,  NON-CONTROLLING INTERESTS IS RECOGNIZED TO REFLECT THE PORTION OF THEIR EQUITY WHICH IS
NOT ATTRIBUTABLE,  DIRECTLY OR INDIRECTLY,  TO THE GROUP.

c. Foreign currency translation

THE GROUP'S REPORTING CURRENCY IS THE RENMINBI (“RMB”), THE OFFICIAL CURRENCY IN THE PRC. THE COMPANY AND CERTAIN SUBSIDIARIES

USE RMB AS THEIR FUNCTIONAL CURRENCY. TRANSACTIONS DENOMINATED IN CURRENCIES OTHER THAN THE FUNCTIONAL CURRENCY ARE TRANSLATED

INTO THE FUNCTIONAL CURRENCY AT THE EXCHANGE RATES QUOTED BY THE PEOPLE'S BANK OF CHINA (THE “PBOC”) PREVAILING AT THE DATES OF THE

TRANSACTIONS. GAINS AND LOSSES RESULTING FROM FOREIGN CURRENCY TRANSACTIONS ARE INCLUDED IN THE CONSOLIDATED STATEMENTS OF

OPERATIONS. MONETARY ASSETS AND LIABILITIES DENOMINATED IN FOREIGN CURRENCIES ARE TRANSLATED INTO RMB USING THE APPLICABLE EXCHANGE

RATES QUOTED BY THE PBOC AT THE APPLICABLE BALANCE SHEET DATES. ALL SUCH EXCHANGE GAINS OR LOSSES ARE INCLUDED IN EXCHANGE LOSS IN THE

CONSOLIDATED STATEMENTS OF OPERATIONS.

FOR CONSOLIDATION PURPOSE,  THE FINANCIAL STATEMENTS OF THE COMPANY’S SUBSIDIARIES WHOSE FUNCTIONAL CURRENCIES ARE OTHER THAN THE

RMB ARE TRANSLATED INTO RMB USING EXCHANGE RATES QUOTED BY PBOC. ASSETS AND LIABILITIES ARE TRANSLATED AT THE EXCHANGE RATES AT

THE BALANCE SHEET DATE,  EQUITY ACCOUNTS ARE TRANSLATED AT HISTORICAL EXCHANGE RATES AND REVENUES,  EXPENSES AND GAINS AND LOSSES ARE

TRANSLATED USING THE AVERAGE EXCHANGE RATES FOR THE YEAR. TRANSLATION ADJUSTMENTS ARE REPORTED AS CUMULATIVE TRANSLATION

ADJUSTMENTS AND ARE SHOWN AS A SEPARATE COMPONENT OF IN ACCUMULATED OTHER COMPREHENSIVE INCOME IN THE CONSOLIDATED STATEMENT OF

COMPREHENSIVE INCOME/(LOSS).

THE RMB IS NOT A FREELY CONVERTIBLE CURRENCY. THE PRC STATE ADMINISTRATION FOR FOREIGN EXCHANGE,  UNDER THE AUTHORITY OF THE

PEOPLE’S BANK OF CHINA,  CONTROLS THE CONVERSION OF RMB INTO FOREIGN CURRENCIES. THE VALUE OF THE RMB IS SUBJECT TO CHANGES IN
CENTRAL GOVERNMENT POLICIES AND TO INTERNATIONAL ECONOMIC AND POLITICAL DEVELOPMENTS AFFECTING SUPPLY AND DEMAND IN CHINA’S FOREIGN

EXCHANGE TRADING SYSTEM MARKET.

d. Cash and cash equivalents

CASH AND CASH EQUIVALENTS REPRESENT CASH ON HAND AND DEMAND DEPOSITS PLACED WITH BANKS OR OTHER FINANCIAL INSTITUTIONS,  WHICH

HAVE ORIGINAL MATURITIES OF THREE MONTHS OR LESS.

e. Restricted cash

RESTRICTED CASH REPRESENTS DEPOSITS LEGALLY HELD BY A BANK WHICH ARE NOT AVAILABLE FOR THE GROUP’S GENERAL USE. THESE DEPOSITS ARE

HELD AS COLLATERAL FOR ISSUANCE OF LETTERS OF CREDIT,  LETTERS OF GUARANTEE AND BANK ACCEPTANCE NOTES TO VENDORS FOR PURCHASE OF

MACHINERY,  INVENTORY,  AND FORWARD CONTRACTS.

f. Short-term investments

SHORT-TERM INVESTMENTS REPRESENT THE BANK TIME DEPOSITS WITH ORIGINAL MATURITIES LONGER THAN THREE MONTHS AND LESS THAN ONE YEAR.

g. Available-for-sale investment

INVESTMENTS IN DEBT AND EQUITY SECURITIES ARE,  ON INITIAL RECOGNITION,  CLASSIFIED INTO THE THREE CATEGORIES: HELD-TO-MATURITY

SECURITIES,  TRADING SECURITIES AND AVAILABLE-FOR-SALE SECURITIES. DEBT SECURITIES THAT THE COMPANY HAS THE POSITIVE INTENT AND ABILITY TO

HOLD TO MATURITY ARE CLASSIFIED AS HELD-TO-MATURITY SECURITIES AND REPORTED AT AMORTIZED COST. DEBT AND EQUITY SECURITIES THAT ARE

BOUGHT AND HELD PRINCIPALLY FOR THE PURPOSE OF
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SELLING THEM IN THE NEAR TERM ARE CLASSIFIED AS TRADING SECURITIES AND ARE REPORTED AT FAIR VALUE,  WITH UNREALIZED GAINS AND LOSSES

INCLUDED IN EARNINGS. DEBT AND EQUITY SECURITIES NOT CLASSIFIED AS EITHER HELD-TO-MATURITY SECURITIES OR TRADING SECURITIES ARE CLASSIFIED

AS AVAILABLE-FOR-SALE SECURITIES AND REPORTED AT FAIR VALUE,  WITH UNREALIZED GAINS AND LOSSES RECOGNIZED IN ACCUMULATED OTHER

COMPREHENSIVE INCOME.

SUBSEQUENT TO INITIAL RECOGNITION,  AVAILABLE-FOR-SALE INVESTMENT IS MEASURED AT FAIR VALUE WITH CHANGES IN FAIR VALUE RECOGNIZED IN
ACCUMULATED OTHER COMPREHENSIVE INCOME INCLUDED IN SHAREHOLDER’S EQUITY. WHEN THERE IS OBJECTIVE EVIDENCE THAT THE INVESTMENT IS
IMPAIRED,  THE CUMULATIVE LOSSES FROM THE DECLINES IN FAIR VALUE THAT HAD BEEN RECOGNIZED DIRECTLY IN ACCUMULATED OTHER COMPREHENSIVE

INCOME ARE REMOVED FROM EQUITY AND RECOGNIZED IN THE INCOME STATEMENT. WHEN THE AVAILABLE-FOR-SALE INVESTMENT IS SOLD,  THE CUMULATIVE

FAIR VALUE ADJUSTMENTS PREVIOUSLY RECOGNIZED IN ACCUMULATED OTHER COMPREHENSIVE INCOME ARE RECOGNIZED IN THE STATEMENT OF OPERATIONS

AND COMPREHENSIVE LOSS. THE GROUP EVALUATES THE INVESTMENTS PERIODICALLY FOR POSSIBLE OTHER-THAN TEMPORARY IMPAIRMENT. WHEN OTHER-
THAN-TEMPORARY IMPAIRMENT HAS OCCURRED FOR AN AVAILABLE-FOR-SALE DEBT SECURITY AND THE GROUP INTENDS TO SELL THE SECURITY OR MORE

LIKELY THAN NOT WILL BE REQUIRED TO SELL THE SECURITY BEFORE RECOVERY OF ITS AMORTIZED COST BASIS LESS ANY CURRENT-PERIOD CREDIT LOSS,  AN

IMPAIRMENT LOSS IS RECOGNIZED IN EARNINGS EQUAL TO THE DIFFERENCE BETWEEN THE INVESTMENT’S AMORTIZED COST BASIS AND ITS FAIR VALUE AT THE

BALANCE SHEET DATE. THE NEW COST BASIS WILL NOT BE CHANGED FOR SUBSEQUENT RECOVERIES IN FAIR VALUE. TO DETERMINE WHETHER A LOSS IS
OTHER-THAN-TEMPORARY,  THE GROUP REVIEWS THE CAUSE AND DURATION OF THE IMPAIRMENT,  THE EXTENT TO WHICH FAIR VALUE IS LESS THAN COST,  THE

FINANCIAL CONDITION AND NEAR-TERM PROSPECTS OF THE ISSUER,  AND THE GROUP’S INTENT AND ABILITY TO HOLD THE SECURITY FOR A PERIOD OF TIME

SUFFICIENT TO ALLOW FOR ANY ANTICIPATED RECOVERY OF ITS COST.

ON SEPTEMBER 20, 2013, THE PARENT COMPANY (“ISSUER”) OF ONE OF THE COMPANY’S CUSTOMERS ISSUED CONVERTIBLE BOND (“BOND”) TO THE

COMPANY IN ORDER TO SETTLE THE OUTSTANDING RECEIVABLES OWED BY THAT CUSTOMER OF EUR 2,948,489. THE BOND MATURES ON DECEMBER 31,
2015. EACH BOND IS CONVERTIBLE INTO ONE SHARE AT 1:1 RATIO DURING SEPTEMBER 1, 2014 TO DECEMBER 31, 2014, OR JUNE 1, 2015 TO

DECEMBER 31, 2015. THE BOND BEARS A SIMPLE INTEREST OF 5% PER ANNUM AND PAYABLE EVERY SIX MONTHS IN ARREARS ON JUNE 30 AND

DECEMBER 31 OF EACH YEAR FROM 2013 TO 2015. THE ISSUER,  AT ANY TIME,  MAY REDEEM ALL THE BONDS OUTSTANDING BY PAYING A SUM OF

MONEY,  AN AMOUNT EQUAL TO THE GREATER OF (1) THE TOTAL NOMINAL VALUE OF THE BOND ISSUE PLUS OUTSTANDING INTEREST AND (2) THE COUNTER-
VALUE. UPON MATURITY,  THE NOT CONVERTED BOND WILL BE REIMBURSED AT THE NOMINAL VALUE TOGETHER WITH THE ACCRUED AND UNPAID INTERESTS

TO EACH BOND.

THE COMPANY RECORDED SUCH BOND AS AVAILABLE-FOR-SALE INSTRUMENTS AS ITS INTENT IS TO CONVERT THE CONVERTIBLE BONDS INTO COMMON

SHARES WHEN THE COMMON STOCK PRICE APPRECIATES DURING THE TWO CONVERTIBLE PERIODS,  AND RECORDED THE FAIR VALUE CHANGE IN THE BOND IN
ACCUMULATED OTHER COMPREHENSIVE INCOME.

h. Accounts receivable

SPECIFIC PROVISIONS ARE MADE AGAINST ACCOUNTS RECEIVABLE FOR ESTIMATED LOSSES RESULTING FROM THE INABILITY OF THE GROUP’S CUSTOMERS

TO MAKE PAYMENTS. THE GROUP PERIODICALLY ASSESSED ACCOUNTS RECEIVABLE BALANCES TO DETERMINE WHETHER AN ALLOWANCE FOR DOUBTFUL

ACCOUNTS SHOULD BE MADE BASED UPON HISTORICAL BAD DEBTS,  SPECIFIC CUSTOMER CREDITWORTHINESS AND CURRENT ECONOMIC TRENDS. ACCOUNTS

RECEIVABLE IN THE BALANCE SHEETS ARE STATED NET OF SUCH PROVISION,  IF ANY. BEFORE APPROVING SALES TO EACH CUSTOMER,  THE GROUP CONDUCTS

A CREDIT ASSESSMENT FOR EACH CUSTOMER TO EVALUATE THE COLLECTABILITY OF SUCH SALES. THE ASSESSMENT USUALLY TAKES INTO CONSIDERATION

THE CREDIT WORTHINESS OF SUCH CUSTOMER AND ITS GUARANTOR,  IF ANY,  THE GROUP’S HISTORICAL PAYMENT EXPERIENCE WITH SUCH CUSTOMER,
INDUSTRY-WIDE TRENDS WITH RESPECT TO CREDIT TERMS,  INCLUDING THE TERMS OFFERED BY COMPETITORS,  AND THE MACRO-ECONOMIC CONDITIONS OF

THE REGION TO WHICH SALES WILL BE MADE. THE GROUP WILL EXECUTE A SALES ORDER WITH A CUSTOMER AND ARRANGE FOR SHIPMENT ONLY IF ITS CREDIT

ASSESSMENT CONCLUDES THAT THE COLLECTABILITY WITH SUCH CUSTOMER IS REASONABLY ASSURED. THE GROUP MAY ALSO FROM TIME TO TIME REQUIRE

SECURITY DEPOSITS FROM CERTAIN CUSTOMERS TO MINIMIZE ITS CREDIT RISK. AFTER THE SALES ARE MADE,  THE GROUP CLOSELY MONITORS THE CREDIT

SITUATION OF EACH CUSTOMER ON AN ON-GOING BASIS FOR ANY SUBSEQUENT CHANGE IN ITS
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FINANCIAL POSITION,  BUSINESS DEVELOPMENT AND CREDIT RATING,  AND WILL EVALUATE WHETHER ANY OF SUCH ADVERSE CHANGE WARRANTS FURTHER

ACTION TO BE TAKEN BY THE GROUP,  INCLUDING ASSERTING CLAIMS AND/OR INITIATING LEGAL PROCEEDINGS AGAINST THE CUSTOMER AND/OR ITS

GUARANTOR,  AS WELL AS MAKING PROVISIONS. IT IS ALSO THE GROUP’S GENERAL PRACTICE TO SUSPEND FURTHER SALES TO ANY CUSTOMER WITH

SIGNIFICANT OVERDUE BALANCES. THE RECEIVABLE FROM INSURANCE IS ONLY RECORDED WHEN INSURANCE CLAIM HAS BEEN SUBMITTED TO THE INSURANCE

COMPANY AND BEEN ACCEPTED AND ACKNOWLEDGED BY THE CARRIER AND RECOVERY IS CONSIDERED REASONABLY ASSURED. UPON RECORDING THE

RECOVERY,  THE BAD DEBT EXPENSE IS REDUCED.

i. Short-term and long-term advances to suppliers

THE GROUP PROVIDES SHORT-TERM AND LONG-TERM ADVANCES TO SECURE ITS RAW MATERIAL NEEDS,  WHICH ARE THEN OFFSET AGAINST FUTURE

PURCHASES. THE GROUP CONTINUALLY ASSESSES THE CREDIT QUALITY OF ITS SUPPLIERS AND THE FACTORS THAT AFFECT THE CREDIT RISK. IF THERE IS
DETERIORATION IN THE CREDITWORTHINESS OF ITS SUPPLIERS,  THE GROUP WILL SEEK TO RECOVER ITS ADVANCES TO SUPPLIERS AND PROVIDE FOR LOSSES ON

ADVANCES WHICH ARE AKIN TO RECEIVABLES IN OPERATING EXPENSES BECAUSE OF SUPPLIERS’ INABILITY TO RETURN ITS ADVANCES. RECOVERIES OF THE

ALLOWANCE FOR ADVANCES TO SUPPLIER ARE RECOGNIZED WHEN THEY ARE RECEIVED. THE COMPANY CLASSIFIED SHORT-TERM AND LONG-TERM ADVANCES

TO SUPPLIERS BASED ON MANAGEMENT’S BEST ESTIMATE OF THE EXPECTED PURCHASE IN THE NEXT TWELVE-MONTHS AS OF THE BALANCE SHEET DATE AND

THE GROUP’S ABILITY TO MAKE REQUISITE PURCHASES UNDER EXISTING SUPPLY CONTRACTS. THE BALANCES EXPECTED TO BE UTILIZED OUTSIDE OF THE 12
MONTHS ARE RECORDED IN ADVANCES TO SUPPLIERS TO BE UTILIZED BEYOND ONE YEAR. A PROVISION OF ADVANCE TO SUPPLIERS OF RMB133,873,440
AND NIL WAS RECORDED FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013, RESPECTIVELY.

j. Inventories

INVENTORIES ARE STATED AT THE LOWER OF COST OR MARKET. COST IS DETERMINED USING THE WEIGHTED AVERAGE METHOD. PROVISIONS ARE MADE

FOR EXCESS,  SLOW MOVING AND OBSOLETE INVENTORIES AS WELL AS FOR INVENTORIES WITH CARRYING VALUES IN EXCESS OF MARKET. CERTAIN FACTORS

COULD IMPACT THE REALIZABLE VALUE OF INVENTORY,  SO THE GROUP CONTINUALLY EVALUATES THE RECOVERABILITY BASED ON ASSUMPTIONS ABOUT

CUSTOMER DEMAND AND MARKET CONDITIONS. THE EVALUATION MAY TAKE INTO CONSIDERATION HISTORICAL USAGE,  EXPECTED DEMAND,  ANTICIPATED

SALES PRICE,  NEW PRODUCT DEVELOPMENT SCHEDULES,  THE EFFECT NEW PRODUCTS MIGHT HAVE ON THE SALE OF EXISTING PRODUCTS,  PRODUCT

OBSOLESCENCE,  CUSTOMER CONCENTRATIONS,  AND OTHER FACTORS. THE RESERVE OR WRITE-DOWN IS EQUAL TO THE DIFFERENCE BETWEEN THE COST OF

INVENTORY AND THE ESTIMATED MARKET VALUE BASED UPON ASSUMPTIONS ABOUT FUTURE DEMAND AND MARKET CONDITIONS. IF ACTUAL MARKET

CONDITIONS ARE LESS FAVORABLE THAN THOSE PROJECTED BY MANAGEMENT,  ADDITIONAL INVENTORY RESERVES OR WRITE-DOWNS MAY BE REQUIRED THAT

COULD NEGATIVELY IMPACT THE GROUP’S GROSS MARGIN AND OPERATING RESULTS. IF ACTUAL MARKET CONDITIONS ARE MORE FAVORABLE,  THE GROUP MAY

HAVE HIGHER GROSS MARGIN WHEN PRODUCTS THAT HAVE BEEN PREVIOUSLY RESERVED OR WRITTEN DOWN ARE EVENTUALLY SOLD. THE SALE OF PREVIOUSLY

RESERVED INVENTORY DID NOT HAVE A MATERIAL IMPACT ON OUR GROSS MARGIN PERCENTAGE FOR ANY OF THE YEARS PRESENTED.

IN ADDITION,  THE GROUP ANALYZES ITS FIRM PURCHASE COMMITMENTS,  WHICH CURRENTLY CONSIST PRIMARILY OF THE FIXED PRICE POLYSILICON

SUPPLIER AGREEMENTS,  AT EACH PERIOD END. PROVISION IS MADE IN THE CURRENT PERIOD WHEN THE ANTICIPATED INVENTORIES COST FROM FUTURE

EXECUTION OF SUCH SUPPLIER AGREEMENT IS IN EXCESS OF MARKET. THERE WAS NO LOSS PROVISION RECORDED RELATED TO THESE LONG-TERM CONTRACTS

FOR EACH OF THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013.
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k. Property, plant and equipment

PROPERTY,  PLANT AND EQUIPMENT ARE STATED AT COST LESS ACCUMULATED DEPRECIATION. COST INCLUDES THE PRICES PAID TO ACQUIRE OR

CONSTRUCT THE ASSETS,  INTEREST CAPITALIZED DURING THE CONSTRUCTION PERIOD AND ANY EXPENDITURE THAT SUBSTANTIALLY EXTENDS THE USEFUL

LIFE OF AN EXISTING ASSET. DEPRECIATION,  TAKING INTO CONSIDERATION ANY ESTIMATED RESIDUAL VALUE,  IS COMPUTED USING THE STRAIGHT-LINE

METHOD OVER THE FOLLOWING ESTIMATED USEFUL LIVES:  
BUILDINGS   20 YEARS  
MACHINERY AND EQUIPMENT   10 YEARS  
FURNITURE,  FIXTURE AND OFFICE EQUIPMENT   3 – 5 YEARS  
MOTOR VEHICLES   4 – 5 YEARS  

CONSTRUCTION IN PROGRESS PRIMARILY REPRESENTS THE CONSTRUCTION OF NEW PRODUCTION LINE. COSTS INCURRED IN THE CONSTRUCTION ARE

CAPITALIZED AND TRANSFERRED TO PROPERTY,  PLANT AND EQUIPMENT UPON COMPLETION,  AT WHICH TIME DEPRECIATION COMMENCES.

EXPENDITURES FOR REPAIRS AND MAINTENANCE ARE EXPENSED AS INCURRED. THE GAIN OR LOSS ON DISPOSAL OF PROPERTY,  PLANT AND EQUIPMENT,
IF ANY,  IS THE DIFFERENCE BETWEEN THE NET SALES PROCEEDS AND THE CARRYING AMOUNT OF THE DISPOSED ASSETS,  AND IS RECOGNIZED IN THE

CONSOLIDATED STATEMENT OF OPERATIONS UPON DISPOSAL.

l. Project assets

PROJECT ASSETS CONSIST PRIMARILY OF COSTS RELATING TO CONSTRUCTION OF SOLAR POWER PLANTS AT VARIOUS STAGES OF DEVELOPMENT. THESE

COSTS INCLUDE COSTS FOR LAND AND COSTS FOR DEVELOPING AND CONSTRUCTING A PV SOLAR POWER PLANT. PROJECT ASSETS ARE AMORTIZED OVER THE

EXPECTED LIFE OF 20 YEARS.

m. Interest Capitalization

THE INTEREST COST ASSOCIATED WITH MAJOR DEVELOPMENT AND CONSTRUCTION PROJECTS IS CAPITALIZED AND INCLUDED IN THE COST OF THE

PROPERTY,  PLANT AND EQUIPMENT OR PROJECT ASSETS. INTEREST CAPITALIZATION CEASES ONCE A PROJECT IS SUBSTANTIALLY COMPLETE OR NO LONGER

UNDERGOING CONSTRUCTION ACTIVITIES TO PREPARE IT FOR ITS INTENDED USE. WHEN NO DEBT IS SPECIFICALLY IDENTIFIED AS BEING INCURRED IN
CONNECTION WITH A CONSTRUCTION PROJECT,  THE GROUP CAPITALIZES INTEREST ON AMOUNTS EXPENDED ON THE PROJECT AT THE GROUP’S WEIGHTED

AVERAGE COST OF BORROWING MONEY. INTEREST EXPENSE CAPITALIZED FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013 WERE RMB
7,208,522 AND RMB 6,727,228.

n. Land use rights

LAND USE RIGHTS REPRESENT FEES PAID TO OBTAIN THE RIGHT TO USE LAND IN THE PRC. AMORTIZATION IS COMPUTED USING THE STRAIGHT-LINE

METHOD OVER THE TERMS SPECIFIED IN LAND USE RIGHT CERTIFICATES OF 50 YEARS OR 70 YEARS,  AS APPLICABLE.

o. Intangible assets

INTANGIBLE ASSETS INCLUDE PURCHASE SOFTWARE AND FEES PAID TO REGISTER TRADEMARKS AND ARE AMORTIZED ON A STRAIGHT-LINE BASIS OVER

THEIR ESTIMATED USEFUL LIVES,  WHICH ARE 5 AND 10 YEARS,  RESPECTIVELY.

p. Business combination

THE GROUP ACCOUNTS FOR BUSINESS COMBINATIONS USING THE ACQUISITION METHOD OF ACCOUNTING. THIS METHOD REQUIRES THAT THE ACQUISITION

CONSIDERATION TO BE ALLOCATED TO THE ASSETS,  INCLUDING SEPARATELY IDENTIFIABLE INTANGIBLE ASSETS,  AND THE LIABILITIES THAT THE COMPANY

ACQUIRES BASED ON THEIR ESTIMATED FAIR VALUES. THE GROUP MAKES ESTIMATES AND JUDGMENTS IN DETERMINING THE FAIR VALUE OF THE ACQUIRED

ASSETS AND LIABILITIES BASED ON ITS EXPERIENCE WITH SIMILAR ASSETS AND LIABILITIES IN SIMILAR INDUSTRIES. IF DIFFERENT JUDGMENTS OR

ASSUMPTIONS WERE USED,  THE AMOUNTS ASSIGNED TO THE INDIVIDUAL ACQUIRED ASSETS OR LIABILITIES COULD BE MATERIALLY DIFFERENT.
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q. Investments in affiliates

THE GROUP HOLDS EQUITY INVESTMENTS IN AFFILIATES FOR WHICH IT DOES NOT HAVE A CONTROLLING FINANCIAL INTEREST,  BUT HAS THE ABILITY TO

EXERCISE SIGNIFICANT INFLUENCE OVER THE OPERATING AND FINANCIAL POLICIES OF THE INVESTEE. THESE INVESTMENTS ARE ACCOUNTED FOR UNDER

EQUITY METHOD OF ACCOUNTING WHEREIN THE GROUP RECORDS ITS' PROPORTIONATE SHARE OF THE INVESTEES' INCOME OR LOSS IN ITS CONSOLIDATED

FINANCIAL STATEMENTS.

INVESTMENTS ARE EVALUATED FOR IMPAIRMENT WHEN FACTS OR CIRCUMSTANCES INDICATE THAT THE FAIR VALUE OF THE INVESTMENT IS LESS THAN ITS

CARRYING VALUE. AN IMPAIRMENT IS RECOGNIZED WHEN A DECLINE IN FAIR VALUE IS DETERMINED TO BE OTHER-THAN-TEMPORARY. THE GROUP REVIEWS

SEVERAL FACTORS TO DETERMINE WHETHER A LOSS IS OTHER-THAN-TEMPORARY. THESE FACTORS INCLUDE,  BUT ARE NOT LIMITED TO,  THE: (1) NATURE OF

THE INVESTMENT; (2) CAUSE AND DURATION OF THE IMPAIRMENT; (3) EXTENT TO WHICH FAIR VALUE IS LESS THAN COST; (4) FINANCIAL CONDITIONS AND

NEAR TERM PROSPECTS OF THE ISSUERS; AND (5) ABILITY TO HOLD THE SECURITY FOR A PERIOD OF TIME SUFFICIENT TO ALLOW FOR ANY ANTICIPATED

RECOVERY IN FAIR VALUE.

r. Impairment of long-lived assets

THE GROUP’S LONG-LIVED ASSETS INCLUDE PROPERTY,  PLANT AND EQUIPMENT,  PROJECT ASSETS AND OTHER INTANGIBLE ASSETS WITH FINITE LIVES.
THE GROUP’S BUSINESS REQUIRES HEAVY INVESTMENT IN MANUFACTURING EQUIPMENT THAT IS TECHNOLOGICALLY ADVANCED,  BUT CAN QUICKLY BECOME

SIGNIFICANTLY UNDER-UTILIZED OR RENDERED OBSOLETE BY RAPID CHANGES IN DEMAND FOR SOLAR POWER PRODUCTS PRODUCED WITH THOSE EQUIPMENT.

LONG-LIVED ASSETS ARE REVIEWED FOR IMPAIRMENT WHENEVER EVENTS OR CHANGES IN CIRCUMSTANCES INDICATE THAT CARRYING AMOUNT OF AN

ASSET MAY NOT BE RECOVERABLE. FACTORS CONSIDERED IMPORTANT THAT COULD RESULT IN AN IMPAIRMENT REVIEW INCLUDE SIGNIFICANT

UNDERPERFORMANCE RELATIVE TO EXPECTED HISTORICAL OR PROJECTED FUTURE OPERATING RESULTS,  SIGNIFICANT CHANGES IN THE MANNER OF USE OF

ACQUIRED ASSETS AND SIGNIFICANT NEGATIVE INDUSTRY OR ECONOMIC TRENDS. THE GROUP MAY RECOGNIZE IMPAIRMENT OF LONG-LIVED ASSETS IN THE

EVENT THE NET BOOK VALUE OF SUCH ASSETS EXCEEDS THE FUTURE UNDISCOUNTED CASH FLOWS ATTRIBUTABLE TO THESE ASSETS. IF THE TOTAL OF THE

EXPECTED UNDISCOUNTED FUTURE NET CASH FLOWS IS LESS THAN THE CARRYING AMOUNT OF THE ASSET,  A LOSS,  IF ANY,  IS RECOGNIZED FOR THE

DIFFERENCE BETWEEN THE FAIR VALUE OF THE ASSET AND ITS CARRYING VALUE. FAIR VALUE IS GENERALLY MEASURED BASED ON EITHER QUOTED MARKET

PRICES,  IF AVAILABLE,  OR DISCOUNTED CASH FLOW ANALYSES.

s. Leases

LEASES ARE CLASSIFIED AS CAPITAL OR OPERATING LEASES. A LEASE THAT TRANSFERS TO THE LESSEE SUBSTANTIALLY ALL THE BENEFITS AND RISKS

INCIDENTAL TO OWNERSHIP IS CLASSIFIED AS A CAPITAL LEASE. AT INCEPTION,  A CAPITAL LEASE IS RECORDED AT THE PRESENT VALUE OF MINIMUM LEASE

PAYMENTS OR THE FAIR VALUE OF THE ASSET,  WHICHEVER IS LESS. ASSETS UNDER CAPITAL LEASES ARE AMORTIZED ON A BASIS CONSISTENT WITH THAT OF

SIMILAR FIXED ASSETS OR THE LEASE TERM,  WHICHEVER IS LESS. OPERATING LEASE COSTS ARE RECOGNIZED ON A STRAIGHT-LINE BASIS OVER THE LEASE

TERM.

t. Revenue recognition

THE GROUP RECOGNIZES REVENUE FOR PRODUCT SALES WHEN PERSUASIVE EVIDENCE OF AN ARRANGEMENT EXISTS,  DELIVERY OF THE PRODUCT HAS

OCCURRED AND TITLE AND RISK OF LOSS HAS PASSED TO THE CUSTOMER,  THE SALES PRICE IS FIXED OR DETERMINABLE AND THE COLLECTABILITY OF THE

RESULTING RECEIVABLE IS REASONABLY ASSURED. FOR ALL SALES,  THE GROUP REQUIRES A CONTRACT OR PURCHASE ORDER WHICH QUANTIFIES PRICING,
QUANTITY AND PRODUCT SPECIFICATIONS.

FOR SALES OF PHOTOVOLTAIC PRODUCTS FROM PRC TO FOREIGN CUSTOMERS,  DELIVERY OF THE PRODUCTS GENERALLY OCCURS AT THE POINT IN TIME THE

PRODUCT IS DELIVERED TO THE NAMED PORT OF SHIPMENT,  WHICH IS WHEN THE RISKS AND REWARDS OF OWNERSHIP ARE TRANSFERRED TO THE CUSTOMER.
FOR SALES OF PV PRODUCTS TO DOMESTIC CUSTOMERS IN PRC OR BY FOREIGN SUBSIDIARIES,  DELIVERY OF THE PRODUCT OCCURS GENERALLY AT THE POINT

IN TIME THE PRODUCT IS RECEIVED BY THE CUSTOMER,  WHICH IS WHEN THE RISKS AND REWARDS OF OWNERSHIP HAVE BEEN TRANSFERRED. IN THE CASE OF

SALES THAT ARE CONTINGENT UPON CUSTOMER ACCEPTANCE,  REVENUE IS NOT RECOGNIZED UNTIL THE DELIVERIES ARE FORMALLY ACCEPTED BY THE

CUSTOMERS.
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THE GROUP ENTERS INTO CERTAIN SALES CONTRACTS WITH RETAINAGE TERMS SINCE THE SECOND HALF OF 2012, UNDER WHICH CUSTOMERS WERE

ALLOWED TO WITHHOLD PAYMENT OF 5% TO 10% OF THE FULL CONTRACT PRICE AS RETAINAGE AFTER A SPECIFIED PERIOD WHICH GENERALLY RANGE FROM

ONE YEAR TO TWO YEARS (THE “RETAINAGE PERIOD”). GIVEN THE LIMITED EXPERIENCE THE GROUP HAS WITH RESPECT TO THE COLLECTABILITY OF THE

RETAINAGE,  THE GROUP DEFERS RECOGNITION OF THE RETAINAGE AS REVENUE UNTIL THE CUSTOMERS PAY IT AFTER THE RETAINAGE PERIOD EXPIRES. AS OF

SEPTEMBER 30, 2013, THE TOTAL AMOUNTS OF RETAINAGE THAT WERE NOT RECOGNIZED AS REVENUE WERE RMB158,548,329.

THE GROUP PROVIDES SOLAR POWER PRODUCT PROCESSING SERVICES TO CUSTOMERS AND THE REVENUE OF PROCESSING SERVICES IS RECOGNIZED UPON

COMPLETION WHICH IS GENERALLY EVIDENCED BY DELIVERY OF PROCESSED PRODUCTS TO THE CUSTOMERS.

THE COMPANY RECOGNIZES REVENUE RELATED TO SOLAR SYSTEM INTEGRATION PROJECTS ON THE PERCENTAGE-OF-COMPLETION METHOD. THE COMPANY

ESTIMATES ITS REVENUES BY USING THE COST-TO-COST METHOD,  WHEREBY IT DERIVES A RATIO BY COMPARING THE COSTS INCURRED TO DATE TO THE TOTAL

COSTS EXPECTED TO BE INCURRED ON THE PROJECT. THE COMPANY APPLIES THE RATIO COMPUTED IN THE COST-TO-COST ANALYSIS TO THE CONTRACT PRICE

TO DETERMINE THE ESTIMATED REVENUES EARNED IN EACH PERIOD. WHEN THE COMPANY DETERMINES THAT TOTAL ESTIMATED COSTS WILL EXCEED TOTAL

REVENUES UNDER A CONTRACT,  IT RECORDS A LOSS ACCORDINGLY.

THE COMPANY RECOGNIZED INCOME FROM GENERATED ELECTRICITY AS REVENUE UPON COMPLETION OF DEVELOPMENT AND CONNECTION OF THE SOLAR

POWER PLANT TO THE GRID.

ADVANCE PAYMENTS RECEIVED FROM CUSTOMERS FOR THE FUTURE SALE OF INVENTORY ARE RECOGNIZED AS ADVANCES FROM THIRD PARTY

CUSTOMERS IN THE CONSOLIDATED BALANCE SHEETS. ADVANCES FROM THIRD PARTY CUSTOMERS ARE RECOGNIZED AS REVENUES WHEN THE CONDITIONS FOR

REVENUE RECOGNITION DESCRIBED ABOVE HAVE BEEN SATISFIED. ADVANCES FROM THIRD PARTY CUSTOMERS HAVE BEEN RECOGNIZED AS A CURRENT

LIABILITY BECAUSE THE AMOUNT AT EACH BALANCE SHEET DATE IS EXPECTED TO BE RECOGNIZED AS REVENUE WITHIN TWELVE MONTHS.

IN THE PRC, VALUE ADDED TAX (“VAT”) AT A GENERAL RATE OF 17% ON INVOICE AMOUNT IS COLLECTED ON BEHALF OF TAX AUTHORITIES IN
RESPECT OF THE SALES OF PRODUCT AND IS NOT RECORDED AS REVENUE. VAT COLLECTED FROM CUSTOMERS,  NET OF VAT PAID FOR PURCHASES,  IS
RECORDED AS A LIABILITY UNTIL IT IS PAID TO THE TAX AUTHORITIES.

u. Segment report

DURING THE THIRD QUARTER OF 2013, WE CHANGED OUR ORGANIZATIONAL STRUCTURE AS PART OF OUR TRANSFORMATION TO A PRODUCTS

MANUFACTURING AND SOLAR PROJECTS DEVELOPING COMPANY. AS A RESULT OF THESE CHANGES,  INFORMATION THAT THE COMPANY’S CHIEF OPERATING

DECISION MAKER REGULARLY REVIEWS FOR PURPOSES OF ALLOCATING RESOURCES AND ASSESSING PERFORMANCE CHANGED. THEREFORE,  BEGINNING IN THE

THIRD QUARTER OF 2013, WE ARE REPORTING OUR FINANCIAL PERFORMANCE BASED ON OUR NEW SEGMENTS: MANUFACTURING SEGMENT AND SOLAR

PROJECTS SEGMENT.

THE COMPANY USES THE MANAGEMENT APPROACH IN DETERMINING REPORTABLE OPERATING SEGMENTS. THE MANAGEMENT APPROACH CONSIDERS THE

INTERNAL ORGANIZATION AND REPORTING USED BY THE COMPANY’S CHIEF OPERATING DECISION MAKER FOR MAKING OPERATING DECISIONS,  ALLOCATING

RESOURCES AND ASSESSING PERFORMANCE AS THE SOURCE FOR DETERMINING THE COMPANY’S REPORTABLE SEGMENTS. MANAGEMENT HAS DETERMINED

THAT THE COMPANY OPERATES OUR BUSINESS IN TWO SEGMENTS,  AS THAT TERM IS DEFINED BY FASB ASC TOPIC 280, Segment reporting.

OUR FIRST SEGMENT IS THE VERTICALLY INTEGRATED SOLAR POWER PRODUCTS MANUFACTURING BUSINESS (“MANUFACTURING SEGMENT”), FROM

SILICON INGOTS,  WAFER,  CELL TO SOLAR MODULES.

OUR SECOND SEGMENT IS THE DOWNSTREAM SOLAR PROJECTS (“SOLAR PROJECTS SEGMENT”), THROUGH WHICH WE DEVELOP,  CONSTRUCT AND OPERATE

THE SOLAR PROJECTS,  INCLUDING (I) PROJECT DEVELOPMENT, (II) ENGINEERING,  PROCUREMENT,  AND CONSTRUCTION (“EPC”), (III) CONNECTING SOLAR

PROJECTS TO THE GRID,  OPERATING AND MAINTENANCE (“O&M”).
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v. Warranty cost

SOLAR MODULES PRODUCED BY THE GROUP ARE TYPICALLY SOLD WITH EITHER A 2-YEAR OR 5-YEAR WARRANTY FOR PRODUCT DEFECTS,  AND A 10-
YEAR AND 25-YEAR WARRANTY AGAINST DECLINES OF MORE THAN 10% AND 20%, RESPECTIVELY,  FROM THE INITIAL MINIMUM POWER GENERATION

CAPACITY AT THE TIME OF DELIVERY. THEREFORE,  THE GROUP IS EXPOSED TO POTENTIAL LIABILITIES THAT COULD ARISE FROM THESE WARRANTIES. THE

POTENTIAL LIABILITY IS GENERALLY IN THE FORM OF PRODUCT REPLACEMENT OR REPAIR.

DUE TO LIMITED WARRANTY CLAIM HISTORY,  THE GROUP ESTIMATES WARRANTY COSTS BASED ON AN ASSESSMENT FOR ITS COMPETITORS’ HISTORY

WHILE INCORPORATING ESTIMATES OF FAILURE RATES THROUGH ITS QUALITY REVIEW. CONSEQUENTLY,  THE GROUP ACCRUES THE EQUIVALENT OF 1% OF

GROSS REVENUES AS A WARRANTY LIABILITY TO ACCRUE THE ESTIMATED COST OF ITS WARRANTY OBLIGATIONS. ACTUAL WARRANTY COSTS INCURRED FOR

WARRANTY CLAIMS BY CUSTOMERS ARE RECORDED IN AND CHARGED AGAINST THE ACCRUED WARRANTY LIABILITY. TO THE EXTENT THAT ACTUAL

WARRANTY COSTS DIFFER FROM THE ESTIMATES,  THE GROUP WILL PROSPECTIVELY REVISE ITS ACCRUAL RATE.

WE PURCHASE WARRANTY INSURANCE POLICY WHICH PROVIDES COVERAGE FOR THE PRODUCT WARRANTY SERVICES OF OUR SOLAR MODULES WORLDWIDE.
PREPAYMENT FOR WARRANTY INSURANCE PREMIUM IS INITIALLY RECORDED AS OTHER ASSETS AND IS AMORTIZED OVER THE INSURANCE COVERAGE PERIOD.
PREPAYMENT FOR WARRANTY INSURANCE PREMIUM IS NOT RECORDED AS REDUCTION OF ESTIMATED WARRANTY LIABILITIES. ONCE THE COMPANY RECEIVES

INSURANCE RECOVERIES,  WARRANTY EXPENSES WILL BE CREDITED. THE ACCRUAL FOR WARRANTY COST AS OF DECEMBER 31, 2012 AND SEPTEMBER 30,
2013 WAS RMB130,517,641 AND RMB 175,800,203, RESPECTIVELY. THE WARRANTY COSTS WERE CLASSIFIED AS CURRENT LIABILITIES UNDER

OTHER PAYABLES AND ACCRUALS,  AND NON-CURRENT LIABILITIES UNDER ACCRUED WARRANTY COSTS — NON-CURRENT,  RESPECTIVELY,  WHICH REFLECT OUR

ESTIMATE OF THE TIMING OF WHEN THE WARRANTY EXPENDITURES WILL LIKELY BE MADE. FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013,
WARRANTY COST EXPENSES WERE RMB30,892,883 AND RMB46,536,617, RESPECTIVELY. THE UTILIZATION OF THE WARRANTY ACCRUALS FOR THE

NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013 WERE RMB6,400,635 AND RMB1,254,055.

w. Income taxes

INCOME TAXES ARE ACCOUNTED FOR UNDER THE ASSET AND LIABILITY METHOD. DEFERRED INCOME TAX ASSETS AND LIABILITIES ARE RECOGNIZED FOR

THE FUTURE TAX CONSEQUENCES ATTRIBUTABLE TO TEMPORARY DIFFERENCES BETWEEN THE FINANCIAL STATEMENT CARRYING AMOUNTS OF EXISTING

ASSETS AND LIABILITIES AND THEIR RESPECTIVE TAX BASES AND ANY TAX LOSS AND TAX CREDIT CARRY FORWARDS. DEFERRED INCOME TAX ASSETS AND

LIABILITIES ARE MEASURED USING ENACTED TAX RATES EXPECTED TO APPLY TO TAXABLE INCOME IN THE YEARS IN WHICH THOSE TEMPORARY DIFFERENCES

ARE EXPECTED TO BE RECOVERED OR SETTLED. THE EFFECT ON DEFERRED INCOME TAX ASSETS AND LIABILITIES OF A CHANGE IN TAX RATES OR TAX LAWS

IS RECOGNIZED IN THE CONSOLIDATED STATEMENTS OF OPERATIONS IN THE PERIOD THE CHANGE IN TAX RATES OR TAX LAWS IS ENACTED. A VALUATION

ALLOWANCE IS PROVIDED TO REDUCE THE AMOUNT OF DEFERRED INCOME TAX ASSETS IF IT IS CONSIDERED MORE LIKELY THAN NOT THAT SOME PORTION OR

ALL OF THE DEFERRED INCOME TAX ASSETS WILL NOT BE REALIZED.

