CHARTER OF THE
NOMINATING AND CORPORATE GOVERNANCE COMMITTEE
OF THE BOARD OF DIRECTORS OF JA SOLAR HOLDINGSCO., LTD.
ADOPTED ASOF JANURAY 8, 2007

. PURPOSE OF THE COMMITTEE

The purposes of the Nominating and Corporate Garere Committee (the
"Committee") of the Board of Directors (the "Boardf JA Solar Holdings Co., Ltd. (the
"Company") shall be to select individuals qualifiedserve as directors of the Company
and on committees of the Board; to advise the Buoatit respect to the Board
composition, procedures and committees; and tcsaditie Board with respect to the
corporate governance principles applicable to taem@any.

II. COMPOSITION OF THE COMMITTEE

The Committee shall be comprised of three or maextbrs, as determined from
time to time by the Board. The chairperson of@oenmittee shall be designated by the
Board,provided that if the Board does not so designate a chagmethe members of the
Committee, by a majority vote, may designate arpleason.

Any vacancy on the Committee shall be filled by oniéy vote of the Board. No
member of the Committee shall be removed excepbdygrity vote of the Board.

1. MEETINGS AND PROCEDURESOF THE COMMITTEE

The Committee shall meet as often as it deternrmeesssary to carry out its
duties and responsibilities, but no less frequethiiyn once annually. The Committee, in
its discretion, may ask members of managementharsto attend its meetings (or
portions thereof) and to provide pertinent inforimatas necessary. A majority of the
members of the Committee present in person or lansef a conference telephone or
other communications equipment by means of whicpeakons participating in the
meeting can hear each other shall constitute auguor

The Committee may form subcommittees for any pwebat the Committee
deems appropriate and may delegate to such subd¢taassuch power and authority as
the Committee deems approprigtegvided, however, that no subcommittee shall consist
of fewer than two members; apdovided further that the Committee shall not delegate to
a subcommittee any power or authority requiredrpylaw, regulation or listing standard
to be exercised by the Committee as a whole.

The Committee shall maintain minutes of its meetiagd records relating to
those meetings and shall report regularly to tharBon its activities, as appropriate.



V. DUTIESOF THE COMMITTEE
A. Board Candidates and Nominees

The Committee shall have the following goals agponsibilities with respect to
Board candidates and nominees:

(@) To establish procedures for evaluating theability of potential director
nominees proposed by management or shareholders.

(b) To recommend to the Board the director nomireeslection by the
stockholders or appointment by the Board, as tke a@y be, pursuant to the Articles of
Association of the Company, which recommendatitradl £e consistent with the
Board's criteria for selecting new directors.

(© To review the suitability for continued serviag a director of each Board
member when his or her term expires and when lse@has a significant change in
status, including but not limited to an employmeim&ange, and to recommend whether or
not the director should be re-nominated.

B. Board Composition and Procedures

The Committee shall have the following goals agponsibilities with respect to
the composition and procedures of the Board asa@enh

€)) To review annually with the Board the compasitof the Board as a
whole and to recommend, if necessary, measures takien so that the Board reflects the
appropriate balance of knowledge, experience sskaktpertise and diversity required for
the Board as a whole.

(b) To review periodically the size of the Boardiaa recommend to the
Board any appropriate changes.

(© To make recommendations on the frequency andtate of Board
meetings.

(d) To make recommendations concerning any othpeca®f the procedures
of the Board that the Committee considers warrgntetliding but not limited to
procedures with respect to the waiver by the Baduahy Company rule, guideline,
procedure or corporate governance principle.

C. Board Committees

The following shall be the goals and responsib#itof the Committee with
respect to the committee structure of the Board:



€)) To make recommendations to the Board regaitiegize and
composition of each standing committee of the Badiidirectors, including the
identification of individuals qualified to serve aembers of a committee, including the
Committee, and to recommend individual directorflt@any vacancy that might occur
on a committee, including the Committee.

(b) To monitor the functioning of the committeesioé Board and to make
recommendations for any changes, including thetioreand elimination of committees
and the adoption or modification of Board committearters.

(c) To review annually committee assignments aedotblicy with respect to
the rotation of committee memberships and/or cleasgnships, and to report any
recommendations to the Board.

(d) To recommend that the Board establish suchi@psmmmittees as may be
desirable or necessary from time to time in ordeaddress ethical, legal or other matters
that may arise. The Committee's power to make aueltommendation under this
Charter shall be without prejudice to the rightaly other committee of the Board, or
any individual director, to make such a recommendadt any time.

D. Corporate Governance

The following shall be the goals and responsib#itof the Committee with
respect to corporate governance:

€)) To review periodically, and at least annuatlig corporate governance
principles adopted by the Board to assure that #neyappropriate for the Company and
comply with the requirements under the rules agdlegions of the Securities and
Exchange Commission and the Nasdaq Stock Market,wihere applicable, and to
recommend any desirable changes to the Board.

(b) To consider any other corporate governanceesthat arise from time to
time, and to develop appropriate recommendationthéoBoard.

V. INVESTIGATIONS AND STUDIES; OUTSIDE ADVISERS

The Committee may conduct or authorize investigatioto or studies of matters
within the Committee's scope of responsibilities] anay retain, at the Company's
expense, such independent counsel or other adwésetrsleems necessary. The
Committee shall have the sole authority to retaiteominate any search firm to be used
to identify director candidates, including solehaurtty to approve the search firm's fees
and other retention terms, such fees to be bornbdbZompany.

* * *

While the members of the Committee have the datiesresponsibilities set forth in this
Charter, nothing contained in this Charter is idshto create, or should be construed as



creating, any responsibility or liability of membeasf the Committee, except to the extent
otherwise provided under applicable law.