THE ACCOUNTING FOR UNCERTAIN TAX POSITIONS REQUIRES THAT THE COMPANY RECOGNIZES IN THE CONSOLIDATED FINANCIAL STATEMENTS THE IMPACT

OF AN UNCERTAIN TAX POSITION,  IF THAT POSITION IS MORE LIKELY THAN NOT OF BEING SUSTAINED UPON EXAMINATION,  BASED ON THE TECHNICAL MERITS

OF THE POSITION. RECOGNIZED INCOME TAX POSITIONS ARE MEASURED AT THE LARGEST AMOUNT THAT IS GREATER THAN 50% LIKELY OF BEING REALIZED.
CHANGES IN RECOGNITION OR MEASUREMENT ARE REFLECTED IN THE PERIOD IN WHICH THE CHANGE IN JUDGMENT OCCURS. THE GROUP'S POLICY IS TO

RECOGNIZE,  IF ANY,  TAX RELATED INTEREST AS INTEREST EXPENSES AND PENALTIES AS GENERAL AND ADMINISTRATIVE EXPENSES. THE GROUP DID NOT

HAVE ANY INTEREST AND PENALTIES ASSOCIATED WITH UNCERTAIN TAX POSITIONS IN THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013, AS THERE

WERE NO UNCERTAIN TAX POSITIONS.

x. Fair value of financial instruments

THE COMPANY DOES NOT HAVE ANY NON-FINANCIAL ASSETS OR LIABILITIES THAT ARE RECOGNIZED OR DISCLOSED AT FAIR VALUE IN THE FINANCIAL

STATEMENTS ON A RECURRING BASIS. FAIR VALUE IS DEFINED AS THE PRICE THAT WOULD BE RECEIVED TO SELL AN ASSET OR PAID TO TRANSFER A LIABILITY

IN AN ORDERLY TRANSACTION BETWEEN MARKET PARTICIPANTS AT THE
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MEASUREMENT DATE (ALSO REFERRED TO AS AN EXIT PRICE). A HIERARCHY IS ESTABLISHED FOR INPUTS USED IN MEASURING FAIR VALUE THAT GIVES THE

HIGHEST PRIORITY TO OBSERVABLE INPUTS AND THE LOWEST PRIORITY TO UNOBSERVABLE INPUTS. VALUATION TECHNIQUES USED TO MEASURE FAIR VALUE

SHALL MAXIMIZE THE USE OF OBSERVABLE INPUTS.

WHEN AVAILABLE,  THE COMPANY MEASURES THE FAIR VALUE OF FINANCIAL INSTRUMENTS BASED ON QUOTED MARKET PRICES IN ACTIVE MARKETS,
VALUATION TECHNIQUES THAT USE OBSERVABLE MARKET-BASED INPUTS OR UNOBSERVABLE INPUTS THAT ARE CORROBORATED BY MARKET DATA. PRICING

INFORMATION THE COMPANY OBTAINS FROM THIRD PARTIES IS INTERNALLY VALIDATED FOR REASONABLENESS PRIOR TO USE IN THE CONSOLIDATED FINANCIAL

STATEMENTS. WHEN OBSERVABLE MARKET PRICES ARE NOT READILY AVAILABLE,  THE COMPANY GENERALLY ESTIMATES THE FAIR VALUE USING VALUATION

TECHNIQUES THAT RELY ON ALTERNATE MARKET DATA OR INPUTS THAT ARE GENERALLY LESS READILY OBSERVABLE FROM OBJECTIVE SOURCES AND ARE

ESTIMATED BASED ON PERTINENT INFORMATION AVAILABLE AT THE TIME OF THE APPLICABLE REPORTING PERIODS. IN CERTAIN CASES,  FAIR VALUES ARE NOT

SUBJECT TO PRECISE QUANTIFICATION OR VERIFICATION AND MAY FLUCTUATE AS ECONOMIC AND MARKET FACTORS VARY AND THE COMPANY'S EVALUATION

OF THOSE FACTORS CHANGES. ALTHOUGH THE COMPANY USES ITS BEST JUDGMENT IN ESTIMATING THE FAIR VALUE OF THESE FINANCIAL INSTRUMENTS,
THERE ARE INHERENT LIMITATIONS IN ANY ESTIMATION TECHNIQUE. IN THESE CASES,  A MINOR CHANGE IN AN ASSUMPTION COULD RESULT IN A SIGNIFICANT

CHANGE IN ITS ESTIMATE OF FAIR VALUE,  THEREBY INCREASING OR DECREASING THE AMOUNTS OF THE COMPANY'S CONSOLIDATED ASSETS,  LIABILITIES,
EQUITY AND NET INCOME.

THE COMPANY'S FINANCIAL INSTRUMENTS CONSIST PRINCIPALLY OF CASH AND CASH EQUIVALENTS,  RESTRICTED CASH,  SHORT-TERM INVESTMENTS,
ACCOUNTS AND NOTES RECEIVABLE,  FORWARD CONTRACT RECEIVABLE,  OTHER RECEIVABLES,  PREPAYMENTS AND OTHER CURRENT ASSETS,  CAPPED CALL

OPTIONS,  ACCOUNTS AND NOTES PAYABLE,  OTHER PAYABLES AND ACCRUALS,  FORWARD CONTRACT PAYABLES,  BONDS PAYABLE,  SHORT-TERM BORROWINGS,
LONG-TERM BORROWINGS,  GUARANTEE LIABILITIES AND CONVERTIBLE SENIOR NOTES.

THE COMPANY ELECTS TO CLASSIFY THE CASH FLOWS RELATED TO REALIZED GAIN OR LOSS ON SETTLEMENT OF FOREIGN EXCHANGE FORWARD

CONTRACTS AS OPERATING ACTIVITIES,  WHICH ARE BASED ON THE NATURE OF THE CASH FLOWS THE DERIVATIVE IS ECONOMICALLY HEDGING.

y. Government grants

GOVERNMENT GRANTS RELATED TO TECHNOLOGY UPGRADES AND ENTERPRISE DEVELOPMENT ARE RECOGNIZED AS SUBSIDY INCOME WHEN RECEIVED.
THESE SUBSIDIES WERE NON-RECURRING,  NOT REFUNDABLE AND WITH NO CONDITIONS,  INCLUDING NONE RELATED TO SPECIFIC USE OR DISPOSITION OF THE

FUNDS,  ATTACHED. SUCH AMOUNTS WERE RECORDED AS SUBSIDY INCOME IN THE CONSOLIDATED STATEMENTS OF OPERATIONS. THERE ARE NO DEFINED

RULES AND REGULATIONS TO GOVERN THE CRITERIA NECESSARY FOR COMPANIES TO ENJOY SUCH BENEFITS AND THE AMOUNT OF FINANCIAL SUBSIDY IS
DETERMINED AT THE DISCRETION OF THE RELEVANT GOVERNMENT AUTHORITIES.

GOVERNMENT GRANTS RELATED TO ASSETS ARE INITIALLY RECORDED AS OTHER PAYABLES AND ACCRUALS WHICH ARE THEN DEDUCTED FROM THE

CARRYING AMOUNT WHEN THE ASSETS ARE READY FOR USE.

z. Earnings/(Loss) per share

BASIC EARNINGS(LOSS) PER SHARE IS COMPUTED BY DIVIDING NET INCOME(LOSS) ATTRIBUTABLE TO ORDINARY SHAREHOLDERS BY THE WEIGHTED

AVERAGE NUMBER OF ORDINARY SHARES OUTSTANDING DURING THE PERIOD USING THE TWO-CLASS METHOD. UNDER THE TWO-CLASS METHOD,  NET INCOME

IS ALLOCATED BETWEEN ORDINARY SHARES AND OTHER PARTICIPATING SECURITIES BASED ON THEIR PARTICIPATING RIGHTS. DILUTED EARNINGS(LOSS) PER

SHARE IS CALCULATED BY DIVIDING NET INCOME(LOSS) ATTRIBUTABLE TO ORDINARY SHAREHOLDERS,  AS ADJUSTED FOR THE CHANGE IN INCOME OR LOSS AS

RESULT FROM THE ASSUMED CONVERSION OF THOSE PARTICIPATING SECURITIES,  IF ANY,  BY THE WEIGHTED AVERAGE NUMBER OF ORDINARY AND DILUTIVE

ORDINARY EQUIVALENT SHARES OUTSTANDING DURING THE PERIOD. ORDINARY SHARE EQUIVALENTS CONSIST OF THE ORDINARY SHARES ISSUABLE UPON THE

CONVERSION OF THE CONVERTIBLE SENIOR NOTES (USING THE IF-CONVERTED METHOD) AND ORDINARY SHARES ISSUABLE UPON THE EXERCISE OF

OUTSTANDING SHARE OPTIONS (USING THE TREASURY STOCK METHOD). POTENTIAL DILUTIVE SECURITIES ARE NOT INCLUDED IN THE CALCULATION OF

DILUTIVE EARNINGS PER SHARE IF THE EFFECT IS ANTI-DILUTIVE.
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aa. Share based compensation

THE COMPANY’S SHARE-BASED PAYMENT TRANSACTIONS WITH EMPLOYEES,  INCLUDING SHARE OPTIONS,  ARE MEASURED BASED ON THE GRANT-DATE

FAIR VALUE OF THE EQUITY INSTRUMENT ISSUED. THE FAIR VALUE OF THE AWARD IS RECOGNIZED AS COMPENSATION EXPENSE,  NET OF ESTIMATED

FORFEITURES,  OVER THE PERIOD DURING WHICH AN EMPLOYEE IS REQUIRED TO PROVIDE SERVICE IN EXCHANGE FOR THE AWARD,  WHICH IS GENERALLY THE

VESTING PERIOD.

ab. Other comprehensive income/(loss)

OTHER COMPREHENSIVE INCOME/(LOSS) IS DEFINED AS THE CHANGE IN EQUITY DURING A PERIOD FROM NON-OWNER SOURCES. THE COMPANY’S OTHER

COMPREHENSIVE INCOME/(LOSS) FOR EACH PERIOD PRESENTED IS COMPRISED OF FOREIGN CURRENCY TRANSLATION ADJUSTMENT OF THE COMPANY’S FOREIGN

SUBSIDIARIES WHOSE ASSETS AND LIABILITIES ARE TRANSLATED FROM THEIR RESPECTIVE FUNCTIONAL CURRENCIES AT EXCHANGE RATES IN EFFECT AT THE

BALANCE SHEET DATE,  AND REVENUES AND EXPENSES ARE TRANSLATED AT AVERAGE EXCHANGE RATES PREVAILING DURING THE APPLICABLE PERIOD.

ac. Convenience translation

TRANSLATIONS OF AMOUNTS FROM RMB INTO UNITED STATES DOLLARS (“US$” OR “USD”) ARE SOLELY FOR THE CONVENIENCE OF READERS AND

WERE CALCULATED AT THE RATE OF RMB6.1200 TO US$1.00, THE NOON BUYING RATE IN EFFECT ON SEPTEMBER 30, 2013, AS SET FORTH IN THE H.10
STATISTICAL RELEASE OF THE FEDERAL RESERVE BOARD. NO REPRESENTATION IS INTENDED TO IMPLY THAT THE RMB AMOUNTS COULD HAVE BEEN,  OR

COULD BE,  CONVERTED,  REALIZED OR SETTLED INTO US$ AT THAT RATE ON SEPTEMBER 30, 2013, OR AT ANY OTHER RATE.

ad. Investments

INVESTMENTS IN ENTITIES WHERE THE GROUP DOES NOT HAVE A CONTROLLING FINANCIAL INTEREST,  BUT HAVE THE ABILITY TO EXERCISE SIGNIFICANT

INFLUENCE OVER THE OPERATING AND FINANCIAL POLICIES OF THE INVESTEE,  ARE ACCOUNTED FOR USING THE EQUITY METHOD OF ACCOUNTING. UNDER THE

EQUITY METHOD OF ACCOUNTING,  THE GROUP'S SHARE OF THE INVESTEE'S RESULTS OF OPERATIONS IS INCLUDED IN EQUITY GAIN/(LOSS) FOR THE INVESTEE

IN THE GROUP'S CONSOLIDATED STATEMENTS OF OPERATIONS. UNREALIZED GAINS ON TRANSACTIONS BETWEEN THE COMPANY AND THE EQUITY METHOD

INVESTEES ARE ELIMINATED TO THE EXTENT OF THE GROUP’S INTEREST IN THE INVESTEES,  IF ANY; UNREALIZED LOSSES ARE ALSO ELIMINATED UNLESS THE

TRANSACTION PROVIDES EVIDENCE OF AN IMPAIRMENT OF THE ASSET TRANSFERRED.

ON DECEMBER 20, 2012, JINKOSOLAR SIGNED A STRATEGIC COOPERATION AGREEMENT WITH JINCHUAN GROUP CO., LTD. (“JINCHUAN GROUP”), A
CHINESE STATE-OWNED ENTERPRISE,  TO JOINTLY INVEST AND ESTABLISH A COMPANY (“GANSU JINTAI” OR “INVESTEE”), TO DEVELOP 200 MW
PHOTOVOLTAIC (“PV”) SOLAR POWER PLANT IN JINCHANG, GANSU PROVINCE, CHINA. THE GROUP HELD 28% EQUITY INTEREST IN GANSU JINTAI AND

ACCOUNTS FOR ITS INVESTMENT IN GANSU JINTAI USING THE EQUITY METHOD AS THE GROUP HAS THE ABILITY TO EXERCISE SIGNIFICANT INFLUENCE OVER

THE OPERATING AND FINANCIAL POLICIES OF THE INVESTEE. THE GROUP’S SHARE OF GANSU JINTAI’S RESULTS OF OPERATIONS IS INCLUDED IN EQUITY

GAIN/(LOSS) IN AFFILIATED COMPANIES IN THE GROUP’S CONSOLIDATED STATEMENTS OF OPERATIONS.

ae. Recent accounting pronouncements

IN DECEMBER 2011, THE FASB ISSUED ASU 2011-11, BALANCE SHEET (TOPIC 210), “Disclosures about Offsetting Assets and
Liabilities” (ASU 2011-11). THIS NEWLY ISSUED ACCOUNTING STANDARD REQUIRES AN ENTITY TO DISCLOSE BOTH GROSS AND NET INFORMATION ABOUT

INSTRUMENTS AND TRANSACTIONS ELIGIBLE FOR OFFSET IN THE STATEMENTS OF FINANCIAL POSITION AS WELL AS INSTRUMENTS AND TRANSACTIONS

EXECUTED UNDER A MASTER NETTING OR SIMILAR ARRANGEMENT AND WAS ISSUED TO ENABLE USERS OF FINANCIAL STATEMENTS TO UNDERSTAND THE

EFFECTS OR POTENTIAL EFFECTS OF THOSE ARRANGEMENTS ON THEIR FINANCIAL POSITION. THIS ASU IS REQUIRED TO BE APPLIED RETROSPECTIVELY AND IS
EFFECTIVE FOR FISCAL YEARS,  AND INTERIM PERIODS WITHIN THOSE YEARS,  BEGINNING ON OR AFTER JANUARY 1, 2013. THE ADOPTION OF THIS STANDARD

DID NOT HAVE AN IMPACT ON THE GROUP'S FINANCIAL STATEMENTS.

IN JULY 2012, THE FASB ISSUED ASU 2012-02, INTANGIBLES — GOODWILL AND OTHER (TOPIC 350), Testing Indefinite-Lived Intangible
Assets for Impairment . ASU 2012-02 GIVES COMPANIES AN OPTION TO
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2. PRINCIPAL ACCOUNTING POLICIES  – (continued)

FIRST ASSESS QUALITATIVE FACTORS TO DETERMINE WHETHER THE EXISTENCE OF EVENTS AND CIRCUMSTANCES INDICATE IT IS MORE-LIKELY-THAN-NOT THAT

AN INDEFINITE-LIVED INTANGIBLE ASSET IS IMPAIRED. IF BASED ON ITS QUALITATIVE ASSESSMENT,  A COMPANY CONCLUDES THAT IT IS MORE-LIKELY-THAN-
NOT THAT THE FAIR VALUE OF AN INDEFINITE-LIVED INTANGIBLE ASSET IS LESS THAN ITS CARRYING AMOUNT,  QUANTITATIVE IMPAIRMENT TESTING IS
REQUIRED. HOWEVER,  IF A COMPANY CONCLUDES OTHERWISE,  QUANTITATIVE IMPAIRMENT TESTING IS NOT REQUIRED. ASU 2012-02 IS EFFECTIVE FOR

ANNUAL AND INTERIM IMPAIRMENT TESTS PERFORMED FOR FISCAL YEARS BEGINNING AFTER SEPTEMBER 15, 2012, WITH EARLY ADOPTION PERMITTED.
THE ADOPTION OF THIS ACCOUNTING STANDARD IN THE FIRST QUARTER OF 2013 DID NOT HAVE AN IMPACT ON THE GROUP'S FINANCIAL STATEMENTS.

IN FEBRUARY 2013, THE FASB ISSUED ASU 2013-02, “Comprehensive Income: Reporting of Amounts Reclassified Out of
Accumulated Other Comprehensive Income”. THIS UPDATE DOES NOT CHANGE THE CURRENT REQUIREMENTS FOR REPORTING NET INCOME OR OTHER

COMPREHENSIVE INCOME IN FINANCIAL STATEMENTS. HOWEVER,  THIS UPDATE REQUIRES AN ENTITY TO PROVIDE INFORMATION ABOUT THE AMOUNTS

RECLASSIFIED OUT OF ACCUMULATED OTHER COMPREHENSIVE INCOME BY COMPONENT. IN ADDITION,  AN ENTITY IS REQUIRED TO PRESENT,  EITHER ON THE

FACE OF THE STATEMENT WHERE NET INCOME IS PRESENTED OR IN THE NOTES,  SIGNIFICANT AMOUNTS RECLASSIFIED OUT OF ACCUMULATED OTHER

COMPREHENSIVE INCOME BY THE RESPECTIVE LINE ITEMS OF NET INCOME BUT ONLY IF THE AMOUNT RECLASSIFIED IS REQUIRED UNDER U.S. GAAP TO BE

RECLASSIFIED TO NET INCOME IN ITS ENTIRETY IN THE SAME REPORTING PERIOD. FOR OTHER AMOUNTS THAT ARE NOT REQUIRED UNDER U.S. GAAP TO BE

RECLASSIFIED IN THEIR ENTIRETY TO NET INCOME,  AN ENTITY IS REQUIRED TO CROSS-REFERENCE TO OTHER DISCLOSURES REQUIRED UNDER U.S. GAAP
THAT PROVIDE ADDITIONAL DETAIL ABOUT THOSE AMOUNTS. THIS UPDATE IS EFFECTIVE PROSPECTIVELY FOR REPORTING PERIODS BEGINNING AFTER DECEMBER

15, 2012 FOR PUBLIC ENTITIES. THE ADOPTION OF THIS UPDATE BEGINNING ON JANUARY 1, 2013 DID NOT HAVE AN IMPACT ON THE GROUP'S FINANCIAL

STATEMENTS.

3. REVENUES

THE GROUP'S REVENUES FOR THE RESPECTIVE PERIODS ARE DETAILED AS FOLLOWS:  
 For the nine months ended

   September 30,
2012

 September 30,
2013

   RMB  RMB
SALES OF SOLAR MODULES   3,006,372,065   4,611,999,419 
SALES OF SILICON WAFERS   296,658,163   62,559,008 
SALES OF SOLAR CELLS   98,044,664   102,294,313 
SALES OF SILICON INGOTS   1,885,648   1,174,960 
SALES OF RECOVERED SILICON MATERIALS   270,406   4,550,593 
PROCESSING SERVICE FEES   142,824,118   45,803,712 
SOLAR SYSTEM INTEGRATION PROJECTS   79,796,445   201,056 
REVENUE FROM GENERATED ELECTRICITY   —   46,898,983 
OTHERS   1,750,461   15,290,633 
TOTAL   3,627,601,970   4,890,772,677 

THE COMPANY BEGAN DEVELOPING SOLAR PROJECTS IN 2011. AS OF SEPTEMBER 30, 2013, THE COMPANY HAS COMPLETED 105MW WORTH OF

SOLAR PROJECTS. BEFORE JULY 1, 2013, THE COMPANY DID NOT ACCRUE THE GOVERNMENT SUBSIDY FOR ELECTRICITY REVENUES FROM SOLAR PROJECTS

DUE TO THE LACK OF DETAILED GOVERNMENT GUIDELINES AND UNCERTAINTY OVER THE TIMING OF SUBSIDY PAYMENT. DURING THE THIRD QUARTER OF

2013, THE CHINESE GOVERNMENT ANNOUNCED A SERIES OF POLICIES AIMED AT STREAMLINING AND STANDARDIZING GOVERNMENT SUBSIDY PAYMENTS FOR

ELECTRICITY REVENUES FROM SOLAR PROJECTS IN CHINA AS WELL AS EXPANDING THE AMOUNT INVESTED IN RENEWABLE ENERGY. IN ADDITION,  THE

COMPANY RECEIVED THE GOVERNMENT SUBSIDY PAYMENTS FOR ELECTRICITY REVENUES FROM
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3. REVENUES  – (continued)

SOLAR PROJECTS FOR THE YEAR 2012 DURING THE THIRD QUARTER OF 2013. AS THE RESULT OF THE INCREASED POLICY CLARITY AND PAYMENT CERTAINTY,
THE COMPANY HAS BEGUN TO ACCRUE THE GOVERNMENT SUBSIDY FOR ELECTRICITY REVENUE FROM SOLAR PROJECTS STARTING JULY 1, 2013.

FOR THE ELECTRICITY REVENUES IN THE NINE MONTHS PERIOD ENDED SEPTEMBER 30, 2013, RMB18.8 MILLION WAS RELATED TO THE GOVERNMENT

SUBSIDY FOR ELECTRICITY REVENUES BEFORE JULY 1, 2013 AND RMB14.7 MILLION WAS RELATED TO THE GOVERNMENT SUBSIDY FOR ELECTRICITY

REVENUES IN THE THIRD QUARTER OF 2013. EXCLUDING THE GOVERNMENT SUBSIDY FOR ELECTRICITY REVENUES,  ELECTRICITY REVENUES FOR ELECTRICITY

FROM SOLAR PROJECTS WERE RMB 13.3 MILLION.

THE FOLLOWING TABLE SUMMARIZES THE GROUP'S NET REVENUES GENERATED IN RESPECTIVE GEOGRAPHIC LOCATIONS:  
 For the nine months ended

   September 30,
2012

 September 30,
2013

   RMB  RMB
INSIDE CHINA (INCLUDING HONG KONG AND TAIWAN)   1,400,283,660   2,213,041,143 
OUTSIDE CHINA           

GERMANY   1,002,807,713   559,178,326 
SOUTH AFRICA   116,305   489,286,633 
SINGAPORE   14,854,015   370,111,695 
INDIA   24,190,638   269,804,714 
AMERICA   132,906,594   213,910,605 

REST OF THE WORLD   1,052,443,045   775,439,561 
TOTAL   3,627,601,970   4,890,772,677 

4. SEGMENT REPORT

DURING THE THIRD QUARTER OF 2013, WE CHANGED OUR ORGANIZATIONAL STRUCTURE AS PART OF OUR TRANSFORMATION TO A PRODUCTS

MANUFACTURING AND PROJECTS DEVELOPING COMPANY. AS A RESULT OF THESE CHANGES,  INFORMATION THAT THE COMPANY’S CHIEF OPERATING DECISION

MAKER REGULARLY REVIEWS FOR PURPOSES OF ALLOCATING RESOURCES AND ASSESSING PERFORMANCE CHANGED. THEREFORE,  BEGINNING IN THE THIRD

QUARTER OF 2013, WE ARE REPORTING OUR FINANCIAL PERFORMANCE BASED ON OUR NEW SEGMENTS: MANUFACTURING SEGMENT AND SOLAR PROJECTS

SEGMENT.

THE FOLLOWING TABLE SET FORTH THE RESULTS OF OPERATIONS OF OUR SEGMENTS AND RECONCILIATION WITH OUR CONSOLIDATED RESULTS OF

OPERATIONS FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013:        
 For the nine months ended

   September 30, 2012
RMB

 September 30, 2013
RMB

   Manufacturing  Solar
projects

 Elimination  Total  Manufacturing  Solar projects  Elimination  Total

Revenues   3,637,770,978   —   (10,169,008)   3,627,601,970   5,083,894,353   46,898,983   (240,020,659)   4,890,772,677 
Gross profit   189,590,629   —   (1,348,628)   188,242,001   933,042,774   27,050,401   (63,580,820)   896,512,355 
Interest expense, net   (165,399,348)   —   —   (165,399,348)   (162,547,756)   (7,465,434)   —   (170,013,190) 
Loss/(Income) before income taxes   (788,920,666)   —   (1,348,628)   (790,269,294)   138,648,735   13,252,832   (87,436,011)   64,465,556 

        
        
 2012  2013

   December 31
RMB

 September 30
RMB

   Manufacturing  Solar projects  Elimination  Total  Manufacturing  Solar projects  Elimination  Total
Total assets   7,719,329,082   798,992,874   (146,001,635)   8,372,320,321   9,094,808,110   1,952,132,486   (642,223,636)   10,404,716,960 
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5. TAXATION

THE COMPANY AND ITS SUBSIDIARIES FILE SEPARATE INCOME TAX RETURNS.

Cayman Islands
UNDER THE CURRENT LAWS OF THE CAYMAN ISLANDS,  THE COMPANY IS NOT SUBJECT TO TAX ON ITS INCOME OR CAPITAL GAINS. IN ADDITION,  UPON

ANY PAYMENT OF DIVIDENDS BY THE COMPANY,  NO CAYMAN ISLANDS WITHHOLDING TAX IS IMPOSED.

People’s Republic of China

ON MARCH 16, 2007, THE NATIONAL PEOPLE'S CONGRESS APPROVED THE CORPORATE INCOME TAX LAW OF THE PEOPLE'S REPUBLIC OF CHINA (THE

“CIT LAW”) WITH EFFECTIVE ON JANUARY 1, 2008. THE CIT LAW ENACTED A STATUTORY INCOME TAX RATE OF 25%. AS FOREIGN INVESTED

ENTERPRISES, JIANGXI JINKO AND ZHEJIANG JINKO ARE ENTITLED TO A TWO YEAR TAX EXEMPTION FROM CIT AND A 50% CIT REDUCTION FOR THE

SUCCEEDING THREE YEARS THEREAFTER. JIANGXI JINKO AND ZHEJIANG JINKO ARE EACH SUBJECT TO CIT RATE OF 12.5% STARTING FROM YEAR 2010 TO

YEAR 2012.

IN 2012 AND 2013, ZHEJIANG JINKO AND JIANGXI JINKO WERE DESIGNATED BY THEIR RELEVANT GOVERNMENTAL AUTHORITIES AS A HIGH AND NEW

TECHNOLOGY ENTERPRISE (“HNTE”) UNDER THE CIT LAW,  AND WERE ENTITLED TO A PREFERENTIAL TAX RATE OF 15% FOR A CONSECUTIVE 3-YEAR

PERIOD STARTING FROM 2012 AND 2013, RESPECTIVELY.

ADDITIONALLY,  UNDER THE CIT LAW, 10% WITHHOLDING INCOME TAX (“WHT”) WILL BE LEVIED ON FOREIGN INVESTORS FOR DIVIDEND

DISTRIBUTIONS FROM FOREIGN INVESTED ENTERPRISES' PROFIT EARNED AFTER JANUARY 1, 2008. FOR CERTAIN TREATY JURISDICTIONS SUCH AS HONG

KONG WHICH HAS SIGNED DOUBLE TAX ARRANGEMENT WITH THE PRC, THE APPLICABLE WHT RATE COULD BE REDUCED TO 5% IF FOREIGN INVESTORS

DIRECTLY HOLD AT LEAST 25% SHARES OF INVESTED ENTERPRISES AT ANY TIME THROUGHOUT THE 12-MONTH PERIOD PRECEDING THE ENTITLEMENT TO THE

DIVIDENDS AND THEY ARE ALSO QUALIFIED AS BENEFICIAL OWNERS TO ENJOY THE TREATY BENEFIT.

Hong Kong
THE COMPANY'S SUBSIDIARIES ESTABLISHED IN HONG KONG, PAKER AND JINKOSOLAR INTERNATIONAL ARE SUBJECT TO HONG KONG PROFIT TAX AT A

RATE OF 16.5% ON ITS ASSESSABLE PROFIT.

European Countries
JINKO SWITZERLAND IS INCORPORATED IN SWITZERLAND AND ACCORDING TO ITS CURRENT BUSINESS MODEL WHERE IT EMPLOYS LIMITED STAFF AND

GENERATES INCOME EXCLUSIVELY FROM TRADING ACTIVITIES CONDUCTED OUTSIDE SWITZERLAND,  IS SUBJECT TO A COMBINED FEDERAL,  CANTONAL AND

COMMUNAL TAX RATE OF 8.62% IN 2012.

JINKO GMBH IS INCORPORATED IN GERMANY AND IS SUBJECT TO GERMANY PROFIT TAX RATE OF APPROXIMATELY 33% ON THE ASSESSABLE PROFIT.

JINKO ITALY IS INCORPORATED IN ITALY AND IS SUBJECT TO CORPORATE INCOME TAX AT 31.4%.

United States

BOTH JINKO US AND JINKO US HOLDING ARE INCORPORATED IN DELAWARE,  THE UNITED STATES. JINKO US AND JINKO US HOLDING DO NOT

CONDUCT ANY BUSINESS IN DELAWARE,  THUS,  THEY ARE NOT SUBJECT TO DELAWARE STATE INCOME TAX. JINKO US CONDUCTS BUSINESS IN CALIFORNIA.
IT IS SUBJECT TO A PROGRESSIVE FEDERAL CORPORATE INCOME TAX FROM 15% TO 35% AND CALIFORNIA STATE INCOME TAX OF 8.84%, WHICH IS
DEDUCTIBLE FOR FEDERAL INCOME TAX PURPOSE.

Canada
JINKO CANADA IS INCORPORATED IN CANADA AND IS SUBJECT TO A FEDERAL CORPORATE INCOME TAX OF 15% AND PROVINCES AND TERRITORIES

INCOME TAX OF 11%.
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5. TAXATION  – (continued)

Australia
JINKO AUSTRALIA IS INCORPORATED IN AUSTRALIA AND IS SUBJECT TO CORPORATE INCOME TAX AT 30%.

THE CURRENT AND DEFERRED POSITIONS OF INCOME TAX BENEFIT INCLUDED IN THE CONSOLIDATED STATEMENT OF OPERATIONS FOR THE NINE MONTHS

ENDED SEPTEMBER 30, 2012 AND 2013 ARE AS FOLLOWS:   
 For the nine months ended

   September 30,
2012

 September 30,
2013

   RMB  RMB
CURRENT INCOME TAX BENEFIT/(EXPENSE)   9,000,780   (18,185,248) 
INCOME TAX BENEFIT   9,000,780   (18,185,248) 

THE COMPANY ADOPTED ASC 740-270 APPROACH FOR INTERIM PERIOD TAX COMPUTATION AND REPORTING. AS OF SEPTEMBER 30, 2012 AND 2013,
FULL VALUATION ALLOWANCES WERE PROVIDED AGAINST DEFERRED TAX ASSETS BECAUSE IT WAS MORE LIKELY THAN NOT THAT SUCH PORTION OF DEFERRED

TAX WILL NOT BE REALIZED BASED ON THE FUTURE TAXABLE INCOMES OF ALL ITS SUBSIDIARIES.

IN THE NINE MONTHS ENDED SEPTEMBER 30, 2012, THE COMPANY RECORDED AN OUT-OF-PERIOD ADJUSTMENT OF INCOME TAX BENEFIT AMOUNTED

TO RMB12,146,071 RESULTING FROM INCOME TAX FILING DIFFERENCE FOR TWO PRC ENTITIES,  WHICH SHOULD HAVE BEEN RECORDED IN THE YEAR

ENDED DECEMBER 31, 2011. THE ORIGINATING AMOUNT IN 2011 WAS NOT MATERIAL TO THE 2011 CONSOLIDATED FINANCIAL STATEMENTS,  NOR WAS THE

OUT OF PERIOD ADJUSTMENT RECORDED IN THE NINE MONTHS ENDED SEPTEMBER 30, 2012 MATERIAL TO THE CONDENSED CONSOLIDATED FINANCIAL

STATEMENTS FOR THE NINE MONTH PERIOD THEN ENDED OR THE YEAR ENDED DECEMBER 31, 2012.

6. SHORT-TERM INVESTMENTS

SHORT-TERM INVESTMENTS INCLUDED TERM DEPOSITS WITH ORIGINAL MATURITY OF MORE THAN 3 MONTHS. THE CARRYING VALUE OF TERM DEPOSITS

APPROXIMATED THEIR FAIR VALUE BECAUSE SUCH DEPOSITS BEAR MARKET INTEREST RATES AND HAVE SHORT PERIOD OF MATURITY.

AS OF DECEMBER 31, 2012 AND SEPTEMBER 30, 2013, TERM DEPOSITS WITH AMOUNT OF RMB 40,665,079 AND RMB67,291,000 WERE HELD

AS COLLATERAL FOR ISSUANCE OF BANK ACCEPTANCE NOTES TO VENDORS FOR PURCHASE OF RAW MATERIALS.

7. ACCOUNTS RECEIVABLE, NET — THIRD PARTIES

ACCOUNTS RECEIVABLE CONSISTED OF THE FOLLOWING:   
 2012  2013

   December 31  September 30
   RMB  RMB
ACCOUNTS RECEIVABLES   2,386,356,664   1,916,472,252 
ALLOWANCE FOR DOUBTFUL ACCOUNTS   (673,671,445)   (507,049,561) 
ACCOUNTS RECEIVABLE,  NET   1,712,685,219   1,409,422,691 
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7. ACCOUNTS RECEIVABLE, NET — THIRD PARTIES  – (continued)

Movement of allowance of doubtful accounts   
 For the nine months ended

   September 30,
2012

 September 30,
2013

   RMB  RMB
AT BEGINNING OF YEAR   179,746,165   673,671,445 
ADDITION   138,153,703   116,151,710 
WRITE-OFF   —   (47,607,138) 
REVERSAL   (47,009,527)   (235,166,456) 
AS OF SEPTEMBER 30   270,890,341   507,049,561 

THE GROUP ASSESSES CREDIT WORTHINESS OF CUSTOMERS BEFORE GRANTING ANY CREDIT TERMS. THIS ASSESSMENT IS PRIMARILY BASED ON

REVIEWING OF CUSTOMER’S FINANCIAL STATEMENTS AND HISTORICAL COLLECTION RECORDS,  DISCUSSION WITH CUSTOMERS’ SENIOR MANAGEMENT,  AND

REVIEWING OF INFORMATION PROVIDED BY THIRD PARTIES,  SUCH AS DUN & BRADSTREET AND THE INSURANCE COMPANY THAT ULTIMATELY INSURES THE

GROUP AGAINST CUSTOMER CREDIT DEFAULT.

THE SIGNIFICANT BAD DEBT REVERSAL REPRESENTS THE CASH COLLECTION OF THE FULLY PROVIDED LONG-TERM RECEIVABLES. THE COMPANY MADE

BAD DEBT PROVISIONS FOR CERTAIN LONG-TERM RECEIVABLES IN PRIOR YEARS WHICH WERE IN LINE WITH THE ADVERSE ECONOMIC ENVIRONMENT IN SOLAR

INDUSTRY. WITH THE RECOVERY OF SOLAR INDUSTRY IN 2013, THE COMPANY MADE ITS BEST EFFORT TO IMPROVE THE CASH COLLECTION FOR THE LONG-
AGED ACCOUNTS RECEIVABLES. THE CASH RECEIVED WAS RECORDED AS THE REVERSAL OF PRIOR YEAR BAD DEBT PROVISION.

8. ADVANCES TO THIRD PARTY SUPPLIERS

ADVANCES TO THIRD PARTY SUPPLIERS CONSISTED OF THE FOLLOWING:   
 2012  2013

   December 31  September 30
   RMB  RMB
ADVANCES TO SUPPLIERS – CURRENT   67,582,991   96,804,164 
ADVANCES TO SUPPLIERS – NONCURRENT   223,043,440   223,043,440 
TOTAL   290,626,431   319,847,604 
PROVISION FOR ADVANCES TO SUPPLIERS   (227,073,440)   (227,073,440) 
ADVANCES TO SUPPLIERS,  NET   63,552,991   92,774,164 

THE GROUP'S ADVANCE PAYMENTS TO SUPPLIERS FOR PURCHASE CONTRACTS WITH TERM OF MORE THAN ONE YEAR WERE MADE TO TWO MAJOR

SUPPLIERS, HOKU MATERIALS, INC. (“HOKU”), A FULLY OWNED SUBSIDIARY OF HOKU CORPORATION (FORMERLY KNOWN AS “HOKU SCIENTIFIC, INC.”)
AND WUXI ZHONGCAI TECHNOLOGIES CO., LTD., (“WUXI ZHONGCAI”), RESPECTIVELY. THE GROUP PREVIOUSLY ENTERED INTO LONG-TERM POLYSILICON

SUPPLY AGREEMENTS WITH EACH OF HOKU AND WUXI ZHONGCAI. AS A RESULT OF CONTINUING SIGNIFICANT DECLINE IN THE POLYSILICON PURCHASE PRICE

AND THE ADVERSE DEVELOPMENTS IN THOSE SUPPLIERS’ OPERATIONS DURING 2012, INCLUDING THE SUSPENSION OF THEIR PRODUCTIONS,  THE GROUP MADE

FULL PROVISION OF RMB223,043,440 FOR THE FULL OUTSTANDING BALANCES OF ADVANCE PAYMENTS MADE TO THOSE TWO SUPPLIERS UNDER LONG-TERM

POLYSILICON SUPPLY CONTRACTS DURING THE YEAR ENDED DECEMBER 31, 2012. A PROVISION FOR ADVANCE TO SUPPLIERS OF RMB 133,873,440 AND NIL

WAS RECORDED FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013, RESPECTIVELY.

AS OF SEPTEMBER 30, 2013, ADVANCES TO SUPPLIERS MAINLY REPRESENT TERM OF LESS THAN 1 YEAR PAYMENTS FOR PROCUREMENT OF

RECOVERABLE SILICON MATERIALS,  VIRGIN POLYSILICON AND SOLAR CELLS AND THE GROUP HAS DELIVERY PLAN WITH THE RESPECTIVE SUPPLIERS TO RECEIVE

THE MATERIALS IN THE NEXT TWELVE MONTHS.
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9. INVENTORIES

INVENTORIES CONSISTED OF THE FOLLOWING:   
 2012  2013

   December 31  September 30
   RMB  RMB
RAW MATERIALS   80,712,251   222,674,017 
WORK-IN-PROGRESS   92,719,649   132,969,306 
FINISHED GOODS   354,530,478   273,980,705 
TOTAL   527,962,378   629,624,028 

WRITE-DOWN OF THE CARRYING AMOUNT OF INVENTORY TO ITS ESTIMATED MARKET VALUE WAS RMB254,151,344 AND RMB117,725,143 FOR

THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013, RESPECTIVELY,  AND WERE RECORDED AS COST OF REVENUES IN THE UNAUDITED CONDENSED

CONSOLIDATED STATEMENTS OF OPERATIONS.

AS OF SEPTEMBER 30, 2013, JIANGXI JINKO HAD SHORT-TERM BANK BORROWINGS OF RMB90,000,000 THAT WERE COLLATERALIZED BY INVENTORIES

TOTALLING RMB212,726,501.

10. PREPAYMENTS AND OTHER CURRENT ASSETS

PREPAYMENTS AND OTHER CURRENT ASSETS CONSISTED OF THE FOLLOWING:   
 2012  2013

   December 31  September 30
   RMB  RMB
VALUE-ADDED TAX DEDUCTIBLE   209,695,401   347,439,073 
PREPAYMENT FOR SHARE REPURCHASE   25,963,848   25,395,869 
EMPLOYEE ADVANCES   13,660,674   17,426,645 
PREPAYMENT FOR INCOME TAX   6,390,847   24,286,731 
DEPOSITS FOR CUSTOMS DUTY,  RENTAL AND OPEN BIDDING FOR SOLAR

PROJECTS.
  46,450,079   51,861,818 

RECEIVABLE FROM INSURANCE COMPANY   81,388,706   61,151,712 
PREPAID INSURANCE PREMIUM,  RENT,  AND OTHERS   18,040,237   24,257,772 
OTHERS   11,741,001   5,518,609 
TOTAL   413,330,793   557,338,229 

VALUE-ADDED TAX DEDUCTIBLE REPRESENTED THE BALANCE THAT THE GROUP CAN UTILIZE TO DEDUCT ITS VALUE-ADDED TAX LIABILITY WITHIN THE

NEXT 12 MONTHS.

AS OF SEPTEMBER 30, 2013, ALL OF THE EMPLOYEE ADVANCES WERE BUSINESS RELATED,  INTEREST-FREE,  NOT COLLATERALIZED AND WILL BE REPAID

OR SETTLED WITHIN ONE YEAR FROM THE RESPECTIVE BALANCE SHEET DATES.

RECEIVABLE FROM INSURANCE COMPANY REPRESENTED THE INSURANCE COMPENSATION WHICH THE GROUP HAS CLAIMED WITH THE INSURANCE COMPANY

THAT INSURES THE GROUP AGAINST CUSTOMER CREDIT DEFAULT AND THE COLLECTION OF RECEIVABLE IS REASONABLY ASSURED.
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11. PROPERTY, PLANT AND EQUIPMENT, NET

PROPERTY,  PLANT AND EQUIPMENT AND RELATED ACCUMULATED DEPRECIATION ARE AS FOLLOWS:  
 2012  2013

   December 31  September 30
   RMB  RMB
BUILDINGS   507,989,849   614,911,996 
MACHINERY AND EQUIPMENT   3,307,235,601   3,483,235,333 
MOTOR VEHICLES   22,609,244   22,795,516 
FURNITURE,  FIXTURE AND OFFICE EQUIPMENT   45,729,731   51,732,786 
    3,883,564,425   4,172,675,631 
LESS: ACCUMULATED DEPRECIATION   (732,881,877)   (978,644,044) 
LESS: IMPAIRMENT   (70,260,894)   (70,001,179) 
SUBTOTAL   3,080,421,654   3,124,030,408 
CONSTRUCTION IN PROGRESS   249,451,007   207,899,594 
PROPERTY,  PLANT AND EQUIPMENT,  NET   3,329,872,661   3,331,930,002 

DEPRECIATION EXPENSE WAS RMB240,945,797 AND RMB247,057,129 FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013,
RESPECTIVELY.

CONSTRUCTION IN PROGRESS PRIMARILY REPRESENTS THE CONSTRUCTION OF PRODUCTION LINES. COSTS INCURRED IN THE CONSTRUCTION ARE

CAPITALIZED AND TRANSFERRED TO PROPERTY,  PLANT AND EQUIPMENT UPON COMPLETION,  AT TIME DEPRECIATION ALSO COMMENCES.

IMPAIRMENT OF RMB 70,260,894 RELATED TO THE RETIREMENT OF CERTAIN EQUIPMENT IN THE WAFER AND CELL PRODUCTION LINE THAT HAD

BECOME OBSOLETE DURING THE YEAR ENDED DECEMBER 31, 2012. THERE WAS NO IMPAIRMENT PROVISION RECORDED IN THE NINE MONTHS ENDED

SEPTEMBER 30, 2012 AND 2013.

AS OF SEPTEMBER 30, 2013, PROPERTY,  PLANT AND EQUIPMENT WITH NET BOOK VALUE AMOUNTING TO RMB2,459,091,136 ARE PLEDGED AS

COLLATERAL FOR THE GROUP'S SHORT-TERM AND LONG-TERM BORROWINGS OF RMB1,306,224,218AND RMB268,000,000, RESPECTIVELY.

12. PROJECT ASSETS

AS OF DECEMBER 31, 2012 AND SEPTEMBER 30, 2013 THE BALANCES OF PROJECT ASSETS WAS RMB536,391,099 AND RMB962,521,180,
RESPECTIVELY. AS OF DECEMBER 31, 2012 AND SEPTEMBER 30, 2013, RMB 349,485,131 AND RMB486,828,592 OF PROJECT ASSETS HAVE BEEN

COMPLETED AND CONNECTED TO THE GRID. THE REVENUE FROM CONNECTION TO THE GRID FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013
IS NIL AND RMB46,898,983 (REFER TO NOTES 4), RESPECTIVELY. DEPRECIATION EXPENSE OF PROJECT ASSETS WERE RMB3,780,376 AND

RMB17,926,630 FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013, RESPECTIVELY.

AS OF SEPTEMBER 30, 2013, PROJECT ASSETS WITH NET BOOK VALUE AMOUNTING TO RMB325,217,777 ARE PLEDGED AS COLLATERAL FOR THE

GROUP'S LONG-TERM BORROWINGS OF RMB359,000,000.

13. LAND USE RIGHTS, NET

LAND USE RIGHTS REPRESENT FEES PAID TO THE GOVERNMENT TO OBTAIN THE RIGHTS TO USE CERTAIN LANDS OVER PERIODS OF 50 OR 70 YEARS,  AS

APPLICABLE,  IN THE PRC.   
 2012  2013

   December 31  September 30
   RMB  RMB
LAND USE RIGHTS   386,909,459   386,909,459 
LESS: ACCUMULATED AMORTIZATION   (21,160,244)   (26,214,822) 
LAND USE RIGHTS,  NET   365,749,215   360,694,637 

F-26

 



 

TABLE OF CONTENTS

JINKOSOLAR HOLDING CO., LTD.
 

NOTES TO THE UNAUDITED INTERIM CONDENSED
CONSOLIDATED FINANCIAL STATEMENTS

13. LAND USE RIGHTS, NET  – (continued)

AMORTIZATION EXPENSE WAS RMB4,879,420 AND RMB5,054,578 FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013,
RESPECTIVELY. AS OF SEPTEMBER 30, 2013, ESTIMATED AMORTIZATION EXPENSE IN EACH OF THE NEXT FIVE YEARS IS RMB6,665,288.

AS OF SEPTEMBER 30, 2013, LAND USE RIGHTS WITH NET BOOK VALUE AMOUNTING TO RMB283,011,228 ARE PLEDGED AS COLLATERAL FOR THE

GROUP'S SHORT-TERM AND LONG-TERM BORROWINGS OF RMB619,475,884 AND RMB27,000,000, RESPECTIVELY.

14. OTHER ASSETS

OTHER ASSETS CONSISTED OF THE FOLLOWING:   
 2012  2013

   December 31  September 30
   RMB  RMB
PREPAYMENTS FOR PURCHASE OF PROPERTY,  PLANT AND EQUIPMENT   36,411,466   62,257,069 
PREPAYMENTS FOR LAND USE RIGHT   —   1,441,708 
PREPAYMENT FOR WARRANTY INSURANCE PREMIUM   44,228,323   59,537,072 
PREPAID SERVICE FEE – NON-CURRENT PORTION   1,114,886   305,739 
OTHERS   454,998   5,183,911 
TOTAL   82,209,673   128,725,499 

15. OTHER PAYABLES AND ACCRUALS

OTHER PAYABLES AND ACCRUALS CONSISTED OF THE FOLLOWING:   
 2012  2013

   December 31  September 30
   RMB  RMB
PAYABLES FOR PURCHASE OF PROPERTY,  PLANT AND EQUIPMENT   253,431,693   167,121,055 
PAYABLES FOR PROJECT ASSETS   184,623,149   255,032,030 
GOVERNMENT GRANTS RELATED TO ASSETS   181,160,000   210,310,000 
VALUE-ADDED TAX AND OTHER TAX PAYABLE   26,545,382   10,315,828 
FREIGHT PAYABLES   28,799,192   44,889,322 
ACCRUED UTILITIES,  RENTALS AND INTEREST   35,204,650   24,233,617 
CONTRACTED LABOR FEE   19,593,436   27,000,305 
ACCRUED WARRANTY COST   21,179,367   33,973,332 
COMMISSION PAYABLES   2,020,242   24,879,938 
ACCRUED PROFESSIONAL SERVICE FEES   13,844,655   13,555,204 
OTHERS   50,991,380   69,258,583 
TOTAL   817,393,146   880,569,214 

THE GOVERNMENT GRANT RELATED TO ASSETS WAS UNDER GOLDEN SUN PROGRAM WHICH WAS SPONSORED BY CHINA'S MINISTRY OF FINANCE,
MINISTRY OF SCIENCE AND TECHNOLOGY,  THE NATIONAL ENERGY ADMINISTRATION OF THE NATIONAL DEVELOPMENT AND REFORM COMMISSION,  AND

THE MINISTRY OF HOUSING AND URBAN-RURAL DEVELOPMENT. JIANGXI JINKO AND ZHEJIANG JINKO WERE GRANTED BY THE GOVERNMENT FOR THE

CONSTRUCTION OF SOLAR POWER GENERATION FACILITIES UNDER THE PROJECT. THESE GRANTS WILL BE DEDUCTED FROM THE CARRYING AMOUNT WHEN THE

ASSETS ARE READY FOR USE.
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16. BONDS PAYABLE AND ACCRUED INTEREST

ON JANUARY 14, 2011, JIANGXI JINKO ISSUED SHORT-TERM BONDS WITH A PRINCIPAL AMOUNT OF RMB300,000,000 WHICH BEARS INTEREST AT THE

RATE OF 5.28% PER ANNUM,  AND THE BOND WAS REPAID ON JANUARY 14, 2012. ON MARCH 24, 2011, JIANGXI JINKO ISSUED SHORT-TERM BONDS

WITH A PRINCIPAL AMOUNT OF RMB300,000,000 WHICH BEARS INTEREST AT THE RATE OF 5.6% PER ANNUM,  AND THE BOND WAS REPAID ON MARCH 23,
2012. ON JULY 11, 2011, JIANGXI JINKO ISSUED SHORT-TERM BONDS WITH A PRINCIPAL AMOUNT OF RMB400,000,000 WHICH BEARS INTEREST AT THE

RATE OF 6.5% PER ANNUM,  AND THE BOND WAS REPAID ON JULY11, 2012.

ON APRIL 24, 2012, JIANGXI JINKO ISSUED SHORT-TERM BONDS WITH A PRINCIPAL AMOUNT OF RMB300,000,000 WHICH BEARS INTEREST AT THE RATE

OF 6.3% PER ANNUM,  AND THE BOND WAS SUBSEQUENTLY REPAID ON APRIL 23, 2013.

ON JANUARY 29, 2013, THE GROUP ISSUED NINE-YEAR BONDS WITH AN AGGREGATE PRINCIPAL AMOUNT OF RMB800,000,000 WHICH BEARS A FIXED

ANNUAL INTEREST RATE OF 8.99% AND WILL MATURE ON JANUARY 29, 2019. AT THE END OF THE THIRD YEAR IN THE LIFE OF THE BONDS,  THE GROUP

HAS THE OPTION TO RAISE THE INTEREST RATE BY UP TO 100 BASIS POINTS,  AND THE BONDHOLDERS WILL HAVE THE RIGHT TO REQUIRE THE COMPANY TO

REPURCHASE ALL OR PART OF THEIR BONDS,  AT SUCH TIME. THE BONDS ARE RECORDED ON AMORTIZED COST BASIS WITH THE INTEREST RATE OF 8.99%.
INTEREST EXPENSE RELATED TO THE BONDS WAS RMB 48,745,777 IN THE NINE MONTHS ENDED SEPTEMBER 30, 2013.

17. BORROWINGS

(a) Short-term borrowings   
 2012  2013

   December 31  September 30
   RMB  RMB
SHORT-TERM BANK BORROWINGS   1,917,630,796   1,742,911,191 
LONG-TERM BANK BORROWINGS – CURRENT PORTION   328,000,000   278,000,000 
TOTAL SHORT-TERM BORROWINGS   2,245,630,796   2,020,911,191 

(b) Long-term borrowings   
 2012  2013

   December 31  September 30
   RMB  RMB
LONG-TERM BANK BORROWINGS   495,000,000   661,000,000 
LESS: CURRENT PORTION   (328,000,000)   (278,000,000) 
TOTAL LONG-TERM BORROWINGS   167,000,000   383,000,000 

FUTURE PRINCIPAL REPAYMENTS ON THE LONG-TERM BORROWINGS ARE AS FOLLOWS:  
Twelve months ending September 30  RMB
2014   278,000,000 
2015   31,000,000 
THEREAFTER   352,000,000 
TOTAL   661,000,000 
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18. EARNINGS PER SHARE

BASIC EARNINGS PER SHARE AND DILUTED EARNINGS PER SHARE HAVE BEEN CALCULATED AS FOLLOWS:  
 For the nine months ended

   September 30,
2012

 September 30,
2013

   RMB  RMB
Numerator:           
NET (LOSS)/INCOME ATTRIBUTABLE TO JINKOSOLAR HOLDING CO., LTD.’S

ORDINARY SHAREHOLDERS – BASIC

  (781,285,451)   23,725,758 

DILUTIVE EFFECT OF CONVERTIBLE NOTES   —   — 
NET (LOSS)/INCOME ATTRIBUTABLE TO JINKOSOLAR HOLDING CO., LTD.’S

ORDINARY SHAREHOLDERS – DILUTED

  (781,285,451)   23,725,758 

Denominator:           
DENOMINATOR FOR BASIC CALCULATION – WEIGHTED AVERAGE NUMBER OF

ORDINARY SHARES OUTSTANDING

  88,748,445   89,317,742 

DILUTIVE EFFECTS OF OUTSTANDING SHARE OPTIONS   —   — 
DILUTIVE EFFECTS OF EXERCISED SHARE OPTIONS   —   1,779,927 
DENOMINATOR FOR DILUTED CALCULATION – WEIGHTED AVERAGE NUMBER OF

ORDINARY SHARES OUTSTANDING

  88,748,445   91,097,669 

BASIC (LOSS)/INCOME PER SHARE ATTRIBUTABLE TO JINKOSOLAR HOLDING

CO., LTD.’S ORDINARY SHAREHOLDERS

  (8.80)   0.27 

DILUTED (LOSS)/INCOME PER SHARE ATTRIBUTABLE TO JINKOSOLAR HOLDING

CO., LTD.’S ORDINARY SHAREHOLDERS

  (8.80)   0.26 

IN THE NINE MONTHS ENDED SEPTEMBER 2012 AND 2013, THE COMPANY’S AVERAGE STOCK PRICE FOR THE PERIOD WAS BELOW THE STRIKE PRICE OF

THE CALL OPTIONS; THEREFORE THE CALL OPTIONS WERE NOT INCLUDED IN THE COMPUTATION OF DILUTED EPS BECAUSE OF THEIR ANTI-DILUTIVE EFFECT.

IN THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013, THE CONVERTIBLE BONDS WAS NOT INCLUDED IN THE CALCULATION OF DILUTED EPS
BECAUSE OF ITS ANTI-DILUTIVE EFFECT.

IN THE NINE MONTHS ENDED SEPTEMBER 30, 2012, THE COMPANY WAS IN THE LOSS SITUATION,  THEREFORE THE COMPANY’S SHARE OPTIONS WERE

NOT INCLUDED IN THE COMPUTATION OF DILUTED EPS BECAUSE OF ITS ANTI-DILUTIVE EFFECT. HOWEVER,  THE COMPANY’S SHARE OPTIONS WERE INCLUDED

IN THE COMPUTATION OF DILUTED EPS BECAUSE OF THE DILUTION IMPACT TO THE NINE MONTHS ENDED SEPTEMBER 30, 2013.

19. Employee benefits

THE FULL-TIME EMPLOYEES OF THE COMPANY'S SUBSIDIARIES INCORPORATED IN THE PRC ARE ENTITLED TO STAFF WELFARE BENEFITS,  INCLUDING

MEDICAL CARE,  WELFARE SUBSIDIES,  UNEMPLOYMENT INSURANCE AND PENSION BENEFITS AND HOUSING FUNDS. THESE COMPANIES ARE REQUIRED TO PAY

FOR THESE BENEFITS BASED UPON CERTAIN PERCENTAGES OF EMPLOYEES' SALARIES IN ACCORDANCE WITH THE RELEVANT REGULATIONS,  AND TO MAKE

CONTRIBUTIONS TO THE STATE-SPONSORED HOUSING,  PENSION AND MEDICAL PLANS FROM THE AMOUNTS ACCRUED FOR HOUSING,  MEDICAL AND PENSION

BENEFITS. THE TOTAL AMOUNTS CHARGED TO THE CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS FOR SUCH EMPLOYEE BENEFITS WERE

RMB37,287,812 AND RMB 44,257,373 FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013, RESPECTIVELY. THE UNPAID BALANCES OF

LIABILITY ACCRUED FOR SUCH EMPLOYEE WELFARE BENEFITS WERE RMB154,819,927 AND RMB166,378,501 AS OF DECEMBER 31, 2012 AND

SEPTEMBER 30, 3013, RESPECTIVELY. THE UNPAID BALANCE OF PENALTY ACCRUED FOR EMPLOYEE WELFARE BENEFITS WERE RMB12,063,712 AND

RMB21,770,735 AS OF DECEMBER 31, 2012 AND SEPTEMBER 30, 2013, RESPECTIVELY.
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19. Employee benefits  – (continued)

THE PRC GOVERNMENT IS RESPONSIBLE FOR THE MEDICAL BENEFITS AND ULTIMATE PENSION LIABILITY TO THESE EMPLOYEES.

20. CONVERTIBLE SENIOR NOTES

THE COMPANY ISSUED USD 125 MILLION OF CONVERTIBLE SENIOR NOTES ON MAY 17, 2011 (THE “NOTES”). THE NOTES WILL MATURE ON MAY

15, 2016. THE INTEREST RATE IS 4% PER ANNUM PAYABLE SEMI-ANNUALLY,  IN ARREARS. NO ACCRUED INTEREST TO BE PAID ON THE NOTES WHEN THEY

ARE CONVERTED.

HOLDERS HAVE THE OPTION TO CONVERT THEIR NOTES FROM THE EARLIER OF (I) WHEN THE REGISTRATION STATEMENT OF THE NOTES BECOMES

EFFECTIVE AND (II) THE FIRST ANNIVERSARY OF THE DATE ON WHICH THE NOTES ARE FIRST ISSUED,  THROUGH TO AND INCLUDING THE BUSINESS DAY PRIOR

TO THE MATURITY DATE INTO ADSS REPRESENTING THE ORDINARY SHARES INITIALLY AT A CONVERSION RATE OF 29.6307 ADSS PER US$1,000 PRINCIPAL

AMOUNT OF NOTES (EQUIVALENT TO AN INITIAL CONVERSION PRICE OF APPROXIMATELY US$33.75 PER ADS).

THE CONVERSION RATE IS SUBJECT TO CHANGE ON ANTI-DILUTION AND UPON CERTAIN FUNDAMENTAL CHANGES. FUNDAMENTAL CHANGES ARE DEFINED

AS 1) ANY “PERSON” OR “GROUP” BENEFICIALLY OWNS (DIRECTLY OR INDIRECTLY) 50% OR MORE OF THE TOTAL VOTING POWER OF ALL OUTSTANDING

CLASSES OF COMPANY’S SHARES OR HAS THE POWER TO ELECT A MAJORITY OF THE MEMBERS OF THE BOARD OF DIRECTORS; 2) COMPANY CONSOLIDATES

WITH,  OR MERGE WITH OR INTO,  ANOTHER PERSON OR THE COMPANY SELLS,  ASSIGNS,  CONVEYS,  TRANSFERS,  LEASES OR OTHERWISE DISPOSES OF ALL OR

SUBSTANTIALLY ALL OF ITS ASSETS,  OR ANY PERSON CONSOLIDATES WITH,  OR MERGES WITH OR INTO,  THE COMPANY; 3) TERMINATION OF TRADING OF

COMPANY’S ADSS; AND 4) ADOPTION OF A PLAN RELATING TO OUR LIQUIDATION OR DISSOLUTION.

THE HOLDERS HAVE THE OPTION TO REQUIRE THE COMPANY TO REPURCHASE THE NOTES,  IN WHOLE OR IN PART,  IN THE EVENT OF A FUNDAMENTAL

CHANGE FOR AN AMOUNT EQUAL TO THE 100% OF THE PRINCIPAL AMOUNT AND ANY ACCRUED AND UNPAID INTEREST IN THE EVENT OF FUNDAMENTAL

CHANGES. MANAGEMENT ASSESSED THAT THE LIKELIHOOD OF FUNDAMENTAL CHANGE IS REMOTE.

THE HOLDERS WILL HAVE THE RIGHT TO REQUIRE THE COMPANY TO REPURCHASE FOR CASH ALL OR ANY PORTION OF THEIR NOTES ON MAY 15, 2014 AT

A REPURCHASE PRICE EQUAL TO 100% OF THE PRINCIPAL AMOUNT OF THE NOTES TO BE REPURCHASED,  PLUS ACCRUED AND UNPAID INTEREST TO,  BUT

EXCLUDING,  THE REPURCHASE DATE.

WHILE THE NOTES REMAIN OUTSTANDING,  THE COMPANY OR ITS SUBSIDIARIES WILL NOT CREATE OR PERMIT TO SUBSIST ANY SECURITY UPON ITS

PROPERTY,  ASSETS OR REVENUES (PRESENT OR FUTURE) TO SECURE ANY INTERNATIONAL INVESTMENT SECURITIES OR TO SECURE ANY GUARANTEE OF OR

INDEMNITY OF ANY INTERNATIONAL INVESTMENT SECURITIES UNLESS THE OBLIGATIONS UNDER THE NOTES AND THE INDENTURE (A) ARE SECURED EQUALLY

AND RATABLY THEREWITH,  OR (B) HAVE THE BENEFIT OF SUCH OTHER SECURITY,  GUARANTEE,  INDEMNITY OR OTHER ARRANGEMENT AS SHALL BE APPROVED

BY HOLDERS OF A MAJORITY IN AGGREGATE PRINCIPAL AMOUNT OF THE NOTES THEN OUTSTANDING.

THE COMPANY HAS RMB AS ITS FUNCTIONAL CURRENCY,  AND THE NOTES ARE DENOMINATED IN USD. AS A RESULT,  THE CONVERSION FEATURE IS
DUAL INDEXED TO THE COMPANY’S STOCK AS WELL AS THE RMB AND USD EXCHANGE RATE,  AND IS CONSIDERED AN EMBEDDED DERIVATIVE WHICH

NEEDS TO BE BIFURCATED FROM THE HOST INSTRUMENT IN ACCORDANCE WITH ASC 815.

ASC 815-15-25 PROVIDES THAT IF AN ENTITY HAS A HYBRID FINANCIAL INSTRUMENT THAT WOULD REQUIRE BIFURCATION OF EMBEDDED DERIVATIVES

UNDER ASC 815, THE ENTITY MAY IRREVOCABLY ELECT TO INITIALLY AND SUBSEQUENTLY MEASURE A HYBRID FINANCIAL INSTRUMENT IN ITS ENTIRETY AT

FAIR VALUE WITH CHANGES IN FAIR VALUE RECOGNIZED IN EARNINGS. THE FAIR VALUE ELECTION CAN BE MADE INSTRUMENT BY INSTRUMENT AND SHALL BE

SUPPORTED BY CONCURRENT DOCUMENTATION OR A PREEXISTING DOCUMENTED POLICY FOR AUTOMATIC ELECTION.

THE COMPANY ELECTED TO MEASURE THE NOTES IN THEIR ENTIRETY AT FAIR VALUE WITH CHANGES IN FAIR VALUE RECOGNIZED AS NON-OPERATING

INCOME OR LOSS AT EACH BALANCE SHEET DATE IN ACCORDANCE WITH ASC 815-15-25.
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20. CONVERTIBLE SENIOR NOTES  – (continued)

FURTHER,  AS THE FUNCTIONAL CURRENCY OF THE COMPANY IS RMB, THE FAIR VALUE OF THE NOTES IS TRANSLATED INTO RMB AT EACH BALANCE

SHEET DATE WITH THE DIFFERENCE BEING REPORTED AS EXCHANGE GAIN OR LOSS. IN ADDITION,  ALL ISSUANCE COSTS ASSOCIATED WITH THE NOTES

OFFERING HAS BEEN EXPENSED AS INCURRED IN THE YEAR ENDED DECEMBER 31, 2011.

THE ESTIMATED FAIR VALUE OF THE NOTES AMOUNTED TO APPROXIMATELY RMB483,581,668 AND RMB 673,228,108 AS OF DECEMBER 31,
2012 AND SEPTEMBER 30, 2013. IN THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013, THE COMPANY RECORDED FOREIGN EXCHANGE LOSS OF

RMB2,631,327 AND GAIN OF RMB12,109,101, LOSS FROM CHANGE IN FAIR VALUE OF CONVERTIBLE SENIOR NOTES OF RMB22,742,635 AND

RMB201,755,541, RESPECTIVELY.

AS A RESULT OF THE DEPRESSED MARKET CONDITIONS,  THE COMPANY REPURCHASED THE NOTES WITH FACE VALUE OF US$2 MILLION OR 1.6% OF

THE NOTES AT APPROXIMATELY 41% OF THE FACE VALUE AS OF DECEMBER 31, 2011. THERE WERE NO REPURCHASE OF THE NOTES FOR THE NINE

MONTHS ENDED SEPTEMBER 30, 2012 AND 2013.

Capped Call Options

CONCURRENT WITH THE COMPANY’S ISSUANCE OF THE CONVERTIBLE SENIOR NOTES ON MAY 17, 2011, IT ENTERED INTO A CAPPED CALL OPTION

TRANSACTIONS WITH AN AFFILIATE OF THE INITIAL PURCHASER OF THE NOTES. THE CAPPED CALL TRANSACTION WAS DESIGNED TO REDUCE THE POTENTIAL

DILUTION THAT WOULD OTHERWISE OCCUR AS A RESULT OF NEW ORDINARY SHARE ISSUANCES UPON CONVERSION OF THE NOTES AND EFFECTIVELY INCREASE

THE CONVERSION PRICE OF THE NOTES FOR THE COMPANY TO $48.21 PER ADS FROM THE ACTUAL CONVERSION PRICE TO THE NOTES HOLDERS OF $33.75
PER ADS. THE TOTAL PREMIUM PAID BY THE COMPANY FOR THE CAPPED CALL TRANSACTIONS WAS US$18 MILLION. THE PURCHASER OF THE NOTES HAVE

THE RIGHT TO REQUIRE US TO REPURCHASE FOR CASH ALL OR ANY PORTION OF THEIR NOTES ON MAY 15, 2014 AT A REPURCHASE PRICE EQUAL TO 100% OF

THE PRINCIPAL AMOUNT OF THE NOTES TO BE REPURCHASED,  PLUS ACCRUED AND UNPAID INTEREST TO,  BUT EXCLUDING,  THE REPURCHASE DATE.

THE COMPANY’S FUNCTIONAL CURRENCY IS DIFFERENT FROM THE DENOMINATION OF THE CAPPED CALL. THEREFORE,  IN ACCORDANCE WITH ASC
815, DERIVATIVES AND HEDGING,  THE COMPANY ACCOUNTED FOR THE CAPPED CALL TRANSACTIONS AS FREESTANDING DERIVATIVE ASSETS IN THE

CONSOLIDATED BALANCE SHEETS. THE DERIVATIVE IS MARKED TO MARKET EACH REPORTING PERIOD UTILIZING THE BINOMIAL MODEL.

THE FAIR VALUE OF CAPPED CALL OPTIONS WAS RMB16,131,208 AND RMB56,592,820 AS OF DECEMBER 31, 2012 AND SEPTEMBER 30, 2013.
AN AMOUNT OF LOSS OF RMB5,746,927 AND GAIN OF RMB40,893,010 WAS RECORDED IN CHANGE IN FAIR VALUE OF CAPPED CALL OPTIONS FOR THE

NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013.

21. SHARE BASED COMPENSATION

THE COMPANY ADOPTED A LONG-TERM INCENTIVE PLAN (THE “PLAN”) IN JULY 2009 WHICH WAS SUBSEQUENTLY AMENDED AND RESTATED. THE PLAN

PROVIDES FOR THE ISSUANCE OF OPTIONS OF THE COMPANY'S ORDINARY SHARES IN THE AMOUNT OF UP TO 7,325,122. THE OPTIONS HAVE A
CONTRACTUAL LIFE OF SEVEN YEARS WITH THE EXCEPTION OF CERTAIN OPTIONS GRANTED TO AN EMPLOYEE THAT CAN BE EXERCISED UNTIL OCTOBER 1,
2013. FROM AUGUST 28, 2009 TO SEPTEMBER 15, 2009, OPTIONS WERE GRANTED TO CERTAIN OF THE COMPANY'S ADMINISTRATIVE AND MANAGEMENT

PERSONNEL TO PURCHASE IN TOTAL 3,024,750 SHARES OF THE COMPANY'S ORDINARY SHARES AT AN EXERCISE PRICE OF US$3.13 PER SHARE. ON APRIL

6, 2010, THE EXERCISE PRICE OF THESE SHARE OPTIONS WAS ADJUSTED FROM US$3.13 PER SHARE TO US$2.08 PER SHARE (“REPRICING”). THE IMPACT

OF THIS AMENDMENT OF RMB5,132,052 WAS RECOGNIZED DURING THE YEAR ENDED DECEMBER 31, 2010 AS A RESULT OF THE IPO CONDITION

DESCRIBED BELOW. THE SHARE OPTIONS WILL GENERALLY VEST IN 5 SUCCESSIVE EQUAL ANNUAL INSTALLMENTS ON THE LAST DAY OF EACH YEAR FROM THE

GRANT DATE,  PROVIDED THAT THE PERSONNEL'S SERVICE WITH THE COMPANY HAS NOT TERMINATED PRIOR TO EACH SUCH VESTING DATE. FOR ONE

EMPLOYEE,  THE SHARE OPTIONS WILL VEST IN A SERIES OF 36 SUCCESSIVE EQUAL MONTHLY INSTALLMENTS,  ON THE LAST DAY OF EACH MONTH,
COMMENCING FROM OCTOBER 1, 2008, PROVIDED THAT THE PERSONNEL'S SERVICE WITH THE COMPANY HAS NOT TERMINATED PRIOR TO EACH SUCH VESTING

DATE.
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21. SHARE BASED COMPENSATION  – (continued)

ON SEPTEMBER 28, 2011, THE COMPANY AMENDED AND RESTATED THE PLAN TO INCREASE THE MAXIMUM NUMBER OF SHARES THAT MAY BE

ISSUED UNDER THE PLAN TO 9,325,122.

ON JANUARY 25, 2010, THE COMPANY GRANTED TO CERTAIN OFFICERS AND EMPLOYEES OPTIONS TO PURCHASE 726,250 ORDINARY SHARES OF THE

COMPANY AT AN EXERCISE PRICE OF 85% OF THE INITIAL PUBLIC OFFERING PRICE PER SHARE. THESE OPTIONS WILL VEST IN FIVE SUCCESSIVE EQUAL ANNUAL

INSTALLMENTS ON THE LAST DAY OF EACH YEAR FROM JANUARY 25, 2010, PROVIDED THAT THE PERSONNEL'S SERVICE WITH THE COMPANY HAS NOT BEEN

TERMINATED PRIOR TO EACH SUCH VESTING DATE. THESE SHARE OPTIONS WERE CONSIDERED AS NOT EFFECTIVELY GRANTED UNTIL THEIR EXERCISE PRICE

WAS DETERMINED AT US$2.08 ON APRIL 12, 2010.

FROM APRIL 12, 2010 TO APRIL 26, 2010, THE COMPANY GRANTED ADDITIONAL OPTIONS TO PURCHASE 785,480 ORDINARY SHARES AT AN EXERCISE

PRICE OF US$2.08 PER SHARE TO CERTAIN ADMINISTRATIVE AND MANAGEMENT PERSONNEL. THE SHARE OPTIONS WILL GENERALLY VEST IN 5 SUCCESSIVE

EQUAL ANNUAL INSTALLMENTS ON THE LAST DAY OF EACH YEAR FROM THE GRANT DATE,  PROVIDED THAT THE PERSONNEL'S SERVICE WITH THE COMPANY

HAS NOT TERMINATED PRIOR TO EACH SUCH VESTING DATE.

NO PORTION OF ANY OF THE ABOVE GRANTED SHARE OPTIONS,  EVEN VESTED,  MAY BE EXERCISED PRIOR TO AND WITHIN THE 180-DAY PERIOD

FOLLOWING AN EFFECTIVE INITIAL PUBLIC OFFERING AS DEFINED IN THE PLAN. GIVEN THE EXERCISE RESTRICTION,  THE RECOGNITION OF SHARE-BASED

COMPENSATION EXPENSE WAS DELAYED. SUCH EXPENSE OF RMB14,651,329 ACCUMULATED FROM GRANT DATE WAS RECOGNIZED AT THE TIME OF THE

COMPANY'S INITIAL PUBLIC OFFERING ON MAY 14, 2010.

ON MARCH 11, 2011, THE COMPANY GRANTED TO CERTAIN OFFICERS AND EMPLOYEES OPTIONS TO PURCHASE 300,000 ORDINARY SHARES OF THE

COMPANY AT AN EXERCISE PRICE OF US$5.65 PER SHARE. THE SHARE OPTIONS WILL VEST IN 5 SUCCESSIVE EQUAL ANNUAL INSTALLMENTS ON THE LAST

DAY OF EACH YEAR FROM THE GRANT DATE,  PROVIDED THAT THE PERSONNEL'S SERVICE WITH THE COMPANY HAS NOT TERMINATED PRIOR TO EACH SUCH

VESTING DATE.

ON MAY 3, 2011, THE COMPANY GRANTED TO ONE OFFICER OPTIONS TO PURCHASE 100,000 ORDINARY SHARES OF THE COMPANY AT AN EXERCISE

PRICE OF US$6.50 PER SHARE. THE SHARE OPTIONS WILL VEST IN 5 SUCCESSIVE EQUAL ANNUAL INSTALLMENTS ON THE LAST DAY OF EACH YEAR FROM

THE GRANT DATE,  PROVIDED THAT THE PERSONNEL'S SERVICE WITH THE COMPANY HAS NOT TERMINATED PRIOR TO EACH SUCH VESTING DATE.

ON OCTOBER 1, 2011, THE COMPANY GRANTED TO CERTAIN OFFICERS AND EMPLOYEES OPTIONS TO PURCHASE 4,180,000 AND 32,000 ORDINARY

SHARES OF THE COMPANY AT AN EXERCISE PRICE OF US$1.42 PER SHARE,  WITH WHICH THE SHARE OPTIONS WILL VEST IN 5 AND 1 SUCCESSIVE EQUAL

ANNUAL INSTALLMENTS ON THE LAST DAY OF EACH YEAR FROM THE GRANT DATE,  RESPECTIVELY,  PROVIDED THAT THE PERSONNEL'S SERVICE WITH THE

COMPANY HAS NOT TERMINATED PRIOR TO EACH SUCH VESTING DATE.

ON NOVEMBER 3, 2011, THE COMPANY GRANTED TO ONE OFFICER OPTIONS TO PURCHASE 1,120,000 ORDINARY SHARES OF THE COMPANY AT AN

EXERCISE PRICE OF US$1.42 PER SHARE. THE SHARE OPTIONS WILL VEST IN 24 SUCCESSIVE EQUAL MONTHLY INSTALLMENTS ON THE LAST DAY OF EACH

MONTH FROM OCTOBER 1, 2011, PROVIDED THAT THE PERSONNEL'S SERVICE WITH THE COMPANY HAS NOT TERMINATED PRIOR TO EACH SUCH VESTING DATE.

ON DECEMBER 21, 2012, THE COMPANY GRANTED TO CERTAIN OFFICERS OPTIONS TO PURCHASE 160,000 ORDINARY SHARES OF THE COMPANY AT AN

EXERCISE PRICE OF US$1.42 PER SHARE. THE SHARE OPTIONS WILL VEST IN 5 SUCCESSIVE EQUAL ANNUAL INSTALLMENTS ON THE LAST DAY OF EACH

YEAR FROM DECEMBER 21, 2011 AND FEBRUARY 1, 2012, PROVIDED THAT THE PERSONNEL'S SERVICE WITH THE COMPANY HAS NOT TERMINATED PRIOR

TO EACH SUCH VESTING DATE.

ON AUGUST 13, 2013, THE COMPANY EXTENDED THE EXPIRATION DATE OF THE STOCK OPTIONS GRANTED TO AN OFFICER FROM OCTOBER 1, 2013 TO

OCTOBER 1, 2014. AS A RESULT OF THIS MODIFICATION,  THE COMPANY RECORDED ADDITIONAL STOCK-BASED COMPENSATION EXPENSE OF RMB
1,608,968 DURING THE NINE MONTHS ENDED SEPTEMBER 30, 2013.

AS OF SEPTEMBER 30, 2013, THE COMPANY HAD 6,336,098 OPTIONS OUTSTANDING. TOTAL SHARE-BASED COMPENSATION EXPENSE,  DETERMINED

BASED ON THE FAIR VALUE OF THE OPTIONS ON THE GRANT DATES INCLUDING THE
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21. SHARE BASED COMPENSATION  – (continued)

INCREMENTAL CHARGE RESULTED FROM THE REPRICING,  APPLYING AN ESTIMATED FORFEITURE RATE OF 10%, AMOUNTED TO APPROXIMATELY

RMB59,174,950 OF WHICH THE AMOUNTS OF RMB14,787,431 AND RMB7,823,965 RECOGNIZED IN THE NINE MONTHS ENDED SEPTEMBER 30,
2012 AND 2013, RESPECTIVELY. THE GROUP HAD UNRECOGNIZED SHARE-BASED COMPENSATION EXPENSES RMB6,560,904 RELATED TO NON-VESTED

SHARE OPTIONS AS OF SEPTEMBER 30, 2013.

ON OCTOBER 1, 2013, THE COMPANY GRANTED TO AN OFFICER OPTIONS TO PURCHASE 600,000 ORDINARY SHARES OF THE COMPANY AT AN EXERCISE

PRICE OF US$4.38 PER SHARE,  WITH WHICH THE SHARE OPTIONS WILL VEST IN 12 SUCCESSIVE EQUAL MONTHLY INSTALLMENTS ON THE LAST DAY OF EACH

MONTH FROM THE GRANT DATE,  PROVIDED THAT THE PERSONNEL'S SERVICE WITH THE COMPANY HAS NOT TERMINATED PRIOR TO EACH SUCH VESTING DATE.
ON OCTOBER 1, 2013, THE COMPANY GRANTED TO CERTAIN EMPLOYEES OPTIONS TO PURCHASE 680,000 ORDINARY SHARES OF THE COMPANY AT AN

EXERCISE PRICE OF US$4.38 PER SHARE,  WITH WHICH THE SHARE OPTIONS WILL VEST IN 3 AND 5 SUCCESSIVE EQUAL ANNUAL INSTALLMENTS ON THE LAST

DAY OF EACH YEAR FROM THE GRANT DATE,  RESPECTIVELY,  PROVIDED THAT THE PERSONNEL'S SERVICE WITH THE COMPANY HAS NOT TERMINATED PRIOR TO

EACH SUCH VESTING DATE.

22. RELATED PARTY TRANSACTIONS AND BALANCES

(A) RELATED PARTY BALANCES

OUTSTANDING AMOUNTS DUE FROM/TO RELATED PARTIES WERE AS FOLLOWS:  
 2012  2013

   December 31  September 30
   RMB  RMB
Accounts receivable from related parties:           
ACCOUNTS RECEIVABLE FROM SUBSIDIARIES OF RENESOLA LTD. (“RENESOLA”,

CONTROLLED BY AN IMMEDIATE FAMILY MEMBER OF THE PRINCIPAL

SHAREHOLDERS AND DIRECTORS OF THE COMPANY,  WHO ARE THE EXECUTIVE

OFFICERS OF THE COMPANY)

  105,531,368   56,990,772 

ACCOUNTS RECEIVABLE DUE FROM GAUSU JINTAI ELECTRONIC POWER COMPANY

LTD. (“GUASU JINTAI”, OUR NON-CONTROLLING INTEREST COMPANY WITH

28% SHARES)

  —   227,345,462 

Notes receivalbes from related parties:           
NOTES RECEIVABLE FROM SUBSIDIARIES OF RENESOLA LTD. (“RENESOLA”,

CONTROLLED BY AN IMMEDIATE FAMILY MEMBER OF THE PRINCIPAL

SHAREHOLDERS AND DIRECTORS OF THE COMPANY,  WHO ARE THE EXECUTIVE

OFFICERS OF THE COMPANY)

  —   17,000,000 

NOTES RECEIVABLE DUE FROM GAUSU JINTAI ELECTRONIC POWER COMPANY

LTD. (“GUASU JINTAI”, OUR NON-CONTROLLING INTEREST COMPANY WITH

28% SHARES)

  —   24,000,000 

Other receivables from related parties:           
ADVANCES OF TRAVEL AND OTHER BUSINESS EXPENSES TO EXECUTIVE

DIRECTORS WHO ARE ALSO SHAREHOLDERS

  5,840,380   141,642 

TOTAL   111,371,748   325,477,876 
Accounts payable due to a related party:           
ACCOUNTS PAYABLE DUE TO A SUBSIDIARY OF RENESOLA LTD. (“RENESOLA”,

CONTROLLED BY AN IMMEDIATE FAMILY MEMBER OF THE PRINCIPAL

SHAREHOLDERS AND DIRECTORS OF THE COMPANY,  WHO ARE THE EXECUTIVE

OFFICERS OF THE COMPANY)

  30,045,245   28,611,284 
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22. RELATED PARTY TRANSACTIONS AND BALANCES  – (continued)
  
 2012  2013

   December 31  September 30
   RMB  RMB
Other payables due to a related party:           
OTHER PAYABLES TO JIANGXI DESUN ENERGY CO., LTD. (DESUN,  AN ENTITY

IN WHICH OUR FOUNDERS AND SUBSTANTIAL SHAREHOLDERS, XIANDE LI,
KANGPING CHEN AND XIANHUA LI,  EACH HOLDS MORE THAN 10%, AND

COLLECTIVELY HOLD 73%, OF THE EQUITY INTEREST) FOR LEASING OF LAND

AND BUILDINGS

  2,161,345   2,986,577 

TRAVELLING REIMBURSEMENTS PAYABLE TO EXECUTIVE DIRECTORS WHO ARE

ALSO SHAREHOLDERS

  109,531   — 

TOTAL   32,316,121   31,597,861 

BALANCES DUE TO RELATED PARTIES ARE INTEREST-FREE,  NOT COLLATERALIZED,  AND HAVE NO DEFINITIVE REPAYMENT TERMS.

(B) RELATED PARTY TRANSACTIONS

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013, REVENUES FROM SALES OF PRODUCTS AND PROVISION OF PROCESSING SERVICES TO

SUBSIDIARIES OF RENESOLA AMOUNTED TO RMB150,705,597 AND RMB29,021348, RESPECTIVELY.

FOR THE TRANSACTIONS WITH SUBSIDIARIES OF RENESOLA IN THE NINE MONTHS ENDED SEPTEMBER 30,2012, THESE SALES AND PURCHASES

TRANSACTIONS WERE CONDUCTED SIMULTANEOUSLY AND THERE WAS DIRECT LINKAGE BETWEEN ANY ONE OR GROUP OF BUY TRANSACTIONS WITH ANY ONE

OR GROUP OF SELL TRANSACTIONS. THERE WAS ALSO CORRELATION BETWEEN THE VALUE OF RAW MATERIALS RECEIVED AND THE VALUE OF FINISHED GOODS

DELIVERED PURSUANT TO THE CONTRACTUAL ARRANGEMENT. THESE BUY AND SELL TRANSACTIONS WITH THE SAME COUNTERPARTY WERE RECOGNIZED AT

NET BASIS AND PRESENTED SEPARATELY AS SALES IN THE GROUP’S CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS. IN THE NINE MONTHS ENDED

SEPTEMBER 30, 2013, THE GROUP ENTERED INTO PROCESSING SERVICES AGREEMENTS WITH SUBSIDIARIES OF RENESOLA,  AND REVENUE RELATED TO

PROVISION OF PROCESSING SERVICES WAS RECOGNISED WHEN SUCH SERVICES HAD BEEN PERFORMED.

FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013, RAW MATERIALS PURCHASED FROM A SUBSIDIARY OF RENESOLA AMOUNTED TO

RMB266,714,991 AND RMB20,854,435.

ON JANUARY 1, 2008, DESUN AND JIANGXI JINKO ENTERED INTO AN OPERATING LEASE AGREEMENT PURSUANT TO WHICH DESUN LEASED ITS

BUILDINGS AND LAND USE RIGHTS TO JIANGXI JINKO FOR A TEN-YEAR PERIOD FROM JANUARY 1, 2008 TO DECEMBER 31, 2017. DESUN WAS

DECONSOLIDATED FROM THE GROUP ON JULY 28, 2008 AND BECAME A RELATED PARTY OF THE GROUP. DESUN CHARGED JIANGXI JINKO RMB825,228
RENTAL EXPENSES FOR EACH OF THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013.

ON DECEMBER 20, 2012, JINKOSOLAR HAS SIGNED A STRATEGIC COOPERATION AGREEMENT WITH JINCHUAN GROUP CO., LTD. (“JINCHUAN GROUP”),
A CHINESE STATE-OWNED ENTERPRISE,  TO JOINTLY INVEST AND ESTABLISH A COMPANY (“GANSU JINTAI” OR “INVESTEE”), TO DEVELOP 200 MW
PHOTOVOLTAIC (“PV”) SOLAR POWER PLANT IN JINCHANG, GANSU PROVINCE, CHINA. (NOTE 2(AC) IN THE NINE MONTHS ENDED SEPTEMBER 30, 2013,
SALES OF SOLAR MODULE TO JINCHUAN GROUP AMOUNTED TO RMB558,124,072.

DURING THE NINE MONTHS ENDED SEPTEMBER 30, 2013, THE SHAREHOLDERS PROVIDED GUARANTEES FOR THE GROUP’S SEVERAL SHORT-TERM AND

LONG-TERM BANK BORROWINGS. AS OF SEPTEMBER 30, 2013, THE SHAREHOLDERS PROVIDED GUARANTEES FOR JIANGXI JINKO SEVERAL SHORT-TERM AND

LONG-TERM BANK BORROWINGS TOTALLING RMB269,995,632, WHICH MATURE WITHIN THE NEXT TWELVE MONTHS FROM SEPTEMBER 30, 2013.
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23. COMMITMENTS AND CONTINGENCIES

(a) Contingencies

IN THE OPINION OF MANAGEMENT,  AS CONFIRMED BY ITS LEGAL COUNSEL,  AS OF SEPTEMBER 30, 2013, THE OWNERSHIP STRUCTURE OF THE GROUP IS
IN COMPLIANCE WITH ALL EXISTING PRC LAWS AND REGULATIONS. IT IS ALSO IN THE OPINION OF MANAGEMENT THAT POTENTIAL LOSSES ARISING FROM THE

OWNERSHIP STRUCTURE BASED ON CURRENT REGULATORY ENVIRONMENT IS REMOTE. HOWEVER,  THE COMPANY CANNOT BE ASSURED THAT THE PRC
GOVERNMENT AUTHORITIES WILL NOT TAKE A VIEW CONTRARY TO THE OPINION OF MANAGEMENT. IN ADDITION,  THERE MAY BE CHANGES AND OTHER

DEVELOPMENTS IN THE PRC LAWS AND REGULATIONS OR THEIR INTERPRETATIONS. IF THE CURRENT OWNERSHIP STRUCTURE OF THE GROUP WAS FOUND TO BE

NOT IN COMPLIANCE WITH ANY EXISTING OR FUTURE PRC LAWS OR REGULATIONS,  THE GROUP MAY BE REQUIRED TO RESTRUCTURE ITS OWNERSHIP

STRUCTURE AND OPERATIONS IN THE PRC TO COMPLY WITH CURRENT OR NEW PRC LAWS AND REGULATIONS.

ON OCTOBER 11, 2011, JINKOSOLAR,  ALONG WITH OUR DIRECTORS AND OFFICERS AT THE TIME OF OUR INITIAL PUBLIC OFFERING,  OR THE INDIVIDUAL

DEFENDENTS,  AND THE UNDERWRITERS OF OUR INITIAL PUBLIC OFFERING WERE NAMED AS DEFENDANTS IN A PUTATIVE SHAREHOLDER CLASS ACTION

LAWSUIT FILED IN THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK CAPTIONED MARCO PETERS V. JINKOSOLAR

HOLDING CO., LTD., ET AL., CASE NO. 11-CV-7133 (S.D.N.Y.). IN AN AMENDED COMPLAINT FILED ON SEPTEMBER 1, 2012, THE PLAINTIFF,
REPRESENTING A CLASS OF ALL PURCHASERS AND ACQUIRERS OF ADSS OF JINKOSOLAR BETWEEN MAY 13, 2010 AND SEPTEMBER 22, 2011, INCLUSIVE,
ALLEGED THAT THE DEFENDANTS VIOLATED SECTIONS 11 AND 12(A)(2) OF THE SECURITIES ACT AND SECTION 10(B) OF THE SECURITIES EXCHANGE ACT

OF 1934, AS AMENDED,  OR THE EXCHANGE ACT,  BY MAKING MATERIAL MISSTATEMENTS OR FAILING TO DISCLOSE MATERIAL INFORMATION REGARDING,
AMONG OTHER THINGS, JINKOSOLAR’S COMPLIANCE WITH ENVIRONMENTAL REGULATIONS AT ITS HAINING FACILITY. THE AMENDED COMPLAINT ALSO

ASSERTED CLAIMS AGAINST THE INDIVIDUAL DEFENDANTS FOR CONTROL PERSON LIABILITY UNDER SECTION 15 OF THE SECURITIES ACT AND SECTION

20(A) OF THE EXCHANGE ACT. THE AMENDED COMPLAINT SOUGHT,  AMONG OTHER THINGS,  CERTIFICATION OF THE PUTATIVE CLASS,  UNSPECIFIED

COMPENSATORY DAMAGES (INCLUDING INTEREST), AND COSTS AND EXPENSES INCURRED IN THE ACTION.

ON MARCH 19, 2012, THE COURT ENTERED AN ORDER APPOINTING LEAD PLAINTIFFS IN THE U.S. SECURITIES ACTION. ON APRIL 2, 2012, THE TRIAL

COURT DIRECTED LEAD PLAINTIFFS TO FILE AN AMENDED COMPLAINT ON OR BEFORE MAY 30, 2012. ON AUGUST 1, 2012, JINKOSOLAR FILED A MOTION

TO DISMISS THE AMENDED COMPLAINT,  AS DID STEPHEN MARKSCHEID,  WHO WAS THE ONLY INDIVIDUAL DEFENDANT TO HAVE BEEN SERVED IN THE ACTION.
ON THE SAME DATE,  THE UNDERWRITER DEFENDANTS FILED A JOINDER TO JINKOSOLAR’S MOTION TO DISMISS. ON JANUARY 22, 2013, THE COURT

ISSUED A MEMORANDUM AND ORDER GRANTING JINKOSOLAR’S AND STEPHEN MARKSCHEID’S MOTIONS TO DISMISS IN THEIR ENTIRETY AND DISMISSING

THE AMENDED COMPLAINT AS AGAINST ALL DEFENDANTS. THE COURT ENTERED JUDGMENT IN FAVOR OF DEFENDANTS ON THE SAME DATE. ON

FEBRUARY 19, 2013, LEAD PLAINTIFFS FILED A NOTICE OF APPEAL WITH RESPECT TO THE COURT’S JANUARY 22, 2013 MEMORANDUM AND ORDER AND

JUDGMENT. ORAL ARGUMENT ON THE APPEAL WAS HEARD ON SEPTEMBER 18, 2013. ALTHOUGH JINKOSOLAR WAS SUCCESSFUL BEFORE THE DISTRICT

COURT,  WE CANNOT GUARANTEE THAT THE DECISION WILL BE UPHELD ON APPEAL. LEAD PLAINTIFFS’ APPEAL IS CURRENTLY PENDING IN THE UNITED STATES

COURT OF APPEALS FOR THE SECOND CIRCUIT. THE COMPANY IS UNABLE TO RELIABLY ESTIMATE THE PROBABILITY OF THE CASE AND THE RANGE OF ANY

EXPOSURE IF ANY.

IN JULY 2008, WE ENTERED INTO A LONG-TERM SUPPLY AGREEMENT WITH WUXI ZHONGCAI,  A PRODUCER OF VIRGIN POLYSILICON MATERIALS. WE

PROVIDED A PREPAYMENT OF RMB95.6 MILLION PURSUANT TO SUCH CONTRACT. WUXI ZHONGCAI SUBSEQUENTLY HALTED PRODUCTION AS A RESULT OF

THE ADVERSE CHANGES IN THE POLYSILICON MARKET. IN FEBRUARY 2013, WE SUED WUXI ZHONGCAI IN SHANGRAO CITY INTERMEDIATE PEOPLE'S COURT

FOR THE REFUND OF THE OUTSTANDING BALANCE OF OUR PREPAYMENT OF RMB93.2 MILLION AFTER DEDUCTING DELIVERY MADE TO US BY AN AFFILIATE

OF WUXI ZHONGCAI. IN JANUARY 2013, WE NOTIFIED WUXI ZHONGCAI TO TERMINATE OUR LONG-TERM SUPPLY AGREEMENT. IN FEBRUARY 2013, WUXI

ZHONGCAI SUED US IN SHANGHAI PUDONG NEW AREA PEOPLE'S COURT FOR APPROXIMATELY RMB2.7 MILLION FOR BREACHING THE CONTRACT BY FAILING

TO MAKE ALLEGEDLY REQUIRED PAYMENTS. WE CONSIDERED THE RECOVERY OF THE RMB93.2 MILLION UNLIKELY AS A RESULT OF THE POLYSILICON

MARKET CONDITIONS,  THE MUTUALLY ALLEGED CLAIMS AND THE ADVERSE DEVELOPMENTS IN THE OPERATIONS OF WUXI ZHONGCAI AND RECORDED

PROVISIONS OF
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23. COMMITMENTS AND CONTINGENCIES  – (continued)

RMB93.2 MILLION FOR THE BALANCE OF OUR PREPAYMENT TO WUXI ZHONGCAI. AS OF THE DATE OF THIS REPORT,  THESE SUITS ARE STILL PENDING. THE

COMPANY IS UNABLE TO RELIABLY ESTIMATE THE PROBABILITY OF THE CASE AND THE RANGE OF ANY EXPOSURE IF ANY.

IN MARCH 2012, COGIP S.P.A., OR COGIP, ONE OF OUR CUSTOMERS,  INITIATED ARBITRATION PROCEEDINGS IN THE CHINESE EUROPEAN

ARBITRATION CENTRE FOR APPROXIMATELY EUR20.4 MILLION FOR DAMAGES ALLEGEDLY RELATING TO THE LATE DELIVERY OF MODULES AND DEFECTS IN
OUR PRODUCTS. WE RESPONDED TO THE ARBITRATION SUMMONS ON APRIL 18, 2012 AND RAISED A COUNTERCLAIM FOR THE OUTSTANDING PORTION OF THE

PURCHASE PRICE OF EUR23,310,000.00 PLUS LIQUIDATED DAMAGES OF 0.5% OF THIS AMOUNT PER WEEK SINCE MARCH 6, 2012. ON APRIL 24, 2013
WE REACHED A SETTLEMENT AGREEMENT WITH COGIP, PURSUANT TO WHICH COGIP AGREED TO PAY EUR14 MILLION TO US IN THREE INSTALLMENTS TO

SETTLE ALL CLAIMS AS OF JULY 31, 2013, WE RECEIVED ALL SETTLEMENT PAYMENT OF EUR14 MILLION FROM COGIP.

(b) Guarantees
ON SEPTEMBER 13, 2009, JIANGXI JINKO ENTERED INTO A LOAN AGREEMENT WITH SHANGRAO HEJI INVESTMENT CO., LTD. (“HEJI”), IN THE

PRINCIPAL AMOUNT OF RMB100 MILLION WITH A TERM OF THREE YEARS. OF THIS AMOUNT, RMB50 MILLION WAS OUTSTANDING AS OF MARCH 31, 2011.
IN CONSIDERATION OF THIS LOAN AGREEMENT, HEJI REQUIRED JIANGXI JINKO TO ENTER INTO A GUARANTEE AGREEMENT WITH JIANGXI INTERNATIONAL

TRUST CO., LTD. (”JITCL”) ON MAY 31, 2009 FOR HEJI’S PAYMENT OBLIGATIONS UNDER ITS SEPARATE TRUST LOAN AGREEMENT WITH JITCL
(”JITCL LOAN AGREEMENT”), UNDER WHICH JITCL EXTENDED A LOAN TO HEJI IN THE PRINCIPAL AMOUNT OF RMB50 MILLION FOR A TERM OF THREE

YEARS. IN THE EVENT THAT HEJI FAILS TO PERFORM ITS OBLIGATIONS UNDER THE JITCL LOAN AGREEMENT OR OTHERWISE DEFAULTS THEREUNDER,
JIANGXI JINKO WILL BECOME LIABLE FOR HEJI’S OBLIGATIONS UNDER THE JITCL LOAN AGREEMENT. THE COMPANY RECORDED A GUARANTEE LIABILITY OF

RMB1.5 MILLION AS OF DECEMBER 31, 2010 AND RECLASSIFIED TO SHORT TERM LIABILITY AS OF DECEMBER 31, 2011. CORRESPONDING DEFERRED

FINANCING COST WAS RECORDED AND AMORTIZED OVER THE PERIOD OF JIANGXI JINKO’S LONG-TERM BORROWING. JIANGXI JINKO HAS FULLY REPAID THE

ENTRUSTED LOANS IN JULY 2011. IN THE NINE MONTHS ENDED SEPTEMBER 30, 2012, HEJI REPAID THE LOAN AND JIANGXI JINKO WAS RELEASED FROM

ITS OBLIGATIONS.

(c) Operating lease commitments

FROM JANUARY 1, 2008, JIANGXI JINKO LEASED BUILDINGS AND LAND USE RIGHTS FROM DESUN,  UNDER A NON-CANCELABLE OPERATING LEASE

EXPIRING IN JANUARY 2018. IN ADDITION,  THE GROUP ALSO LEASED OFFICE BUILDINGS FOR ITS OFFICES UNDER NON-CANCELABLE OPERATING LEASE FROM

THIRD PARTIES.

FUTURE MINIMUM OBLIGATIONS FOR OPERATING LEASES ARE AS FOLLOWS:  
Twelve months ending September 30  RMB
2014   8,893,245 
2015   3,267,404 
2016   1,988,723 
2017   1,667,567 
2018   811,198 
THEREAFTER   982,890 
TOTAL   17,611,027 

RENTAL EXPENSE UNDER ALL OPERATING LEASES WERE RMB5,801,306 AND RMB6,838,794 FOR THE NINE MONTHS ENDED SEPTEMBER 30,
2012 AND 2013, RESPECTIVELY.
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23. COMMITMENTS AND CONTINGENCIES  – (continued)

(d) Capital commitments

THE GROUP ENTERED INTO SEVERAL PURCHASE AGREEMENTS AND SUPPLEMENTARY AGREEMENTS WITH CERTAIN SUPPLIERS TO ACQUIRE MACHINERIES

TO BE USED IN THE MANUFACTURING OF ITS PRODUCTS. THE GROUP'S TOTAL FUTURE PAYMENTS UNDER THESE PURCHASE AGREEMENTS AMOUNTED TO

RMB392.8MILLION AS OF SEPTEMBER 30, 2013.

24. FAIR VALUE MEASUREMENTS

A HIERARCHY IS ESTABLISHED FOR INPUTS USED IN MEASURING FAIR VALUE THAT MAXIMIZES THE USE OF OBSERVABLE INPUTS AND MINIMIZES THE USE

OF UNOBSERVABLE INPUTS BY REQUIRING THAT THE OBSERVABLE INPUTS BE USED WHEN AVAILABLE. OBSERVABLE INPUTS ARE INPUTS THAT MARKET

PARTICIPANTS WOULD USE IN PRICING THE ASSET OR LIABILITY,  DEVELOPED BASED ON MARKET DATA OBTAINED FROM SOURCES INDEPENDENT OF THE

COMPANY. UNOBSERVABLE INPUTS ARE INPUTS THAT REFLECT THE COMPANY'S ASSUMPTIONS ABOUT THE ASSUMPTIONS MARKET PARTICIPANTS WOULD USE

IN PRICING THE ASSET OR LIABILITY DEVELOPED BASED ON THE BEST INFORMATION AVAILABLE IN THE CIRCUMSTANCES. AS SUCH,  FAIR VALUE IS A MARKET-
BASED MEASURE CONSIDERED FROM THE PERSPECTIVE OF A MARKET PARTICIPANT WHO HOLDS THE ASSET OR OWES THE LIABILITY RATHER THAN AN ENTITY-
SPECIFIC MEASURE. THE HIERARCHY IS BROKEN DOWN INTO THREE LEVELS BASED ON THE RELIABILITY OF INPUTS AS FOLLOWS: (LEVEL 1) OBSERVABLE

INPUTS SUCH AS QUOTED PRICES IN ACTIVE MARKETS; (LEVEL 2) INPUTS OTHER THAN THE QUOTED PRICE IN ACTIVE MARKETS THAT ARE OBSERVABLE EITHER

DIRECTLY OR INDIRECTLY,  OR QUOTED PRICES IN LESS ACTIVE MARKETS; AND (LEVEL 3) UNOBSERVABLE INPUTS WITH RESPECT TO WHICH THERE IS LITTLE OR

NO MARKET DATA,  WHICH REQUIRE THE COMPANY TO DEVELOP ITS OWN ASSUMPTIONS.

(a) Fair value change in forward contracts

THE COMPANY HAS ENTERED INTO FOREIGN EXCHANGE FORWARD CONTRACTS WITH LOCAL BANKS TO REDUCE THE EXPOSURE OF SIGNIFICANT CHANGES

IN EXCHANGE RATES BETWEEN RENMINBI AND FOREIGN CURRENCIES. AUTHORITATIVE GUIDANCE REQUIRES COMPANIES TO RECOGNIZE ALL OF THE DERIVATIVE

FINANCIAL INSTRUMENTS AS EITHER ASSETS OR LIABILITIES AT FAIR VALUE IN THE CONSOLIDATED BALANCE SHEETS BASED UPON QUOTED MARKET PRICES

FOR COMPARABLE INSTRUMENTS. THE COMPANY'S DERIVATIVE INSTRUMENTS HAVE NOT MET THE CRITERIA FOR HEDGE ACCOUNTING WITHIN AUTHORITATIVE

GUIDANCE. THEREFORE,  THE FOREIGN CURRENCY FORWARD CONTRACTS HAVE BEEN RECORDED AT FAIR VALUE,  WITH THE GAIN OR LOSS ON THESE

TRANSACTIONS RECORDED IN THE CONSOLIDATED STATEMENTS OF OPERATIONS WITHIN “CHANGE IN FAIR VALUE OF FORWARD CONTRACTS” IN THE PERIOD IN
WHICH THEY OCCUR. THE COMPANY DOES NOT USE DERIVATIVE FINANCIAL INSTRUMENTS FOR TRADING OR SPECULATIVE PURPOSES. THE COMPANY HELD

FOREIGN EXCHANGE FORWARD CONTRACTS WITH A TOTAL NOTIONAL VALUE OF US$330 MILLION AND EUR109 MILLION AS OF SEPTEMBER 30, 2013.
THESE FOREIGN EXCHANGE FORWARD CONTRACTS MATURE BETWEEN 1 TO 15 MONTHS. THE COMPANY USED A DISCOUNTED CASH-FLOW METHODOLOGY TO

MEASURE FAIR VALUE,  WHICH REQUIRES INPUTS SUCH AS INTEREST YIELD CURVES AND FOREIGN EXCHANGE RATES. THE SIGNIFICANT INPUTS USED IN THE

AFOREMENTIONED MODEL CAN BE CORROBORATED WITH MARKET OBSERVABLE DATA AND THEREFORE THE FAIR VALUE MEASUREMENTS ARE CLASSIFIED AS

LEVEL 2. TYPICALLY,  ANY LOSSES OR GAINS ON THE FORWARD EXCHANGE CONTRACTS ARE OFFSET BY RE-MEASUREMENT LOSSES OR GAINS ON THE

UNDERLYING BALANCES DENOMINATED IN NON-FUNCTIONAL CURRENCIES. THE COMPANY'S FOREIGN CURRENCY EXCHANGE CONTRACT IS AN OVER-THE-
COUNTER INSTRUMENT.

(b) Convertible Senior Notes and Capped Call Options

THE COMPANY HAS ADOPTED VALUATION MODELS TO ASSESS THE FAIR VALUE FOR CAPPED CALL OPTIONS AND THE NOTES,  AS THE CAPPED CALL

OPTIONS ARE NOT PUBLICLY TRADED AND THE TRADING OF THE NOTES IS CONSIDERED INACTIVE. MANAGEMENT IS RESPONSIBLE FOR DETERMINING THESE

FAIR VALUES AND ASSESSING A NUMBER OF FACTORS. BOTH CAPPED CALL OPTIONS AND THE NOTES ARE VALUED USING THE BINOMINAL TREE OPTION

PRICING MODEL. THE VALUATION INVOLVES COMPLEX AND SUBJECTIVE JUDGMENTS AS WELL AS THE COMPANY’S BEST ESTIMATES ON THE VALUATION DATE.
THE MAIN INPUTS TO THIS MODEL INCLUDE UNDERLYING SHARE PRICE,  EXPECTED SHARE VOLATILITY,  EXPECTED DIVIDEND YIELD,  RISK FREE INTEREST RATE

ETC.
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24. FAIR VALUE MEASUREMENTS  – (continued)

(c) Available-for-sale investment

ON A RECURRING BASIS,  THE COMPANY MEASURES AVAILABLE-FOR-SALE INVESTMENT AT FAIR VALUE. SINCE THE AVAILABLE-FOR-SALE INVESTMENT

DOES NOT HAVE QUOTED PRICE IN ACTIVE MARKETS,  THE COMPANY HAS ADOPTED BINOMIAL TREE OPTION PRICING MODEL TO ASSESS THE FAIR VALUE FOR

CONVERTIBLE BOND. MANAGEMENT IS RESPONSIBLE FOR DETERMINING THE FAIR VALUE AND ASSESSING A NUMBER OF FACTORS. THE VALUATION INVOLVES

COMPLEX AND SUBJECTIVE JUDGEMENTS AS WELL AS THE COMPANY'S BEST ESTIMATES ON THE VALUATION DATE. THE MAIN INPUTS TO THIS MODEL INCLUDE

UNDERLYING SHARE PRICE OF THE ISSUER,  RISK FREE RATE,  EXPECTED VOLATILITY,  EXPECTED DIVIDEND YIELD ETC.

(d) Recurring change in fair value

AS OF DECEMBER 31, 2012 AND SEPTEMBER 30, 2013, INFORMATION ABOUT INPUTS INTO THE FAIR VALUE MEASUREMENTS OF THE COMPANY'S
ASSETS AND LIABILITIES THAT ARE MEASURED AT FAIR VALUE ON A RECURRING BASIS IN PERIODS SUBSEQUENT TO THEIR INITIAL RECOGNITION IS AS FOLLOWS:    

 Fair Value Measurements at Reporting Date Using
Description  Balance

as of
December 31,

2012

 Quote prices in
active market
for identical

assets (level 1)

 Significant other
observable

inputs (Level 2)

 Significant
unobservable

inputs (Level 3)

Assets:                     
FOREIGN EXCHANGE FORWARD CONTRACTS   12,930,159   —   12,930,159   — 
CAPPED CALL OPTIONS   16,131,208   —   —   16,131,208 
AVAILABLE-FOR-SALE INVESTMENT   —   —   —   — 
Liabilities:                     
FOREIGN EXCHANGE FORWARD CONTRACTS   5,490,630   —   5,490,630   — 
CONVERTIBLE SENIOR NOTES   483,581,668   —   —   483,581,668     

 Fair Value Measurements at Reporting Date Using
Description  Balance

as of
September 30,

2013

 Quote prices in
active market
for identical

assets (level 1)

 Significant other
observable

inputs (Level 2)

 Significant
unobservable

inputs (Level 3)

Assets:                     
FOREIGN EXCHANGE FORWARD CONTRACTS   29,600,387   —   29,600,387   — 
CAPPED CALL OPTIONS   56,592,820   —   —   56,592,820 
AVAILABLE-FOR-SALE INVESTMENT   23,730,486   —   —   23,730,486 
Liabilities:                     
FOREIGN EXCHANGE FORWARD CONTRACTS   9,108,798   —   9,108,798   — 
CONVERTIBLE SENIOR NOTES   673,228,108   —   —   673,228,108 

THE GROUP'S FOREIGN EXCHANGE FORWARD CONTRACTS ARE NOT TRADED ON AN EXCHANGE,  THE GROUP VALUES THEM USING VALUATION MODELS.
THE VALUATION OF THESE CONTRACTS USED INTEREST RATE YIELD CURVES AND FOREIGN EXCHANGE RATES AS THE SIGNIFICANT INPUTS IN THE VALUATION

MODELS. THESE INPUTS ARE OBSERVABLE IN ACTIVE MARKETS OVER THE TERMS OF THE INSTRUMENTS THE GROUP HOLDS.
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(e) Assets and liabilities measured at fair value on a recurring basis using significant unobservable inputs (Level 3 valuation)

A SUMMARY OF CHANGES IN LEVEL 3 FAIR VALUE OF CONVERTIBLE SENIOR NOTES FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013
WERE AS FOLLOWS:   

 For the nine months ended
   September 30,

2012
 September 30,

2013
   RMB  RMB
BALANCE AT BEGINNING   387,777,235   483,581,668 
FOREIGN EXCHANGE LOSS/(GAIN)   2,631,327   (12,109,101) 
CHANGE IN FAIR VALUE OF CONVERTIBLE SENIOR NOTES   22,742,635   201,755,541 
BALANCE AT SEPTEMBER 30, 2012 AND 2013   413,151,197   673,228,108 

A SUMMARY OF CHANGES IN LEVEL 3 FAIR VALUE OF CAPPED CALL OPTIONS FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2012 AND 2013 WERE AS

FOLLOWS:   
 For the nine months ended

   September 30,
2012

 September 30,
2013

   RMB  RMB
BALANCE AT BEGINNING   16,408,445   16,131,208 
FOREIGN EXCHANGE GAIN/(LOSS)   130,857   (431,398) 
CHANGE IN FAIR VALUE OF CAPPED CALL OPTIONS   (5,746,927)   40,893,010 
BALANCE AT SEPTEMBER 30, 2012 AND 2013   10,792,375   56,592,820 

A SUMMARY OF CHANGES IN LEVEL 3 FAIR VALUE OF AVAILABLE-FOR-SALE INVESTMENT FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2013 WERE AS

FOLLOWS:  
 For the

nine months
ended

September 30, 2013
   RMB
BALANCE AT BEGINNING   — 
RECEIPT OF AVAILABLE-FOR-SALE INVESTMENT   23,730,486 
FOREIGN EXCHANGE GAIN/(LOSS)   — 
BALANCE AT SEPTEMBER 30, 2013   23,730,486 
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24. FAIR VALUE MEASUREMENTS  – (continued)

(f) Change in fair value of derivatives

THE CHANGE IN FAIR VALUE OF DERIVATIVES RECOGNIZED IN EARNINGS WAS AS FOLLOWS:  
 For the nine months ended

   September 30,
2012

 September 30,
2013

   RMB  RMB
FOREIGN EXCHANGE FORWARD CONTRACTS – REALIZED   38,077,391   19,591,226 
FOREIGN EXCHANGE FORWARD CONTRACTS – UNREALIZED   (97,120,700)   13,052,060 
CONVERTIBLE SENIOR NOTES   (22,742,635)   (201,755,541) 
CAPPED CALL OPTIONS   (5,746,927)   40,893,010 

TOTAL   (87,532,871)   (128,219,245) 

25. REPURCHASE OF ORDINARY SHARES

IN THE NINE MONTHS ENDED SEPTEMBER 30, 2012, 173,570 OUTSTANDING ADSS” (694,280 SHARES) WERE REPURCHASED WITH A TOTAL

CONSIDERATION OF RMB5,521,130, WHICH IS SHOWN AS TREASURY STOCK. THERE WAS NOT SHARE REPURCHASE IN THE NINE MONTHS ENDED

SEPTEMBER 30, 2013.

AS OF SEPTEMBER 30, 2013, 430,800 ADSS (1,723,200 SHARES) WERE REPURCHASED BUT HAVE NOT BEEN RETIRED WITH A TOTAL CONSIDERATION

OF RMB13,875,553 WHICH IS SHOWN AS TREASURY STOCK.

26. SUBSEQUENT EVENTS

SUBSEQUENT TO SEPTEMBER 30, 2013 AND UP TO JANUARY 10, 2014, THE GROUP OBTAINED ADDITIONAL SHORT-TERM BANK BORROWINGS AND

LONG-TERM BANK BORROWINGS OF RMB925.0 MILLION AND RMB400 MILLION,  RESPECTIVELY,  AND REPAID SHORT-TERM AND LONG-TERM BANK

BORROWINGS OF RMB888.8 MILLION AND RMB136.0 MILLION,  RESPECTIVELY.

IN JANUARY 2014, ZHEJIANG JINKO ENTERED INTO AN OPERATING LEASE AGREEMENT WITH THE BANKRUPTCY ADMINISTRATOR OF ZHEJIANG TOPOINT

PHOTOVOLTAIC CO., LTD., ZHEJIANG YUTAI PHOTOVOLTAIC MATERIAL CO., LTD., ZHEJIANG WEISHIDA PHOTOVOLTAIC MATERIAL CO., LTD., AND

ZHEJIANG JIUTAI NEW ENERGY CO., LTD., (COLLECTIVELY “TOPOINT”) FOR THE MANUFACTURING ASSETS OF TOPOINT. THE OPERATING LEASE STARTED ON

JANUARY 16, 2014 AND WILL BE TERMINATED ON THE DATE WHEN THE BANKRUPTCY REORGANIZATION OF TOPOINT IS COMPLETED. THE MINIMUM RENTAL

UNDER THE LEASE IS RMB6.25 MILLION PER MONTH.
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PROSPECTUS

JinkoSolar Holding Co., Ltd.
 

(incorporated in the Cayman Islands with limited liability)

 

Ordinary Shares
Preferred Shares
Debt securities

Warrants

 
WE MAY OFFER AND SELL ORDINARY SHARES,  INCLUDING ORDINARY SHARES REPRESENTED BY AMERICAN DEPOSITARY SHARES,  OR ADSS,  PREFERRED

SHARES,  DEBT SECURITIES OR WARRANTS IN ANY COMBINATION FROM TIME TO TIME IN ONE OR MORE OFFERINGS,  AT PRICES AND ON TERMS DESCRIBED IN
ONE OR MORE SUPPLEMENTS TO THIS PROSPECTUS. IN ADDITION,  THIS PROSPECTUS MAY BE USED TO OFFER SECURITIES FOR THE ACCOUNT OF PERSONS OTHER

THAN US.

EACH TIME WE OR ANY SELLING SECURITY HOLDER SELL SECURITIES,  WE WILL PROVIDE A SUPPLEMENT TO THIS PROSPECTUS THAT CONTAINS SPECIFIC

INFORMATION ABOUT THE OFFERING AND THE TERMS OF THE SECURITIES. THE SUPPLEMENT MAY ALSO ADD,  UPDATE OR CHANGE INFORMATION CONTAINED IN
THIS PROSPECTUS. WE MAY ALSO AUTHORIZE ONE OR MORE FREE WRITING PROSPECTUSES TO BE PROVIDED IN CONNECTION WITH A SPECIFIC OFFERING. YOU

SHOULD READ THIS PROSPECTUS,  ANY SUPPLEMENT AND ANY FREE WRITING PROSPECTUS BEFORE YOU INVEST IN ANY OF OUR SECURITIES.

WE OR ANY SELLING SECURITY HOLDER MAY SELL THE SECURITIES INDEPENDENTLY OR TOGETHER WITH ANY OTHER SECURITIES REGISTERED HEREUNDER

THROUGH ONE OR MORE UNDERWRITERS,  DEALERS AND AGENTS,  OR DIRECTLY TO PURCHASERS,  OR THROUGH A COMBINATION OF THESE METHODS,  ON A
CONTINUOUS OR DELAYED BASIS. SEE “PLAN OF DISTRIBUTION.” IF ANY UNDERWRITERS,  DEALERS OR AGENTS ARE INVOLVED IN THE SALE OF ANY OF THE

SECURITIES,  THEIR NAMES,  AND ANY APPLICABLE PURCHASE PRICE,  FEE,  COMMISSION OR DISCOUNT ARRANGEMENTS BETWEEN OR AMONG THEM,  WILL BE

SET FORTH,  OR WILL BE CALCULABLE FROM THE INFORMATION SET FORTH,  IN THE APPLICABLE PROSPECTUS SUPPLEMENT.

OUR ADSS ARE LISTED ON THE NEW YORK STOCK EXCHANGE,  OR THE NYSE, AND ARE TRADED UNDER THE TICKER SYMBOL “JKS.” EACH ADS
REPRESENTS FOUR ORDINARY SHARES,  PAR VALUE US$0.00002 PER SHARE.

 
Investing in our securities involves risks. You should read the “Risk Factors” section contained in the applicable prospectus

supplement, any related free writing prospectus and the documents we incorporate by reference before investing in our
securities.

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these

securities or passed upon the accuracy or completeness of this prospectus, including any prospectus supplement, free writing
prospectus and documents incorporated by reference. Any representation to the contrary is a criminal offense.

 
The date of this prospectus is August 15, 2013.
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ABOUT THIS PROSPECTUS

BEFORE YOU INVEST IN ANY OF OUR SECURITIES,  YOU SHOULD CAREFULLY READ THIS PROSPECTUS AND ANY PROSPECTUS SUPPLEMENT,  TOGETHER WITH

THE ADDITIONAL INFORMATION DESCRIBED IN THE SECTIONS ENTITLED “WHERE YOU CAN FIND ADDITIONAL INFORMATION ABOUT US” AND

“INCORPORATION OF DOCUMENTS BY REFERENCE” IN THIS PROSPECTUS.

IN THIS PROSPECTUS,  UNLESS OTHERWISE INDICATED OR UNLESS THE CONTEXT OTHERWISE REQUIRES,

• “WE,” “US,” “OUR COMPANY,” “OUR” OR “JINKOSOLAR” REFER TO JINKOSOLAR HOLDING CO., LTD., A CAYMAN ISLANDS HOLDING COMPANY,
ITS CURRENT AND FORMER SUBSIDIARIES FOR THE RELEVANT PERIODS;

• “ADRS” REFERS TO THE AMERICAN DEPOSITARY RECEIPTS EVIDENCING OUR AMERICAN DEPOSITARY SHARES;

• “ADSS” REFERS TO OUR AMERICAN DEPOSITARY SHARES;

• “CE” REFERS TO CE CERTIFICATION,  A VERIFICATION OF ELECTROMAGNETIC COMPATIBILITY (EMC) COMPLIANCE ISSUED BY SGS TAIWAN LTD.
CERTIFYING COMPLIANCE WITH THE PRINCIPAL PROTECTION REQUIREMENT OF DIRECTIVE 2004/108/EC OF THE EUROPEAN UNION AND EN61000-6-
3:2001+A11:2004 AND EN61000-6-1:2001 STANDARDS;

• “CQC” REFERS TO THE CERTIFICATE ISSUED BY CHINA QUALITY CERTIFICATION CENTRE CERTIFYING THAT OUR SOLAR MODULES COMPLY WITH

IEC61215:2005 AND IEC61730-2:2004 STANDARDS;

• “MCS” REFERS TO MCS CERTIFICATE OF FACTORY PRODUCTION CONTROL ISSUED BY BRITISH APPROVALS BOARD FOR TELECOMMUNICATIONS

CERTIFYING THAT THE PRODUCTION MANAGEMENT SYSTEM OF OUR CERTAIN TYPES OF SOLAR PANELS COMPLIES WITH MCS005 ISSUE 2.3 AND

MCS010 ISSUE 1.5 STANDARDS;

• “NYSE” OR “NEW YORK STOCK EXCHANGE” REFERS TO THE NEW YORK STOCK EXCHANGE INC.;

• “PRC” OR “CHINA” REFERS TO THE PEOPLE’S REPUBLIC OF CHINA,  EXCLUDING,  FOR PURPOSES OF THIS PROSPECTUS,  TAIWAN, HONG KONG AND

MACAU;

• “RMB” OR “RENMINBI” REFERS TO THE LEGAL CURRENCY OF CHINA;

• “TÜV” REFERS TO TÜV CERTIFICATES,  ISSUED BY TÜV RHEINLAND PRODUCT SAFETY GMBH CERTIFYING THAT CERTAIN TYPES OF OUR

SOLAR MODULES COMPLY WITH IEC 61215:2005, EN 61215:2005, IEC 61730-1:2004, IEC 61730-2:2004, EN 61730-1:2007 AND EN
61730-2:2007 STANDARDS;

• “UL” REFERS TO THE CERTIFICATE ISSUED BY UNDERWRITERS LABORATORIES INC., TO CERTIFY THAT CERTAIN TYPES OF OUR SOLAR MODULES

COMPLY WITH ITS SELECTED APPLICABLE STANDARDS;

• “US$,” “DOLLARS” OR “U.S. DOLLARS” REFERS TO THE LEGAL CURRENCY OF THE UNITED STATES; AND

• “WATT” OR “W” REFERS TO THE MEASUREMENT OF TOTAL ELECTRICAL POWER,  WHERE “KILOWATT” OR “KW” MEANS ONE THOUSAND WATTS,
“MEGAWATTS” OR “MW” MEANS ONE MILLION WATTS AND “GIGAWATT” OR “GW” MEANS ONE BILLION WATTS.

THIS PROSPECTUS IS PART OF A REGISTRATION STATEMENT ON FORM F-3 THAT WE FILED WITH THE SECURITIES AND EXCHANGE COMMISSION,  OR SEC,
UTILIZING A SHELF REGISTRATION PROCESS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,  OR THE SECURITIES ACT. BY USING A SHELF

REGISTRATION STATEMENT,  WE OR ANY SELLING SECURITY HOLDER MAY SELL ANY OF OUR SECURITIES FROM TIME TO TIME AND IN ONE OR MORE OFFERINGS.
EACH TIME WE OR ANY SELLING SECURITY HOLDER SELL SECURITIES,  WE MAY PROVIDE A SUPPLEMENT TO THIS PROSPECTUS THAT CONTAINS SPECIFIC

INFORMATION ABOUT THE SECURITIES BEING OFFERED AND THE SPECIFIC TERMS OF THAT OFFERING. THE SUPPLEMENT MAY ALSO ADD,  UPDATE OR CHANGE

INFORMATION CONTAINED IN THIS PROSPECTUS. IF THERE IS ANY INCONSISTENCY BETWEEN THE INFORMATION IN THIS PROSPECTUS AND ANY PROSPECTUS

SUPPLEMENT,  YOU SHOULD RELY ON THE PROSPECTUS SUPPLEMENT.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THIS PROSPECTUS,  IN ANY APPLICABLE PROSPECTUS

SUPPLEMENT OR ANY RELATED FREE WRITING PROSPECTUS THAT WE MAY AUTHORIZE TO BE DELIVERED TO YOU. WE HAVE NOT AUTHORIZED ANY OTHER

PERSON TO PROVIDE YOU WITH DIFFERENT INFORMATION. IF ANYONE PROVIDES YOU WITH DIFFERENT OR INCONSISTENT INFORMATION,  YOU SHOULD NOT RELY

ON IT. WE WILL NOT MAKE AN OFFER TO SELL THESE SECURITIES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT PERMITTED. YOU SHOULD ASSUME

THAT THE INFORMATION APPEARING IN THIS PROSPECTUS,  THE APPLICABLE SUPPLEMENT TO THIS PROSPECTUS OR IN ANY RELATED FREE WRITING PROSPECTUS

IS ACCURATE AS OF ITS RESPECTIVE DATE,  AND THAT ANY INFORMATION INCORPORATED BY REFERENCE IS ACCURATE ONLY AS OF THE DATE OF THE

DOCUMENT INCORPORATED BY REFERENCE,  UNLESS WE INDICATE OTHERWISE. OUR BUSINESS,  FINANCIAL CONDITION,  RESULTS OF OPERATIONS AND

PROSPECTS MAY HAVE CHANGED SINCE THOSE DATES.
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INCORPORATION OF DOCUMENTS BY REFERENCE

THE SEC ALLOWS US TO INCORPORATE BY REFERENCE THE INFORMATION WE FILE WITH THEM. THIS MEANS THAT WE CAN DISCLOSE IMPORTANT

INFORMATION TO YOU BY REFERRING YOU TO THOSE DOCUMENTS. EACH DOCUMENT INCORPORATED BY REFERENCE IS CURRENT ONLY AS OF THE DATE OF

SUCH DOCUMENT,  AND THE INCORPORATION BY REFERENCE OF SUCH DOCUMENTS SHOULD NOT CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE

IN OUR AFFAIRS SINCE SUCH DATE. THE INFORMATION INCORPORATED BY REFERENCE IS CONSIDERED TO BE A PART OF THIS PROSPECTUS AND SHOULD BE

READ WITH THE SAME CARE. WHEN WE UPDATE THE INFORMATION CONTAINED IN DOCUMENTS THAT HAVE BEEN INCORPORATED BY REFERENCE BY MAKING

FUTURE FILINGS WITH THE SEC, THE INFORMATION INCORPORATED BY REFERENCE IN THIS PROSPECTUS IS CONSIDERED TO BE AUTOMATICALLY UPDATED AND

SUPERSEDED. IN OTHER WORDS,  IN THE CASE OF A CONFLICT OR INCONSISTENCY BETWEEN INFORMATION CONTAINED IN THIS PROSPECTUS AND INFORMATION

INCORPORATED BY REFERENCE INTO THIS PROSPECTUS,  YOU SHOULD RELY ON THE INFORMATION CONTAINED IN THE DOCUMENT THAT WAS FILED LATER.

WE INCORPORATE BY REFERENCE THE DOCUMENTS LISTED BELOW:

• OUR ANNUAL REPORT ON FORM 20-F FOR THE FISCAL YEAR ENDED DECEMBER 31, 2012 FILED WITH THE SEC ON APRIL 30, 2013; AND

• WITH RESPECT TO EACH OFFERING OF SECURITIES UNDER THIS PROSPECTUS,  ALL OUR SUBSEQUENT ANNUAL REPORTS ON FORM 20-F AND ANY

REPORT ON FORM 6-K THAT INDICATES THAT IT IS BEING INCORPORATED BY REFERENCE,  IN EACH CASE,  THAT WE FILE WITH THE SEC ON OR AFTER

THE DATE ON WHICH THE REGISTRATION STATEMENT IS FIRST FILED WITH THE SEC AND UNTIL THE TERMINATION OR COMPLETION OF THE OFFERING

UNDER THIS PROSPECTUS.

UNLESS EXPRESSLY INCORPORATED BY REFERENCE,  NOTHING IN THIS PROSPECTUS SHALL BE DEEMED TO INCORPORATE BY REFERENCE INFORMATION

FURNISHED TO,  BUT NOT FILED WITH,  THE SEC. WE WILL PROVIDE TO YOU,  UPON YOUR WRITTEN OR ORAL REQUEST,  WITHOUT CHARGE,  A COPY OF ANY OR

ALL OF THE DOCUMENTS WE REFER TO ABOVE WHICH WE HAVE INCORPORATED IN THIS PROSPECTUS BY REFERENCE,  EXCEPT FOR EXHIBITS TO SUCH

DOCUMENTS UNLESS THE EXHIBITS ARE SPECIFICALLY INCORPORATED BY REFERENCE INTO THE DOCUMENTS. YOU SHOULD DIRECT YOUR REQUESTS TO OUR

PRINCIPAL EXECUTIVE OFFICE LOCATED AT 1 JINGKE ROAD, SHANGRAO ECONOMIC DEVELOPMENT ZONE, JIANGXI PROVINCE, 334100, PEOPLE’S REPUBLIC OF

CHINA. OUR TELEPHONE NUMBER AT THIS ADDRESS IS (86-793) 846-9699 AND OUR FAX NUMBER IS (86-793) 846-1152.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY REFERENCE IN THIS PROSPECTUS AND IN ANY PROSPECTUS SUPPLEMENT.
WE HAVE NOT AUTHORIZED ANY OTHER PERSON TO PROVIDE YOU WITH DIFFERENT INFORMATION. IF ANYONE PROVIDES YOU WITH DIFFERENT OR

INCONSISTENT INFORMATION,  YOU SHOULD NOT RELY ON IT. WE WILL NOT MAKE AN OFFER TO SELL THESE SECURITIES IN ANY JURISDICTION WHERE THE

OFFER OR SALE IS NOT PERMITTED. YOU SHOULD ASSUME THAT THE INFORMATION APPEARING IN THIS PROSPECTUS AND THE APPLICABLE SUPPLEMENT TO THIS

PROSPECTUS IS ACCURATE AS OF THE DATE ON ITS RESPECTIVE COVER,  AND THAT ANY INFORMATION INCORPORATED BY REFERENCE IS ACCURATE ONLY AS OF

THE DATE OF THE DOCUMENT INCORPORATED BY REFERENCE,  UNLESS WE INDICATE OTHERWISE. OUR BUSINESS,  FINANCIAL CONDITION,  RESULTS OF

OPERATIONS AND PROSPECTS MAY HAVE CHANGED SINCE THOSE DATES.

2

 



 

TABLE OF CONTENTS

SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

THIS PROSPECTUS,  THE DOCUMENTS INCORPORATED BY REFERENCE,  ANY RELATED PROSPECTUS SUPPLEMENT AND ANY RELATED FREE WRITING

PROSPECTUS INCLUDE “FORWARD-LOOKING STATEMENTS” WITHIN THE MEANING OF,  AND INTENDED TO QUALIFY FOR THE SAFE HARBOR FROM LIABILITY

ESTABLISHED BY,  THE UNITED STATES PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995. THESE STATEMENTS,  WHICH ARE NOT STATEMENTS OF

HISTORICAL FACT,  MAY CONTAIN ESTIMATES,  ASSUMPTIONS,  PROJECTIONS AND/OR EXPECTATIONS REGARDING FUTURE EVENTS,  WHICH MAY OR MAY NOT

OCCUR. THESE STATEMENTS INVOLVE KNOWN AND UNKNOWN RISKS,  UNCERTAINTIES AND OTHER FACTORS WHICH MAY CAUSE OUR ACTUAL RESULTS,
PERFORMANCE OR ACHIEVEMENTS TO BE MATERIALLY DIFFERENT FROM ANY FUTURE RESULTS,  PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY

THE FORWARD-LOOKING STATEMENTS. IN SOME CASES,  YOU CAN IDENTIFY THESE FORWARD-LOOKING STATEMENTS BY WORDS SUCH AS “ANTICIPATE,”
“BELIEVE,” “COULD,” “ESTIMATE,” “EXPECT,” “INTEND,” “MAY,” “PLAN,” “POTENTIAL,” “SHOULD,” “WILL,” “WOULD,” OR SIMILAR EXPRESSIONS,
INCLUDING THEIR NEGATIVES. THESE FORWARD-LOOKING STATEMENTS INCLUDE,  WITHOUT LIMITATION,  STATEMENTS RELATING TO OUR EXPECTATIONS AND

BELIEFS REGARDING:

• GENERAL ECONOMIC CONDITIONS;

• THE WORLDWIDE DEMAND FOR ELECTRICITY AND THE MARKET FOR SOLAR POWER;

• THE EFFECTS OF ENVIRONMENTAL REGULATION AND LONG-TERM FOSSIL FUEL SUPPLY CONSTRAINTS;

• ENVIRONMENTALLY FRIENDLY POWER GENERATION;

• GOVERNMENT SUPPORT,  GOVERNMENT SUBSIDIES AND ECONOMIC INCENTIVES TO THE SOLAR POWER INDUSTRY;

• THE AVAILABILITY OF DEBT FINANCING;

• THE ACCELERATION OF ADOPTION OF SOLAR TECHNOLOGIES;

• ADVANCEMENTS IN OUR PROCESS TECHNOLOGIES AND COST SAVINGS FROM SUCH ADVANCEMENTS;

• THE COMPETITIVENESS OF OUR PRODUCTS;

• THE ADVANTAGES OF OUR BUSINESS MODEL;

• THE SCALING AND EXPANSION OF OUR PRODUCTION CAPACITY;

• OUR ABILITY TO MAINTAIN AND EXPAND OUR EXISTING CUSTOMER BASE;

• OUR ABILITY TO EXPAND OUR PRODUCT SALES TO CUSTOMERS OUTSIDE OF CHINA;

• OUR CURRENT AND POTENTIAL JOINT VENTURE ENTERPRISES AND OTHER STRATEGIC INVESTMENTS;

• OUR ABILITY TO ENHANCE OUR REVENUE AND PROFITABILITY;

• OUR ABILITY TO SECURE RAW MATERIALS IN THE FUTURE;

• THE PRICE TRENDS OF SILICON WAFERS,  SOLAR CELLS,  SOLAR MODULES AND OUR RAW MATERIALS;

• THE DEMAND FOR OUR PRODUCTS;

• OUR ABILITY TO SUCCESSFULLY IMPLEMENT OUR STRATEGIES;

• OUR ABILITY TO SECURE SUFFICIENT FUNDS TO MEET OUR CASH NEEDS FOR OUR OPERATIONS AND CAPACITY EXPANSION;

• OUR FUTURE BUSINESS DEVELOPMENT,  RESULTS OF OPERATIONS AND FINANCIAL CONDITION;

• THE FAIR VALUE OF OUR ORDINARY SHARES;

• COMPETITION FROM OTHER MANUFACTURERS OF SILICON WAFERS,  SOLAR CELLS AND SOLAR MODULES,  OTHER RENEWABLE ENERGY SYSTEMS AND

CONVENTIONAL ENERGY SUPPLIERS; AND

• PRC GOVERNMENT POLICIES REGARDING FOREIGN INVESTMENTS.

THIS PROSPECTUS ALSO CONTAINS OR INCORPORATES BY REFERENCE DATA,  INCLUDING INDUSTRY-DEMAND AND PRODUCT-PRICING DATA,  RELATED TO

THE SOLAR POWER MARKET IN SEVERAL COUNTRIES,  INCLUDING CHINA. THESE MARKET
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DATA INCLUDE PROJECTIONS THAT ARE BASED ON A NUMBER OF ASSUMPTIONS. IF ANY ONE OR MORE OF THE ASSUMPTIONS UNDERLYING THE MARKET DATA

PROVES TO BE INCORRECT,  ACTUAL RESULTS MAY DIFFER FROM THE PROJECTIONS BASED ON THESE ASSUMPTIONS. YOU SHOULD NOT PLACE UNDUE RELIANCE

ON THESE FORWARD-LOOKING STATEMENTS.

THE FORWARD-LOOKING STATEMENTS AND ANY RELATED STATEMENTS MADE IN THIS PROSPECTUS AND THE DOCUMENTS INCORPORATED BY REFERENCE

ARE MADE AS OF THE DATE OF THE RESPECTIVE DOCUMENTS. THE FORWARD-LOOKING STATEMENTS OBTAINED FROM THIRD-PARTY STUDIES OR REPORTS ARE

MADE AS OF THE DATE OF THE CORRESPONDING STUDY OR REPORT. WE UNDERTAKE NO OBLIGATION,  BEYOND THAT REQUIRED BY LAW,  TO UPDATE ANY

FORWARD-LOOKING STATEMENT TO REFLECT EVENTS OR CIRCUMSTANCES AFTER THE DATE ON WHICH THE STATEMENT IS MADE,  EVEN THOUGH

CIRCUMSTANCES MAY CHANGE IN THE FUTURE.
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OUR COMPANY

WE ARE A LEADING GLOBAL SOLAR POWER PRODUCT MANUFACTURER BASED IN JIANGXI PROVINCE AND ZHEJIANG PROVINCE IN CHINA. WE HAVE BUILT

A VERTICALLY-INTEGRATED SOLAR POWER PRODUCT VALUE CHAIN,  FROM RECOVERING SILICON MATERIALS TO MANUFACTURING SOLAR MODULES,  WITH A
FOCUS ON SOLAR MODULES. WE SELL MOST OF OUR SOLAR MODULES UNDER OUR OWN BRAND “JINKOSOLAR” AND A SMALL PORTION OF SOLAR MODULES ON

AN OEM BASIS. WE SELL SILICON WAFERS AND SOLAR CELLS THAT WE DO NOT USE IN OUR SOLAR MODULE PRODUCTION. LEVERAGING OUR EXPERTISE IN
MANUFACTURING HIGH QUALITY SOLAR MODULES AND OUR EXPERIENCE IN THE SOLAR POWER INDUSTRY,  WE HAVE BEGUN DEVELOPING SOLAR POWER

PROJECTS AND PROVIDING SOLAR SYSTEM INTEGRATION SERVICES.

WE SELL OUR PRODUCTS IN MAJOR EXPORT MARKETS AND CHINA. WE HAVE ESTABLISHED SUBSIDIARIES IN A NUMBER OF STRATEGIC MARKETS,
INCLUDING GERMANY, FRANCE, ITALY, SWITZERLAND, LUXEMBURG, CANADA,  THE UNITED STATES, AUSTRALIA AND SINGAPORE,  TO CONDUCT SALES,
MARKETING AND BRAND DEVELOPMENT FOR OUR PRODUCTS IN EUROPE AND AROUND THE WORLD. WE INTEND TO CONTINUE TO ESTABLISH SUBSIDIARIES

AND OFFICES OVERSEAS TO EXPAND OUR CUSTOMER BASE AND STRENGTHEN OUR MARKET PENETRATION. AS OF DECEMBER 31, 2012, WE HAD AN

AGGREGATE OF MORE THAN 160 CUSTOMERS FOR OUR SOLAR MODULES GLOBALLY,  INCLUDING DISTRIBUTORS,  PROJECT DEVELOPERS AND SYSTEM

INTEGRATORS.

OUR SOLAR MODULES UTILIZE THE MOST ADVANCED PV TECHNOLOGIES. ALL OF OUR SOLAR MODULES SOLD IN EUROPE ARE CE CERTIFIED, TÜV
CERTIFIED AND MCS CERTIFIED,  AND ALL OF OUR SOLAR MODULES SOLD IN THE UNITED STATES ARE UL CERTIFIED. WE HAVE ALSO RECEIVED CQC
CERTIFICATION FOR OUR MONOCRYSTALLINE SOLAR MODULES IN CHINA. IN 2013, OUR SOLAR MODULES PASSED TUV NORD'S DUST & SAND

CERTIFICATION TEST,  DEMONSTRATING THEIR SUITABILITY FOR INSTALLATION IN DESERT REGIONS. WE ALSO UNVEILED OUR “EAGLE II” SOLAR MODULES,
WHICH REPRESENT A NEW STANDARD FOR PERFORMANCE AND RELIABILITY. THE “EAGLE II” SOLAR MODULES CAN REACH PEAK POWER OUTPUT OF

APPROXIMATELY 260 TO 270 WATTS FOR A 60-CELL MODULE.

WE CAPITALIZE ON OUR VERTICALLY-INTEGRATED PLATFORM AND COST-EFFICIENT MANUFACTURING CAPABILITIES IN CHINA TO PRODUCE HIGH QUALITY

PRODUCTS AT COMPETITIVE COSTS. OUR SOLAR CELL AND SILICON WAFER OPERATIONS SUPPORT OUR SOLAR MODULE PRODUCTION,  REDUCING OUR

PROCUREMENT COSTS. AS OF DECEMBER 31, 2012, WE HAD ANNUAL SILICON WAFER,  SOLAR CELL AND SOLAR MODULE PRODUCTION CAPACITY OF

APPROXIMATELY 1.2 GW EACH. WE HAVE ALSO LOCATED OUR MANUFACTURING FACILITIES IN SHANGRAO AND HAINING TO ALLOW FOR CONVENIENT AND

TIMELY ACCESS TO KEY RESOURCES AND OUR CUSTOMERS.

RISK FACTORS

INVESTING IN OUR SECURITIES INVOLVES RISK. YOU SHOULD CAREFULLY CONSIDER THE RISK FACTORS AND UNCERTAINTIES DESCRIBED UNDER THE

HEADING “ITEM 3. KEY INFORMATION — D. RISK FACTORS” IN OUR MOST RECENT ANNUAL REPORT ON FORM 20-F, WHICH IS INCORPORATED BY

REFERENCE IN THIS PROSPECTUS,  AS UPDATED BY OUR SUBSEQUENT FILINGS UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED AND ANY

RISK FACTORS AND OTHER INFORMATION DESCRIBED IN THE APPLICABLE PROSPECTUS SUPPLEMENT OR ANY FREE WRITING PROSPECTUS BEFORE ACQUIRING ANY

OF OUR SECURITIES. THESE RISKS AND UNCERTAINTIES COULD MATERIALLY AFFECT OUR BUSINESS,  RESULTS OF OPERATIONS OR FINANCIAL CONDITION AND

CAUSE THE VALUE OF OUR SECURITIES TO DECLINE. YOU COULD LOSE ALL OR PART OF YOUR INVESTMENT.
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USE OF PROCEEDS

UNLESS WE INDICATE OTHERWISE IN A PROSPECTUS SUPPLEMENT,  WE PLAN TO USE THE NET PROCEEDS FROM THE SALE OF THE SECURITIES FOR

GENERAL CORPORATE PURPOSES. WE WILL NOT RECEIVE PROCEEDS FROM SALES OF SECURITIES BY PERSONS OTHER THAN US EXCEPT AS MAY OTHERWISE BE

STATED IN ANY APPLICABLE PROSPECTUS SUPPLEMENT.

RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED SHARE DIVIDENDS

THE FOLLOWING TABLE SETS FORTH OUR RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED

SHARE DIVIDENDS ON A HISTORICAL BASIS FOR THE PERIOD INDICATED.

THE RATIO OF EARNINGS TO FIXED CHARGES IS COMPUTED BY DIVIDING EARNINGS BY FIXED CHARGES. THE RATIO OF EARNINGS TO COMBINED FIXED

CHARGES AND PREFERRED SHARE DIVIDENDS IS COMPUTED BY DIVIDING EARNINGS BY TOTAL FIXED CHARGES AND PREFERRED SHARE DIVIDENDS. FOR THE

PURPOSE OF COMPUTING THE RATIOS,  EARNINGS CONSIST OF INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TAXES AND EQUITY IN LOSS OF

INVESTEES AND NON-CONTROLLING INTERESTS,  PLUS FIXED CHARGES AND AMORTIZATION OF CAPITALIZED INTEREST,  MINUS CAPITALIZED INTEREST AND

NON-CONTROLLING INTERESTS IN PRE-TAX INCOME OF SUBSIDIARIES THAT HAVE NOT INCURRED FIXED CHARGES. FIXED CHARGES CONSIST OF INTEREST

EXPENSE INCLUDING CAPITALIZED INTEREST,  AND CAPITALIZED EXPENSES RELATED TO INDEBTEDNESS AND ESTIMATED INTEREST INCLUDED IN RENTAL

EXPENSE. PREFERRED SHARE DIVIDENDS CONSIST OF ACCRETION CHARGES FOR OUR CONVERTIBLE REDEEMABLE PREFERRED SHARES DURING EACH OF THE

YEARS ENDED DECEMBER 31, 2008, 2009 AND 2010 PRIOR TO THEIR CONVERSION INTO OUR ORDINARY SHARES.     
 Year Ended December 31,

   2008  2009  2010  2011  2012

RATIO OF EARNINGS TO FIXED CHARGES   31.55   3.57   15.57   2.70   —(1) 
RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED SHARE

DIVIDENDS

  7.15   1.09   10.82   2.70   —(1) 

(1) EARNINGS FOR THE YEAR ENDED DECEMBER 31, 2012 WERE INSUFFICIENT TO COVER FIXED CHARGES BY APPROXIMATELY RMB1,558.1 MILLION

(US$236.1 MILLION) AS OUR OPERATING RESULTS WERE NEGATIVELY IMPACTED BY THE DOWNWARD MARKET PERFORMANCE DURING THE WHOLE YEAR.
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DESCRIPTION OF THE SECURITIES

WE MAY ISSUE FROM TIME TO TIME,  IN ONE OR MORE OFFERINGS,  THE FOLLOWING SECURITIES:

• ORDINARY SHARES,  INCLUDING ORDINARY SHARES REPRESENTED BY ADSS;

• PREFERRED SHARES;

• DEBT SECURITIES; AND

• WARRANTS TO PURCHASE DEBT SECURITIES,  ORDINARY SHARES,  PREFERRED SHARES OR ADSS.

WE WILL SET FORTH IN THE APPLICABLE PROSPECTUS SUPPLEMENT A DESCRIPTION OF THE PREFERRED SHARES,  DEBT SECURITIES AND WARRANTS,  AND,
IN CERTAIN CASES,  THE ORDINARY SHARES (INCLUDING ORDINARY SHARES REPRESENTED BY ADSS) THAT MAY BE OFFERED UNDER THIS PROSPECTUS. THE

TERMS OF THE OFFERING OF SECURITIES,  THE INITIAL OFFERING PRICE AND THE NET PROCEEDS TO US WILL BE CONTAINED IN THE PROSPECTUS SUPPLEMENT,
AND OTHER OFFERING MATERIAL,  RELATING TO SUCH OFFER. THE SUPPLEMENT MAY ALSO ADD,  UPDATE OR CHANGE INFORMATION CONTAINED IN THIS

PROSPECTUS. YOU SHOULD CAREFULLY READ THIS PROSPECTUS AND ANY SUPPLEMENT BEFORE YOU INVEST IN ANY OF OUR SECURITIES.
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DESCRIPTION OF SHARE CAPITAL

Introduction

WE ARE A CAYMAN ISLANDS EXEMPTED COMPANY WITH LIMITED LIABILITY AND OUR AFFAIRS ARE GOVERNED BY OUR MEMORANDUM AND ARTICLES OF

ASSOCIATION,  AS AMENDED AND RESTATED FROM TIME TO TIME,  AND THE COMPANIES LAW (2012 REVISION) OF THE CAYMAN ISLANDS,  WHICH IS
REFERRED TO AS THE COMPANIES LAW BELOW. A CAYMAN ISLANDS EXEMPTED COMPANY IS A COMPANY THAT CONDUCTS ITS BUSINESS OUTSIDE OF THE

CAYMAN ISLANDS,  IS EXEMPTED FROM CERTAIN REQUIREMENTS OF THE COMPANIES LAW,  INCLUDING A FILING OF AN ANNUAL RETURN OF ITS

SHAREHOLDERS WITH THE REGISTRAR OF COMPANIES,  DOES NOT HAVE TO MAKE ITS REGISTER OF SHAREHOLDERS OPEN TO INSPECTION AND MAY OBTAIN AN

UNDERTAKING AGAINST THE IMPOSITION OF ANY FUTURE TAXATION.

AS OF THE DATE OF THIS PROSPECTUS,  WE HAVE AN AUTHORIZED SHARE CAPITAL OF US$10,000 COMPRISING 500,000,000 ORDINARY SHARES WITH A
PAR VALUE OF US$0.00002 EACH,  OF WHICH 89,051,402 SHARES ARE ISSUED AND OUTSTANDING. AS OF THE DATE OF THIS PROSPECTUS,  THERE ARE

VESTED AND EXERCISABLE OPTIONS TO PURCHASE 3,471,518 ORDINARY SHARES. THE FOLLOWING ARE SUMMARIES OF MATERIAL PROVISIONS OF OUR

CURRENT MEMORANDUM AND ARTICLES OF ASSOCIATION WHICH ARE CURRENTLY EFFECTIVE AND THE COMPANIES LAW INSOFAR AS THEY RELATE TO THE

MATERIAL TERMS OF OUR ORDINARY SHARES. YOU SHOULD READ THE FORMS OF OUR CURRENT MEMORANDUM AND ARTICLES OF ASSOCIATION,  WHICH WAS

FILED AS EXHIBITS TO OUR REGISTRATION STATEMENT ON FORM F-1 ON FEBRUARY 9, 2010. FOR INFORMATION ON HOW TO OBTAIN COPIES OF OUR CURRENT

MEMORANDUM AND ARTICLES OF ASSOCIATION,  SEE “WHERE YOU CAN FIND ADDITIONAL INFORMATION.”

Ordinary Shares

ALL OF OUR OUTSTANDING ORDINARY SHARES ARE FULLY PAID AND NON-ASSESSABLE. CERTIFICATES REPRESENTING THE ORDINARY SHARES ARE

ISSUED IN REGISTERED FORM. OUR SHAREHOLDERS WHO ARE NONRESIDENTS OF THE CAYMAN ISLANDS MAY FREELY HOLD AND VOTE THEIR SHARES.

Meetings

SUBJECT TO OUR CURRENT ARTICLES OF ASSOCIATION,  AN ANNUAL GENERAL MEETING AND ANY EXTRAORDINARY GENERAL MEETING MAY BE CALLED

BY NOT LESS THAN 10 CLEAR DAYS’ NOTICE IN WRITING. NOTICE OF EVERY GENERAL MEETING WILL BE GIVEN TO ALL OUR SHAREHOLDERS OTHER THAN TO

SUCH SHAREHOLDERS AS,  UNDER THE PROVISIONS OF OUR CURRENT ARTICLES OF ASSOCIATION OR THE TERMS OF ISSUE OF THE SHARES THEY HOLD,  ARE NOT

ENTITLED TO RECEIVE SUCH NOTICES FROM US,  AND ALSO TO OUR DIRECTORS AND AUDITORS.

NOTWITHSTANDING THAT A MEETING IS CALLED BY SHORTER NOTICE THAN THAT MENTIONED ABOVE,  IT WILL BE DEEMED TO HAVE BEEN DULY CALLED,  IF
IT IS SO AGREED (I) IN THE CASE OF A MEETING CALLED AS AN ANNUAL GENERAL MEETING BY ALL OUR SHAREHOLDERS ENTITLED TO ATTEND AND VOTE AT

THE MEETING; OR (II) IN THE CASE OF ANY OTHER MEETING,  BY A MAJORITY IN NUMBER OF THE SHAREHOLDERS HAVING A RIGHT TO ATTEND AND VOTE AT

THE MEETING,  BEING A MAJORITY TOGETHER HOLDING NOT LESS THAN 95% IN NOMINAL VALUE OF THE SHARES GIVING THAT RIGHT.

NO BUSINESS SHALL BE TRANSACTED AT ANY GENERAL MEETING UNLESS A QUORUM OF SHAREHOLDERS IS PRESENT AT THE TIME WHEN THE MEETING

PROCEEDS TO BUSINESS.

TWO OF OUR MEMBERS PRESENT IN PERSON OR BY PROXY OR (IN THE CASE OF A MEMBER BEING A CORPORATION) BY ITS DULY AUTHORIZED

REPRESENTATIVE REPRESENTING NOT LESS THAN ONE THIRD IN THE NOMINAL VALUE OF THE TOTAL ISSUED SHARES IN OUR COMPANY THROUGHOUT THE

MEETING SHALL FORM A QUORUM AND A CORPORATION BEING A SHAREHOLDER SHALL BE DEEMED FOR THE PURPOSE OF OUR CURRENT ARTICLES OF

ASSOCIATION TO BE PRESENT IN PERSON IF REPRESENTED BY ITS DULY AUTHORIZED REPRESENTATIVE BEING THE PERSON APPOINTED BY RESOLUTION OF THE

DIRECTORS OR OTHER GOVERNING BODY OF SUCH CORPORATION TO ACT AS ITS REPRESENTATIVE AT THE RELEVANT GENERAL MEETING OR AT ANY RELEVANT

GENERAL MEETING OF ANY CLASS OF OUR SHAREHOLDERS. SUCH DULY AUTHORIZED REPRESENTATIVE SHALL BE ENTITLED TO EXERCISE THE SAME POWERS ON

BEHALF OF THE CORPORATION WHICH HE REPRESENTS AS THAT CORPORATION COULD EXERCISE IF IT WERE OUR INDIVIDUAL SHAREHOLDER.

Voting Rights Attaching to the Shares
SUBJECT TO ANY RIGHTS OR RESTRICTIONS ATTACHED TO ANY SHARES,  AT ANY GENERAL MEETING ON A SHOW OF HANDS EVERY SHAREHOLDER WHO IS

PRESENT IN PERSON OR BY PROXY (OR,  IN THE CASE OF A SHAREHOLDER BEING A CORPORATION,  BY ITS DULY AUTHORIZED REPRESENTATIVE) SHALL HAVE ONE

VOTE,  AND ON A POLL EVERY ORDINARY SHAREHOLDER PRESENT IN
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PERSON OR BY PROXY (OR,  IN THE CASE OF A SHAREHOLDER BEING A CORPORATION,  BY ITS DULY APPOINTED REPRESENTATIVE) SHALL HAVE ONE VOTE FOR

EACH ORDINARY SHARE OF WHICH SUCH SHAREHOLDER IS THE HOLDER.

ANY ORDINARY RESOLUTION TO BE PASSED BY OUR SHAREHOLDERS REQUIRES THE AFFIRMATIVE VOTE OF A SIMPLE MAJORITY OF THE VOTES CAST AT A
MEETING OF OUR SHAREHOLDERS,  WHILE A SPECIAL RESOLUTION REQUIRES THE AFFIRMATIVE VOTES OF NO LESS THAN TWO THIRDS OF THE VOTES CAST AT A
MEETING OF OUR SHAREHOLDERS. SEE “— MODIFICATION OF RIGHTS.”

NO SHAREHOLDER SHALL BE ENTITLED TO VOTE OR BE RECKONED IN A QUORUM,  IN RESPECT OF ANY SHARE UNLESS SUCH SHAREHOLDER IS REGISTERED

AS OUR SHAREHOLDER AT THE APPLICABLE RECORD DATE FOR THAT MEETING AND ALL CALLS OR INSTALLMENTS DUE BY SUCH SHAREHOLDER TO US HAVE

BEEN PAID.

IF A RECOGNIZED CLEARING HOUSE (OR ITS NOMINEE(S)) IS OUR SHAREHOLDER,  IT MAY AUTHORIZE SUCH PERSON OR PERSONS AS IT THINKS FIT TO ACT

AS ITS REPRESENTATIVE(S) AT ANY MEETING OR AT ANY MEETING OF ANY CLASS OF SHAREHOLDERS PROVIDED THAT,  IF MORE THAN ONE PERSON IS SO

AUTHORIZED,  THE AUTHORIZATION SHALL SPECIFY THE NUMBER AND CLASS OF SHARES IN RESPECT OF WHICH EACH SUCH PERSON IS SO AUTHORIZED. A
PERSON AUTHORIZED PURSUANT TO THIS PROVISION IS DEEMED TO HAVE BEEN DULY AUTHORIZED WITHOUT FURTHER EVIDENCE OF THE FACTS AND BE

ENTITLED TO EXERCISE THE SAME POWERS ON BEHALF OF THE RECOGNIZED CLEARING HOUSE (OR ITS NOMINEE(S)) AS IF SUCH PERSON WAS THE REGISTERED

HOLDER OF OUR SHARES HELD BY THAT CLEARING HOUSE (OR ITS NOMINEE(S)).

Protection of Minorities

THE GRAND COURT OF THE CAYMAN ISLANDS MAY,  ON THE APPLICATION OF SHAREHOLDERS HOLDING NOT LESS THAN ONE-FIFTH OF OUR SHARES IN
ISSUE,  APPOINT AN INSPECTOR TO EXAMINE OUR AFFAIRS AND TO REPORT THEREON IN A MANNER AS THE GRAND COURT SHALL DIRECT.

ANY SHAREHOLDER MAY PETITION THE GRAND COURT OF THE CAYMAN ISLANDS WHICH MAY MAKE A WINDING UP ORDER,  IF THE COURT IS OF THE

OPINION THAT IT IS JUST AND EQUITABLE THAT WE SHOULD BE WOUND UP.

CLAIMS AGAINST US BY OUR SHAREHOLDERS MUST,  AS A GENERAL RULE,  BE BASED ON THE GENERAL LAWS OF CONTRACT OR TORT APPLICABLE IN THE

CAYMAN ISLANDS OR THEIR INDIVIDUAL RIGHTS AS SHAREHOLDERS AS ESTABLISHED BY OUR CURRENT MEMORANDUM AND ARTICLES OF ASSOCIATION.

THE CAYMAN ISLANDS COURTS ORDINARILY WOULD BE EXPECTED TO FOLLOW ENGLISH CASE LAW PRECEDENTS (NAMELY THE RULE IN FOSS V.
HARBOTTLE AND THE EXCEPTIONS THERETO) WHICH PERMIT A MINORITY SHAREHOLDER TO COMMENCE A REPRESENTATIVE ACTION AGAINST,  OR DERIVATIVE

ACTIONS IN OUR NAME TO CHALLENGE (A) AN ACT WHICH IS ULTRA VIRES OR ILLEGAL, (B) AN ACT WHICH CONSTITUTES A FRAUD AGAINST THE MINORITY AND

THE WRONGDOERS ARE THEMSELVES IN CONTROL OF US,  AND (C) AN IRREGULARITY IN THE PASSING OF A RESOLUTION WHICH REQUIRES A QUALIFIED (OR

SPECIAL) MAJORITY.

Pre-emption Rights

THERE ARE NO PRE-EMPTION RIGHTS APPLICABLE TO THE ISSUE OF NEW SHARES UNDER EITHER CAYMAN ISLANDS LAW OR OUR CURRENT MEMORANDUM

AND ARTICLES OF ASSOCIATION.

Liquidation Rights

SUBJECT TO ANY SPECIAL RIGHTS,  PRIVILEGES OR RESTRICTIONS AS TO THE DISTRIBUTION OF AVAILABLE SURPLUS ASSETS ON LIQUIDATION FOR THE TIME

BEING ATTACHED TO ANY CLASS OR CLASSES OF SHARES,  IF WE SHALL BE WOUND UP THE LIQUIDATOR MAY,  WITH THE SANCTION OF A SPECIAL RESOLUTION

AND ANY OTHER SANCTION REQUIRED BY THE COMPANIES LAW,  DIVIDE AMONG OUR SHAREHOLDERS IN KIND THE WHOLE OR ANY PART OF OUR ASSETS

(WHETHER THEY SHALL CONSIST OF PROPERTY OF THE SAME KIND OR NOT) AND MAY,  FOR THAT PURPOSE,  VALUE ANY ASSETS AS THE LIQUIDATOR DEEMS

FAIR UPON ANY ASSET AND DETERMINE HOW THE DIVISION SHALL BE CARRIED OUT AS BETWEEN OUR SHAREHOLDERS OR DIFFERENT CLASSES OF

SHAREHOLDERS. THE LIQUIDATOR MAY,  WITH THE LIKE SANCTION,  VEST THE WHOLE OR ANY PART OF SUCH ASSETS IN TRUSTEES UPON SUCH TRUSTS FOR

THE BENEFIT OF OUR SHAREHOLDERS AS THE LIQUIDATOR,  WITH THE LIKE SANCTION,  SHALL THINK FIT,  BUT SO THAT NO SHAREHOLDERS SHALL BE COMPELLED

TO ACCEPT ANY ASSET UPON WHICH THERE IS A LIABILITY. IF WE SHALL BE WOUND UP,  AND THE ASSETS AVAILABLE FOR DISTRIBUTION AMONG OUR

SHAREHOLDERS AS SUCH SHALL BE INSUFFICIENT TO REPAY THE WHOLE OF THE PAID-UP CAPITAL,  SUCH ASSETS SHALL BE DISTRIBUTED SO THAT,  AS NEARLY

AS MAY BE,  THE LOSSES SHALL BE BORNE BY OUR SHAREHOLDERS IN PROPORTION TO THE CAPITAL PAID UP,  OR WHICH OUGHT TO HAVE BEEN PAID UP,  AT THE

COMMENCEMENT OF THE WINDING UP ON THE SHARES HELD BY THEM RESPECTIVELY. IF WE SHALL BE WOUND UP,  AND THE ASSETS AVAILABLE FOR

DISTRIBUTION AMONG OUR SHAREHOLDERS SHALL BE MORE THAN SUFFICIENT TO REPAY THE
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WHOLE OF THE CAPITAL PAID UP AT THE COMMENCEMENT OF THE WINDING UP,  THE EXCESS SHALL BE DISTRIBUTED AMONGST OUR SHAREHOLDERS IN
PROPORTION TO THE CAPITAL PAID UP AT THE COMMENCEMENT OF THE WINDING UP ON THE SHARES HELD BY THEM RESPECTIVELY.

Modification of Rights

EXCEPT WITH RESPECT TO SHARE CAPITAL (AS DESCRIBED BELOW), ALTERATIONS TO OUR CURRENT MEMORANDUM AND ARTICLES OF ASSOCIATION MAY

ONLY BE MADE BY SPECIAL RESOLUTION OF NO LESS THAN TWO THIRDS OF VOTES CAST AT A MEETING OF OUR SHAREHOLDERS.

SUBJECT TO THE COMPANIES LAW OF THE CAYMAN ISLANDS,  ALL OR ANY OF THE SPECIAL RIGHTS ATTACHED TO SHARES OF ANY CLASS (UNLESS

OTHERWISE PROVIDED FOR BY THE TERMS OF ISSUE OF THE SHARES OF THAT CLASS) MAY BE VARIED,  MODIFIED OR ABROGATED WITH THE SANCTION OF A
SPECIAL RESOLUTION OF NO LESS THAN TWO THIRDS OF VOTES CAST AT A MEETING OF OUR SHAREHOLDERS OF THAT CLASS.

THE SPECIAL RIGHTS CONFERRED UPON THE HOLDERS OF ANY CLASS OF SHARES SHALL NOT,  UNLESS OTHERWISE EXPRESSLY PROVIDED IN THE RIGHTS

ATTACHING TO OR THE TERMS OF ISSUE OF SUCH SHARES,  BE DEEMED TO BE VARIED BY THE CREATION OR ISSUE OF FURTHER SHARES RANKING EQUALLY

THEREWITH.

Designations and Classes of Shares
ALL OF OUR ISSUED SHARES ARE ORDINARY SHARES. OUR CURRENT ARTICLES OF ASSOCIATION PROVIDE THAT OUR AUTHORIZED UNISSUED SHARES

SHALL BE AT THE DISPOSAL OF OUR BOARD OF DIRECTORS,  WHICH MAY OFFER,  ALLOT,  GRANT OPTIONS OVER OR OTHERWISE DISPOSE OF THEM TO SUCH

PERSONS,  AT SUCH TIMES AND FOR SUCH CONSIDERATION AND UPON SUCH TERMS AND CONDITIONS AS OUR BOARD MAY IN ITS ABSOLUTE DISCRETION

DETERMINE. IN PARTICULAR,  OUR BOARD OF DIRECTORS IS EMPOWERED TO REDESIGNATE FROM TIME TO TIME AUTHORIZED AND UNISSUED ORDINARY SHARES

AS OTHER CLASSES OR SERIES OF SHARES,  TO AUTHORIZE FROM TIME TO TIME THE ISSUANCE OF ONE OR MORE SERIES OF PREFERRED SHARES AND TO FIX

THE DESIGNATIONS,  POWERS,  PREFERENCES AND RELATIVE,  PARTICIPATING,  OPTIONAL AND OTHER RIGHTS,  IF ANY,  AND THE QUALIFICATIONS,  LIMITATIONS

AND RESTRICTIONS THEREOF,  IF ANY,  INCLUDING WITHOUT LIMITATION,  THE NUMBER OF SHARES CONSTITUTING EACH SUCH CLASS OR SERIES,  DIVIDEND

RIGHTS,  CONVERSION RIGHTS,  REDEMPTION PRIVILEGES,  VOTING POWERS AND LIQUIDATION PREFERENCES,  AND TO INCREASE OR DECREASE THE SIZE OF ANY

SUCH CLASS OR SERIES.

Transfer of Shares
SUBJECT TO THE RESTRICTIONS OF OUR CURRENT ARTICLES OF ASSOCIATION,  ANY OF OUR SHAREHOLDER MAY TRANSFER ALL OR ANY OF HIS OR HER

SHARES BY AN INSTRUMENT OF TRANSFER IN THE USUAL OR COMMON FORM OR IN OR SUCH OTHER FORM AS PRESCRIBED BY THE DESIGNATED STOCK

EXCHANGE OR IN ANY OTHER FORM WHICH THE DIRECTORS MAY APPROVE. OUR DIRECTORS MAY,  IN THEIR ABSOLUTE DISCRETION AND WITHOUT ASSIGNING

ANY REASON THEREFORE,  DECLINE TO REGISTER ANY TRANSFER OF ANY SHARE (NOT BEING A FULLY PAID UP SHARE). OUR DIRECTORS MAY ALSO DECLINE

TO RECOGNIZE ANY INSTRUMENT OF TRANSFER UNLESS:

(A) THE INSTRUMENT OF TRANSFER IS LODGED WITH US ACCOMPANIED BY THE CERTIFICATE FOR THE ORDINARY SHARES TO WHICH IT RELATES AND SUCH

OTHER EVIDENCE AS THE DIRECTORS MAY REASONABLY REQUIRE TO SHOW THE RIGHT OF THE TRANSFEROR TO MAKE THE TRANSFER;

(B) THE INSTRUMENT OF TRANSFER IS IN RESPECT OF ONLY ONE CLASS OF SHARE;

(C) A FEE,  IF ANY,  OF SUCH MAXIMUM SUM AS THE DESIGNATED STOCK EXCHANGE MAY DETERMINE TO BE PAYABLE OR SUCH LESSER SUM AS THE

DIRECTORS MAY FROM TIME TO TIME REQUIRE IS PAID TO US IN RESPECT THEREOF; AND

(D) IF APPLICABLE,  THE INSTRUMENT OF TRANSFER IS DULY AND PROPERLY STAMPED.

THE REGISTRATION OF TRANSFERS MAY,  AFTER COMPLIANCE WITH ANY NOTICE REQUIREMENTS OF THE DESIGNATED STOCK EXCHANGE,  BE SUSPENDED

AND THE REGISTER CLOSED AT SUCH TIMES AND FOR SUCH PERIODS AS THE DIRECTORS MAY FROM TIME TO TIME DETERMINE,  PROVIDED,  HOWEVER,  THAT

THE REGISTRATION OF TRANSFERS SHALL NOT BE SUSPENDED NOR THE REGISTER CLOSED FOR MORE THAN 30 DAYS IN ANY YEAR.
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Share Repurchase
WE ARE EMPOWERED BY THE COMPANIES LAW AND OUR CURRENT ARTICLES OF ASSOCIATION TO PURCHASE OUR OWN SHARES. OUR DIRECTORS MAY

ONLY EXERCISE THIS POWER ON OUR BEHALF,  SUBJECT TO THE COMPANIES LAW,  OUR CURRENT MEMORANDUM AND ARTICLES OF ASSOCIATION AND TO ANY

APPLICABLE REQUIREMENTS IMPOSED FROM TIME TO TIME BY THE SEC, THE NYSE OR BY ANY OTHER RECOGNIZED STOCK EXCHANGE ON WHICH OUR

SECURITIES ARE LISTED.

Dividends

SUBJECT TO THE COMPANIES LAW AND OUR CURRENT ARTICLES OF ASSOCIATION,  WE IN GENERAL MEETING OR OUR BOARD OF DIRECTORS MAY FROM

TIME TO TIME DECLARE DIVIDENDS IN ANY CURRENCY,  BUT NO DIVIDENDS SHALL EXCEED THE AMOUNT RECOMMENDED BY OUR BOARD OF DIRECTORS.
DIVIDEND MAY BE DECLARED AND PAID OUT OF OUR PROFITS,  REALIZED OR UNREALIZED,  OR FROM ANY RESERVE SET ASIDE FROM PROFITS WHICH OUR

DIRECTORS DETERMINE IS NO LONGER NEEDED. DIVIDENDS MAY ALSO BE DECLARED AND PAID OUT OF SHARE PREMIUM ACCOUNT OR ANY OTHER FUND OR

ACCOUNT WHICH CAN BE AUTHORIZED FOR THIS PURPOSE IN ACCORDANCE WITH THE COMPANIES LAW.

UNLESS AND TO THE EXTENT THAT THE RIGHTS ATTACHED TO ANY SHARES OR THE TERMS OF ISSUE THEREOF OTHERWISE PROVIDE,  WITH RESPECT TO

ANY SHARES NOT FULLY PAID THROUGHOUT THE PERIOD IN RESPECT OF WHICH THE DIVIDEND IS PAID,  ALL DIVIDENDS SHALL BE APPORTIONED AND PAID PRO

RATA ACCORDING TO THE AMOUNTS PAID UP ON THE SHARES DURING ANY PORTION OR PORTIONS OF THE PERIOD IN RESPECT OF WHICH THE DIVIDEND IS PAID.
FOR THESE PURPOSES NO AMOUNT PAID UP ON A SHARE IN ADVANCE OF CALLS SHALL BE TREATED AS PAID UP ON THE SHARE.

OUR BOARD OF DIRECTORS MAY FROM TIME TO TIME PAY TO OUR SHAREHOLDERS SUCH INTERIM DIVIDENDS AS APPEAR TO OUR DIRECTORS TO BE

JUSTIFIED BY OUR PROFITS. OUR DIRECTORS MAY ALSO PAY DIVIDENDS SEMI-ANNUALLY OR AT OTHER INTERVALS TO BE SELECTED BY THEM AT A FIXED RATE

IF THEY ARE OF THE OPINION THAT THE PROFITS AVAILABLE FOR DISTRIBUTION JUSTIFY THE PAYMENT.

OUR BOARD OF DIRECTORS MAY RETAIN ANY DIVIDENDS OR OTHER MONIES PAYABLE ON OR IN RESPECT OF A SHARE UPON WHICH WE HAVE A LIEN,  AND

MAY APPLY THE SAME IN OR TOWARDS SATISFACTION OF THE DEBTS,  LIABILITIES OR ENGAGEMENTS IN RESPECT OF WHICH THE LIEN EXISTS. OUR BOARD OF

DIRECTORS MAY ALSO DEDUCT FROM ANY DIVIDEND OR OTHER MONIES PAYABLE TO ANY SHAREHOLDER ALL SUMS OF MONEY,  IF ANY,  PRESENTLY PAYABLE

BY HIM OR HER TO US ON ACCOUNT OF CALLS OR OTHERWISE.

NO DIVIDEND SHALL CARRY INTEREST AGAINST US.

WHENEVER OUR BOARD OF DIRECTORS OR WE IN GENERAL MEETING HAVE RESOLVED THAT A DIVIDEND BE PAID OR DECLARED ON OUR SHARE CAPITAL,
THE BOARD OF DIRECTORS MAY FURTHER RESOLVE: (A) THAT SUCH DIVIDEND BE SATISFIED WHOLLY OR IN PART IN THE FORM OF AN ALLOTMENT OF SHARES

CREDITED AS FULLY PAID UP ON PROVIDED THAT THOSE OF OUR SHAREHOLDERS ENTITLED THERETO WILL BE ENTITLED TO ELECT TO RECEIVE SUCH DIVIDEND,
OR PART THEREOF,  IN CASH IN LIEU OF SUCH ALLOTMENT; OR (B) THAT THOSE OF OUR SHAREHOLDERS ENTITLED TO SUCH DIVIDEND WILL BE ENTITLED TO

ELECT TO RECEIVE AN ALLOTMENT OF SHARES CREDITED AS FULLY PAID UP IN LIEU OF THE WHOLE OR SUCH PART OF THE DIVIDEND AS OUR BOARD OF

DIRECTORS MAY THINK FIT. WE MAY UPON THE RECOMMENDATION OF OUR BOARD OF DIRECTORS BY ORDINARY RESOLUTION RESOLVE IN RESPECT OF ANY

ONE PARTICULAR DIVIDEND THAT NOTWITHSTANDING THE FOREGOING A DIVIDEND MAY BE SATISFIED WHOLLY IN THE FORM OF AN ALLOTMENT OF SHARES

CREDITED AS FULLY PAID WITHOUT OFFERING ANY RIGHT TO OUR SHAREHOLDERS TO ELECT TO RECEIVE SUCH DIVIDEND IN CASH IN LIEU OF SUCH ALLOTMENT.

ANY DIVIDEND,  INTEREST OR OTHER SUM PAYABLE IN CASH TO A HOLDER OF SHARES MAY BE PAID BY CHEQUE OR WARRANT SENT THROUGH THE POST

ADDRESSED TO THE REGISTERED ADDRESS OF OUR SHAREHOLDER ENTITLED,  OR IN THE CASE OF JOINT HOLDERS,  TO THE REGISTERED ADDRESS OF THE

PERSON WHOSE NAME STANDS FIRST IN OUR REGISTER OF SHAREHOLDERS IN RESPECT OF THE JOINT HOLDING TO SUCH PERSON AND TO SUCH ADDRESS AS THE

HOLDER OR JOINT HOLDERS MAY IN WRITING DIRECT. EVERY CHEQUE OR WARRANT SO SENT SHALL BE MADE PAYABLE TO THE ORDER OF THE HOLDER OR,  IN
THE CASE OF JOINT HOLDERS,  TO THE ORDER OF THE HOLDER WHOSE NAME STANDS FIRST ON OUR REGISTER OF SHAREHOLDERS IN RESPECT OF SUCH SHARES,
AND SHALL BE SENT AT HIS OR THEIR RISK AND THE PAYMENT OF ANY SUCH CHEQUE OR WARRANT BY THE BANK ON WHICH IT IS DRAWN SHALL OPERATE AS A
GOOD DISCHARGE TO US IN RESPECT OF THE DIVIDEND AND/OR BONUS REPRESENTED THEREBY,  NOTWITHSTANDING THAT IT MAY SUBSEQUENTLY APPEAR THAT

THE SAME HAS BEEN STOLEN OR THAT ANY ENDORSEMENT THERE ON HAS BEEN FORGED.

ANY DIVIDEND UNCLAIMED FOR SIX YEARS FROM THE DATE OF DECLARATION OF SUCH DIVIDEND MAY BE FORFEITED AND SHALL REVERT TO US.
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OUR BOARD OF DIRECTORS MAY,  OR WE IN GENERAL MEETING DIRECT THAT ANY DIVIDEND BE SATISFIED WHOLLY OR IN PART BY THE DISTRIBUTION OF

SPECIFIC ASSETS OF ANY KIND,  AND IN PARTICULAR OF PAID UP SHARES,  DEBENTURES OR WARRANTS TO SUBSCRIBE SECURITIES OF US OR ANY OTHER

COMPANY,  AND WHERE ANY DIFFICULTY ARISES IN REGARD TO SUCH DISTRIBUTION OUR DIRECTORS MAY SETTLE IT AS THEY THINK EXPEDIENT,  AND IN
PARTICULAR MAY ISSUE CERTIFICATES IN RESPECT OF FRACTIONS OF SHARES,  DISREGARD FRACTIONAL ENTITLEMENTS OR ROUND THE SAME UP OR DOWN,
AND MAY FIX THE VALUE FOR DISTRIBUTION OF SUCH SPECIFIC ASSETS AND MAY DETERMINE THAT CASH PAYMENTS SHALL BE MADE TO ANY OF OUR

SHAREHOLDERS UPON THE FOOTING OF THE VALUE SO FIXED IN ORDER TO ADJUST THE RIGHTS OF ALL PARTIES,  AND MAY VEST ANY SUCH SPECIFIC ASSETS IN
TRUSTEES AS MAY SEEM EXPEDIENT TO OUR BOARD OF DIRECTORS.

Untraceable Shareholders
WE ARE ENTITLED TO SELL ANY SHARE OF A SHAREHOLDER WHO IS UNTRACEABLE,  PROVIDED THAT:

(I) ALL CHEQUES OR WARRANTS IN RESPECT OF DIVIDENDS OF SUCH SHARES,  NOT BEING LESS THAN THREE IN NUMBER,  FOR ANY SUMS PAYABLE IN
CASH TO THE HOLDER OF SUCH SHARES HAVE REMAINED UNCASHED FOR A PERIOD OF 12 YEARS PRIOR TO THE PUBLICATION OF THE ADVERTISEMENT

AND THE EXPIRY OF THREE MONTHS (OR SUCH SHORTER PERIOD AS MAY BE PERMITTED BY THE DESIGNATED STOCK EXCHANGE) SINCE THE DATE OF

THE ADVERTISEMENT;

(II) WE HAVE NOT DURING THAT TIME RECEIVED ANY INDICATION OF THE EXISTENCE OF THE SHAREHOLDER OR PERSON ENTITLED TO SUCH SHARES BY

DEATH,  BANKRUPTCY OR OPERATION OF LAW; AND

(III) WE HAVE CAUSED AN ADVERTISEMENT TO BE PUBLISHED IN NEWSPAPERS IN THE MANNER STIPULATED BY OUR CURRENT ARTICLES OF ASSOCIATION,
GIVING NOTICE OF OUR INTENTION TO SELL THESE SHARES,  AND A PERIOD OF THREE MONTHS OR SUCH SHORTER PERIOD AS MAY BE ALLOWED BY THE

DESIGNATED STOCK EXCHANGE HAS ELAPSED SINCE SUCH ADVERTISEMENT.

THE NET PROCEEDS OF ANY SUCH SALE SHALL BELONG TO US AND WHEN WE RECEIVE THESE NET PROCEEDS WE SHALL BECOME INDEBTED TO THE

FORMER SHAREHOLDER FOR AN AMOUNT EQUAL TO SUCH NET PROCEEDS.

Inspection of Books and Records
HOLDERS OF OUR SHARES WILL HAVE NO GENERAL RIGHT UNDER CAYMAN ISLANDS LAW TO INSPECT OR OBTAIN COPIES OF OUR LIST OF SHAREHOLDERS OR

OUR CORPORATE RECORDS. HOWEVER,  WE WILL PROVIDE OUR SHAREHOLDERS WITH ANNUAL AUDITED FINANCIAL STATEMENTS. SEE “WHERE YOU CAN FIND

ADDITIONAL INFORMATION.”

Board of Directors

General
WE ARE MANAGED BY A BOARD OF DIRECTORS WHICH CURRENTLY CONSISTS OF SEVEN MEMBERS. OUR CURRENT ARTICLES OF ASSOCIATION PROVIDE

THAT THE BOARD OF DIRECTORS SHALL CONSIST OF NOT LESS THAN TWO AND NOT MORE THAN SEVEN DIRECTORS.

OUR SHAREHOLDERS MAY BY ORDINARY RESOLUTION AT ANY TIME REMOVE ANY DIRECTOR BEFORE THE EXPIRATION OF HIS PERIOD OF OFFICE

NOTWITHSTANDING ANYTHING IN OUR CURRENT ARTICLES OF ASSOCIATION OR IN ANY AGREEMENT BETWEEN US AND SUCH DIRECTOR,  AND MAY BY

ORDINARY RESOLUTION ELECT ANOTHER PERSON IN HIS STEAD. SUBJECT TO OUR CURRENT ARTICLES OF ASSOCIATION,  THE DIRECTORS WILL HAVE POWER AT

ANY TIME AND FROM TIME TO TIME TO APPOINT ANY PERSON TO BE A DIRECTOR,  EITHER TO FILL A CASUAL VACANCY OR A VACANCY CREATED BY THE

REMOVAL OF A DIRECTOR,  BUT SO THAT THE TOTAL NUMBER OF DIRECTORS (EXCLUSIVE OF ALTERNATE DIRECTORS) MUST NOT AT ANY TIME EXCEED THE

MAXIMUM NUMBER FIXED IN OUR CURRENT ARTICLES OF ASSOCIATION.

THERE ARE NO SHARE OWNERSHIP QUALIFICATIONS FOR DIRECTORS.

MEETINGS OF OUR BOARD OF DIRECTORS MAY BE CONVENED BY THE SECRETARY ON THE REQUEST OF A DIRECTOR OR BY ANY DIRECTOR.

A MEETING OF OUR BOARD OF DIRECTORS WILL BE COMPETENT TO MAKE LAWFUL AND BINDING DECISIONS IF AT LEAST TWO DIRECTORS ARE PRESENT OR

REPRESENTED. AT ANY MEETING OF OUR DIRECTORS,  EACH DIRECTOR,  BE IT BY HIS OR HER PRESENCE OR BY HIS OR HER ALTERNATE,  IS ENTITLED TO ONE

VOTE. A DIRECTOR MAY VOTE IN RESPECT OF ANY CONTRACT OR TRANSACTION IN WHICH HE IS DIRECTLY OR INDIRECTLY INTERESTED,  PROVIDED,  SUCH

DIRECTOR MUST DECLARE THE NATURE OF
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HIS INTEREST AT THE EARLIEST MEETING OF THE BOARD AT WHICH IT IS PRACTICABLE FOR HIM TO DO SO,  EITHER SPECIFICALLY OR BY WAY OF A GENERAL

NOTICE STATING THAT,  BY REASON OF THE FACTS SPECIFIED IN THE NOTICE,  HE IS TO BE REGARDED AS INTERESTED IN ANY CONTRACTS OF A SPECIFIED

DESCRIPTION WHICH WE MAY SUBSEQUENTLY MAKE.

QUESTIONS ARISING AT A MEETING OF OUR BOARD OF DIRECTORS ARE REQUIRED TO BE DECIDED BY SIMPLE MAJORITY VOTES OF THE MEMBERS OF OUR

BOARD OF DIRECTORS PRESENT OR REPRESENTED AT THE MEETING. IN THE CASE OF A TIE VOTE,  THE CHAIRMAN OF THE MEETING SHALL HAVE A SECOND OR

DECIDING VOTE. OUR BOARD OF DIRECTORS MAY ALSO PASS RESOLUTIONS WITHOUT A MEETING BY WRITTEN CONSENT.

THE REMUNERATION TO BE PAID TO THE DIRECTORS SHALL BE SUCH REMUNERATION AS OUR BOARD OF DIRECTORS MAY FROM TIME TO TIME DETERMINE.
UNDER OUR CURRENT ARTICLES OF ASSOCIATION,  THE DIRECTORS SHALL ALSO BE ENTITLED TO BE PAID THEIR TRAVELING,  HOTEL AND OTHER EXPENSES

REASONABLY INCURRED BY THEM IN,  ATTENDING MEETINGS OF THE DIRECTORS,  OR ANY COMMITTEE OF THE DIRECTORS,  OR GENERAL MEETINGS OF OUR

COMPANY,  OR OTHERWISE IN CONNECTION WITH THE DISCHARGE OF HIS DUTIES AS DIRECTOR.

Differences in Corporate Law

THE COMPANIES LAW IS MODELED AFTER SIMILAR LAW IN ENGLAND BUT DOES NOT NECESSARILY ALWAYS FOLLOW RECENT CHANGES IN ENGLISH LAW.
IN ADDITION,  THE COMPANIES LAW DIFFERS FROM LAWS APPLICABLE TO UNITED STATES CORPORATIONS AND THEIR SHAREHOLDERS. SET FORTH BELOW IS A
SUMMARY OF THE SIGNIFICANT DIFFERENCES BETWEEN THE PROVISIONS OF THE COMPANIES LAW APPLICABLE TO US AND THE LAWS APPLICABLE TO

COMPANIES INCORPORATED IN THE UNITED STATES AND THEIR SHAREHOLDERS.

WE ARE AN EXEMPTED COMPANY WITH LIMITED LIABILITY UNDER THE COMPANIES LAW. THE COMPANIES LAW IN THE CAYMAN ISLANDS

DISTINGUISHES BETWEEN ORDINARY RESIDENT COMPANIES AND EXEMPTED COMPANIES. ANY COMPANY THAT IS REGISTERED IN THE CAYMAN ISLANDS BUT

CONDUCTS BUSINESS MAINLY OUTSIDE OF THE CAYMAN ISLANDS MAY APPLY TO BE REGISTERED AS AN EXEMPTED COMPANY. THE RESPONSIBILITIES FOR AN

EXEMPTED COMPANY ARE ESSENTIALLY THE SAME AS FOR AN ORDINARY COMPANY EXCEPT FOR THE EXEMPTIONS AND PRIVILEGES LISTED BELOW:

• AN EXEMPTED COMPANY DOES NOT HAVE TO FILE AN ANNUAL RETURN OF ITS SHAREHOLDERS WITH THE REGISTRAR OF COMPANIES;

• AN EXEMPTED COMPANY’S REGISTER OF MEMBERS IS NOT OPEN TO INSPECTION;

• AN EXEMPTED COMPANY DOES NOT HAVE TO HOLD AN ANNUAL GENERAL MEETING;

• AN EXEMPTED COMPANY MAY ISSUE NO PAR VALUE,  NEGOTIABLE OR BEARER SHARES;

• AN EXEMPTED COMPANY MAY OBTAIN AN UNDERTAKING AGAINST THE IMPOSITION OF ANY FUTURE TAXATION (SUCH UNDERTAKINGS ARE USUALLY

GIVEN FOR 20 YEARS IN THE FIRST INSTANCE);

• AN EXEMPTED COMPANY MAY REGISTER BY WAY OF CONTINUATION IN ANOTHER JURISDICTION AND BE DEREGISTERED IN THE CAYMAN ISLANDS;

• AN EXEMPTED COMPANY MAY REGISTER AS A LIMITED DURATION COMPANY; AND

• AN EXEMPTED COMPANY MAY REGISTER AS A SEGREGATED PORTFOLIO COMPANY.

UNDER THE COMPANIES LAW,  THE LIABILITY OF THE MEMBERS OF A “LIMITED LIABILITY” COMPANY FORMED UNDER THE COMPANIES LAW MAY BE

LIMITED TO THE AMOUNT,  IF ANY,  UNPAID ON THE SHARES RESPECTIVELY HELD BY THEM,  PROVIDED THAT THE MEMORANDUM OF ASSOCIATION CONTAINS A
DECLARATION THAT THE LIABILITY OF ITS MEMBERS IS SO LIMITED.

Interested Directors
THERE ARE NO PROVISIONS UNDER CAYMAN ISLANDS LAW THAT REQUIRE A DIRECTOR WHO IS INTERESTED IN A TRANSACTION ENTERED INTO BY A

CAYMAN COMPANY TO DISCLOSE HIS INTEREST NOR WILL RENDER SUCH DIRECTOR LIABLE TO SUCH COMPANY FOR ANY PROFIT REALIZED PURSUANT TO SUCH

TRANSACTION.
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Voting Rights and Quorum Requirements
UNDER CAYMAN ISLANDS LAW,  THE VOTING RIGHTS OF SHAREHOLDERS ARE REGULATED BY THE COMPANY’S ARTICLES OF ASSOCIATION AND,  IN

CERTAIN CIRCUMSTANCES,  THE COMPANIES LAW. THE ARTICLES OF ASSOCIATION WILL GOVERN MATTERS SUCH AS QUORUM FOR THE TRANSACTION OF

BUSINESS,  RIGHTS OF SHARES,  AND MAJORITY VOTES REQUIRED TO APPROVE ANY ACTION OR RESOLUTION AT A MEETING OF THE SHAREHOLDERS OR BOARD

OF DIRECTORS. UNDER CAYMAN ISLANDS LAW,  CERTAIN MATTERS MUST BE APPROVED BY A SPECIAL RESOLUTION WHICH IS DEFINED AS A MAJORITY OF

VOTES CAST AT A GENERAL MEETING WHERE AT LEAST TWO-THIRDS OF SUCH MEMBERS AS,  BEING ENTITLED TO DO SO,  VOTE IN PERSON OR,  WHERE PROXIES

ARE ALLOWED,  BY PROXY AT A GENERAL MEETING; OTHERWISE,  UNLESS THE ARTICLES OF ASSOCIATION OTHERWISE PROVIDE,  THE MAJORITY IS USUALLY A
SIMPLE MAJORITY OF VOTES CAST.

Mergers and Similar Arrangements
THE COMPANIES LAW PERMITS MERGERS AND CONSOLIDATIONS BETWEEN CAYMAN ISLANDS COMPANIES AND BETWEEN CAYMAN ISLANDS COMPANIES

AND NON-CAYMAN ISLANDS COMPANIES. FOR THESE PURPOSES, (A) “MERGER” MEANS THE MERGING OF TWO OR MORE CONSTITUENT COMPANIES AND THE

VESTING OF THEIR UNDERTAKING,  PROPERTY AND LIABILITIES IN ONE OF SUCH COMPANIES AS THE SURVIVING COMPANY AND (B) A “CONSOLIDATION” MEANS

THE COMBINATION OF TWO OR MORE CONSTITUENT COMPANIES INTO A CONSOLIDATED COMPANY AND THE VESTING OF THE UNDERTAKING,  PROPERTY AND

LIABILITIES OF SUCH COMPANIES TO THE CONSOLIDATED COMPANY. IN ORDER TO EFFECT SUCH A MERGER OR CONSOLIDATION,  THE DIRECTORS OF EACH

CONSTITUENT COMPANY MUST APPROVE A WRITTEN PLAN OF MERGER OR CONSOLIDATION (A “PLAN”), WHICH MUST THEN BE AUTHORIZED BY (A) A SPECIAL

RESOLUTION OF THE SHAREHOLDERS OF EACH CONSTITUENT COMPANY AND (B) SUCH OTHER AUTHORIZATION,  IF ANY,  AS MAY BE SPECIFIED IN SUCH

CONSTITUENT COMPANY’S ARTICLES OF ASSOCIATION. THE PLAN MUST BE FILED WITH THE REGISTRAR OF COMPANIES TOGETHER WITH A DECLARATION AS TO

THE SOLVENCY OF THE CONSOLIDATED OR SURVIVING COMPANY,  A LIST OF THE ASSETS AND LIABILITIES OF EACH CONSTITUENT COMPANY AND AN

UNDERTAKING THAT A COPY OF THE CERTIFICATE OF MERGER OR CONSOLIDATION WILL BE GIVEN TO THE MEMBERS AND CREDITORS OF EACH CONSTITUENT

COMPANY AND PUBLISHED IN THE CAYMAN ISLANDS GAZETTE. DISSENTING SHAREHOLDERS HAVE THE RIGHT TO BE PAID THE FAIR VALUE OF THEIR SHARES

(WHICH,  IF NOT AGREED BETWEEN THE PARTIES,  WILL BE DETERMINED BY THE CAYMAN ISLANDS COURT) IF THEY FOLLOW THE REQUIRED PROCEDURES,
SUBJECT TO CERTAIN EXCEPTIONS. COURT APPROVAL IS NOT REQUIRED FOR A MERGER OR CONSOLIDATION WHICH IS EFFECTED IN COMPLIANCE WITH THESE

STATUTORY PROCEDURES.

IN ADDITION,  THERE ARE STATUTORY PROVISIONS THAT FACILITATE THE RECONSTRUCTION AND AMALGAMATION OF COMPANIES,  PROVIDED THAT THE

ARRANGEMENT IS APPROVED BY A MAJORITY IN NUMBER OF EACH CLASS OF SHAREHOLDERS AND CREDITORS WITH WHOM THE ARRANGEMENT IS TO BE MADE,
AND WHO MUST IN ADDITION REPRESENT THREE-FOURTHS IN VALUE OF EACH SUCH CLASS OF SHAREHOLDERS OR CREDITORS,  AS THE CASE MAY BE,  THAT

ARE PRESENT AND VOTING EITHER IN PERSON OR BY PROXY AT A MEETING,  OR MEETINGS,  CONVENED FOR THAT PURPOSE. THE CONVENING OF THE MEETINGS

AND SUBSEQUENTLY THE ARRANGEMENT MUST BE SANCTIONED BY THE GRAND COURT OF THE CAYMAN ISLANDS. WHILE A DISSENTING SHAREHOLDER

HAS THE RIGHT TO EXPRESS TO THE COURT THE VIEW THAT THE TRANSACTION OUGHT NOT TO BE APPROVED,  THE COURT CAN BE EXPECTED TO APPROVE THE

ARRANGEMENT IF IT DETERMINES THAT:

• THE STATUTORY PROVISIONS AS TO MAJORITY VOTE HAVE BEEN MET;

• THE SHAREHOLDERS HAVE BEEN FAIRLY REPRESENTED AT THE MEETING IN QUESTION;

• THE ARRANGEMENT IS SUCH THAT A BUSINESSMAN WOULD REASONABLY APPROVE; AND

• THE ARRANGEMENT IS NOT ONE THAT WOULD MORE PROPERLY BE SANCTIONED UNDER SOME OTHER PROVISION OF THE COMPANIES LAW.

WHEN A TAKE-OVER OFFER IS MADE AND ACCEPTED BY HOLDERS OF 90.0% OF THE SHARES WITHIN FOUR MONTHS,  THE OFFERER MAY,  WITHIN A TWO

MONTH PERIOD,  REQUIRE THE HOLDERS OF THE REMAINING SHARES TO TRANSFER SUCH SHARES ON THE TERMS OF THE OFFER. AN OBJECTION CAN BE MADE

TO THE GRAND COURT OF THE CAYMAN ISLANDS BUT THIS IS UNLIKELY TO SUCCEED UNLESS THERE IS EVIDENCE OF FRAUD,  BAD FAITH OR COLLUSION.

IF THE ARRANGEMENT AND RECONSTRUCTION IS THUS APPROVED,  THE DISSENTING SHAREHOLDER WOULD HAVE NO RIGHTS COMPARABLE TO APPRAISAL

RIGHTS,  WHICH WOULD OTHERWISE ORDINARILY BE AVAILABLE TO DISSENTING SHAREHOLDERS OF UNITED STATES CORPORATIONS,  PROVIDING RIGHTS TO

RECEIVE PAYMENT IN CASH FOR THE JUDICIALLY DETERMINED VALUE OF THE SHARES.
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Shareholders’ Suits
IN PRINCIPLE,  WE WILL NORMALLY BE THE PROPER PLAINTIFF AND A DERIVATIVE ACTION MAY NOT BE BROUGHT BY A MINORITY SHAREHOLDER. HOWEVER,

BASED ON ENGLISH AUTHORITIES,  WHICH WOULD LIKELY BE OF PERSUASIVE AUTHORITY IN THE CAYMAN ISLANDS,  THE CAYMAN ISLANDS COURTS CAN BE

EXPECTED TO APPLY AND FOLLOW THE COMMON LAW PRINCIPLES (NAMELY THE RULE IN FOSS V. HARBOTTLE AND THE EXCEPTIONS THERETO) WHICH PERMIT A
MINORITY SHAREHOLDER TO COMMENCE A CLASS ACTION AGAINST,  OR DERIVATIVE ACTIONS IN THE NAME OF,  A COMPANY TO CHALLENGE:

• AN ACT WHICH IS ILLEGAL OR ULTRA VIRES;

• AN ACTION WHICH REQUIRES A RESOLUTION WITH A QUALIFIED OR SPECIAL MAJORITY WHICH HAS NOT BEEN OBTAINED; AND

• AN ACT WHICH CONSTITUTES A FRAUD ON THE MINORITY WHERE THE WRONGDOERS ARE THEMSELVES IN CONTROL OF THE COMPANY.

Corporate Governance
CAYMAN ISLANDS LAWS DO NOT RESTRICT TRANSACTIONS WITH DIRECTORS,  REQUIRING ONLY THAT DIRECTORS EXERCISE A DUTY OF CARE AND OWE A

FIDUCIARY DUTY TO THE COMPANIES FOR WHICH THEY SERVE. UNDER OUR MEMORANDUM AND ARTICLES OF ASSOCIATION,  SUBJECT TO ANY SEPARATE

REQUIREMENT FOR AUDIT COMMITTEE APPROVAL UNDER THE APPLICABLE RULES OF THE NYSE OR UNLESS DISQUALIFIED BY THE CHAIRMAN OF THE

RELEVANT BOARD MEETING,  SO LONG AS A DIRECTOR DISCLOSES THE NATURE OF HIS INTEREST IN ANY CONTRACT OR ARRANGEMENT IN WHICH HE IS
INTERESTED,  SUCH A DIRECTOR MAY VOTE IN RESPECT OF ANY CONTRACT OR PROPOSED CONTRACT OR ARRANGEMENT IN WHICH SUCH DIRECTOR IS
INTERESTED AND MAY BE COUNTED IN THE QUORUM AT SUCH MEETING.

Indemnification of Directors and Executive Officers and Limitation of Liability

CAYMAN ISLANDS LAW DOES NOT LIMIT THE EXTENT TO WHICH A COMPANY’S ARTICLES OF ASSOCIATION MAY PROVIDE FOR INDEMNIFICATION OF

OFFICERS AND DIRECTORS,  EXCEPT TO THE EXTENT ANY SUCH PROVISION MAY BE HELD BY THE CAYMAN ISLANDS COURTS TO BE CONTRARY TO PUBLIC

POLICY,  SUCH AS TO PROVIDE INDEMNIFICATION AGAINST CIVIL FRAUD OR THE CONSEQUENCES OF COMMITTING A CRIME. OUR MEMORANDUM AND ARTICLES

OF ASSOCIATION PERMITS THE INDEMNIFICATION OF OFFICERS,  DIRECTORS AND AUDITORS FOR LOSSES,  DAMAGES,  COSTS AND EXPENSES INCURRED IN THEIR

CAPACITIES AS SUCH UNLESS SUCH LOSSES OR DAMAGES ARISE FROM DISHONESTY,  FRAUD OR DEFAULT OF SUCH DIRECTORS OR OFFICERS OR AUDITORS.

INSOFAR AS INDEMNIFICATION FOR LIABILITIES ARISING UNDER THE SECURITIES ACT MAY BE PERMITTED TO OUR DIRECTORS,  OFFICERS OR PERSONS

CONTROLLING US UNDER THE FOREGOING PROVISIONS,  WE HAVE BEEN INFORMED THAT IN THE OPINION OF THE SEC SUCH INDEMNIFICATION IS AGAINST PUBLIC

POLICY AS EXPRESSED IN THE SECURITIES ACT AND IS THEREFORE UNENFORCEABLE AS A MATTER OF UNITED STATES LAW.

Anti-takeover Provisions in the Current Memorandum and Articles of Association

CAYMAN ISLANDS LAW DOES NOT PREVENT COMPANIES FROM ADOPTING A WIDE RANGE OF DEFENSIVE MEASURES,  SUCH AS STAGGERED BOARDS,
BLANK CHECK PREFERRED SHARES,  REMOVAL OF DIRECTORS ONLY FOR CAUSE AND PROVISIONS THAT RESTRICT THE RIGHTS OF SHAREHOLDERS TO CALL

MEETINGS,  ACT BY WRITTEN CONSENT AND SUBMIT SHAREHOLDER PROPOSALS. OUR CURRENT MEMORANDUM AND ARTICLES OF ASSOCIATION PROVIDES FOR,
AMONG OTHERS,  A STAGGERED BOARD,  BLANK CHECK PREFERRED STOCK AND PROVISIONS THAT RESTRICT THE RIGHTS OF SHAREHOLDERS TO CALL

SHAREHOLDERS’ MEETINGS AND ELIMINATE THEIR RIGHT TO ACT BY WRITTEN CONSENT.

Directors’ Fiduciary Duties

UNDER DELAWARE CORPORATE LAW,  A DIRECTOR OF A DELAWARE CORPORATION HAS A FIDUCIARY DUTY TO THE CORPORATION AND ITS SHAREHOLDERS.
THIS DUTY HAS TWO COMPONENTS: THE DUTY OF CARE AND THE DUTY OF LOYALTY. THE DUTY OF CARE REQUIRES THAT A DIRECTOR ACT IN GOOD FAITH,
WITH THE CARE THAT AN ORDINARILY PRUDENT PERSON WOULD EXERCISE UNDER SIMILAR CIRCUMSTANCES. UNDER THIS DUTY,  A DIRECTOR MUST INFORM

HIMSELF OF,  AND DISCLOSE TO SHAREHOLDERS,  ALL MATERIAL INFORMATION REASONABLY AVAILABLE REGARDING A SIGNIFICANT TRANSACTION. THE DUTY

OF LOYALTY REQUIRES THAT A DIRECTOR ACT IN A MANNER HE REASONABLY BELIEVES TO BE IN THE BEST INTERESTS OF THE CORPORATION. HE MUST NOT

USE HIS CORPORATE POSITION FOR PERSONAL GAIN OR ADVANTAGE. THIS DUTY PROHIBITS SELF-DEALING BY A DIRECTOR AND MANDATES THAT THE BEST

INTEREST OF THE CORPORATION AND ITS SHAREHOLDERS TAKE
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PRECEDENCE OVER ANY INTEREST POSSESSED BY A DIRECTOR,  OFFICER OR CONTROLLING SHAREHOLDER AND NOT SHARED BY THE SHAREHOLDERS

GENERALLY. IN GENERAL,  ACTIONS OF A DIRECTOR ARE PRESUMED TO HAVE BEEN MADE ON AN INFORMED BASIS,  IN GOOD FAITH AND IN THE HONEST BELIEF

THAT THE ACTION TAKEN WAS IN THE BEST INTERESTS OF THE CORPORATION. HOWEVER,  THIS PRESUMPTION MAY BE REBUTTED BY EVIDENCE OF A BREACH

OF ONE OF THE FIDUCIARY DUTIES. SHOULD SUCH EVIDENCE BE PRESENTED CONCERNING A TRANSACTION BY A DIRECTOR,  A DIRECTOR MUST PROVE THE

PROCEDURAL FAIRNESS OF THE TRANSACTION,  AND THAT THE TRANSACTION WAS OF FAIR VALUE TO THE CORPORATION.

UNDER CAYMAN ISLANDS LAW,  AT COMMON LAW,  MEMBERS OF A BOARD OF DIRECTORS OWE A FIDUCIARY DUTY TO THE COMPANY TO ACT IN GOOD

FAITH IN THEIR DEALINGS WITH OR ON BEHALF OF THE COMPANY AND EXERCISE THEIR POWERS AND FULFILL THE DUTIES OF THEIR OFFICE HONESTLY. THIS

DUTY HAS FOUR ESSENTIAL ELEMENTS:

• A DUTY TO ACT IN GOOD FAITH IN THE BEST INTERESTS OF THE COMPANY;

• A DUTY NOT TO PERSONALLY PROFIT FROM OPPORTUNITIES THAT ARISE FROM THE OFFICE OF DIRECTOR;

• A DUTY TO AVOID CONFLICTS OF INTEREST; AND

• A DUTY TO EXERCISE POWERS FOR THE PURPOSE FOR WHICH SUCH POWERS WERE INTENDED.

IN GENERAL,  THE COMPANIES LAW IMPOSES VARIOUS DUTIES ON OFFICERS OF A COMPANY WITH RESPECT TO CERTAIN MATTERS OF MANAGEMENT AND

ADMINISTRATION OF THE COMPANY. THE COMPANIES LAW CONTAINS PROVISIONS,  WHICH IMPOSE DEFAULT FINES ON PERSONS WHO FAIL TO SATISFY THOSE

REQUIREMENTS. HOWEVER,  IN MANY CIRCUMSTANCES,  AN INDIVIDUAL IS ONLY LIABLE IF HE KNOWINGLY IS GUILTY OF THE DEFAULT OR KNOWINGLY AND

WILLFULLY AUTHORIZES OR PERMITS THE DEFAULT.

Shareholder Action by Written Consent

UNDER THE DELAWARE GENERAL CORPORATION LAW,  A CORPORATION MAY ELIMINATE THE RIGHT OF SHAREHOLDERS TO ACT BY WRITTEN CONSENT BY

AMENDMENT TO ITS CERTIFICATE OF INCORPORATION. THE ARTICLES OF ASSOCIATION OF OUR COMPANY CONTAIN PROVISIONS THAT ELIMINATE THE RIGHT OF

SHAREHOLDERS TO ACT BY WRITTEN CONSENT.

Shareholder Proposals
UNDER THE DELAWARE GENERAL CORPORATION LAW,  A SHAREHOLDER HAS THE RIGHT TO PUT ANY PROPOSAL BEFORE THE ANNUAL MEETING OF

SHAREHOLDERS,  PROVIDED IT COMPLIES WITH THE NOTICE PROVISIONS IN THE GOVERNING DOCUMENTS. A SPECIAL MEETING MAY BE CALLED BY THE BOARD OF

DIRECTORS OR ANY OTHER PERSON AUTHORIZED TO DO SO IN THE GOVERNING DOCUMENTS,  BUT SHAREHOLDERS MAY BE PRECLUDED FROM CALLING SPECIAL

MEETINGS.

THE COMPANIES LAW DOES NOT PROVIDE SHAREHOLDERS ANY RIGHT TO BRING BUSINESS BEFORE A MEETING OR REQUISITION A GENERAL MEETING.
HOWEVER,  THESE RIGHTS MAY BE PROVIDED IN ARTICLES OF ASSOCIATION. OUR CURRENT ARTICLES OF ASSOCIATION ONLY ALLOW A MAJORITY OF OUR BOARD

OF DIRECTORS OR THE CHAIRMAN OF OUR BOARD OF DIRECTORS TO CALL AN EXTRAORDINARY SHAREHOLDER’S MEETING. AS AN EXEMPTED CAYMAN

ISLANDS COMPANY,  WE ARE NOT OBLIGED BY LAW TO CALL SHAREHOLDERS’ ANNUAL GENERAL MEETINGS. HOWEVER,  OUR CURRENT ARTICLES OF

ASSOCIATION REQUIRE US TO CALL SUCH MEETINGS.

Cumulative Voting

UNDER THE DELAWARE GENERAL CORPORATION LAW,  CUMULATIVE VOTING FOR ELECTION OF DIRECTORS ARE NOT PERMITTED UNLESS THE

CORPORATION’S CERTIFICATE OF INCORPORATION SPECIFICALLY PROVIDES FOR IT. CUMULATIVE VOTING POTENTIALLY FACILITATES THE REPRESENTATION OF

MINORITY SHAREHOLDERS ON A BOARD OF DIRECTORS SINCE IT PERMITS THE MINORITY SHAREHOLDER TO CAST ALL THE VOTES TO WHICH THE SHAREHOLDER IS
ENTITLED ON A SINGLE DIRECTOR,  WHICH INCREASES THE SHAREHOLDER’S VOTING POWER WITH RESPECT TO ELECTING SUCH DIRECTOR. WHILE THERE IS
NOTHING UNDER CAYMAN ISLANDS LAW WHICH SPECIFICALLY PROHIBITS OR RESTRICTS THE CREATION OF CUMULATIVE VOTING RIGHTS FOR THE ELECTION OF

DIRECTORS OF A COMPANY,  OUR CURRENT ARTICLES OF ASSOCIATION DO NOT PROVIDE FOR CUMULATIVE VOTING. AS A RESULT,  OUR SHAREHOLDERS ARE NOT

AFFORDED ANY LESS PROTECTIONS OR RIGHTS ON THIS ISSUE THAN SHAREHOLDERS OF A DELAWARE CORPORATION.
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Removal of Directors

UNDER THE DELAWARE GENERAL CORPORATION LAW,  A DIRECTOR OF A CORPORATION WITH A CLASSIFIED BOARD MAY BE REMOVED ONLY FOR CAUSE

WITH THE APPROVAL OF A MAJORITY OF THE OUTSTANDING SHARES ENTITLED TO VOTE,  UNLESS THE CERTIFICATE OF INCORPORATION PROVIDES OTHERWISE.
UNDER OUR CURRENT ARTICLES OF ASSOCIATION,  DIRECTORS MAY BE REMOVED,  BY WAY OF ORDINARY RESOLUTION OF THE SHAREHOLDERS.

Transactions with Interested Shareholders
THE DELAWARE GENERAL CORPORATION LAW CONTAINS A BUSINESS COMBINATION STATUTE APPLICABLE TO DELAWARE PUBLIC CORPORATIONS WHEREBY,

UNLESS THE CORPORATION HAS SPECIFICALLY ELECTED NOT TO BE GOVERNED BY SUCH STATUTE BY AMENDMENT TO ITS CERTIFICATE OF INCORPORATION,  IT IS
PROHIBITED FROM ENGAGING IN CERTAIN BUSINESS COMBINATIONS WITH AN “INTERESTED SHAREHOLDER” FOR THREE YEARS FOLLOWING THE DATE THAT SUCH

PERSON BECOMES AN INTERESTED SHAREHOLDER. AN INTERESTED SHAREHOLDER GENERALLY IS A PERSON OR GROUP WHO OR WHICH OWNS OR OWNED 15%
OR MORE OF THE TARGET’S OUTSTANDING VOTING STOCK WITHIN THE PAST THREE YEARS. THIS HAS THE EFFECT OF LIMITING THE ABILITY OF A POTENTIAL

ACQUIRER TO MAKE A TWO-TIERED BID FOR THE TARGET IN WHICH ALL SHAREHOLDERS WOULD NOT BE TREATED EQUALLY. THE STATUTE DOES NOT APPLY IF,
AMONG OTHER THINGS,  PRIOR TO THE DATE ON WHICH SUCH SHAREHOLDER BECOMES AN INTERESTED SHAREHOLDER,  THE BOARD OF DIRECTORS APPROVES

EITHER THE BUSINESS COMBINATION OR THE TRANSACTION WHICH RESULTED IN THE PERSON BECOMING AN INTERESTED SHAREHOLDER. THIS ENCOURAGES

ANY POTENTIAL ACQUIRER OF A DELAWARE PUBLIC CORPORATION TO NEGOTIATE THE TERMS OF ANY ACQUISITION TRANSACTION WITH THE TARGET’S BOARD

OF DIRECTORS.

CAYMAN ISLANDS LAW HAS NO COMPARABLE STATUTE. AS A RESULT,  WE CANNOT AVAIL OURSELVES OF THE TYPES OF PROTECTIONS AFFORDED BY THE

DELAWARE BUSINESS COMBINATION STATUTE. HOWEVER,  ALTHOUGH CAYMAN ISLANDS LAW DOES NOT REGULATE TRANSACTIONS BETWEEN A COMPANY AND

ITS SIGNIFICANT SHAREHOLDERS,  IT DOES PROVIDE THAT SUCH TRANSACTIONS MUST BE ENTERED INTO BONA FIDE IN THE BEST INTERESTS OF THE COMPANY

AND NOT WITH THE EFFECT OF CONSTITUTING A FRAUD ON THE MINORITY SHAREHOLDERS.

Sale of Assets
CONTRARY TO THE GENERAL PRACTICE IN MOST CORPORATIONS INCORPORATED IN THE UNITED STATES, CAYMAN ISLANDS INCORPORATED COMPANIES

MAY NOT GENERALLY REQUIRE THAT SHAREHOLDERS APPROVE SALES OF ALL OR SUBSTANTIALLY ALL OF A COMPANY’S ASSETS.

Dissolution; Winding up
UNDER THE DELAWARE GENERAL CORPORATION LAW,  UNLESS THE BOARD OF DIRECTORS APPROVES THE PROPOSAL TO DISSOLVE,  DISSOLUTION MUST BE

APPROVED BY SHAREHOLDERS HOLDING 100% OF THE TOTAL VOTING POWER OF THE CORPORATION. ONLY IF THE DISSOLUTION IS INITIATED BY THE BOARD OF

DIRECTORS MAY IT BE APPROVED BY A SIMPLE MAJORITY OF THE CORPORATION’S OUTSTANDING SHARES. DELAWARE LAW ALLOWS A DELAWARE CORPORATION

TO INCLUDE IN ITS CERTIFICATE OF INCORPORATION A SUPERMAJORITY VOTING REQUIREMENT IN CONNECTION WITH DISSOLUTIONS INITIATED BY THE BOARD.
UNDER THE COMPANIES LAW OF THE CAYMAN ISLANDS AND OUR CURRENT ARTICLES OF ASSOCIATION,  OUR COMPANY MAY BE DISSOLVED,  LIQUIDATED OR

WOUND UP BY THE VOTE OF HOLDERS OF TWO-THIRDS OF OUR SHARES VOTING AT A MEETING.

Variation of Rights of Shares
UNDER THE DELAWARE GENERAL CORPORATION LAW,  A CORPORATION MAY VARY THE RIGHTS OF A CLASS OF SHARES WITH THE APPROVAL OF A

MAJORITY OF THE OUTSTANDING SHARES OF SUCH CLASS,  UNLESS THE CERTIFICATE OF INCORPORATION PROVIDES OTHERWISE. UNDER OUR CURRENT

ARTICLES OF ASSOCIATION AND AS PERMITTED BY CAYMAN ISLANDS LAW,  IF OUR SHARE CAPITAL IS DIVIDED INTO MORE THAN ONE CLASS OF SHARES,  WE

MAY VARY THE RIGHTS ATTACHED TO ANY CLASS ONLY WITH THE VOTE AT A CLASS MEETING OF HOLDERS OF TWO-THIRDS OF THE SHARES OF SUCH CLASS.

Amendment of Governing Documents
UNDER THE DELAWARE GENERAL CORPORATION LAW,  A CORPORATION’S GOVERNING DOCUMENTS MAY BE AMENDED WITH THE APPROVAL OF A

MAJORITY OF THE OUTSTANDING SHARES ENTITLED TO VOTE,  UNLESS THE CERTIFICATE OF INCORPORATION PROVIDES OTHERWISE. UNDER THE COMPANIES

LAW,  OUR CURRENT MEMORANDUM AND ARTICLES OF ASSOCIATION MAY ONLY BE AMENDED WITH THE VOTE OF HOLDERS OF TWO-THIRDS OF OUR SHARES

VOTING AT A MEETING.
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Rights of Non-resident or Foreign Shareholders
THERE ARE NO LIMITATIONS IMPOSED BY OUR CURRENT MEMORANDUM AND ARTICLES OF ASSOCIATION ON THE RIGHTS OF NON-RESIDENT OR FOREIGN

SHAREHOLDERS TO HOLD OR EXERCISE VOTING RIGHTS ON OUR SHARES. IN ADDITION,  THERE ARE NO PROVISIONS IN OUR CURRENT MEMORANDUM AND

ARTICLES OF ASSOCIATION GOVERNING THE OWNERSHIP THRESHOLD ABOVE WHICH SHAREHOLDER OWNERSHIP MUST BE DISCLOSED.
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DESCRIPTION OF AMERICAN DEPOSITARY SHARES

American Depositary Receipts

JPMORGAN CHASE BANK, N.A., AS DEPOSITARY,  WILL ISSUE ADSS IN CONNECTION WITH AN OFFERING OF ADSS. EACH ADS WILL REPRESENT AN

OWNERSHIP INTEREST IN FOUR ORDINARY SHARES WHICH WE WILL DEPOSIT WITH THE CUSTODIAN,  AS AGENT OF THE DEPOSITARY,  UNDER THE DEPOSIT

AGREEMENT AMONG OURSELVES,  THE DEPOSITARY AND YOU AS AN ADR HOLDER. IN THE FUTURE,  EACH ADS WILL ALSO REPRESENT ANY SECURITIES,
CASH OR OTHER PROPERTY DEPOSITED WITH THE DEPOSITARY BUT WHICH IT HAS NOT DISTRIBUTED DIRECTLY TO YOU. UNLESS SPECIFICALLY REQUESTED BY

YOU,  ALL ADSS WILL BE ISSUED ON THE BOOKS OF OUR DEPOSITARY IN BOOK-ENTRY FORM AND PERIODIC STATEMENTS WILL BE MAILED TO YOU WHICH

REFLECT YOUR OWNERSHIP INTEREST IN SUCH ADSS. IN OUR DESCRIPTION,  REFERENCES TO AMERICAN DEPOSITARY RECEIPTS OR ADRS SHALL INCLUDE THE

STATEMENTS YOU WILL RECEIVE WHICH REFLECTS YOUR OWNERSHIP OF ADSS.

THE DEPOSITARY’S OFFICE IS LOCATED AT 1 CHASE MANHATTAN PLAZA, FLOOR 58, NEW YORK, NY 10005-1401.

YOU MAY HOLD ADSS EITHER DIRECTLY OR INDIRECTLY THROUGH YOUR BROKER OR OTHER FINANCIAL INSTITUTION. IF YOU HOLD ADSS DIRECTLY,  BY

HAVING AN ADS REGISTERED IN YOUR NAME ON THE BOOKS OF THE DEPOSITARY,  YOU ARE AN ADR HOLDER. THIS DESCRIPTION ASSUMES YOU HOLD YOUR

ADSS DIRECTLY. IF YOU HOLD THE ADSS THROUGH YOUR BROKER OR FINANCIAL INSTITUTION NOMINEE,  YOU MUST RELY ON THE PROCEDURES OF SUCH

BROKER OR FINANCIAL INSTITUTION TO ASSERT THE RIGHTS OF AN ADR HOLDER DESCRIBED IN THIS SECTION. YOU SHOULD CONSULT WITH YOUR BROKER OR

FINANCIAL INSTITUTION TO FIND OUT WHAT THOSE PROCEDURES ARE.

AS AN ADR HOLDER,  WE WILL NOT TREAT YOU AS A SHAREHOLDER OF OURS AND YOU WILL NOT HAVE ANY SHAREHOLDER RIGHTS. CAYMAN ISLANDS

LAW GOVERNS SHAREHOLDER RIGHTS. BECAUSE THE DEPOSITARY OR ITS NOMINEE WILL BE THE SHAREHOLDER OF RECORD FOR THE SHARES REPRESENTED BY

ALL OUTSTANDING ADSS,  SHAREHOLDER RIGHTS REST WITH SUCH RECORD HOLDER. YOUR RIGHTS ARE THOSE OF AN ADR HOLDER. SUCH RIGHTS DERIVE

FROM THE TERMS OF THE DEPOSIT AGREEMENT TO BE ENTERED INTO AMONG US,  THE DEPOSITARY AND ALL REGISTERED HOLDERS FROM TIME TO TIME OF

ADSS ISSUED UNDER THE DEPOSIT AGREEMENT. THE OBLIGATIONS OF THE DEPOSITARY AND ITS AGENTS ARE ALSO SET OUT IN THE DEPOSIT AGREEMENT.
BECAUSE THE DEPOSITARY OR ITS NOMINEE WILL ACTUALLY BE THE REGISTERED OWNER OF THE SHARES,  YOU MUST RELY ON IT TO EXERCISE THE RIGHTS OF

A SHAREHOLDER ON YOUR BEHALF. THE DEPOSIT AGREEMENT AND THE ADSS ARE GOVERNED BY NEW YORK LAW.

THE FOLLOWING IS A SUMMARY OF THE MATERIAL TERMS OF THE DEPOSIT AGREEMENT. BECAUSE IT IS A SUMMARY,  IT DOES NOT CONTAIN ALL THE

INFORMATION THAT MAY BE IMPORTANT TO YOU. FOR MORE COMPLETE INFORMATION,  YOU SHOULD READ THE ENTIRE DEPOSIT AGREEMENT AND THE FORM OF

ADR WHICH CONTAINS THE TERMS OF YOUR ADSS. YOU CAN READ A COPY OF THE DEPOSIT AGREEMENT WHICH IS FILED AS AN EXHIBIT TO THE

REGISTRATION STATEMENT OF WHICH THIS PROSPECTUS FORMS A PART. YOU MAY ALSO OBTAIN A COPY OF THE DEPOSIT AGREEMENT AT THE SEC’S PUBLIC

REFERENCE ROOM WHICH IS LOCATED AT 100 F STREET, NE, WASHINGTON, DC 20549. YOU MAY OBTAIN INFORMATION ON THE OPERATION OF THE PUBLIC

REFERENCE ROOM BY CALLING THE SEC AT 1-800-732-0330. YOU MAY ALSO FIND THE REGISTRATION STATEMENT AND THE ATTACHED DEPOSIT AGREEMENT

ON THE SEC’S WEBSITE AT http://www.sec.gov.

Share Dividends and Other Distributions

How will you receive dividends and other distributions on the shares underlying your ADSs?
WE MAY MAKE VARIOUS TYPES OF DISTRIBUTIONS WITH RESPECT TO OUR SECURITIES. THE DEPOSITARY HAS AGREED THAT,  TO THE EXTENT

PRACTICABLE,  IT WILL PAY TO YOU THE CASH DIVIDENDS OR OTHER DISTRIBUTIONS IT OR THE CUSTODIAN RECEIVES ON SHARES OR OTHER DEPOSITED

SECURITIES,  AFTER CONVERTING ANY CASH RECEIVED INTO U.S. DOLLARS AND,  IN ALL CASES,  MAKING ANY NECESSARY DEDUCTIONS PROVIDED FOR IN
THE DEPOSIT AGREEMENT. YOU WILL RECEIVE THESE DISTRIBUTIONS IN PROPORTION TO THE NUMBER OF UNDERLYING SECURITIES THAT YOUR ADSS

REPRESENT.

EXCEPT AS STATED BELOW,  THE DEPOSITARY WILL DELIVER SUCH DISTRIBUTIONS TO ADR HOLDERS IN PROPORTION TO THEIR INTERESTS IN THE

FOLLOWING MANNER:

• Cash.  THE DEPOSITARY WILL DISTRIBUTE ANY U.S. DOLLARS AVAILABLE TO IT RESULTING FROM A CASH DIVIDEND OR OTHER CASH DISTRIBUTION

OR THE NET PROCEEDS OF SALES OF ANY OTHER DISTRIBUTION OR PORTION THEREOF (TO THE EXTENT APPLICABLE), ON AN AVERAGED OR OTHER

PRACTICABLE BASIS,  SUBJECT TO (I) APPROPRIATE ADJUSTMENTS FOR TAXES WITHHELD, (II) SUCH DISTRIBUTION BEING IMPERMISSIBLE OR

IMPRACTICABLE WITH RESPECT TO CERTAIN REGISTERED ADR HOLDERS,  AND (III) DEDUCTION OF THE DEPOSITARY’S EXPENSES IN
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(1) CONVERTING ANY FOREIGN CURRENCY TO U.S. DOLLARS TO THE EXTENT THAT IT DETERMINES THAT SUCH CONVERSION MAY BE MADE ON A
REASONABLE BASIS, (2) TRANSFERRING FOREIGN CURRENCY OR U.S. DOLLARS TO THE UNITED STATES BY SUCH MEANS AS THE DEPOSITARY MAY

DETERMINE TO THE EXTENT THAT IT DETERMINES THAT SUCH TRANSFER MAY BE MADE ON A REASONABLE BASIS, (3) OBTAINING ANY APPROVAL OR

LICENSE OF ANY GOVERNMENTAL AUTHORITY REQUIRED FOR SUCH CONVERSION OR TRANSFER,  WHICH IS OBTAINABLE AT A REASONABLE COST AND

WITHIN A REASONABLE TIME AND (4) MAKING ANY SALE BY PUBLIC OR PRIVATE MEANS IN ANY COMMERCIALLY REASONABLE MANNER. If exchange
rates fluctuate during a time when the depositary cannot convert a foreign currency, you may lose some or all of the value of
the distribution.

• Shares.  IN THE CASE OF A DISTRIBUTION IN SHARES,  THE DEPOSITARY WILL ISSUE ADDITIONAL ADRS TO EVIDENCE THE number OF ADSS

REPRESENTING SUCH SHARES. ONLY WHOLE ADSS WILL BE ISSUED. ANY SHARES WHICH WOULD RESULT IN FRACTIONAL ADSS WILL BE SOLD AND

THE NET PROCEEDS WILL BE DISTRIBUTED IN THE SAME MANNER AS CASH TO THE ADR HOLDERS ENTITLED THERETO.

• Rights to receive additional shares.  IN THE CASE OF A DISTRIBUTION OF RIGHTS TO SUBSCRIBE FOR ADDITIONAL SHARES OR OTHER RIGHTS,  IF
WE PROVIDE EVIDENCE SATISFACTORY TO THE DEPOSITARY THAT IT MAY LAWFULLY DISTRIBUTE SUCH RIGHTS,  THE DEPOSITARY WILL DISTRIBUTE

WARRANTS OR OTHER INSTRUMENTS REPRESENTING SUCH RIGHTS IN ITS DISCRETION. HOWEVER,  IF WE DO NOT FURNISH SUCH EVIDENCE,  THE

DEPOSITARY MAY (I) SELL SUCH RIGHTS IF PRACTICABLE AND DISTRIBUTE THE NET PROCEEDS IN THE SAME MANNER,  AS CASH TO THE ADR
HOLDERS ENTITLED THERETO; OR (II) IF IT IS NOT PRACTICABLE TO SELL SUCH RIGHTS,  DO NOTHING AND ALLOW SUCH RIGHTS TO LAPSE,  IN WHICH

CASE ADR HOLDERS WILL RECEIVE NOTHING. WE HAVE NO OBLIGATION TO FILE A REGISTRATION STATEMENT UNDER THE SECURITIES ACT IN ORDER

TO MAKE ANY RIGHTS AVAILABLE TO ADR HOLDERS.

• Other Distributions.  IN THE CASE OF A DISTRIBUTION OF SECURITIES OR PROPERTY OTHER THAN THOSE DESCRIBED ABOVE,  THE DEPOSITARY

MAY EITHER (I) DISTRIBUTE SUCH SECURITIES OR PROPERTY IN ANY MANNER IT deems EQUITABLE AND PRACTICABLE OR (II) TO THE EXTENT THE

DEPOSITARY DEEMS DISTRIBUTION OF SUCH SECURITIES OR PROPERTY NOT TO BE EQUITABLE AND PRACTICABLE,  SELL SUCH SECURITIES OR PROPERTY

AND DISTRIBUTE ANY NET PROCEEDS IN THE SAME WAY IT DISTRIBUTES CASH.

IF THE DEPOSITARY DETERMINES THAT ANY DISTRIBUTION DESCRIBED ABOVE IS NOT PRACTICABLE WITH RESPECT TO ANY SPECIFIC REGISTERED ADR
HOLDER,  THE DEPOSITARY MAY CHOOSE ANY METHOD OF DISTRIBUTION THAT IT DEEMS PRACTICABLE FOR SUCH ADR HOLDER,  INCLUDING THE DISTRIBUTION

OF FOREIGN CURRENCY,  SECURITIES OR PROPERTY,  OR IT MAY RETAIN SUCH ITEMS,  WITHOUT PAYING INTEREST ON OR INVESTING THEM,  ON BEHALF OF THE

ADR HOLDER AS DEPOSITED SECURITIES,  IN WHICH CASE THE ADSS WILL ALSO REPRESENT THE RETAINED ITEMS.

ANY U.S. DOLLARS WILL BE DISTRIBUTED BY CHECKS DRAWN ON A BANK IN THE UNITED STATES FOR WHOLE DOLLARS AND CENTS. FRACTIONAL

CENTS WILL BE WITHHELD WITHOUT LIABILITY AND DEALT WITH BY THE DEPOSITARY IN ACCORDANCE WITH ITS THEN CURRENT PRACTICES.

THE DEPOSITARY IS NOT RESPONSIBLE IF IT DECIDES THAT IT IS UNLAWFUL OR IMPRACTICAL TO MAKE A DISTRIBUTION AVAILABLE TO ANY ADR HOLDERS.

There can be no assurance that the depositary will be able to convert any currency at a specified exchange rate or sell any
property, rights, shares or other securities at a specified price, nor that any of such transactions can be completed within a specified
time period.

Deposit, Withdrawal and Cancellation

How does the depositary issue ADSs?
THE DEPOSITARY WILL ISSUE ADSS IF YOU OR YOUR BROKER DEPOSIT SHARES OR EVIDENCE OF RIGHTS TO RECEIVE SHARES WITH THE CUSTODIAN AND

PAY THE FEES AND EXPENSES OWING TO THE DEPOSITARY IN CONNECTION WITH SUCH ISSUANCE. IN THE CASE OF THE ADSS TO BE ISSUED UNDER THIS

PROSPECTUS,  WE WILL ARRANGE WITH THE UNDERWRITERS NAMED HEREIN TO DEPOSIT SUCH SHARES.

SHARES DEPOSITED IN THE FUTURE WITH THE CUSTODIAN MUST BE ACCOMPANIED BY CERTAIN DELIVERY DOCUMENTATION,  INCLUDING INSTRUMENTS

SHOWING THAT SUCH SHARES HAVE BEEN PROPERLY TRANSFERRED OR ENDORSED TO THE PERSON ON WHOSE BEHALF THE DEPOSIT IS BEING MADE.
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THE CUSTODIAN WILL HOLD ALL DEPOSITED SHARES (INCLUDING THOSE BEING DEPOSITED BY OR ON OUR BEHALF IN CONNECTION WITH OFFERINGS TO

WHICH THIS PROSPECTUS RELATES) FOR THE ACCOUNT OF THE DEPOSITARY. ADR HOLDERS THUS HAVE NO DIRECT OWNERSHIP INTEREST IN THE SHARES AND

ONLY HAVE SUCH RIGHTS AS ARE CONTAINED IN THE DEPOSIT AGREEMENT. THE CUSTODIAN WILL ALSO HOLD ANY ADDITIONAL SECURITIES,  PROPERTY AND

CASH RECEIVED ON OR IN SUBSTITUTION FOR THE DEPOSITED SHARES. THE DEPOSITED SHARES AND ANY SUCH ADDITIONAL ITEMS ARE REFERRED TO AS

“DEPOSITED SECURITIES.”

UPON EACH DEPOSIT OF SHARES,  RECEIPT OF RELATED DELIVERY DOCUMENTATION AND COMPLIANCE WITH THE OTHER PROVISIONS OF THE DEPOSIT

AGREEMENT,  INCLUDING THE PAYMENT OF THE FEES AND CHARGES OF THE DEPOSITARY AND ANY TAXES OR OTHER FEES OR CHARGES OWING,  THE

DEPOSITARY WILL ISSUE AN ADR OR ADRS IN THE NAME OR UPON THE ORDER OF THE PERSON ENTITLED THERETO EVIDENCING THE NUMBER OF ADSS TO

WHICH SUCH PERSON IS ENTITLED. ALL OF THE ADSS ISSUED WILL,  UNLESS SPECIFICALLY REQUESTED TO THE CONTRARY,  BE PART OF THE DEPOSITARY’S

DIRECT REGISTRATION SYSTEM,  AND A REGISTERED HOLDER WILL RECEIVE PERIODIC STATEMENTS FROM THE DEPOSITARY WHICH WILL SHOW THE NUMBER OF

ADSS REGISTERED IN SUCH HOLDER’S NAME. AN ADR HOLDER CAN REQUEST THAT THE ADSS NOT BE HELD THROUGH THE DEPOSITARY’S DIRECT

REGISTRATION SYSTEM AND THAT A CERTIFICATED ADR BE ISSUED.

How do ADR holders cancel an ADS and obtain deposited securities?
WHEN YOU TURN IN YOUR ADR CERTIFICATE AT THE DEPOSITARY’S OFFICE,  OR WHEN YOU PROVIDE PROPER INSTRUCTIONS AND DOCUMENTATION IN THE

CASE OF DIRECT REGISTRATION ADSS,  THE DEPOSITARY WILL,  UPON PAYMENT OF CERTAIN APPLICABLE FEES,  CHARGES AND TAXES,  DELIVER THE

UNDERLYING SHARES TO YOU OR UPON YOUR WRITTEN ORDER. IN THE CASE OF CERTIFICATED ADSS,  DELIVERY WILL BE MADE AT THE CUSTODIAN’S OFFICE.
AT YOUR RISK,  EXPENSE AND REQUEST,  THE DEPOSITARY MAY DELIVER DEPOSITED SECURITIES AT SUCH OTHER PLACE AS YOU MAY REQUEST.

THE DEPOSITARY MAY ONLY RESTRICT THE WITHDRAWAL OF DEPOSITED SECURITIES IN CONNECTION WITH:

• TEMPORARY DELAYS CAUSED BY CLOSING OUR TRANSFER BOOKS OR THOSE OF THE DEPOSITARY OR THE DEPOSIT OF SHARES IN CONNECTION WITH

VOTING AT A SHAREHOLDERS’ MEETING,  OR THE PAYMENT OF DIVIDENDS;

• THE PAYMENT OF FEES,  TAXES AND SIMILAR CHARGES; OR

• COMPLIANCE WITH ANY U.S. OR FOREIGN LAWS OR GOVERNMENT REGULATIONS RELATING TO THE ADRS OR TO THE WITHDRAWAL OF DEPOSITED

SECURITIES.

THIS RIGHT OF WITHDRAWAL MAY NOT BE LIMITED BY ANY OTHER PROVISION OF THE DEPOSIT AGREEMENT.

Record Dates

THE DEPOSITARY MAY,  AFTER CONSULTATION WITH US IF PRACTICABLE,  FIX RECORD DATES FOR THE DETERMINATION OF THE REGISTERED ADR HOLDERS

WHO WILL BE ENTITLED (OR OBLIGATED,  AS THE CASE MAY BE):

• TO RECEIVE ANY DISTRIBUTION ON OR IN RESPECT OF SHARES,

• TO GIVE INSTRUCTIONS FOR THE EXERCISE OF VOTING RIGHTS AT A MEETING OF HOLDERS OF ORDINARY SHARES OR OTHER DEPOSITED SECURITIES,

• TO PAY THE FEE ASSESSED BY THE DEPOSITARY FOR ADMINISTRATION OF THE ADR PROGRAM AND FOR ANY EXPENSES AS PROVIDED FOR IN THE

ADR, OR

• TO RECEIVE ANY NOTICE OR TO ACT IN RESPECT OF OTHER MATTERS,

ALL SUBJECT TO THE PROVISIONS OF THE DEPOSIT AGREEMENT.

Voting Rights

How do you vote?

IF YOU ARE AN ADR HOLDER AND THE DEPOSITARY ASKS YOU TO PROVIDE IT WITH VOTING INSTRUCTIONS,  YOU MAY INSTRUCT THE DEPOSITARY HOW TO

EXERCISE THE VOTING RIGHTS FOR THE SHARES WHICH UNDERLIE YOUR ADSS. AS SOON AS PRACTICABLE AFTER RECEIVING NOTICE OF ANY MEETING OR

SOLICITATION OF CONSENTS OR PROXIES FROM US,  THE DEPOSITARY WILL DISTRIBUTE TO THE REGISTERED ADR HOLDERS A NOTICE STATING SUCH

INFORMATION AS IS CONTAINED IN THE VOTING MATERIALS RECEIVED BY THE DEPOSITARY AND DESCRIBING HOW YOU MAY INSTRUCT THE DEPOSITARY TO

EXERCISE THE VOTING RIGHTS FOR THE SHARES WHICH UNDERLIE YOUR ADSS,  INCLUDING INSTRUCTIONS FOR GIVING A DISCRETIONARY PROXY TO A
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PERSON DESIGNATED BY US. FOR INSTRUCTIONS TO BE VALID,  THE DEPOSITARY MUST RECEIVE THEM IN THE MANNER AND ON OR BEFORE THE DATE

SPECIFIED. THE DEPOSITARY WILL TRY,  AS FAR AS IS PRACTICAL,  SUBJECT TO THE PROVISIONS OF AND GOVERNING THE UNDERLYING SHARES OR OTHER

DEPOSITED SECURITIES,  TO VOTE OR TO HAVE ITS AGENTS VOTE THE SHARES OR OTHER DEPOSITED SECURITIES AS YOU INSTRUCT. THE DEPOSITARY WILL ONLY

VOTE OR ATTEMPT TO VOTE AS YOU INSTRUCT. THE DEPOSITARY WILL NOT ITSELF EXERCISE ANY VOTING DISCRETION. FURTHERMORE,  NEITHER THE

DEPOSITARY NOR ITS AGENTS ARE RESPONSIBLE FOR ANY FAILURE TO CARRY OUT ANY VOTING INSTRUCTIONS,  FOR THE MANNER IN WHICH ANY VOTE IS CAST

OR FOR THE EFFECT OF ANY VOTE.

THERE IS NO GUARANTEE THAT YOU WILL RECEIVE VOTING MATERIALS IN TIME TO INSTRUCT THE DEPOSITARY TO VOTE AND IT IS POSSIBLE THAT YOU,  OR

PERSONS WHO HOLD THEIR ADSS THROUGH BROKERS,  DEALERS OR OTHER THIRD PARTIES,  WILL NOT HAVE THE OPPORTUNITY TO EXERCISE A RIGHT TO VOTE.

Reports and Other Communications

Will you be able to view our reports?

THE DEPOSITARY WILL MAKE AVAILABLE FOR INSPECTION BY ADR HOLDERS AT THE OFFICES OF THE DEPOSITARY AND THE CUSTODIAN THE DEPOSIT

AGREEMENT,  THE PROVISIONS OF OR GOVERNING DEPOSITED SECURITIES,  AND ANY WRITTEN COMMUNICATIONS FROM US WHICH ARE BOTH RECEIVED BY THE

CUSTODIAN OR ITS NOMINEE AS A HOLDER OF DEPOSITED SECURITIES AND MADE GENERALLY AVAILABLE TO THE HOLDERS OF DEPOSITED SECURITIES.

ADDITIONALLY,  IF WE MAKE ANY WRITTEN COMMUNICATIONS GENERALLY AVAILABLE TO HOLDERS OF OUR SHARES,  AND WE FURNISH COPIES THEREOF

(OR ENGLISH TRANSLATIONS OR SUMMARIES), TO THE DEPOSITARY. IT WILL DISTRIBUTE THE SAME TO THE REGISTERED ADR HOLDERS.

Fees and Expenses

What fees and expenses will you be responsible for paying?

THE DEPOSITARY MAY CHARGE EACH PERSON TO WHOM ADSS ARE ISSUED,  INCLUDING,  WITHOUT LIMITATION,  ISSUANCES AGAINST DEPOSITS OF

SHARES,  ISSUANCES IN RESPECT OF SHARE DISTRIBUTIONS,  RIGHTS AND OTHER DISTRIBUTIONS,  ISSUANCES PURSUANT TO A STOCK DIVIDEND OR STOCK

SPLIT DECLARED BY US OR ISSUANCES PURSUANT TO A MERGER,  EXCHANGE OF SECURITIES OR ANY OTHER TRANSACTION OR EVENT AFFECTING THE ADSS

OR DEPOSITED SECURITIES,  AND EACH PERSON SURRENDERING ADSS FOR WITHDRAWAL OF DEPOSITED SECURITIES OR WHOSE ADRS ARE CANCELLED OR

REDUCED FOR ANY OTHER REASONS, US$5.00 FOR EACH 100 ADSS (OR ANY PORTION THEREOF) ISSUED,  DELIVERED,  REDUCED,  CANCELLED OR

SURRENDERED,  AS THE CASE MAY BE. THE DEPOSITARY MAY SELL (BY PUBLIC OR PRIVATE SALE) SUFFICIENT SECURITIES AND PROPERTY RECEIVED IN
RESPECT OF A SHARE DISTRIBUTION,  RIGHTS AND/OR OTHER DISTRIBUTION PRIOR TO SUCH DEPOSIT TO PAY SUCH CHARGE.

THE FOLLOWING ADDITIONAL CHARGES SHALL BE INCURRED BY THE ADR HOLDERS,  BY ANY PARTY DEPOSITING OR WITHDRAWING SHARES OR BY ANY

PARTY SURRENDERING ADSS OR TO WHOM ADSS ARE ISSUED (INCLUDING,  WITHOUT LIMITATION,  ISSUANCE PURSUANT TO A STOCK DIVIDEND OR STOCK

SPLIT DECLARED BY US OR AN EXCHANGE OF STOCK REGARDING THE ADRS OR THE DEPOSITED SECURITIES OR A DISTRIBUTION OF ADSS), WHICHEVER IS
APPLICABLE:

• A FEE OF US$1.50 PER ADR OR ADRS FOR TRANSFERS OF CERTIFICATED OR DIRECT REGISTRATION ADRS;

• A FEE OF UP TO US$0.05 PER ADS FOR ANY CASH DISTRIBUTION MADE PURSUANT TO THE DEPOSIT AGREEMENT;

• A FEE OF UP TO US$0.05 PER ADS PER CALENDAR YEAR (OR PORTION THEREOF) FOR SERVICES PERFORMED BY THE DEPOSITARY IN ADMINISTERING

THE ADRS (WHICH FEE MAY BE CHARGED ON A PERIODIC BASIS DURING EACH CALENDAR YEAR AND SHALL BE ASSESSED AGAINST HOLDERS OF

ADRS AS OF THE RECORD DATE OR RECORD DATES SET BY THE DEPOSITARY DURING EACH CALENDAR YEAR AND SHALL BE PAYABLE IN THE

MANNER DESCRIBED IN THE NEXT SUCCEEDING PROVISION);

• REIMBURSEMENT OF SUCH FEES,  CHARGES AND EXPENSES AS ARE INCURRED BY THE DEPOSITARY AND/OR ANY OF THE DEPOSITARY’S AGENTS

(INCLUDING,  WITHOUT LIMITATION,  THE CUSTODIAN AND EXPENSES INCURRED ON BEHALF OF HOLDERS IN CONNECTION WITH COMPLIANCE WITH

FOREIGN EXCHANGE CONTROL REGULATIONS OR ANY LAW OR REGULATION RELATING TO FOREIGN INVESTMENT) IN CONNECTION WITH THE SERVICING OF

THE SHARES OR OTHER DEPOSITED SECURITIES,  THE DELIVERY OF DEPOSITED SECURITIES OR OTHERWISE IN CONNECTION WITH THE DEPOSITARY’S OR

ITS CUSTODIAN’S COMPLIANCE WITH APPLICABLE LAW,  RULE OR REGULATION (WHICH CHARGE SHALL
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BE ASSESSED ON A PROPORTIONATE BASIS AGAINST ADS HOLDERS AS OF THE RECORD DATE OR DATES SET BY THE DEPOSITARY AND SHALL BE

PAYABLE AT THE SOLE DISCRETION OF THE DEPOSITARY BY BILLING SUCH HOLDERS OR BY DEDUCTING SUCH CHARGE FROM ONE OR MORE CASH

DIVIDENDS OR OTHER CASH DISTRIBUTIONS);

• A FEE FOR THE DISTRIBUTION OF SECURITIES (OR THE SALE OF SECURITIES IN CONNECTION WITH A DISTRIBUTION), SUCH FEE BEING IN AN AMOUNT

EQUAL TO THE FEE FOR THE EXECUTION AND DELIVERY OF ADSS WHICH WOULD HAVE BEEN CHARGED AS A RESULT OF THE DEPOSIT OF SUCH

SECURITIES (TREATING ALL SUCH SECURITIES AS IF THEY WERE SHARES) BUT WHICH SECURITIES OR THE NET CASH PROCEEDS FROM THE SALE

THEREOF ARE INSTEAD DISTRIBUTED BY THE DEPOSITARY TO THOSE HOLDERS ENTITLED THERETO;

• STOCK TRANSFER OR OTHER TAXES AND OTHER GOVERNMENTAL CHARGES;

• CABLE,  TELEX AND FACSIMILE TRANSMISSION AND DELIVERY CHARGES INCURRED AT YOUR REQUEST IN CONNECTION WITH THE DEPOSIT OR DELIVERY

OF SHARES;

• TRANSFER OR REGISTRATION FEES FOR THE REGISTRATION OF TRANSFER OF DEPOSITED SECURITIES ON ANY APPLICABLE REGISTER IN CONNECTION

WITH THE DEPOSIT OR WITHDRAWAL OF DEPOSITED SECURITIES; AND

• EXPENSES OF THE DEPOSITARY IN CONNECTION WITH THE CONVERSION OF FOREIGN CURRENCY INTO U.S. DOLLARS.

WE WILL PAY ALL OTHER CHARGES AND EXPENSES OF THE DEPOSITARY AND ANY AGENT OF THE DEPOSITARY (EXCEPT THE CUSTODIAN) PURSUANT TO

AGREEMENTS FROM TIME TO TIME BETWEEN US AND THE DEPOSITARY. THE CHARGES DESCRIBED ABOVE MAY BE AMENDED FROM TIME TO TIME BY

AGREEMENT BETWEEN THE DEPOSITARY AND US.

OUR DEPOSITARY HAS AGREED TO REIMBURSE US FOR CERTAIN EXPENSES WE INCUR THAT ARE RELATED TO ESTABLISHMENT AND MAINTENANCE OF THE

ADR PROGRAM,  INCLUDING INVESTOR RELATIONS EXPENSES AND EXCHANGE APPLICATION AND LISTING FEES. NEITHER THE DEPOSITARY NOR WE CAN

DETERMINE THE EXACT AMOUNT TO BE MADE AVAILABLE TO US BECAUSE (I) THE NUMBER OF ADSS THAT WILL BE ISSUED AND OUTSTANDING, (II) THE

LEVEL OF FEES TO BE CHARGED TO HOLDERS OF ADSS AND (III) OUR REIMBURSABLE EXPENSES RELATED TO THE ADR PROGRAM ARE NOT KNOWN AT THIS

TIME. THE DEPOSITARY COLLECTS ITS FEES FOR ISSUANCE AND CANCELLATION OF ADSS DIRECTLY FROM INVESTORS DEPOSITING SHARES OR SURRENDERING

ADSS FOR THE PURPOSE OF WITHDRAWAL OR FROM INTERMEDIARIES ACTING FOR THEM. THE DEPOSITARY COLLECTS FEES FOR MAKING DISTRIBUTIONS TO

INVESTORS BY DEDUCTING THOSE FEES FROM THE AMOUNTS DISTRIBUTED OR BY SELLING A PORTION OF DISTRIBUTABLE PROPERTY TO PAY THE FEES. THE

DEPOSITARY MAY COLLECT ITS ANNUAL FEE FOR DEPOSITARY SERVICES BY DEDUCTION FROM CASH DISTRIBUTIONS,  OR BY DIRECTLY BILLING INVESTORS,  OR

BY CHARGING THE BOOK-ENTRY SYSTEM ACCOUNTS OF PARTICIPANTS ACTING FOR THEM. THE DEPOSITARY MAY GENERALLY REFUSE TO PROVIDE SERVICES TO

ANY HOLDER UNTIL THE FEES AND EXPENSES OWING BY SUCH HOLDER FOR THOSE SERVICES OR OTHERWISE ARE PAID.

Payment of Taxes

ADR HOLDERS MUST PAY ANY TAX OR OTHER GOVERNMENTAL CHARGE PAYABLE BY THE CUSTODIAN OR THE DEPOSITARY ON ANY ADS OR ADR,
DEPOSITED SECURITY OR DISTRIBUTION. IF AN ADR HOLDER OWES ANY TAX OR OTHER GOVERNMENTAL CHARGE,  THE DEPOSITARY MAY (I) DEDUCT THE

AMOUNT THEREOF FROM ANY CASH DISTRIBUTIONS,  OR (II) SELL DEPOSITED SECURITIES (BY PUBLIC OR PRIVATE SALE) AND DEDUCT THE AMOUNT OWING

FROM THE NET PROCEEDS OF SUCH SALE. IN EITHER CASE THE ADR HOLDER REMAINS LIABLE FOR ANY SHORTFALL. ADDITIONALLY,  IF ANY TAX OR

GOVERNMENTAL CHARGE IS UNPAID,  THE DEPOSITARY MAY ALSO REFUSE TO EFFECT ANY REGISTRATION,  REGISTRATION OF TRANSFER,  SPLIT-UP OR

COMBINATION OF DEPOSITED SECURITIES OR WITHDRAWAL OF DEPOSITED SECURITIES UNTIL SUCH PAYMENT IS MADE. IF ANY TAX OR GOVERNMENTAL CHARGE

IS REQUIRED TO BE WITHHELD ON ANY CASH DISTRIBUTION,  THE DEPOSITARY MAY DEDUCT THE AMOUNT REQUIRED TO BE WITHHELD FROM ANY CASH

DISTRIBUTION,  OR IN THE CASE OF A NON-CASH DISTRIBUTION,  SELL THE DISTRIBUTED PROPERTY OR SECURITIES (BY PUBLIC OR PRIVATE SALE) TO PAY SUCH

TAXES AND DISTRIBUTE ANY REMAINING NET PROCEEDS TO THE ADR HOLDERS ENTITLED THERETO.

BY HOLDING AN ADR OR AN INTEREST THEREIN,  YOU WILL BE AGREEING TO INDEMNIFY US,  THE DEPOSITARY,  ITS CUSTODIAN AND ANY OF OUR OR

THEIR RESPECTIVE DIRECTORS,  EMPLOYEES,  AGENTS AND AFFILIATES AGAINST,  AND HOLD EACH OF THEM HARMLESS FROM,  ANY CLAIMS BY ANY

GOVERNMENTAL AUTHORITY WITH RESPECT TO TAXES,  ADDITIONS TO TAX,  PENALTIES OR INTEREST ARISING OUT OF ANY REFUND OF TAXES,  REDUCED RATE

OF WITHHOLDING AT SOURCE OR OTHER TAX BENEFIT OBTAINED.

23

 



 

TABLE OF CONTENTS

Reclassifications, Recapitalizations and Mergers

IF WE TAKE CERTAIN ACTIONS THAT AFFECT THE DEPOSITED SECURITIES,  INCLUDING (I) ANY CHANGE IN PAR VALUE,  SPLIT-UP,  CONSOLIDATION,
CANCELLATION OR OTHER RECLASSIFICATION OF DEPOSITED SECURITIES OR (II) ANY DISTRIBUTIONS NOT MADE TO HOLDERS OF ADRS OR (III) ANY

RECAPITALIZATION,  REORGANIZATION,  MERGER,  CONSOLIDATION,  LIQUIDATION,  RECEIVERSHIP,  BANKRUPTCY OR SALE OF ALL OR SUBSTANTIALLY ALL OF OUR

ASSETS,  THEN THE DEPOSITARY MAY CHOOSE TO:

• AMEND THE FORM OF ADR;

• DISTRIBUTE ADDITIONAL OR AMENDED ADRS;

• DISTRIBUTE CASH,  SECURITIES OR OTHER PROPERTY IT HAS RECEIVED IN CONNECTION WITH SUCH ACTIONS;

• SELL ANY SECURITIES OR PROPERTY RECEIVED AND DISTRIBUTE THE PROCEEDS AS CASH; OR

• NONE OF THE ABOVE.

IF THE DEPOSITARY DOES NOT CHOOSE ANY OF THE ABOVE OPTIONS,  ANY OF THE CASH,  SECURITIES OR OTHER PROPERTY IT RECEIVES WILL CONSTITUTE

PART OF THE DEPOSITED SECURITIES AND EACH ADS WILL THEN REPRESENT A PROPORTIONATE INTEREST IN SUCH PROPERTY.

Amendment and Termination

How may the deposit agreement be amended?

WE MAY AGREE WITH THE DEPOSITARY TO AMEND THE DEPOSIT AGREEMENT AND THE ADSS WITHOUT YOUR CONSENT FOR ANY REASON. ADR
HOLDERS MUST BE GIVEN AT LEAST 30 DAYS’ NOTICE OF ANY AMENDMENT THAT IMPOSES OR INCREASES ANY FEES OR CHARGES (OTHER THAN STOCK

TRANSFER OR OTHER TAXES AND OTHER GOVERNMENTAL CHARGES,  TRANSFER OR REGISTRATION FEES,  CABLE,  TELEX OR FACSIMILE TRANSMISSION COSTS,
DELIVERY COSTS OR OTHER SUCH EXPENSES), OR OTHERWISE PREJUDICES ANY SUBSTANTIAL EXISTING RIGHT OF ADR HOLDERS. SUCH NOTICE NEED NOT

DESCRIBE IN DETAIL THE SPECIFIC AMENDMENTS EFFECTUATED THEREBY,  BUT MUST GIVE ADR HOLDERS A MEANS TO ACCESS THE TEXT OF SUCH

AMENDMENT. IF AN ADR HOLDER CONTINUES TO HOLD AN ADR OR ADRS AFTER BEING SO NOTIFIED,  SUCH ADR HOLDER IS DEEMED TO AGREE TO SUCH

AMENDMENT AND TO BE BOUND BY THE DEPOSIT AGREEMENT AS SO AMENDED. NOTWITHSTANDING THE FOREGOING,  IF ANY GOVERNMENTAL BODY OR

REGULATORY BODY SHOULD ADOPT NEW LAWS,  RULES OR REGULATIONS WHICH WOULD REQUIRE AMENDMENT OR SUPPLEMENT OF THE DEPOSIT AGREEMENT OR

THE FORM OF ADR TO ENSURE COMPLIANCE THEREWITH,  WE AND THE DEPOSITARY MAY AMEND OR SUPPLEMENT THE DEPOSIT AGREEMENT AND THE ADR
AT ANY TIME IN ACCORDANCE WITH SUCH CHANGED LAWS,  RULES OR REGULATIONS,  WHICH AMENDMENT OR SUPPLEMENT MAY TAKE EFFECT BEFORE A
NOTICE IS GIVEN OR WITHIN ANY OTHER PERIOD OF TIME AS REQUIRED FOR COMPLIANCE. NO AMENDMENT,  HOWEVER,  WILL IMPAIR YOUR RIGHT TO SURRENDER

YOUR ADSS AND RECEIVE THE UNDERLYING SECURITIES,  EXCEPT IN ORDER TO COMPLY WITH MANDATORY PROVISIONS OF APPLICABLE LAW.

How may the deposit agreement be terminated?

THE DEPOSITARY MAY,  AND SHALL AT OUR WRITTEN DIRECTION,  TERMINATE THE DEPOSIT AGREEMENT AND THE ADRS BY MAILING NOTICE OF SUCH

TERMINATION TO THE REGISTERED HOLDERS OF ADRS AT LEAST 30 DAYS PRIOR TO THE DATE FIXED IN SUCH NOTICE FOR SUCH TERMINATION; PROVIDED,
HOWEVER,  IF THE DEPOSITARY SHALL HAVE (I) RESIGNED AS DEPOSITARY UNDER THE DEPOSIT AGREEMENT,  NOTICE OF SUCH TERMINATION BY THE

DEPOSITARY SHALL NOT BE PROVIDED TO REGISTERED HOLDERS UNLESS A SUCCESSOR DEPOSITARY SHALL NOT BE OPERATING UNDER THE DEPOSIT AGREEMENT

WITHIN 45 DAYS OF THE DATE OF SUCH RESIGNATION,  OR (II) BEEN REMOVED AS DEPOSITARY UNDER THE DEPOSIT AGREEMENT,  NOTICE OF SUCH

TERMINATION BY THE DEPOSITARY SHALL NOT BE PROVIDED TO REGISTERED HOLDERS OF ADRS UNLESS A SUCCESSOR DEPOSITARY SHALL NOT BE OPERATING

UNDER THE DEPOSIT AGREEMENT ON THE 90th DAY AFTER OUR NOTICE OF REMOVAL WAS FIRST PROVIDED TO THE DEPOSITARY. AFTER TERMINATION,  THE

DEPOSITARY’S ONLY RESPONSIBILITY WILL BE (I) TO DELIVER DEPOSITED SECURITIES TO ADR HOLDERS WHO SURRENDER THEIR ADRS,  AND (II) TO RECEIVE

AND HOLD OR SELL DISTRIBUTIONS ON DEPOSITED SECURITIES. AS SOON AS PRACTICABLE AFTER THE EXPIRATION OF SIX MONTHS FROM THE TERMINATION

DATE,  THE DEPOSITARY WILL SELL THE DEPOSITED SECURITIES WHICH REMAIN AND HOLD THE NET PROCEEDS OF SUCH SALES (AS LONG AS IT MAY LAWFULLY

DO SO), WITHOUT LIABILITY FOR INTEREST,  IN TRUST FOR THE ADR HOLDERS WHO HAVE NOT YET SURRENDERED THEIR ADRS. AFTER MAKING SUCH SALE,
THE DEPOSITARY SHALL HAVE NO OBLIGATIONS EXCEPT TO ACCOUNT FOR SUCH NET PROCEEDS AND OTHER CASH.
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Limitations on Obligations and Liability to ADR Holders

Limits on our obligations and the obligations of the depositary; limits on liability to ADR holders and holders of ADSs

PRIOR TO THE ISSUE,  REGISTRATION,  REGISTRATION OF TRANSFER,  SPLIT-UP OR,  COMBINATION OF ANY ADR, THE DELIVERY OF ANY DISTRIBUTION IN
RESPECT THEREOF,  THE WITHDRAWAL OF ANY DEPOSITED SECURITIES,  AND FROM TIME TO TIME,  WE OR THE DEPOSITARY OR ITS CUSTODIAN MAY REQUIRE:

• PAYMENT WITH RESPECT THERETO OF (I) ANY STOCK TRANSFER OR OTHER TAX OR OTHER GOVERNMENTAL CHARGE, (II) ANY STOCK TRANSFER OR

REGISTRATION FEES IN EFFECT FOR THE REGISTRATION OF TRANSFERS OF SHARES OR OTHER DEPOSITED SECURITIES UPON ANY APPLICABLE REGISTER

AND (III) ANY APPLICABLE CHARGES AS DESCRIBED IN THE DEPOSIT AGREEMENT;

• THE PRODUCTION OF PROOF SATISFACTORY TO IT OF (I) THE IDENTITY OF ANY SIGNATORY AND GENUINENESS OF ANY SIGNATURE AND (II) SUCH

OTHER INFORMATION,  INCLUDING WITHOUT LIMITATION,  INFORMATION AS TO CITIZENSHIP,  RESIDENCE,  EXCHANGE CONTROL APPROVAL,  BENEFICIAL

OWNERSHIP OF ANY SECURITIES,  COMPLIANCE WITH APPLICABLE LAWS,  REGULATIONS,  PROVISIONS OF OR GOVERNING DEPOSITED SECURITIES AND

TERMS OF THE DEPOSIT AGREEMENT AND THE ADRS,  AS IT MAY DEEM NECESSARY OR PROPER; AND

• COMPLIANCE WITH SUCH REGULATIONS AS THE DEPOSITARY MAY ESTABLISH CONSISTENT WITH THE DEPOSIT AGREEMENT.

THE ISSUANCE OF ADRS,  THE ACCEPTANCE OF DEPOSITS OF SHARES,  THE REGISTRATION,  REGISTRATION OF TRANSFER,  SPLIT-UP OR COMBINATION OF

ADRS OR THE WITHDRAWAL OF SHARES,  MAY BE SUSPENDED GENERALLY OR IN PARTICULAR INSTANCES,  WHEN THE ADR REGISTER OR ANY REGISTER FOR

DEPOSITED SECURITIES IS CLOSED OR WHEN ANY SUCH ACTION IS DEEMED ADVISABLE BY THE DEPOSITARY; PROVIDED THAT THE ABILITY TO WITHDRAWAL

SHARES MAY ONLY BE LIMITED UNDER THE FOLLOWING CIRCUMSTANCES: (I) TEMPORARY DELAYS CAUSED BY CLOSING TRANSFER BOOKS OF THE DEPOSITARY

OR OUR TRANSFER BOOKS OR THE DEPOSIT OF SHARES IN CONNECTION WITH VOTING AT A SHAREHOLDERS’ MEETING,  OR THE PAYMENT OF DIVIDENDS, (II) THE

PAYMENT OF FEES,  TAXES,  AND SIMILAR CHARGES,  AND (III) COMPLIANCE WITH ANY LAWS OR GOVERNMENTAL REGULATIONS RELATING TO ADRS OR TO THE

WITHDRAWAL OF DEPOSITED SECURITIES.

THE DEPOSIT AGREEMENT EXPRESSLY LIMITS THE OBLIGATIONS AND LIABILITY OF THE DEPOSITARY,  OURSELVES AND OUR RESPECTIVE AGENTS. NEITHER

WE NOR THE DEPOSITARY NOR ANY SUCH AGENT WILL BE LIABLE IF:

• ANY PRESENT OR FUTURE LAW,  RULE,  REGULATION,  FIAT,  ORDER OR DECREE OF THE UNITED STATES,  THE CAYMAN ISLANDS,  THE PEOPLE’S

REPUBLIC OF CHINA (INCLUDING THE HONG KONG SPECIAL ADMINISTRATIVE REGION,  THE PEOPLE’S REPUBLIC OF CHINA) OR ANY OTHER

COUNTRY,  OR OF ANY GOVERNMENTAL OR REGULATORY AUTHORITY OR SECURITIES EXCHANGE OR MARKET OR AUTOMATED QUOTATION SYSTEM,  THE

PROVISIONS OF OR GOVERNING ANY DEPOSITED SECURITIES,  ANY PRESENT OR FUTURE PROVISION OF OUR CHARTER,  ANY ACT OF GOD,  WAR,
TERRORISM OR OTHER CIRCUMSTANCE BEYOND OUR,  THE DEPOSITARY’S OR OUR RESPECTIVE AGENTS’ CONTROL SHALL PREVENT,  DELAY OR SUBJECT

TO ANY CIVIL OR CRIMINAL PENALTY ANY ACT WHICH THE DEPOSIT AGREEMENT OR THE ADRS PROVIDES SHALL BE DONE OR PERFORMED BY US,  THE

DEPOSITARY OR OUR RESPECTIVE AGENTS (INCLUDING,  WITHOUT LIMITATION,  VOTING);

• IT EXERCISES OR FAILS TO EXERCISE DISCRETION UNDER THE DEPOSIT AGREEMENT OR THE ADR;

• IT PERFORMS ITS OBLIGATIONS UNDER THE DEPOSIT AGREEMENT AND ADRS WITHOUT GROSS NEGLIGENCE OR BAD FAITH;

• IT TAKES ANY ACTION OR REFRAINS FROM TAKING ANY ACTION IN RELIANCE UPON THE ADVICE OF OR INFORMATION FROM LEGAL COUNSEL,
ACCOUNTANTS,  ANY PERSON PRESENTING SHARES FOR DEPOSIT,  ANY REGISTERED HOLDER OF ADRS,  OR ANY OTHER PERSON BELIEVED BY IT TO BE

COMPETENT TO GIVE SUCH ADVICE OR INFORMATION; OR

• IT RELIES UPON ANY WRITTEN NOTICE,  REQUEST,  DIRECTION OR OTHER DOCUMENT BELIEVED BY IT TO BE GENUINE AND TO HAVE BEEN SIGNED OR

PRESENTED BY THE PROPER PARTY OR PARTIES.

NEITHER THE DEPOSITARY NOR ITS AGENTS HAVE ANY OBLIGATION TO APPEAR IN,  PROSECUTE OR DEFEND ANY ACTION,  SUIT OR OTHER PROCEEDING IN
RESPECT OF ANY DEPOSITED SECURITIES OR THE ADRS. WE AND OUR AGENTS SHALL ONLY BE OBLIGATED TO APPEAR IN,  PROSECUTE OR DEFEND ANY

ACTION,  SUIT OR OTHER PROCEEDING IN RESPECT OF ANY DEPOSITED SECURITIES OR THE ADRS,  WHICH IN OUR OPINION MAY INVOLVE US IN EXPENSE OR

LIABILITY,  IF INDEMNITY SATISFACTORY
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TO US AGAINST ALL EXPENSE (INCLUDING FEES AND DISBURSEMENTS OF COUNSEL) AND LIABILITY IS FURNISHED AS OFTEN AS MAY BE REQUIRED. THE

DEPOSITARY AND ITS AGENTS MAY FULLY RESPOND TO ANY AND ALL DEMANDS OR REQUESTS FOR INFORMATION MAINTAINED BY OR ON ITS BEHALF IN
CONNECTION WITH THE DEPOSIT AGREEMENT,  ANY REGISTERED HOLDER OR HOLDERS OF ADRS,  ANY ADR OR ADRS OR OTHERWISE RELATED TO THE

DEPOSIT AGREEMENT OR ADRS TO THE EXTENT SUCH INFORMATION IS REQUESTED OR REQUIRED BY OR PURSUANT TO ANY LAWFUL AUTHORITY,  INCLUDING

WITHOUT LIMITATION LAWS,  RULES,  REGULATIONS,  ADMINISTRATIVE OR JUDICIAL PROCESS,  BANKING,  SECURITIES OR OTHER REGULATORS. THE DEPOSITARY

SHALL NOT BE LIABLE FOR THE ACTS OR OMISSIONS MADE BY ANY SECURITIES DEPOSITARY,  CLEARING AGENCY OR SETTLEMENT SYSTEM IN CONNECTION

WITH OR ARISING OUT OF BOOK-ENTRY SETTLEMENT OF DEPOSITED SECURITIES OR OTHERWISE. FURTHERMORE,  THE DEPOSITARY SHALL NOT BE RESPONSIBLE

FOR,  AND SHALL INCUR NO LIABILITY IN CONNECTION WITH OR ARISING FROM,  THE INSOLVENCY OF ANY CUSTODIAN THAT IS NOT A BRANCH OR AFFILIATE OF

JPMORGAN CHASE BANK, N.A.

ADDITIONALLY,  NONE OF US,  THE DEPOSITARY OR THE CUSTODIAN SHALL BE LIABLE FOR THE FAILURE BY ANY REGISTERED HOLDER OF ADRS OR

BENEFICIAL OWNER THEREIN TO OBTAIN THE BENEFITS OF CREDITS ON THE BASIS OF NON-U.S. TAX PAID AGAINST SUCH HOLDER’S OR BENEFICIAL OWNER’S

INCOME TAX LIABILITY. NEITHER WE NOR THE DEPOSITARY SHALL INCUR ANY LIABILITY FOR ANY TAX CONSEQUENCES THAT MAY BE INCURRED BY HOLDERS

OR BENEFICIAL OWNERS ON ACCOUNT OF THEIR OWNERSHIP OF ADRS OR ADSS.

NEITHER THE DEPOSITARY NOR ITS AGENTS WILL BE RESPONSIBLE FOR ANY FAILURE TO CARRY OUT ANY INSTRUCTIONS TO VOTE ANY OF THE DEPOSITED

SECURITIES,  FOR THE MANNER IN WHICH ANY SUCH VOTE IS CAST OR FOR THE EFFECT OF ANY SUCH VOTE. NEITHER THE DEPOSITARY NOR ANY OF ITS

AGENTS SHALL BE LIABLE TO THE REGISTERED HOLDERS OF ADRS OR BENEFICIAL OWNERS OF INTERESTS IN ADSS FOR ANY INDIRECT,  SPECIAL,  PUNITIVE OR

CONSEQUENTIAL DAMAGES (INCLUDING,  WITHOUT LIMITATION,  LOST PROFITS) OF ANY FORM INCURRED BY ANY PERSON OR ENTITY,  WHETHER OR NOT

FORESEEABLE AND REGARDLESS OF THE TYPE OF ACTION IN WHICH SUCH A CLAIM MAY BE BROUGHT.

THE DEPOSITARY AND ITS AGENTS MAY OWN AND DEAL IN ANY CLASS OF OUR SECURITIES AND IN ADSS.

Disclosure of Interest in ADSs

TO THE EXTENT THAT THE PROVISIONS OF OR GOVERNING ANY DEPOSITED SECURITIES MAY REQUIRE DISCLOSURE OF OR IMPOSE LIMITS ON BENEFICIAL OR

OTHER OWNERSHIP OF DEPOSITED SECURITIES,  OTHER SHARES AND OTHER SECURITIES AND MAY PROVIDE FOR BLOCKING TRANSFER,  VOTING OR OTHER RIGHTS

TO ENFORCE SUCH DISCLOSURE OR LIMITS,  YOU AGREE TO COMPLY WITH ALL SUCH DISCLOSURE REQUIREMENTS AND OWNERSHIP LIMITATIONS AND TO COMPLY

WITH ANY REASONABLE INSTRUCTIONS WE MAY PROVIDE IN RESPECT THEREOF. WE RESERVE THE RIGHT TO INSTRUCT YOU TO DELIVER YOUR ADSS FOR

CANCELLATION AND WITHDRAWAL OF THE DEPOSITED SECURITIES SO AS TO PERMIT US TO DEAL WITH YOU DIRECTLY AS A HOLDER OF SHARES AND YOU

AGREE TO COMPLY WITH SUCH INSTRUCTIONS.

Books of Depositary

THE DEPOSITARY OR ITS AGENT WILL MAINTAIN A REGISTER FOR THE REGISTRATION,  REGISTRATION OF TRANSFER,  COMBINATION AND SPLIT-UP OF ADRS,
WHICH REGISTER SHALL INCLUDE THE DEPOSITARY’S DIRECT REGISTRATION SYSTEM. REGISTERED HOLDERS OF ADRS MAY INSPECT SUCH RECORDS AT THE

DEPOSITARY’S OFFICE AT ALL REASONABLE TIMES,  BUT SOLELY FOR THE PURPOSE OF COMMUNICATING WITH OTHER HOLDERS IN THE INTEREST OF THE

BUSINESS OF OUR COMPANY OR A MATTER RELATING TO THE DEPOSIT AGREEMENT. SUCH REGISTER MAY BE CLOSED FROM TIME TO TIME,  WHEN DEEMED

EXPEDIENT BY THE DEPOSITARY.

THE DEPOSITARY WILL MAINTAIN FACILITIES FOR THE DELIVERY AND RECEIPT OF ADRS.

Pre-release of ADSs

IN ITS CAPACITY AS DEPOSITARY,  THE DEPOSITARY SHALL NOT LEND SHARES OR ADSS; PROVIDED,  HOWEVER,  THAT THE DEPOSITARY MAY (I) ISSUE

ADSS PRIOR TO THE RECEIPT OF SHARES AND (II) DELIVER SHARES PRIOR TO THE RECEIPT OF ADSS FOR WITHDRAWAL OF DEPOSITED SECURITIES,  INCLUDING

ADSS WHICH WERE ISSUED UNDER (I) ABOVE BUT FOR WHICH SHARES MAY NOT HAVE BEEN RECEIVED (EACH SUCH TRANSACTION A “PRE-RELEASE”). THE

DEPOSITARY MAY RECEIVE ADSS IN LIEU OF SHARES UNDER (I) ABOVE (WHICH ADSS WILL PROMPTLY BE CANCELED BY THE DEPOSITARY UPON RECEIPT BY

THE DEPOSITARY) AND RECEIVE SHARES IN LIEU OF ADSS UNDER (II) ABOVE. EACH SUCH PRE-RELEASE WILL BE SUBJECT TO A WRITTEN AGREEMENT

WHEREBY THE PERSON OR ENTITY (THE “APPLICANT”) TO WHOM ADSS OR SHARES ARE TO BE DELIVERED (A) REPRESENTS THAT AT THE TIME OF THE PRE-
RELEASE THE APPLICANT OR ITS CUSTOMER OWNS THE SHARES OR ADSS THAT ARE TO BE DELIVERED BY THE APPLICANT UNDER SUCH PRE-RELEASE, (B)
AGREES TO INDICATE THE DEPOSITARY AS OWNER OF SUCH
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SHARES OR ADSS IN ITS RECORDS AND TO HOLD SUCH SHARES OR ADSS IN TRUST FOR THE DEPOSITARY UNTIL SUCH SHARES OR ADSS ARE DELIVERED TO

THE DEPOSITARY OR THE CUSTODIAN, (C) UNCONDITIONALLY GUARANTEES TO DELIVER TO THE DEPOSITARY OR THE CUSTODIAN,  AS APPLICABLE,  SUCH

SHARES OR ADSS,  AND (D) AGREES TO ANY ADDITIONAL RESTRICTIONS OR REQUIREMENTS THAT THE DEPOSITARY DEEMS APPROPRIATE. EACH SUCH PRE-
RELEASE WILL BE AT ALL TIMES FULLY COLLATERALIZED WITH CASH, U.S. GOVERNMENT SECURITIES OR SUCH OTHER COLLATERAL AS THE DEPOSITARY DEEMS

APPROPRIATE,  TERMINABLE BY THE DEPOSITARY ON NOT MORE THAN FIVE (5) BUSINESS DAYS’ NOTICE AND SUBJECT TO SUCH FURTHER INDEMNITIES AND

CREDIT REGULATIONS AS THE DEPOSITARY DEEMS APPROPRIATE. THE DEPOSITARY WILL NORMALLY LIMIT THE NUMBER OF ADSS AND SHARES INVOLVED IN
SUCH PRE-RELEASE AT ANY ONE TIME TO THIRTY PERCENT (30%) OF THE ADSS OUTSTANDING (WITHOUT GIVING EFFECT TO ADSS OUTSTANDING UNDER (I)
ABOVE), PROVIDED,  HOWEVER,  THAT THE DEPOSITARY RESERVES THE RIGHT TO CHANGE OR DISREGARD SUCH LIMIT FROM TIME TO TIME AS IT DEEMS

APPROPRIATE. THE DEPOSITARY MAY ALSO SET LIMITS WITH RESPECT TO THE NUMBER OF ADSS AND SHARES INVOLVED IN PRE-RELEASE WITH ANY ONE

PERSON ON A CASE-BY-CASE BASIS AS IT DEEMS APPROPRIATE. THE DEPOSITARY MAY RETAIN FOR ITS OWN ACCOUNT ANY COMPENSATION RECEIVED BY IT IN
CONJUNCTION WITH THE FOREGOING. COLLATERAL PROVIDED PURSUANT TO (B) ABOVE,  BUT NOT THE EARNINGS THEREON,  SHALL BE HELD FOR THE BENEFIT

OF THE REGISTERED HOLDERS OF ADRS (OTHER THAN THE APPLICANT).

Appointment

IN THE DEPOSIT AGREEMENT,  EACH REGISTERED HOLDER OF ADRS AND EACH PERSON HOLDING AN INTEREST IN ADSS,  UPON ACCEPTANCE OF ANY

ADSS (OR ANY INTEREST THEREIN) ISSUED IN ACCORDANCE WITH THE TERMS AND CONDITIONS OF THE DEPOSIT AGREEMENT WILL BE DEEMED FOR ALL

PURPOSES TO:

• BE A PARTY TO AND BOUND BY THE TERMS OF THE DEPOSIT AGREEMENT AND THE APPLICABLE ADR OR ADRS,  AND

• APPOINT THE DEPOSITARY ITS ATTORNEY-IN-FACT,  WITH FULL POWER TO DELEGATE,  TO ACT ON ITS BEHALF AND TO TAKE ANY AND ALL ACTIONS

CONTEMPLATED IN THE DEPOSIT AGREEMENT AND THE APPLICABLE ADR OR ADRS,  TO ADOPT ANY AND ALL PROCEDURES NECESSARY TO COMPLY

WITH APPLICABLE LAWS AND TO TAKE SUCH ACTION AS THE DEPOSITARY IN ITS SOLE DISCRETION MAY DEEM NECESSARY OR APPROPRIATE TO CARRY

OUT THE PURPOSES OF THE DEPOSIT AGREEMENT AND THE APPLICABLE ADR AND ADRS,  THE TAKING OF SUCH ACTIONS TO BE THE CONCLUSIVE

DETERMINANT OF THE NECESSITY AND APPROPRIATENESS THEREOF.

Governing Law

THE DEPOSIT AGREEMENT AND THE ADRS SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK. IN

THE DEPOSIT AGREEMENT,  WE HAVE SUBMITTED TO THE JURISDICTION OF THE COURTS OF THE STATE OF NEW YORK AND APPOINTED AN AGENT FOR SERVICE

OF PROCESS ON OUR BEHALF.
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PLAN OF DISTRIBUTION

WE OR ANY SELLING SECURITY HOLDER MAY SELL OR DISTRIBUTE THE SECURITIES OFFERED BY THIS PROSPECTUS,  FROM TIME TO TIME,  IN ONE OR MORE

OFFERINGS,  AS FOLLOWS:

• THROUGH AGENTS;

• TO DEALERS OR UNDERWRITERS FOR RESALE;

• DIRECTLY TO PURCHASERS; OR

• THROUGH A COMBINATION OF ANY OF THESE METHODS OF SALE.

IN ADDITION,  WE MAY ISSUE THE SECURITIES AS A DIVIDEND OR DISTRIBUTION OR IN A SUBSCRIPTION RIGHTS OFFERING TO OUR EXISTING SECURITY

HOLDERS. IN SOME CASES,  WE OR ANY SELLING SECURITY HOLDER OR ANY DEALERS ACTING FOR OR ON BEHALF OF US OR A SELLING SECURITY HOLDER MAY

ALSO REPURCHASE SECURITIES AND REOFFER THEM TO THE PUBLIC BY ONE OR MORE OF THE METHODS DESCRIBED ABOVE. THIS PROSPECTUS MAY BE USED IN
CONNECTION WITH ANY OFFERING OF OUR SECURITIES THROUGH ANY OF THESE METHODS OR OTHER METHODS DESCRIBED IN THE APPLICABLE PROSPECTUS

SUPPLEMENT.

OUR SECURITIES DISTRIBUTED BY ANY OF THESE METHODS MAY BE SOLD TO THE PUBLIC,  IN ONE OR MORE TRANSACTIONS,  EITHER:

• AT A FIXED PRICE OR PRICES,  WHICH MAY BE CHANGED;

• AT MARKET PRICES PREVAILING AT THE TIME OF SALE;

• AT PRICES RELATED TO PREVAILING MARKET PRICES; OR

• AT NEGOTIATED PRICES.

Sale Through Underwriters or Dealers

IF UNDERWRITERS ARE USED IN THE SALE,  THE UNDERWRITERS WILL ACQUIRE THE SECURITIES FOR THEIR OWN ACCOUNT,  INCLUDING THROUGH

UNDERWRITING,  PURCHASE,  SECURITY LENDING OR REPURCHASE AGREEMENTS WITH US. THE UNDERWRITERS MAY RESELL THE SECURITIES FROM TIME TO

TIME IN ONE OR MORE TRANSACTIONS,  INCLUDING NEGOTIATED TRANSACTIONS. UNDERWRITERS MAY SELL THE SECURITIES IN ORDER TO FACILITATE

TRANSACTIONS IN ANY OF OUR OTHER SECURITIES (DESCRIBED IN THIS PROSPECTUS OR OTHERWISE), INCLUDING OTHER PUBLIC OR PRIVATE TRANSACTIONS

AND SHORT SALES. UNDERWRITERS MAY OFFER SECURITIES TO THE PUBLIC EITHER THROUGH UNDERWRITING SYNDICATES REPRESENTED BY ONE OR MORE

MANAGING UNDERWRITERS OR DIRECTLY BY ONE OR MORE FIRMS ACTING AS UNDERWRITERS. UNLESS OTHERWISE INDICATED IN THE APPLICABLE PROSPECTUS

SUPPLEMENT,  THE OBLIGATIONS OF THE UNDERWRITERS TO PURCHASE THE SECURITIES WILL BE SUBJECT TO CERTAIN CONDITIONS,  AND THE UNDERWRITERS

WILL BE OBLIGATED TO PURCHASE ALL THE OFFERED SECURITIES IF THEY PURCHASE ANY OF THEM. THE UNDERWRITERS MAY CHANGE FROM TIME TO TIME

ANY PUBLIC OFFERING PRICE AND ANY DISCOUNTS OR CONCESSIONS ALLOWED OR REALLOWED OR PAID TO DEALERS.

IF DEALERS ARE USED IN THE SALE OF SECURITIES OFFERED THROUGH THIS PROSPECTUS,  WE OR ANY SELLING SECURITY HOLDER WILL SELL THE

SECURITIES TO THEM AS PRINCIPALS. THEY MAY THEN RESELL THOSE SECURITIES TO THE PUBLIC AT VARYING PRICES DETERMINED BY THE DEALERS AT THE

TIME OF RESALE. THE APPLICABLE PROSPECTUS SUPPLEMENT WILL INCLUDE THE NAMES OF THE DEALERS AND THE TERMS OF THE TRANSACTION.

Direct Sales and Sales Through Agents

WE OR ANY SELLING SECURITY HOLDER MAY SELL THE SECURITIES OFFERED THROUGH THIS PROSPECTUS DIRECTLY. IN THIS CASE,  NO UNDERWRITERS OR

AGENTS WOULD BE INVOLVED. SUCH SECURITIES MAY ALSO BE SOLD THROUGH AGENTS DESIGNATED FROM TIME TO TIME. THE APPLICABLE PROSPECTUS

SUPPLEMENT WILL NAME ANY AGENT INVOLVED IN THE OFFER OR SALE OF THE OFFERED SECURITIES AND WILL DESCRIBE ANY COMMISSIONS PAYABLE TO THE

AGENT. UNLESS OTHERWISE INDICATED IN THE APPLICABLE PROSPECTUS SUPPLEMENT,  ANY AGENT WILL AGREE TO USE ITS COMMERCIALLY REASONABLE

EFFORTS TO SOLICIT PURCHASES FOR THE PERIOD OF ITS APPOINTMENT.

WE OR ANY SELLING SECURITY HOLDER MAY SELL THE SECURITIES DIRECTLY TO INSTITUTIONAL INVESTORS OR OTHERS WHO MAY BE DEEMED TO BE

UNDERWRITERS WITHIN THE MEANING OF THE SECURITIES ACT WITH RESPECT TO ANY SALE OF THOSE SECURITIES. THE TERMS OF ANY SUCH SALES WILL BE

DESCRIBED IN THE APPLICABLE PROSPECTUS SUPPLEMENT.
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Delayed Delivery Contracts

IF THE APPLICABLE PROSPECTUS SUPPLEMENT INDICATES,  WE OR ANY SELLING SECURITY HOLDER MAY AUTHORIZE AGENTS,  UNDERWRITERS OR DEALERS

TO SOLICIT OFFERS FROM CERTAIN TYPES OF INSTITUTIONS TO PURCHASE SECURITIES AT THE PUBLIC OFFERING PRICE UNDER DELAYED DELIVERY CONTRACTS.
THESE CONTRACTS WOULD PROVIDE FOR PAYMENT AND DELIVERY ON A SPECIFIED DATE IN THE FUTURE. THE CONTRACTS WOULD BE SUBJECT ONLY TO

THOSE CONDITIONS DESCRIBED IN THE PROSPECTUS SUPPLEMENT. THE APPLICABLE PROSPECTUS SUPPLEMENT WILL DESCRIBE THE COMMISSION PAYABLE FOR

SOLICITATION OF THOSE CONTRACTS.

Market Making, Stabilization and Other Transactions

UNLESS THE APPLICABLE PROSPECTUS SUPPLEMENT STATES OTHERWISE,  EACH SERIES OF OFFERED SECURITIES WILL BE A NEW ISSUE AND WILL HAVE NO

ESTABLISHED TRADING MARKET. WE MAY ELECT TO LIST ANY SERIES OF OFFERED SECURITIES ON AN EXCHANGE. ANY UNDERWRITERS THAT WE USE IN THE

SALE OF OFFERED SECURITIES MAY MAKE A MARKET IN SUCH SECURITIES,  BUT MAY DISCONTINUE SUCH MARKET MAKING AT ANY TIME WITHOUT NOTICE.
THEREFORE,  WE CANNOT ASSURE YOU THAT THE SECURITIES WILL HAVE A LIQUID TRADING MARKET.

ANY UNDERWRITER MAY ALSO ENGAGE IN STABILIZING TRANSACTIONS,  SYNDICATE COVERING TRANSACTIONS AND PENALTY BIDS IN ACCORDANCE WITH

RULE 104 UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED,  OR THE EXCHANGE ACT. STABILIZING TRANSACTIONS INVOLVE BIDS TO

PURCHASE THE UNDERLYING SECURITY IN THE OPEN MARKET FOR THE PURPOSE OF PEGGING,  FIXING OR MAINTAINING THE PRICE OF THE SECURITIES.
SYNDICATE COVERING TRANSACTIONS INVOLVE PURCHASES OF THE SECURITIES IN THE OPEN MARKET AFTER THE DISTRIBUTION HAS BEEN COMPLETED IN
ORDER TO COVER SYNDICATE SHORT POSITIONS.

PENALTY BIDS PERMIT THE UNDERWRITERS TO RECLAIM A SELLING CONCESSION FROM A SYNDICATE MEMBER WHEN THE SECURITIES ORIGINALLY SOLD BY

THE SYNDICATE MEMBER ARE PURCHASED IN A SYNDICATE COVERING TRANSACTION TO COVER SYNDICATE SHORT POSITIONS. STABILIZING TRANSACTIONS,
SYNDICATE COVERING TRANSACTIONS AND PENALTY BIDS MAY CAUSE THE PRICE OF THE SECURITIES TO BE HIGHER THAN IT WOULD BE IN THE ABSENCE OF

THE TRANSACTIONS. THE UNDERWRITERS MAY,  IF THEY COMMENCE THESE TRANSACTIONS,  DISCONTINUE THEM AT ANY TIME.

Derivative Transactions and Hedging

WE,  ANY SELLING SECURITY HOLDER AND THE UNDERWRITERS MAY ENGAGE IN DERIVATIVE TRANSACTIONS INVOLVING THE SECURITIES. THESE

DERIVATIVES MAY CONSIST OF SHORT SALE TRANSACTIONS AND OTHER HEDGING ACTIVITIES. THE UNDERWRITERS MAY ACQUIRE A LONG OR SHORT POSITION IN
THE SECURITIES,  HOLD OR RESELL SECURITIES ACQUIRED AND PURCHASE OPTIONS OR FUTURES ON THE SECURITIES AND OTHER DERIVATIVE INSTRUMENTS

WITH RETURNS LINKED TO OR RELATED TO CHANGES IN THE PRICE OF THE SECURITIES. IN ORDER TO FACILITATE THESE DERIVATIVE TRANSACTIONS,  WE OR ANY

SELLING SECURITY HOLDER MAY ENTER INTO SECURITY LENDING OR REPURCHASE AGREEMENTS WITH THE UNDERWRITERS. THE UNDERWRITERS MAY EFFECT

THE DERIVATIVE TRANSACTIONS THROUGH SALES OF THE SECURITIES TO THE PUBLIC,  INCLUDING SHORT SALES,  OR BY LENDING THE SECURITIES IN ORDER TO

FACILITATE SHORT SALE TRANSACTIONS BY OTHERS. THE UNDERWRITERS MAY ALSO USE THE SECURITIES PURCHASED OR BORROWED FROM US OR OTHERS

(OR,  IN THE CASE OF DERIVATIVES,  SECURITIES RECEIVED FROM US IN SETTLEMENT OF THOSE DERIVATIVES) TO DIRECTLY OR INDIRECTLY SETTLE SALES OF

THE SECURITIES OR CLOSE OUT ANY RELATED OPEN BORROWINGS OF THE SECURITIES.

Loans of Securities

WE OR ANY SELLING SECURITY HOLDER MAY LOAN OR PLEDGE SECURITIES TO A FINANCIAL INSTITUTION OR OTHER THIRD PARTY THAT IN TURN MAY SELL

THE SECURITIES USING THIS PROSPECTUS AND AN APPLICABLE PROSPECTUS SUPPLEMENT.

General Information

AGENTS,  UNDERWRITERS,  AND DEALERS MAY BE ENTITLED,  UNDER AGREEMENTS ENTERED INTO WITH US OR ANY SELLING SECURITY HOLDER,  TO

INDEMNIFICATION BY US,  AGAINST CERTAIN LIABILITIES,  INCLUDING LIABILITIES UNDER THE SECURITIES ACT. OUR AGENTS,  UNDERWRITERS,  AND DEALERS,
OR THEIR AFFILIATES,  MAY BE CUSTOMERS OF,  ENGAGE IN TRANSACTIONS WITH OR PERFORM SERVICES FOR US OR OUR AFFILIATES,  IN THE ORDINARY COURSE

OF BUSINESS FOR WHICH THEY MAY RECEIVE CUSTOMARY COMPENSATION.
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TAXATION

MATERIAL INCOME TAX CONSEQUENCES RELATING TO THE PURCHASE,  OWNERSHIP AND DISPOSITION OF ANY OF THE SECURITIES OFFERED BY THIS

PROSPECTUS WILL BE SET FORTH IN THE APPLICABLE PROSPECTUS SUPPLEMENT RELATING TO THE OFFERING OF THOSE SECURITIES.

ENFORCEABILITY OF CIVIL LIABILITIES

WE ARE INCORPORATED AND EXISTING UNDER THE LAWS OF THE CAYMAN ISLANDS TO TAKE ADVANTAGE OF CERTAIN BENEFITS ASSOCIATED WITH

BEING A CAYMAN ISLANDS EXEMPTED COMPANY,  SUCH AS:

• POLITICAL AND ECONOMIC STABILITY;

• AN EFFECTIVE JUDICIAL SYSTEM;

• A FAVORABLE TAX SYSTEM;

• THE ABSENCE OF EXCHANGE CONTROL OR CURRENCY RESTRICTIONS; AND

• THE AVAILABILITY OF PROFESSIONAL AND SUPPORT SERVICES.

HOWEVER,  CERTAIN DISADVANTAGES ACCOMPANY INCORPORATION IN THE CAYMAN ISLANDS. THESE DISADVANTAGES INCLUDE:

• THE CAYMAN ISLANDS HAS A LESS DEVELOPED BODY OF SECURITIES LAWS AS COMPARED TO THE UNITED STATES AND PROVIDES SIGNIFICANTLY

LESS PROTECTION TO INVESTORS; AND

• CAYMAN ISLANDS COMPANIES DO NOT HAVE STANDING TO SUE BEFORE THE FEDERAL COURTS OF THE UNITED STATES.

OUR CONSTITUENT DOCUMENTS DO NOT CONTAIN PROVISIONS REQUIRING THAT DISPUTES,  INCLUDING THOSE ARISING UNDER THE SECURITIES LAWS OF

THE UNITED STATES,  BETWEEN US,  OUR OFFICERS,  DIRECTORS AND SHAREHOLDERS,  BE ARBITRATED.

SUBSTANTIALLY ALL OF OUR CURRENT OPERATIONS ARE CONDUCTED IN THE PRC, AND SUBSTANTIALLY ALL OF OUR ASSETS ARE LOCATED IN THE PRC.
A MAJORITY OF OUR DIRECTORS AND OFFICERS ARE NATIONALS OR RESIDENTS OF JURISDICTIONS OTHER THAN THE UNITED STATES AND A SUBSTANTIAL

PORTION OF THEIR ASSETS ARE LOCATED OUTSIDE THE UNITED STATES. AS A RESULT,  IT MAY BE DIFFICULT FOR A SHAREHOLDER TO EFFECT SERVICE OF

PROCESS WITHIN THE UNITED STATES UPON US OR SUCH PERSONS,  OR TO ENFORCE AGAINST US OR THEM JUDGMENTS OBTAINED IN UNITED STATES

COURTS,  INCLUDING JUDGMENTS PREDICATED UPON THE CIVIL LIABILITY PROVISIONS OF THE SECURITIES LAWS OF THE UNITED STATES OR ANY STATE IN THE

UNITED STATES.

WE HAVE APPOINTED JINKOSOLAR (U.S.) INC. AS OUR AGENT TO RECEIVE SERVICE OF PROCESS WITH RESPECT TO ANY ACTION BROUGHT AGAINST US IN
THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT OF NEW YORK UNDER THE FEDERAL SECURITIES LAWS OF THE UNITED STATES OR

ANY ACTION BROUGHT AGAINST US IN THE SUPREME COURT OF THE STATE OF NEW YORK IN THE COUNTY OF NEW YORK UNDER THE SECURITIES LAWS OF

THE STATE OF NEW YORK.

MAPLES AND CALDER,  OUR COUNSEL AS TO CAYMAN ISLANDS LAW,  AND DAHUI LAWYERS,  OUR COUNSEL AS TO PRC LAW,  HAVE ADVISED US,
RESPECTIVELY,  THAT THERE IS UNCERTAINTY AS TO WHETHER THE COURTS OF THE CAYMAN ISLANDS AND THE PRC, RESPECTIVELY,  WOULD:

• RECOGNIZE OR ENFORCE JUDGMENTS OF UNITED STATES COURTS OBTAINED AGAINST US OR OUR DIRECTORS OR OFFICERS PREDICATED UPON THE

CIVIL LIABILITY PROVISIONS OF THE FEDERAL SECURITIES LAWS OF THE UNITED STATES OR ANY STATE OR TERRITORY IN THE UNITED STATES; OR

• ENTERTAIN ORIGINAL ACTIONS BROUGHT IN THE COURTS OF THE CAYMAN ISLANDS OR THE PRC AGAINST US OR OUR DIRECTORS OR OFFICERS

PREDICATED SOLELY UPON THE FEDERAL SECURITIES LAWS OF THE UNITED STATES OR ANY STATE OR TERRITORY WITHIN THE UNITED STATES.

MAPLES AND CALDER HAS FURTHER ADVISED US THAT A FINAL AND CONCLUSIVE JUDGMENT IN THE FEDERAL OR STATE COURTS OF THE UNITED

STATES UNDER WHICH A SUM OF MONEY IS PAYABLE,  OTHER THAN A SUM PAYABLE IN RESPECT OF TAXES,  FINES,  PENALTIES OR SIMILAR FISCAL OR REVENUE

OBLIGATIONS AND WHICH WAS NEITHER OBTAINED IN A MANNER NOR IS OF A KIND ENFORCEMENT OF WHICH IS CONTRARY TO NATURAL JUSTICE OR THE PUBLIC

POLICY OF THE CAYMAN ISLANDS,  MAY BE SUBJECT TO ENFORCEMENT PROCEEDINGS AS A DEBT IN THE COURTS OF THE CAYMAN ISLANDS UNDER THE

COMMON
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LAW DOCTRINE OF OBLIGATION. HOWEVER,  THE CAYMAN ISLANDS COURTS ARE UNLIKELY TO ENFORCE A PUNITIVE JUDGMENT OF A UNITED STATES COURT

PREDICATED UPON THE LIABILITIES PROVISION OF THE FEDERAL SECURITIES LAWS IN THE UNITED STATES WITHOUT RETRIAL ON THE MERITS IF SUCH

JUDGMENT GIVES RISE TO OBLIGATIONS TO MAKE PAYMENTS THAT MAY BE REGARDED AS FINES,  PENALTIES OR SIMILAR CHARGES.

DAHUI LAWYERS HAS FURTHER ADVISED US THAT THE RECOGNITION AND ENFORCEMENT OF FOREIGN JUDGMENTS ARE PRIMARILY PROVIDED FOR UNDER

THE PRC CIVIL PROCEDURES LAW. PRC COURTS MAY RECOGNIZE AND ENFORCE FOREIGN JUDGMENTS IN ACCORDANCE WITH THE REQUIREMENTS OF THE

PRC CIVIL PROCEDURES LAW BASED EITHER ON TREATIES BETWEEN THE PRC AND THE COUNTRY WHERE THE JUDGMENT IS MADE OR ON RECIPROCITY

BETWEEN JURISDICTIONS. THE PRC CURRENTLY DOES NOT HAVE ANY TREATIES OR OTHER AGREEMENTS THAT PROVIDE FOR THE RECIPROCAL RECOGNITION

AND ENFORCEMENT OF FOREIGN JUDGMENTS WITH THE UNITED STATES. IN ADDITION,  ACCORDING TO THE PRC CIVIL PROCEDURES LAW,  COURTS IN THE

PRC WILL NOT ENFORCE A FOREIGN JUDGMENT AGAINST US OR OUR DIRECTORS AND OFFICERS IF THEY DECIDE THAT THE JUDGMENT VIOLATES THE BASIC

PRINCIPLES OF PRC LAW OR NATIONAL SOVEREIGNTY,  SECURITY OR PUBLIC INTEREST. THEREFORE,  IT IS UNCERTAIN WHETHER A PRC COURT WOULD

ENFORCE A JUDGMENT RENDERED BY A COURT IN THE UNITED STATES.
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LEGAL MATTERS

EXCEPT AS OTHERWISE SET FORTH IN THE APPLICABLE PROSPECTUS SUPPLEMENT,  CERTAIN LEGAL MATTERS IN CONNECTION WITH THE SECURITIES

OFFERED PURSUANT TO THIS PROSPECTUS WILL BE PASSED UPON FOR US BY SHEARMAN & STERLING LLP, OUR SPECIAL UNITED STATES COUNSEL,  TO THE

EXTENT GOVERNED BY THE LAWS OF THE STATE OF NEW YORK,  AND BY MAPLES AND CALDER,  OUR SPECIAL LEGAL COUNSEL AS TO CAYMAN ISLANDS

LAW,  TO THE EXTENT GOVERNED BY THE LAWS OF THE CAYMAN ISLANDS. LEGAL MATTERS AS TO PRC LAW WILL BE PASSED UPON FOR US BY DAHUI

LAWYERS,  OUR COUNSEL AS TO PRC LAW. IF LEGAL MATTERS IN CONNECTION WITH OFFERINGS MADE PURSUANT TO THIS PROSPECTUS ARE PASSED UPON BY

COUNSEL TO UNDERWRITERS,  DEALERS OR AGENTS,  SUCH COUNSEL WILL BE NAMED IN THE APPLICABLE PROSPECTUS SUPPLEMENT RELATING TO ANY SUCH

OFFERING.

EXPERTS

THE CONSOLIDATED FINANCIAL STATEMENTS INCORPORATED IN THIS PROSPECTUS BY REFERENCE TO JINKOSOLAR HOLDING CO., LTD.’S ANNUAL

REPORT ON FORM 20-F FOR THE YEAR ENDED DECEMBER 31, 2012 HAVE BEEN SO INCORPORATED IN RELIANCE ON THE REPORT OF

PRICEWATERHOUSECOOPERS ZHONG TIAN CPAS LIMITED COMPANY,  AN INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM,  GIVEN ON THE AUTHORITY

OF SAID FIRM AS EXPERTS IN AUDITING AND ACCOUNTING.

AT THE DISCRETION OF THE GOVERNMENT OF THE PEOPLE’S REPUBLIC OF CHINA IN ACCORDANCE WITH THE SCHEME FOR THE LOCALIZATION

RESTRUCTURING OF CHINESE-FOREIGN COOPERATIVE ACCOUNTING FIRMS, PRICEWATERHOUSECOOPERS ZHONG TIAN CPAS LIMITED COMPANY HAS

CONVERTED TO A NEW PARTNERSHIP AND CHANGED ITS NAME TO PRICEWATERHOUSECOOPERS ZHONG TIAN LLP, EFFECTIVE FROM JULY 1, 2013.
PRICEWATERHOUSECOOPERS ZHONG TIAN LLP HAS SUCCEEDED PRICEWATERHOUSECOOPERS ZHONG TIAN CPAS LIMITED COMPANY FOR ALL PURPOSES

AND ASSUMED ALL OF THE OBLIGATIONS AND RIGHTS OF PRICEWATERHOUSECOOPERS ZHONG TIAN CPAS LIMITED COMPANY WITH EFFECT FROM JULY 1,
2013.

THE OFFICE OF PRICEWATERHOUSECOOPERS ZHONG TIAN LLP IS LOCATED AT 11th FLOOR, PRICEWATERHOUSECOOPERS CENTER, 202 HU BIN ROAD,
SHANGHAI 200021, PEOPLE’S REPUBLIC OF CHINA.
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WHERE YOU CAN FIND MORE INFORMATION ABOUT US

WE ARE CURRENTLY SUBJECT TO PERIODIC REPORTING AND OTHER INFORMATIONAL REQUIREMENTS OF THE EXCHANGE ACT AS APPLICABLE TO FOREIGN

PRIVATE ISSUERS. ACCORDINGLY,  WE ARE REQUIRED TO FILE WITH OR FURNISH TO THE SEC REPORTS,  INCLUDING ANNUAL REPORTS ON FORM 20-F, AND

OTHER INFORMATION. ALL INFORMATION FILED WITH OR FURNISHED TO THE SEC CAN BE INSPECTED AND COPIED AT THE PUBLIC REFERENCE FACILITIES

MAINTAINED BY THE SEC AT 100 F STREET, N.E., WASHINGTON, D.C. 20549. YOU CAN REQUEST COPIES OF THESE DOCUMENTS UPON PAYMENT OF A
DUPLICATING FEE,  BY WRITING TO THE SEC. PLEASE CALL THE SEC AT 1-800-SEC-0330 FOR FURTHER INFORMATION ON THE OPERATION OF THE PUBLIC

REFERENCE ROOMS. ADDITIONAL INFORMATION MAY ALSO BE OBTAINED OVER THE INTERNET AT THE SEC’S WEBSITE AT www.sec.gov. WE ALSO

MAINTAIN A WEBSITE AT www.jinkosolar.com, BUT INFORMATION CONTAINED ON OUR WEBSITE IS NOT INCORPORATED BY REFERENCE IN THIS PROSPECTUS

OR ANY PROSPECTUS SUPPLEMENT. YOU SHOULD NOT REGARD ANY INFORMATION ON OUR WEBSITE AS A PART OF THIS PROSPECTUS OR ANY PROSPECTUS

SUPPLEMENT.

AS A FOREIGN PRIVATE ISSUER,  WE ARE EXEMPT UNDER THE EXCHANGE ACT FROM,  AMONG OTHER THINGS,  THE RULES PRESCRIBING THE FURNISHING

AND CONTENT OF PROXY STATEMENTS,  AND OUR EXECUTIVE OFFICERS,  DIRECTORS AND PRINCIPAL SHAREHOLDERS ARE EXEMPT FROM THE REPORTING AND

SHORT-SWING PROFIT RECOVERY PROVISIONS CONTAINED IN SECTION 16 OF THE EXCHANGE ACT. IN ADDITION,  WE WILL NOT BE REQUIRED UNDER THE

EXCHANGE ACT TO FILE PERIODIC REPORTS AND FINANCIAL STATEMENTS WITH THE SEC AS FREQUENTLY OR AS PROMPTLY AS U.S. COMPANIES WHOSE

SECURITIES ARE REGISTERED UNDER THE EXCHANGE ACT. HOWEVER,  WE INTEND TO FURNISH THE DEPOSITARY WITH OUR ANNUAL REPORTS,  WHICH WILL

INCLUDE A REVIEW OF OPERATIONS AND ANNUAL AUDITED CONSOLIDATED FINANCIAL STATEMENTS PREPARED IN CONFORMITY WITH U.S. GAAP, AND ALL

NOTICES OF SHAREHOLDERS’ MEETINGS,  AND OTHER REPORTS AND COMMUNICATIONS THAT ARE MADE GENERALLY AVAILABLE TO OUR SHAREHOLDERS. THE

DEPOSITARY WILL MAKE SUCH NOTICES,  REPORTS AND COMMUNICATIONS AVAILABLE TO HOLDERS OF OUR ADSS AND,  UPON OUR REQUEST,  WILL MAIL TO ALL

RECORD HOLDERS OF OUR ADSS THE INFORMATION CONTAINED IN ANY NOTICE OF A SHAREHOLDERS’ MEETING RECEIVED BY THE DEPOSITARY FROM US.

WE HAVE FILED WITH THE SEC A REGISTRATION STATEMENT ON FORM F-3 RELATING TO THE SECURITIES COVERED BY THIS PROSPECTUS. THIS

PROSPECTUS AND ANY ACCOMPANYING PROSPECTUS SUPPLEMENT ARE PART OF THE REGISTRATION STATEMENT AND DO NOT CONTAIN ALL THE INFORMATION

IN THE REGISTRATION STATEMENT. YOU WILL FIND ADDITIONAL INFORMATION ABOUT US IN THE REGISTRATION STATEMENT. ANY STATEMENT MADE IN THIS

PROSPECTUS CONCERNING A CONTRACT OR OTHER DOCUMENT OF OURS IS NOT NECESSARILY COMPLETE,  AND YOU SHOULD READ THE DOCUMENTS THAT ARE

FILED AS EXHIBITS TO THE REGISTRATION STATEMENT OR OTHERWISE FILED WITH THE SEC FOR A MORE COMPLETE UNDERSTANDING OF THE DOCUMENT OR

MATTER. EACH SUCH STATEMENT IS QUALIFIED IN ALL RESPECTS BY REFERENCE TO THE DOCUMENT TO WHICH IT REFERS. YOU MAY INSPECT A COPY OF THE

REGISTRATION STATEMENT AT THE SEC’S PUBLIC REFERENCE ROOM IN WASHINGTON, D.C., AS WELL AS THROUGH THE SEC’S WEBSITE.
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